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WEB WATCHER SYSTEMS LTD. 
500 - 900 West Hastings Street 

Vancouver, BC  V6C 1E5 
 
 

NOTICE OF AN ANNUAL AND SPECIAL MEETING OF SHAREHOLDERS 

 
To:  The Shareholders of Web Watcher Systems Ltd. 
 
TAKE NOTICE that pursuant to an order of the Supreme Court of British Columbia dated December 19, 2014, an annual and 
special meeting (the “Meeting”) of shareholders (the “Web Watcher Shareholders”) of Web Watcher Systems Ltd. (the 
“Company”) will be held in the offices of Computershare Investor Services Inc., 510 Burrard Street, 3rd Floor, Vancouver, 
British Columbia, on January 29, 2015, at 10:00 a.m. (Vancouver time), for the following purposes: 
 
1. to receive and consider the report of the directors and the financial statements of the Company, together with the 

auditor’s report thereon, for the financial year ended June 30, 2014; 

2. to fix the number of directors at three; 

3. to elect directors for the ensuing year; 

4. to appoint the auditor for the ensuing year; 

5. to approve and ratify the Company’s stock option plan; 

6. to consider and, if thought fit, pass, with or without variation, a special resolution approving an arrangement (the “Plan 
of Arrangement”) under Division 5 of Part 9 of the Business Corporations Act (British Columbia) (the “Act”) which 
involves, among other things, the distribution to the Web Watcher Shareholders shares of  Cdn BVentures Ltd. (“Cdn 
BVentures”), Cdn DCorp Ventures Ltd. (“Cdn DCorp”), Cdn WCorp Holdings Ltd. (“Cdn WCorp”), GCorp 
Discovery Ltd. (“GCorp”), SCorp Energy Ltd. (“SCorp Energy”), and SebCorp Technology Ltd. (“SebCorp”), 
currently wholly–owned subsidiaries of the Company, all as more fully set forth in the accompanying management 
information circular (the “Circular”) of the Company; 

7. to consider and, if thought fit, pass, with or without variation, an ordinary resolution to approve, ratify and affirm stock 
option plans for Cdn BVentures, Cdn DCorp, Cdn WCorp, GCorp, SCorp Energy, and SebCorp; and 

8. to transact such other business as may properly come before the Meeting or at any adjournment(s) or postponement(s) 
thereof. 

 
AND TAKE NOTICE that Web Watcher Shareholders who validly dissent from the Plan of Arrangement will be entitled 
to be paid the fair value of their Web Watcher shares subject to strict compliance with the provisions of the interim order 
(as set forth herein), the Plan of Arrangement and sections 237 to 247 of the Act.  The dissent rights are described in 
Schedule “C” of the information circular.  Failure to comply strictly with the requirements set forth in the Plan of 
Arrangement and sections 237 to 247 of the Act may result in the loss of any right of dissent. 
 
The information circular provides additional information relating to the matters to be dealt with at the Meeting and is deemed to 
form part of this notice.  Also accompanying this notice and the information circular is a form of proxy for use at the Meeting.  
Any adjourned meeting resulting from an adjournment of the Meeting will be held at a time and place to be specified at the 
Meeting.  Only Web Watcher Shareholders of record at the close of business on December 23, 2014, will be entitled to receive 
notice of and vote at the Meeting. 
 
Registered Web Watcher Shareholders unable to attend the Meeting are requested to date, sign and return the enclosed 
form of proxy and deliver it in accordance with the instructions set out in the proxy and in the information circular.  If 
you are a non–registered Web Watcher Shareholder and receive these materials through your broker or through another 
intermediary, please complete and return the materials in accordance with the instructions provided to you by your 
broker or the other intermediary.  Failure to do so may result in your shares of the Company not being voted at the 
Meeting. 
 
Dated at Vancouver, British Columbia, this 27th day of December, 2014.  
 
BY ORDER OF THE BOARD OF DIRECTORS 
 
/s/ “William Gordon”    
William Gordon 
President 



 

No. S-149812  

Vancouver Registry 

 

IN THE SUPREME COURT OF BRITISH COLUMBIA 

 

RE: ARRANGEMENT AMONG WEB WATCHER SYSTEMS LTD. (THE “PETITIONER”), 
CDN BVENTURES LTD., CDN DCORP VENTURES LTD., CDN WCORP HOLDINGS LTD., 
GCORP DISCOVERY LTD., SCORP ENERGY LTD., SEBCORP TECHNOLOGY LTD., AND 

THE SHAREHOLDERS OF WEB WATCHER SYSTEMS LTD. 
 
 

NOTICE OF HEARING 

 

 TO: CDN BVENTURES LTD. 
 
 CDN DCORP VENTURES LTD. 
 
 CDN WCORP HOLDINGS LTD. 
 
 GCORP DISCOVERY LTD. 
 
 SCORP ENERGY LTD. 
 
 SEBCORP TECHNOLOGY LTD. 
 
 SHAREHOLDERS OF WEB WATCHER SYSTEMS LTD. 
 
TAKE NOTICE that a Petition has been filed by Web Watcher Systems Ltd. (the “Petitioner”) in the 
Supreme Court of British Columbia for approval of the plan of arrangement (the “Arrangement”), 
pursuant to the Business Corporations Act, S.B.C. 2002, Chapter 57, as amended. 
 
AND FURTHER TAKE NOTICE that by an Interim Order of the Supreme Court of British Columbia, 
pronounced on December 19, 2014, the Court has given directions as to the calling of annual general and 
special meeting of the holders of common shares in the capital of the Petitioner (the “Shareholders”) for 
the purpose, inter alia, of considering and voting upon the Arrangement and approving the Arrangement. 
 
AND TAKE FURTHER NOTICE that the petition of WEB WATCHER SYSTEMS LTD. dated  
December 17, 2014 for a Final Order approving the Arrangement and for a determination that the terms 
and conditions of the Arrangement are fair to the Shareholders shall be heard before the presiding judge 
in Chambers at the courthouse at 800 Smithe Street, Vancouver, British Columbia on February 4, 2015 at 
9:45 a.m. or soon thereafter as counsel may be heard. 
 
A copy of the said petition and other documents in the proceedings will be furnished to any shareholder 
upon request in writing to the Petitioner at the address of the Petitioner at 500 – 900 West Hastings Street, 
Vancouver, BC V6C 1E5.  
 
1. Date of hearing 
 
[  ] The parties have agreed as to the date of the hearing of the petition. 



- x - 

 

[  ] The parties have been unable to agree as to the date of the hearing but notice of the hearing will 
be given to the petition respondents in accordance with Rule 16-1 (8) (b) of the Supreme Court 
Civil Rules. 

[  ] The petition is unopposed, by consent or without notice. 
 
The date of the hearing has been determined pursuant to the Interim Order. 
 
2. Duration of hearing 
 
[  ] It has been agreed by the parties that the hearing will take …….[time estimate]…… . 
[  ] The parties have been unable to agree as to how long the hearing will take and 

(a) the time estimate of the petitioner(s) is 20 minutes, and 
(b) the time estimate of the petition respondent(s) is ……….. minutes. 

[  ] The petition respondent(s) has(ve) not given a time estimate. 
 
It is not known whether the matter will be contested and it is estimated by the Petitioner that the hearing 
will take 20 minutes. 
 
3. Jurisdiction 
 
[  ] This matter is within the jurisdiction of a master. 
[x] This matter is not within the jurisdiction of a master. 
 
Date: December 19, 2014 
 
 
Signature of 
[  ] petitioner [x] lawyer for petitioner(s) 
LINAS ANTANAVICIUS 
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WEB WATCHER SYSTEMS LTD. 
Suite 500-900 West Hastings Street 

Vancouver, British Columbia V6C 1E5 
 

 
This Circular is furnished in connection with the solicitation of proxies by management of Web Watcher Systems Ltd. 
for use at an annual and special meeting of shareholders of the Company to be held on January 29, 2015. 
 
Unless the context otherwise requires, capitalized terms used herein and not otherwise defined shall have the meanings set 
forth in the Glossary of Terms in this Circular. 
 
In considering whether to vote for the approval of the Arrangement, Web Watcher Shareholders should be aware that there 
are various risks, including those described in the Section entitled “Risk Factors” in this Circular.  Web Watcher 
Shareholders should carefully consider these risk factors, together with other information included in this Circular, before 
deciding whether to approve the Arrangement. 
 

INFORMATION CONCERNING FORWARD–LOOKING STATEMENTS 
 
This Circular contains forward-looking information, which is disclosure regarding possible events, conditions or financial 
performance that is based on assumptions about future economic conditions and courses of action. Often, but not always, 
forward-looking information can be identified by the use of words such as “plans”, “expects” or “does not expect”, “is 
expected”, “estimates”, “intends”, “anticipates” or “does not anticipate”, or “believes”, or 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. Examples of such forward-looking information in this Circular includes disclosure relating to the following:  
 

 the terms of the Arrangement; 
 the shareholder approval requirements; 
 the Exchange approval requirements; 
 the names of the subsidiaries going forward; 
 the inter-corporate relationships of the subsidiaries going forward; 
 the securities of the subsidiaries going forward; 
 the business and operations of the subsidiaries going forward; 
 the pro forma consolidated capitalization of the subsidiaries going forward;  
 the funds available to the Company and the subsidiaries and the principal purposes of those funds; 
 the principal securityholders of the subsidiaries going forward;  
 the directors and officers of the subsidiaries going forward;  
 the proposed executive compensation structure of the subsidiaries going forward;   
 the escrowed securities of the subsidiaries going forward;  
 the auditor of the subsidiaries going forward; and 
 the transfer agent and registrar of the subsidiaries going forward.  

 
Actual results and developments are likely to differ, and may differ materially, from those expressed or implied by the 
forward-looking information contained in this Circular. The forward-looking information in this Circular is based on a 
number of assumptions which may prove to be incorrect, including, but not limited to the following:      
 

 general economic conditions; 
 the ability of Company to complete the Arrangement; 
 the ability of the parties to complete the Arrangement, including obtaining shareholder approval and court approval; 
 the ability of the parties to satisfy the requirements of the Exchange;  
 the ability of the Company and the subsidiaries to successfully continue operations after the Arrangement; and 

manage risks associated with their businesses and operations going forward; and 
 the ability of the Company and the subsidiaries to obtain necessary financing going forward. 

 
Forward-looking information involves known and unknown risks, uncertainties and other factors which may cause the actual 
results, performance or achievements of the Company, Cdn BVentures, Cdn DCorp, Cdn WCorp, GCorp, SCorp Energy, and 
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SebCorp to be materially different from any future results, performance or achievements expressed or implied by the 
forward-looking information. Some of these risks, include, but are not limited to the following: 
 

 the parties may not be able to complete the Arrangement on the terms specified in this Circular or at all; 
 the parties may not be able to satisfy the requirements of the Exchange; 
 the parties will need additional financing going forward, and may not be able to secure such financing on terms 

acceptable to them; 
 the success of the parties depends on the successful implementation of their business plans; and  
 the parties are subject to various political, economic and regulatory changes in their respective industries that could 

force them to modify their business plans. 
 
The factors identified above are not intended to represent a complete list of the factors that could affect the Company, Cdn 
BVentures, Cdn DCorp, Cdn WCorp, GCorp, SCorp Energy, and SebCorp. Additional risk factors are noted under the 
heading “Risk Factors” on page 14. The factors identified above are not intended to represent a complete list of the factors 
that could affect the Company, Cdn BVentures, Cdn DCorp, Cdn WCorp, GCorp, SCorp Energy, and SebCorp.  
 
Should one or more of these risks or uncertainties materialize, or should assumptions underlying the forward-looking 
information prove incorrect, actual results, performance or achievement may vary materially from those expressed or implied 
by the forward-looking information contained in this Circular. These risk factors should be carefully considered and readers 
are cautioned not to place undue reliance on forward-looking information, which speaks only as of the date of this Circular. 
All subsequent forward-looking information attributable to the Company, Cdn BVentures, Cdn DCorp, Cdn WCorp, GCorp, 
SCorp Energy, and SebCorp herein is expressly qualified in its entirety by the cautionary statements contained in or referred 
to herein. The Company, Cdn BVentures, Cdn DCorp, Cdn WCorp, GCorp, SCorp Energy, and SebCorp do not undertake 
any obligation to release publicly any revisions to this forward-looking information to reflect events or circumstances that 
occur after the date of this Circular or to reflect the occurrence of unanticipated events, except as may be required under 
applicable securities laws. 
 

INFORMATION CONTAINED IN THIS CIRCULAR 
 
The information contained in this Circular is given as at December 27, 2014, unless otherwise noted. 
 
No person has been authorized to give any information or to make any representation in connection with the Arrangement 
and other matters described herein other than those contained in this Circular and, if given or made, any such information or 
representation should be considered not to have been authorized by the Company. 
 
This Circular does not constitute the solicitation of an offer to purchase any securities or the solicitation of a proxy by any 
person in any jurisdiction in which such solicitation is not authorized or in which the person making such solicitation is not 
qualified to do so or to any person to whom it is unlawful to make such solicitation. 
 
Information contained in this Circular should not be construed as legal, tax or financial advice and Web Watcher 
Shareholders are urged to consult their own professional advisers in connection therewith. 
 
Descriptions in the body of this Circular of the terms of the Arrangement Agreement and the Plan of Arrangement are merely 
summaries of the terms of those documents.  Web Watcher Shareholders should refer to the full text of the Arrangement 
Agreement and the Plan of Arrangement for complete details of those documents.  A copy of the Arrangement Agreement 
has been filed on SEDAR (www.sedar.com) and the Plan of Arrangement is attached as Schedule “A” to the Arrangement 
Agreement. 
 
 

GLOSSARY OF TERMS 
 
The following is a glossary of general terms and abbreviations used in this Circular: 
 
“Act” means the Business Corporations Act (British Columbia), S.B.C. 2002, c. 57, as may be amended or replaced from 
time to time; 
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“Arrangement” means the arrangement under the Arrangement Provisions pursuant to which the Company proposes to 
reorganize its business and assets, and which is set out in detail in the Plan of Arrangement; 
 
“Arrangement Agreement” means the arrangement agreement dated effective December 9, 2014 between the Company, 
Cdn BVentures, Cdn DCorp, Cdn WCorp, GCorp, SCorp Energy, and SebCorp, a copy of which is available on SEDAR 
under the Company’s profile at www.sedar.com, and any amendment(s) or variation(s) thereto; 
 
“Arrangement Provisions” means Part 9, Division 5 of the Act; 
 
“Arrangement Resolution” means the special resolution to be considered by the Web Watcher Shareholders to approve the 
Arrangement, the full text of which is set out in Schedule “A” to this Circular; 
 
“Assets” means the assets of the Company to be transferred to Cdn BVentures, Cdn DCorp, Cdn WCorp, GCorp, SCorp 
Energy, and SebCorp pursuant to the Arrangement, as set out in Schedule “B” of the Arrangement Agreement; 
 
“Beneficial Shareholder” means a Web Watcher Shareholder who is not a Registered Shareholder;  
 
“Board” means the board of directors of the Company; 
 
“Business Day” means a day which is not a Saturday, Sunday or statutory holiday in Vancouver, British Columbia;  
 
“Cdn BVentures” means Cdn BVentures Ltd., a private company incorporated under the Act; 
 
“Cdn BVentures Option Plan Resolution” means an ordinary resolution to be considered by the Web Watcher 
Shareholders to approve the  Cdn BVentures Option Plan, the full text of which is set out in Schedule “A” to this Circular; 
 
“Cdn BVentures Shareholder” means a holder of  Cdn BVentures Shares; 
 
“Cdn BVentures Shares” means the common shares without par value in the authorized share structure of Cdn BVentures, 
as constituted on the date of the Arrangement Agreement; 
 
“Cdn BVentures Stock Option Plan” means the proposed common share purchase option plan of Cdn BVentures, which is 
subject to Web Watcher Shareholder approval; 
 
“Cdn DCorp” means Cdn DCorp Ventures Ltd., a private company incorporated under the Act; 
 
“Cdn DCorp Option Plan Resolution” means an ordinary resolution to be considered by the Web Watcher Shareholders to 
approve the Cdn DCorp Option Plan, the full text of which is set out in Schedule “A” to this Circular; 
 
“Cdn DCorp Shareholder” means a holder of Cdn DCorp Shares; 
 
“Cdn DCorp Shares” means the common shares without par value in the authorized share structure of Cdn DCorp, as 
constituted on the date of the Arrangement Agreement; 
 
“Cdn DCorp Stock Option Plan” means the proposed common share purchase option plan of Cdn DCorp, which is subject 
to Web Watcher Shareholder approval; 
“Cdn WCorp” means Cdn WCorp Holdings Ltd., a private company incorporated under the Act; 
 
“Cdn WCorp Option Plan Resolution” means an ordinary resolution to be considered by the Web Watcher Shareholders to 
approve the Cdn WCorp Option Plan, the full text of which is set out in Schedule “A” to this Circular; 
 
“Cdn WCorp Shareholder” means a holder of Cdn WCorp Shares; 
 
“Cdn WCorp Shares” means the common shares without par value in the authorized share structure of Cdn WCorp, as 
constituted on the date of the Arrangement Agreement; 
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“Cdn WCorp Stock Option Plan” means the proposed common share purchase option plan of Cdn WCorp, which is subject 
to Web Watcher Shareholder approval; 
 
“Circular” means this management information circular; 
 
“CSE” or “Exchange” means the Canadian Securities Exchange; 
 
“Company” or “Web Watcher” means Web Watcher Systems Ltd.; 
 
“Computershare” means Computershare Trust Company of Canada; 
 
“Conversion Factor” means the number arrived at by dividing the number of issued Web Watcher Shares as of the close of 
business on the Share Distribution Record Date by 14,403,698; 
 
“Court” means the Supreme Court of British Columbia; 
 
“Dissenting Shareholder” means a Web Watcher Shareholder who validly exercises rights of dissent under the Arrangement 
and who will be entitled to be paid fair value for his, her or its Web Watcher Shares in accordance with the Interim Order and 
the Plan of Arrangement; 
 
“Dissenting Shares” means the Web Watcher Shares in respect of which Dissenting Shareholders have exercised a right of 
dissent; 
 
“Effective Date” means the date upon which the Arrangement becomes effective under the Act; 
 
“Effective Time” means 10:00 a.m. (Vancouver time) on the Effective Date; 
 
“Exchange Factor” means the number arrived at by dividing 14,403,698 by the number of issued Web Watcher Shares as of 
the close of business on the Share Distribution Record Date; 
 
“Final Order” means the order of the Court approving the Arrangement, as such order may be affirmed, amended or 
modified by any court of competent jurisdiction; 
 
“GCorp” means GCorp Discovery Ltd., a private company incorporated under the Act; 
 
“GCorp Option Plan Resolution” means an ordinary resolution to be considered by the Web Watcher Shareholders to 
approve the GCorp Option Plan, the full text of which is set out in Schedule “A” to this Circular; 
 
“GCorp Shareholder” means a holder of GCorp Shares; 
 
“GCorp Shares” means the common shares without par value in the authorized share structure of GCorp, as constituted on 
the date of the Arrangement Agreement; 
 
“GCorp Stock Option Plan” means the proposed common share purchase option plan of GCorp, which is subject to Web 
Watcher Shareholder approval; 
 
“Interim Order” means the interim order of the Court pursuant to the Act in respect of the Arrangement dated December 19, 
2014, a copy of which is attached to this Circular as Schedule “B”; 
 
“Intermediaries” refers to brokers, investment firms, clearing houses and similar entities that own securities on behalf of 
Beneficial Shareholders; 
 
“Meeting” or “Web Watcher Meeting” means the annual and special meeting of the Web Watcher Shareholders to be held 
on January 29, 2015, and any adjournment(s) or postponement(s) thereof; 
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“New Shares” means the new class of common shares without par value which the Company will create pursuant to §3.1 of 
the Plan of Arrangement and which, immediately after the Effective Date, will be identical in every relevant respect to the 
Web Watcher Shares; 
 
“Notice of Meeting” means the notice of annual and special meeting of the Web Watcher Shareholders in respect of the 
Meeting; 
 
“Paid-Up Capital” means “paid-up capital” as that term is defined in the Income Tax Act of Canada; 
 
“Plan of Arrangement” means the plan of arrangement attached as Schedule “A” to the Arrangement Agreement, which 
Arrangement Agreement is available on SEDAR under the Company’s profile at www.sedar.com, and any amendment(s) or 
variation(s) thereto; 
 
“Proxy” means the form of proxy accompanying this Circular; 
 
“Registered Shareholder” means a registered holder of Web Watcher Shares as recorded in the shareholder register of the 
Company maintained by Computershare; 
 
“Registrar” means the Registrar of Companies for the Province of British Columbia duly appointed under the Act; 
 
“SCorp Energy” means SCorp Energy Ltd., a private company incorporated under the Act; 
 
“SCorp Energy Option Plan Resolution” means an ordinary resolution to be considered by the Web Watcher Shareholders 
to approve the SCorp Energy Option Plan, the full text of which is set out in Schedule “A” to this Circular; 
 
“SCorp Energy Shareholder” means a holder of SCorp Energy Shares; 
 
“SCorp Energy Shares” means the common shares without par value in the authorized share structure of SCorp Energy, as 
constituted on the date of the Arrangement Agreement; 
 
“SCorp Energy Stock Option Plan” means the proposed common share purchase option plan of SCorp Energy, which is 
subject to Web Watcher Shareholder approval; 
 
“SebCorp” means SebCorp Technology Ltd., a private company incorporated under the Act; 
 
“SebCorp Option Plan Resolution” means an ordinary resolution to be considered by the Web Watcher Shareholders to 
approve the SebCorp Option Plan, the full text of which is set out in Schedule “A” to this Circular; 
 
“SebCorp Shareholder” means a holder of SebCorp Shares; 
 
“SebCorp Shares” means the common shares without par value in the authorized share structure of SebCorp, as constituted 
on the date of the Arrangement Agreement; 
 
“SebCorp Stock Option Plan” means the proposed common share purchase option plan of SebCorp, which is subject to 
Web Watcher Shareholder approval; 
 
“SEC” means the United States Securities and Exchange Commission; 
 
“SEDAR” means the System for Electronic Document Analysis and Retrieval of the Canadian Securities Administrators; 
 
“Share Distribution Record Date” means the close of business on the day as determined by the directors of Web Watcher, 
which date establishes the Web Watcher Shareholders who will be entitled to receive Cdn BVentures, Cdn DCorp, Cdn 
WCorp, GCorp, SCorp Energy and SebCorp Shares pursuant to this Plan of Arrangement; 
 
“Tax Act” means the Income Tax Act (Canada), as may be amended, or replaced, from time to time; 
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“U.S. Exchange Act” means the United States Securities Exchange Act of 1934, as may be amended, or replaced, from time 
to time;  
 
“U.S. Securities Act” means the United States Securities Act of 1933, as may be amended, or replaced, from time to time; 
 
“Web Watcher Options” means the outstanding stock options, whether or not vested, to acquire Web Watcher Shares; 
 
“Web Watcher Shares” means the common shares without par value in the authorized share structure of the Company, as 
constituted on the date of the Arrangement Agreement; 
 
“Web Watcher Warrants” means the common share purchase warrants of Web Watcher outstanding on the Effective  
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SUMMARY 

 
The following is a summary of the information contained elsewhere in this Circular concerning a proposed reorganization of 
the Company by way of the Arrangement.  Certain capitalized words and terms used in this summary are defined in the 
Glossary of Terms above.  This summary is qualified in its entirety by the more detailed information and financial statements 
appearing or referred to elsewhere in this Circular and the schedules attached hereto. 
 
The Meeting 
 
The Meeting will be held at the offices of Computershare Investor Services Inc., 510 Burrard Street, 3rd Floor, Vancouver, 
B.C. on January 29, 2015 at 10:00 a.m. (Vancouver time).  At the Meeting, the Web Watcher Shareholders will be asked, to 
consider and, if thought fit, to pass the Arrangement Resolution approving the Arrangement among the Company, Cdn 
BVentures, Cdn DCorp, Cdn WCorp, GCorp, SCorp Energy, SebCorp, and the Web Watcher Shareholders.  The 
Arrangement will consist of the distribution of Cdn BVentures Shares,  Cdn DCorp Shares,  Cdn WCorp Shares,  GCorp 
Shares,  SCorp Energy Shares, and SebCorp Shares to the Web Watcher Shareholders.  Web Watcher Shareholders will also 
be requested to consider and, if thought fit, to pass the Cdn BVentures Option Plan Resolution approving the Cdn BVentures 
Option Plan, the Cdn DCorp Option Plan Resolution approving the Cdn DCorp Option Plan, the Cdn WCorp Option 
Resolution approving the Cdn WCorp Option Plan, the GCorp Option Plan Resolution approving the GCorp Option Plan, the 
SCorp Energy Option Plan Resolution approving the SCorp Energy Option Plan, and the SebCorp Option Plan Resolution 
approving the SebCorp Option Plan. 
 
By passing the Arrangement Resolution, the Web Watcher Shareholders will also be giving authority to the Board to 
use its best judgment to proceed with and cause the Company to complete the Arrangement without any requirement 
to seek or obtain any further approval of the Web Watcher Shareholders. 
 
The Arrangement 
 
Web Watcher’s principal business, as a corporate finance service company, is the development of businesses through a 
process of facilitating funding by taking the businesses public and applying for a stock exchange listing. Web Watcher 
completed a Plan of Arrangement prior to this Arrangement that received shareholder approval at an annual general and 
special meeting of Shareholders held on December 19, 2013, and received final approval from the Supreme Court of British 
Columbia on January 7, 2014. That arrangement was the subject of a Notice of Change in Corporate Structure posted on 
SEDAR April 3, 2014. 
 
On December 9, 2014, the Company entered into the Arrangement Agreement with its wholly-owned subsidiaries: Cdn 
BVentures, Cdn DCorp, Cdn WCorp, GCorp, SCorp Energy, and SebCorp.  The purpose of the Arrangement is to allow the 
Company to divest itself of the Assets, enabling the Company to focus on developing the Corporate Finance Services 
Business. 
 
After completion of the Arrangement, management of Cdn BVentures intends to implement its business plan to cultivate, 
develop, and sell medical marijuana products upon obtaining the controlled substance license required by Health Canada to 
test and compound medical marijuana.  After completion of the Arrangement, management of Cdn DCorp intends to 
implement its business plan to commence mining operations of a high-potential oxide gold project in Ecuador. After 
completion of the Arrangement, management of Cdn WCorp intends to implement its business plan to the manufacturing, 
sales, and distribution of ultra-premium bottled water, development of other related product lines.  After completion of the 
Arrangement, management of GCorp intends to implement its business plan to operate a fuel tank farm on Malones Island, 
Panama. After completion of the Arrangement, SCorp Energy intends to implement its business plan to commence operations 
as a digital publishing company to publish, market and sell digital games and media online. After completion of the 
Arrangement, SebCorp intends to implement its business plan to commence the development and sale of certain therapeutic 
and non-therapeutic hemp and marijuana products, as well as other products, for human and animal use. 
 
The Company believes that the Arrangement offers a number of benefits to its shareholders, including the following: 
 
i) The Company, Cdn BVentures, Cdn DCorp, Cdn WCorp, GCorp, SCorp Energy, and SebCorp will serve different 

markets and are subject to different competitive forces and will require diverse short term and long term strategies.  
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The separation into seven independent companies, each with its own board of directors, will provide management of 
each company with a sharper business focus.  This will permit the companies to pursue independent business 
strategies best suited to their business plans, and allow them to pursue opportunities in their respective markets. 
 

ii) By vesting its interests in the Assets into six subsidiary companies which will become separate reporting entities, the 
Company will be better able to pursue different specific operating strategies directly on its own, and indirectly 
through its holdings in the former subsidiaries without being subject to the financial constraints of competing 
interests.  

 
iii) After the separation, each company will also have the flexibility to implement its own unique growth strategies, 

allowing the organizations to refine and refocus their business mix. 
 
iv) Additionally, because the resulting businesses will be focused on their own separate industries, they will be more 

readily understood by public investors, allowing the companies to be in a better position to raise capital and align 
management and employee incentives with the interests of shareholders.  

 
Pursuant to the Arrangement, Web Watcher will transfer the respective Assets to Cdn BVentures, Cdn DCorp, Cdn WCorp, 
GCorp, SCorp Energy, and SebCorp in exchange for Cdn BVentures Shares, Cdn DCorp Shares,  Cdn WCorp Shares,  
GCorp Shares, SCorp Energy Shares, and SebCorp Shares multiplied by the Conversion Factor, which shares will be 
distributed to the Web Watcher Shareholders who hold Web Watcher Shares on the Share Distribution Record Date. 
 
Each Web Watcher Shareholder as of the Share Distribution Record Date, other than a Dissenting Shareholder, will, 
immediately after the Arrangement, hold a pro–rata share of the Cdn BVentures Shares, Cdn DCorp Shares, Cdn WCorp 
Shares, GCorp Shares, SCorp Energy Shares, and SebCorp Shares to be distributed under the Arrangement for each currently 
held Web Watcher Share.  The Cdn BVentures Shares, Cdn DCorp Shares, Cdn WCorp Shares, GCorp Shares, SCorp Energy 
Shares, and SebCorp Shares will be identical in every respect to the present Web Watcher Shares.  See “The Arrangement – 
Details of the Arrangement”. 
 
Recommendation and Approval of the Board of Directors 
 
The directors of the Company have concluded that the terms of the Arrangement are fair and reasonable to, and in 
the best interests of, the Company and the Web Watcher Shareholders.  The Board has therefore approved the 
Arrangement and authorized the submission of the Arrangement to the Web Watcher Shareholders and the Court for 
approval.  The Board recommends that Web Watcher Shareholders vote FOR the approval of the Arrangement.  See 
"The Arrangement – Recommendation of Directors". 
 
Reasons for the Arrangement 
 
The decision to proceed with the Arrangement was based on, among other things, the following primary determinations:  
 
1. the Company was incorporated as a wholly-owned subsidiary of Whitewater Resources Ltd., and became a reporting 

issuer upon the completion of a share distribution pursuant to a plan of arrangement in August 2013, and the 
Company's primary focus is carrying on a business development company. When presented with the opportunity to 
enter into various letters of intent with diverse companies such as Northern Vine Canada Inc., 0990718 B.C. Ltd., 
1016460 B.C. Ltd., Panamax International Petroleum Inc., Stompy Bot Productions Inc., and WFS Pharmagreen 
Inc., management of the Company determined that it would be in the best interests of the Company to proceed with 
the Arrangement.  The transfer of the respective Assets to Cdn BVentures, Cdn DCorp, Cdn WCorp, GCorp, SCorp 
Energy, and SebCorp will facilitate separate corporate development strategies for the Company moving forward and 
at the same time enable the Company’s shareholders to retain their interest in the Assets moving forward; 

 
2. following the Arrangement, management of the Company will consist of a strong executive team with significant 

experience, knowledge and connections in the online monitoring and security industry, and management of Cdn 
BVentures, Cdn DCorp, Cdn WCorp, GCorp, SCorp Energy, and SebCorp will be free to focus on developing their 
respective Assets; 
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3. the distribution of Cdn BVentures Shares,  Cdn DCorp Shares,  Cdn WCorp Shares, GCorp Shares, SCorp Energy 
Shares, and SebCorp Shares to the Web Watcher Shareholders pursuant to the Arrangement will give the Web 
Watcher Shareholders a direct interest in six new companies that will focus on and pursue the development of 
diverse businesses such as the cultivation, development and sales of medical marijuana products under license; the 
development and sale of therapeutic and non-therapeutic products; oil tank farm operations; the manufacture, sale 
and distribution of ultra-premium bottled glacier water; mining exploration and development; and digital publishing. 

 
4. as a separate company focusing on corporate finance services, the Company will have direct access to broader 

public and private capital markets and will be able to issue debt and equity to fund its projects and to finance the 
acquisition and development of any new technology the Company may acquire on a priority basis; 
 

5. as separate companies, Cdn BVentures, Cdn DCorp, Cdn WCorp, GCorp, SCorp Energy, and SebCorp should  have 
direct access to public and private capital markets and should  be able to issue debt and equity to fund improvements 
and development of their respective Assets and to finance the acquisition and development of any new licenses or 
technologies they may acquire on a priority basis; and 

 
6. as separate companies, Cdn BVentures, Cdn DCorp, Cdn WCorp, GCorp, SCorp Energy, and SebCorp will be able 

to establish equity based compensation programs to enable them to better attract, motivate and retain directors, 
officers and key employees, thereby better aligning management and employee incentives with the interests of 
shareholders. 

 
See "The Arrangement – Reasons for the Arrangement". 
 
Conduct of Meeting and Shareholder Approval 
 
The Interim Order provides that in order for the Arrangement to proceed, the Arrangement Resolution must be passed, with 
or without variation, by at least two-thirds (2/3) of the eligible votes cast with respect to the Arrangement Resolution by Web 
Watcher Shareholders present in person or by proxy at the Meeting.  See “The Arrangement – Shareholder Approval”. 
 
Court Approval 
 
The Arrangement, as structured, requires the approval of the Court.  Prior to the mailing of this Circular, the Company 
obtained the Interim Order authorizing the calling and holding of the Meeting and providing for certain other procedural 
matters.  The Interim Order does not constitute approval of the Arrangement or the contents of this Circular by the Court. 
 
The Notice of Hearing for the Final Order is attached to the Notice of Meeting.  In hearing the petition for the Final Order, 
the Court will consider, among other things, the fairness of the Arrangement to the Web Watcher Shareholders.  Assuming 
the Arrangement is approved by the Web Watcher Shareholders at the Meeting, the hearing for the Final Order is scheduled 
to take place at 9:45 a.m. (Vancouver time) on or after February 4, 2015, at the Courthouse located at 800 Smithe Street, 
Vancouver, British Columbia, or at such other date and time as the Court may direct.  At this hearing, any Web Watcher 
Shareholder or director, creditor, auditor or other interested party of the Company who wishes to participate or to be 
represented or who wishes to present evidence or argument may do so, subject to filing an appearance and satisfying certain 
other requirements.  See “The Arrangement – Court Approval of the Arrangement”. 
 
Income Tax Considerations 
 
Web Watcher Shareholders should carefully review the tax considerations applicable to them under the Arrangement 
and are urged to consult their own legal, tax and financial advisors in regard to their particular circumstances. 
 
Right to Dissent 
 
Web Watcher Shareholders will have the right to dissent from the Arrangement as provided in the Interim Order, the Plan of 
Arrangement and sections 237 to 247 of the Act.  Any Web Watcher Shareholder who dissents will be entitled to be paid in 
cash the fair value for their Web Watcher Shares held so long as such Dissenting Shareholder: (i) does not vote any of his, 
her or its Web Watcher Shares in favour of the Arrangement Resolution, (ii) provides to the Company written objection to 
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the Plan of Arrangement to the Company's head office at 500 - 900 West Hastings Street, Vancouver, BC  V6C 1E5, at least 
two (2) days before the Meeting or any postponement(s) or adjournment(s) thereof, and (iii) otherwise complies with the 
requirements of the Plan of Arrangement and section 237 to 247 of the Act.  See “Right to Dissent”. 
 
Stock Exchange Listings 
 
The Web Watcher Shares are currently not listed or posted for trading on any stock exchange in Canada or the United States.  
The can be no guarantee that the shares of Web Watcher will ever be listed on any stock exchange. 
 
Information Concerning the Company, Cdn BVentures, Cdn DCorp, Cdn WCorp, GCorp, SCorp Energy, and 
SebCorp After the Arrangement 
 
Following completion of the Arrangement, the Company will continue to carry on its primary business activities.  Each Web 
Watcher Shareholder will continue to be a shareholder of the Company and on the Share Distribution Record Date will 
receive its pro–rata share of the Cdn BVentures Shares, Cdn DCorp Shares,  Cdn WCorp Shares,  GCorp Shares, SCorp 
Energy Shares, and SebCorp Shares (multiplied by the Conversion Factor) to be distributed to such Web Watcher 
Shareholders under the Arrangement.  See “The Company After the Arrangement” for a summary description of the 
Company assuming completion of the Arrangement, including selected pro–forma unaudited financial information for the 
Company. 
 
Following completion of the Arrangement, Cdn BVentures, Cdn DCorp, Cdn WCorp, GCorp, SCorp Energy, and SebCorp 
will be reporting in the province of British Columbia, and the shareholders of Cdn BVentures, Cdn DCorp, Cdn WCorp, 
GCorp, SCorp Energy, and SebCorp will be the holders of Web Watcher Shares on the Share Distribution Record Date.  Cdn 
BVentures will have all of Web Watcher's interest in the letter of intent with Northern Vine Canada Inc.  See “Cdn 
BVentures After the Arrangement” for a description of the letter of intent with  Northern Vine Canada Inc., corporate 
structure and business, including selected pro–forma unaudited financial information of Cdn BVentures assuming completion 
of the Arrangement. Cdn DCorp will have all of Web Watcher's interest in the letter of intent with 0990718 B.C. Ltd.  See 
“Cdn DCorp After the Arrangement” for a description of the letter of intent with 0990718 B.C. Ltd., corporate structure and 
business, including selected pro–forma unaudited financial information of Cdn DCorp assuming completion of the 
Arrangement.  Cdn WCorp will have all of Web Watcher's interest in the letter of intent with 1016460 B.C. Ltd.  See “Cdn 
WCorp After the Arrangement” for a description of the letter of intent with 1016460 B.C. Ltd., corporate structure and 
business, including selected pro–forma unaudited financial information of Cdn WCorp assuming completion of the 
Arrangement.  GCorp will have all of Web Watcher's interest in the letter of intent with Panamax International Petroleum 
Inc.. See “GCorp After the Arrangement” for a description of the letter of intent with Panamax International Petroleum Inc., 
corporate structure and business, including selected pro–forma unaudited financial information of GCorp assuming 
completion of the Arrangement.  SCorp Energy will have all of Web Watcher's interest in the letter of intent with  Stompy 
Bot Productions Inc.  See “SCorp Energy After the Arrangement” for a description of the letter of intent with Stompy Bot 
Productions Inc. corporate structure and business, including selected pro–forma unaudited financial information of SCorp 
Energy assuming completion of the Arrangement. SebCorp will have all of Web Watcher's interest in the letter of intent with 
WFS Pharmagreen Inc.. See “SebCorp After the Arrangement” for a description of the letter of intent with WFS 
Pharmagreen Inc., corporate structure and business, including selected pro–forma unaudited financial information of SebCorp 
assuming completion of the Arrangement. 
 
Selected Unaudited Pro–Forma Financial Information for the Company  
 
The following selected unaudited pro–forma financial information for the Company is based on the assumptions described in 
the notes to the Company's unaudited pro–forma  balance sheet as at September 30, 2014, attached to this Circular as 
Schedule “D”.  The pro–forma balance sheet has been prepared based on the assumption that, among other things, the 
Arrangement occurred on September 30, 2014. 
 Pro–forma as at 

September 30, 2014 on 
completion of the 

Arrangement 
 (unaudited) 

Cash and cash equivalents ......................................................................................................... $ 463 
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Subsidiaries................................................................................................................................  - 
Total assets ............................................................................................................................... $ 463 
  
Accounts payable and accrued liabilities ................................................................................... $ 20,937 
Due to related parties .................................................................................................................               68,136 
Shareholders' equity...................................................................................................................  (88,610) 
Total liabilities and shareholders' equity............................................................................... $ 463 
 
Selected Unaudited Pro–Forma Financial Information for Cdn BVentures 
 
In connection with the Arrangement, the Company will transfer its interest in the letter of intent with Northern Vine Canada 
Inc. to Cdn BVentures. 
 
The following selected unaudited pro–forma financial information for Cdn BVentures is based on the assumptions described 
in the notes to the Cdn BVentures unaudited pro–forma balance sheet as at September 30, 2014, attached to this Circular as 
Schedule “D”.  The pro–forma balance sheet has been prepared based on the assumption that, among other things, the 
Arrangement occurred on September 30, 2014.  
 

 

As of 
September 30, 

2014 

 Pro–forma as at 
September 30, 2014 

on completion of 
the Arrangement 

 (unaudited)  (unaudited) 

Cash ......................................................................................... 

Letter of intent with Northern Vine Canada Inc……...……… 

$ Nil 

              Nil 

                100 

               Nil 
Total assets ............................................................................. $ Nil  $             100 
 
Selected Unaudited Pro–Forma Financial Information for Cdn DCorp 
 
In connection with the Arrangement, the Company will transfer its interest in the letter of intent with 0990718 B.C. Ltd. to 
Cdn DCorp. 
 
The following selected unaudited pro–forma financial information for Cdn DCorp is based on the assumptions described in 
the notes to the Cdn DCorp unaudited pro–forma balance sheet as at September 30, 2014, attached to this Circular as 
Schedule “D”.  The pro–forma balance sheet has been prepared based on the assumption that, among other things, the 
Arrangement occurred on September 30, 2014.  
 

 

As of 
September 30, 

2014 

 Pro–forma as at 
September 30, 2014 

on completion of 
the Arrangement 

 (unaudited)  (unaudited) 

Cash ......................................................................................... 

Letter of intent with 0990718 B.C. Ltd..…………….............. 

$ Nil 

              Nil 

                100 

               Nil 
Total assets ............................................................................. $ Nil  $             100 
 
 
Selected Unaudited Pro–Forma Financial Information for Cdn WCorp 
 
In connection with the Arrangement, the Company will transfer its interest in the letter of intent with 1016460 B.C. Ltd. to 
Cdn WCorp. 
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The following selected unaudited pro–forma financial information for Cdn WCorp is based on the assumptions described in 
the notes to the Cdn WCorp unaudited pro–forma balance sheet as at September 30, 2014, attached to this Circular as 
Schedule “D”.  The pro–forma balance sheet has been prepared based on the assumption that, among other things, the 
Arrangement occurred on September 30, 2014.  
 

 

As of 
September 30, 

2014 

 Pro–forma as at 
September 30, 2014 

on completion of 
the Arrangement 

 (unaudited)  (unaudited) 

Cash ......................................................................................... 

Letter of intent with 1016460 B.C. Ltd..………………..…… 

$ Nil 

              Nil 

                100 

               Nil 
Total assets ............................................................................. $ Nil  $             100 
 
Selected Unaudited Pro–Forma Financial Information for GCorp 
 
In connection with the Arrangement, the Company will transfer its interest in the letter of intent with Panamax International 
Petroleum Inc. to GCorp. 
 
The following selected unaudited pro–forma financial information for GCorp is based on the assumptions described in the 
notes to the GCorp unaudited pro–forma balance sheet as at September 30, 2014, attached to this Circular as Schedule “D”.  
The pro–forma balance sheet has been prepared based on the assumption that, among other things, the Arrangement occurred 
on September 30, 2014.  
 

 
 

As of 
September 30, 
2014 

 Pro–forma as at 
September 30, 2014 
on completion of 
the Arrangement 

 (unaudited)  (unaudited) 
Cash   
Letter of intent with Panamax International Petroleum Inc.
  

$ Nil 
              Nil 

                100 
               Nil 

Total assets  $ Nil  $             100 
 
Selected Unaudited Pro–Forma Financial Information for SCorp Energy. 
 
In connection with the Arrangement, the Company will transfer its interest in the letter of intent with Stompy Bot Productions 
Inc. to SCorp Energy. 
 
The following selected unaudited pro–forma financial information for SCorp Energy is based on the assumptions described 
in the notes to the SCorp Energy unaudited pro–forma balance sheet as at September 30, 2014, attached to this Circular as 
Schedule “D”.  The pro–forma balance sheet has been prepared based on the assumption that, among other things, the 
Arrangement occurred on September 30, 2014. 
 

 

As of 
September 30, 

2014 

 Pro–forma as at 
September 30, 2014 

on completion of 
the Arrangement 

 (unaudited)  (unaudited) 

Cash ......................................................................................... 

Letter of intent with Stompy Bot Productions Inc...………… 

$ Nil 

              Nil 

                100 

               Nil 
Total assets ............................................................................. $ Nil  $             100 
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Selected Unaudited Pro–Forma Financial Information for SebCorp 
 
In connection with the Arrangement, the Company will transfer its interest in the letter of intent with WFS Pharmagreen Inc. 
 
The following selected unaudited pro–forma financial information for SebCorp is based on the assumptions described in the 
notes to the SebCorp unaudited pro–forma balance sheet as at September 30, 2014, attached to this Circular as Schedule “D”.  
The pro–forma balance sheet has been prepared based on the assumption that, among other things, the Arrangement occurred 
on September 30, 2014. 
 

 

As of 
September 30, 

2014 

 Pro–forma as at 
September 30, 2014 

on completion of 
the Arrangement 

 (unaudited)  (unaudited) 

Cash ......................................................................................... 

Letter of intent with WFS Pharmagreen Inc….……………… 

$ Nil 

              Nil 

                100 

               Nil 
Total assets ............................................................................. $ Nil  $             100 
 
 
Information Concerning the Company After the Arrangement 
 
Following completion of the Arrangement, Web Watcher will continue to be a reporting issuer in the province of British 
Columbia, and will continue to carry on the business of a start-up business development company.  See “Web Watcher After 
the Arrangement” for a description of the corporate structure and business, including selected pro–forma unaudited financial 
information, of Web Watcher assuming completion of the Arrangement. 
 
Risk Factors 
 
In considering whether to vote for the approval of the Arrangement, Web Watcher Shareholders should be aware that there 
are various risks, including those described in the Section entitled “Risk Factors” in this Circular.  Web Watcher 
Shareholders should carefully consider these risk factors, together with other information included in this Circular, before 
deciding whether to approve the Arrangement. 
 

GENERAL PROXY INFORMATION 
 
Solicitation of Proxies 
 
This Circular is furnished in connection with the solicitation of proxies by management of Web Watcher for use at the 
Meeting, and at any adjournment(s) or postponement(s) thereof. 
 
The solicitation of proxies will be primarily by mail, but proxies may be solicited personally or by telephone by directors or 
officers of the Company.  The Company will bear all costs of this solicitation.  The Company has arranged for Intermediaries 
to forward the meeting materials to Beneficial Shareholders held of record by those Intermediaries and the Company may 
reimburse the Intermediaries for their reasonable fees and disbursements in that regard. 
 
Currency 
 
In this Circular, except where otherwise indicated, all dollar amounts are expressed in the lawful currency of Canada. 
 
Record Date 
 
The Board has fixed December 23, 2014 as the record date (the "Record Date") for determination of persons entitled to 
receive notice of and to vote at the Meeting.  Only Registered Shareholders at the close of business on the Record Date who 
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either attend the Meeting personally or complete, sign and deliver a form of proxy in the manner and subject to the provisions 
described herein will be entitled to vote or to have their Web Watcher Shares voted at the Meeting. 
 
Appointment of Proxy holders 
 
The individual(s) named in the accompanying form of proxy are management's representatives.  If you are a shareholder 
entitled to vote at the Meeting, you have the right to appoint a person or company other than the person(s) designated 
in the Proxy, who need not be a shareholder of the Company, to attend and act for you and on your behalf at the 
Meeting.  You may do so either by inserting the name of that other person in the blank space provided in the Proxy or 
by completing and delivering another proper proxy and, in either case, delivering the completed Proxy by mail to the 
office of Computershare Trust Company of Canada, Proxy Department, 510 Burrard Street, 2nd Floor, Vancouver, 
BC, V6C 3B9, not less than 48 hours (excluding Saturdays and holidays) before the time fixed for the Meeting or any 
adjournment(s) or postponement(s) thereof. 
 
Voting by Proxy holder 
 
The person(s) named in the Proxy will vote or withhold from voting the Web Watcher Shares represented thereby in 
accordance with your instructions on any ballot that may be called for.  If you specify a choice with respect to any matter to 
be acted upon, your Web Watcher Shares will be voted accordingly.  The Proxy confers discretionary authority on the 
person(s) named therein with respect to: 
 

(a) each matter or group of matters identified therein for which a choice is not specified, other than the 
appointment of an auditor and the election of directors; 

 
(b) any amendment to or variation of any matter identified therein; and 

 
(c) any other matter that properly comes before the Meeting. 

 
As at the date hereof, the Board knows of no such amendments, variations or other matters to come before the Meeting, other 
than the matters referred to in the Notice of Meeting.  However, if other matters should properly come before the Meeting, 
the Proxy will be voted on such matters in accordance with the best judgment of the person(s) voting the Proxy. 
 
In respect of a matter for which a choice is not specified in the Proxy, the person(s) named in the Proxy will vote the 
Web Watcher Shares represented by the Proxy for the approval of such matter. 
 
Registered Shareholders 
 
Registered Shareholders may wish to vote by Proxy whether or not they are able to attend the Meeting in person.  Registered 
Shareholders electing to submit a Proxy may do so by completing, dating and signing the enclosed form of Proxy and 
returning it by mail to the Company's transfer agent, Computershare Trust Company of Canada, Proxy Department, 510 
Burrard Street, 2nd Floor, Vancouver, BC, V6C 3B9, not less than 48 hours (excluding Saturdays and holidays) before the 
time fixed for the Meeting or any adjournment(s) or postponement(s) thereof, or in such other manner as may be provided for 
in the Proxy. 
 
Beneficial Shareholders 
 
The following information is of significant importance to shareholders who do not hold Web Watcher Shares in their own 
name.  Beneficial Shareholders should note that the only Proxies that can be recognized and acted upon at the Meeting are 
those deposited by Registered Shareholders (those whose names appear on the records of the Company as the registered 
holders of Web Watcher Shares). 
 
If Web Watcher Shares are listed in an account statement provided to a shareholder by a broker, then in almost all such cases 
those Web Watcher Shares will not be registered in the shareholder's name on the records of the Company.  Such Web 
Watcher Shares will more likely be registered under the names of the shareholder's broker or an agent of that broker.  In the 
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Canada, the vast majority of such Web Watcher Shares are registered under the name of CDS & Co. (the registration name 
for The Canadian Depository for Securities Limited, which acts as nominee for many Canadian brokerage firms). 
 
Intermediaries are required to seek voting instructions from Beneficial Shareholders in advance of shareholders' meetings.  
Every intermediary has its own mailing procedures and provides its own return instructions to clients. 
 
If you are a Beneficial Shareholder: 
 
There are two kinds of Beneficial Shareholders, those who object to their name being made known to the issuers of securities 
which they own (called "OBOs" for objecting beneficial owners) and those who do not object to the issuers of the securities 
they own knowing who they are (called "NOBOs" for non – objecting beneficial owners). 
 
The Company is taking advantage of those provisions of National Instrument 54–101 – “Communication of Beneficial 
Owners of Securities” of the Canadian Securities Administrators, which permits it to deliver proxy–related materials directly 
to its NOBOs.  As a result, NOBOs can expect to receive a scannable voting instruction form (“VIF”).  These VIFs are to be 
completed and returned to Computershare in the envelope provided or by facsimile to the number provided in the VIF.  In 
addition, Computershare will tabulate the results of the VIFs received from NOBOs and will provide appropriate instructions 
at the Meeting with respect to the  
Web Watcher Shares represented by the VIFs it receives. 
 
This Circular, with related material, is being sent to both Registered and Beneficial Shareholders.  If you are a Beneficial 
Shareholder and the Company or its agent has sent these materials directly to you, your name and address and information 
about your Web Watcher Shares have been obtained in accordance with applicable securities regulatory requirements from 
the Intermediary who holds your Web Watcher Shares on your behalf. 
 
By choosing to send these materials to you directly, the Company (and not the Intermediary holding your Web Watcher 
Shares on your behalf) has assumed responsibility for (i) delivering these materials to you, and (ii) executing your proper 
voting instructions.  Please return your VIF as specified in your request for voting instructions that you receive. 
 
Beneficial Shareholders who are OBOs should carefully follow the instructions of their Intermediary in order to ensure that 
their Web Watcher Shares are voted at the Meeting. 
 
The form of proxy that will be supplied to Beneficial Shareholders by the Intermediaries will be similar to the Proxy provided 
to Registered Shareholders by the Company.  However, its purpose is limited to instructing the Intermediary on how to vote 
on behalf of the Beneficial Shareholder.  Most Intermediaries now delegate responsibility for obtaining instructions from 
clients to Broadridge Financial Solutions, Inc. in the United States and Broadridge Financial Solutions Inc., Canada, in 
Canada (collectively “BFS”).  BFS mails a VIF in lieu of a Proxy provided by the Company.  The VIF will name the same 
person(s) as the Proxy to represent Beneficial Shareholders at the Meeting.  Beneficial Shareholders have the right to appoint 
a person (who need not be a Beneficial Shareholder of the Company), other than the person(s) designated in the VIF, to 
represent them at the Meeting.  To exercise this right, Beneficial Shareholders should insert the name of the desired 
representative in the blank space provided in the VIF.  The completed VIF must then be returned to BFS in the manner 
specified and in accordance with BFS's instructions.  BFS then tabulates the results of all instructions received and provides 
appropriate instructions respecting the voting of Web Watcher Shares to be represented at the Meeting.  If you receive a VIF 
from BFS, you cannot use it to vote Web Watcher Shares directly at the Meeting.  The VIF must be completed and 
returned to BFS in accordance with its instructions, well in advance of the Meeting in order to have the Web Watcher 
Shares voted. 
 
Although as a Beneficial Shareholder you may not be recognized directly at the Meeting for the purposes of voting Web 
Watcher Shares registered in the name of your Intermediary, you, or a person designated by you, may attend at the Meeting 
as proxy holder for your Intermediary and vote your Web Watcher Shares in that capacity.  If you wish to attend the Meeting 
and indirectly vote your Web Watcher Shares as proxy holder for your Intermediary, or have a person designated by you to 
do so, you should enter your own name, or the name of the person you wish to designate, in the blank space on the VIF 
provided to you and return the same to your Intermediary in accordance with the instructions provided by such Intermediary, 
well in advance of the Meeting. 
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Alternatively, you can request in writing that your broker send you a legal proxy which would enable you, or a person 
designated by you, to attend the Meeting and vote your Web Watcher Shares. 
 
Revocation of Proxies 
 
In addition to revocation in any other manner permitted by law, a Registered Shareholder who has given a proxy may revoke 
it by: 
 

(a) executing a proxy bearing a later date or by executing a valid notice of revocation, either of the foregoing 
to be executed by the Registered Shareholder or the Registered Shareholder's authorized attorney in 
writing, or if the Registered Shareholder is a corporation, under its corporate seal by an officer or attorney 
duly authorized, and by delivering the Proxy bearing a later date to Computershare or at the registered 
office of the Company at 500 - 900 West Hastings Street, Vancouver, BC  V6C 1E5, at any time up to and 
including the last Business Day that precedes the date of the Meeting or, if the Meeting is adjourned or 
postponed, the last Business Day that precedes any reconvening thereof, or to the Chairman of the Meeting 
on the day of the Meeting or any reconvening thereof, or in any other manner provided by law; or 

 
(b) personally attending the Meeting and voting the Registered Shareholder's Web Watcher Shares. 

 
A revocation of a proxy will not affect a matter on which a vote is taken before the revocation. 

 
INTEREST OF CERTAIN PERSONS OR COMPANIES IN MATTERS TO BE ACTED UPON 

 
No director or executive officer of the Company, or any person who has held such a position since the beginning of the last 
completed financial year–end of the Company, nor any nominee for election as a director of the Company, nor any associate 
or affiliate of the foregoing persons, has any material interest, direct or indirect, by way of beneficial ownership of securities 
or otherwise, in any matter to be acted on at the Meeting, other than the election of directors, the appointment of the auditor 
and as may be otherwise set out herein. 
 

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS 
 
Except as otherwise disclosed herein, no informed person of the Company, proposed director of the Company or any 
associate or affiliate of an informed person or proposed director, has any material interest, direct or indirect, in any 
transaction since the commencement of the Company's most recently completed financial year or in any proposed transaction 
which has materially affected or would materially affect the Company or any of its subsidiaries. 
 

VOTING SECURITIES AND PRINCIPAL HOLDERS OF VOTING SECURITIES 
 
Outstanding Web Watcher Shares 
 
The Company is authorized to issue an unlimited number of Web Watcher Shares without par value.  As of the Record Date, 
there were 14,403,698 Web Watcher Shares issued and outstanding, each carrying the right to one vote. 
 
Principal Holders of Web Watcher Shares 
 
To the knowledge of the directors and executive officers of the Company, no person or company beneficially owns, directly 
or indirectly, or exercises control or direction over, Web Watcher Shares carrying more than 10% of the voting rights 
attached to all outstanding Web Watcher Shares, other than Donald Gordon, who owns 5,980,000 Web Watcher Shares, 
representing 41.52% of the currently issued and outstanding Web Watcher Shares, and Brian Peterson, who owns 5,980,000 
Web Watcher Shares, representing 41.52% of the currently issued and outstanding Web Watcher Shares. 
 

VOTES NECESSARY TO PASS RESOLUTIONS 
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A simple majority of affirmative votes cast in person or by proxy at the Meeting is required to pass the resolution(s) 
described herein as ordinary resolutions and an affirmative vote of two-thirds (2/3) of the votes cast in person or by proxy at 
the Meeting is required to pass the resolution(s) described herein as special resolutions. 

ELECTION OF DIRECTORS 
 
The Directors of the Company are elected at each annual general meeting and hold office until the next annual general 
meeting or until their successors are appointed.  In the absence of instructions to the contrary, the enclosed proxy will be 
voted for the nominees herein listed. 

Shareholder approval will be sought to fix the number of directors of the Company at three (3). 

The Company is required to have an Audit Committee.  Members of this committee are as set out below. 

Management of the Company proposes to nominate each of the following persons for election as a Director.  Information 
concerning such persons, as furnished by the individual nominees, is as follows: 

 
 
 

Name, Jurisdiction of Residence 
and Position 

Principal Occupation or 
Employment and, if not a 

Previously Elected Director, 
Occupation During the Past 5 

Years 

 
 

Previous 
Service  

as a Director 

Number of Common 
Shares Beneficially 

Owned, Controlled or 
Directed, Directly or 

Indirectly(1) 

WILLIAM GORDON (2) 
Kelowna, BC 
President and Director 

Self-employed business 
consultant, President of Zero 
Combustion Inc.   

Since April 26, 
2013 

834,763 

DONALD GORDON (2)  
North Vancouver, BC 
CFO and Director Nominee 

Principal of DAG Consulting 
Corp. since 2000; Senior Advisor, 
Canadian National Stock 
Exchange since 2005; Director 
and Officer of six publicly listed 
companies and Director of several 
other reporting issuers. Executive 
Director, Canadian Listed 
Company Association since 2002. 

Acting CFO 
since 

November 
2012  

5,980,000 

BRIAN PETERSON(2) 

Kelowna, BC 
Director 

Mortgage broker, Chairman of 
Community Western Trust 
Corporation, director of Mortgage 
Brokers Institute of British 
Columbia. 

Since August 
26, 2013 

5,980,000 

(1)Shares beneficially owned, directly or indirectly, or over which control or direction is exercised, as at December 27, 2014 based upon 
information furnished to the Company by individual directors.  Unless otherwise indicated, such shares are held directly. 
(2)Denotes a member or proposed member of the Audit Committee of the Company.  Mr. Peterson is the Chair of the Audit Committee.   

SUMMARY COMPENSATION TABLE 

 
Compensation Discussion and Analysis 

The Company’s compensation philosophy for its Named Executive Officers is designed to attract well qualified individuals 
in what is essentially an international market by paying competitive base management fees plus short and long term incentive 
compensation in the form of stock options or other suitable long term incentives.  In making its determinations regarding the 
various elements of executive compensation, the Board of Directors does not benchmark its executive compensation 
program, but from time to time does review compensation practices of companies of similar size and stage of development to 
ensure the compensation paid is competitive within the Company’s industry and geographic location while taking into 
account the financial and other resources of the Company. 
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The duties and responsibilities of the President and CEO are typical of those of a business entity of the Company’s size in a 
similar business and include direct reporting responsibility to the Board, overseeing the activities of all other executive and 
management consultants, representing the Company, providing leadership and responsibility for achieving corporate goals 
and implementing corporate policies and initiatives. 

The following table sets forth a summary of all compensation for services paid during the most recently completed financial 
year for William Gordon, President, and Don Gordon, Chief Financial Officer. 

Non-equity incentive plan 
compensation 

Name and 
principal 
position 

 
 
Year 
ending Salary 

($) 

 
Share-
based 
awards 
($)  

 
Option-
based 
awards 
($) (1) 

Annual 
incentive 
plans 

Long-term 
incentive 
plans 

Pension 
value 
($) 

All other 
compens
ation 
($) 

Total 
compensati
on 
($) 

William 
Gordon, 
President 

2014 
2013 
2012 
 

Nil 
Nil 
Nil 
 

Nil 
Nil 
Nil 
 

Nil 
Nil 
Nil 
 

Nil 
Nil 
Nil 
 

Nil 
Nil 
Nil 
 

Nil 
Nil 
Nil 
 

Nil 
Nil 
Nil 
 

Nil 
Nil 
Nil 
 

Don Gordon, 
CFO 

2014 
2013 
2012 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

Total 
Compensation 

2014 
2013 
2012 
 

Nil 
Nil 
Nil 
 

Nil 
Nil 
Nil 
 

Nil 
Nil 
Nil 
 

Nil 
Nil 
Nil 
 

Nil 
Nil 
Nil 
 

Nil 
Nil 
Nil 
 

Nil 
Nil 
Nil 
 

Nil 
Nil 
Nil 
 

 

(1) These amounts represent the value of stock options granted to the respective Named Executive Officer. The methodology 
used to calculate these amounts was the Black-Scholes-Merton model. This is consistent with the accounting values used 
in the Company’s financial statements. The dollar amount in this column represents the total value ascribed to the stock 
options. 

INCENTIVE PLAN AWARDS 

The following table provides information regarding the incentive plan awards for each Named Executive Officer outstanding 
as of June 30, 2014. 

Outstanding Share-Based Awards and Option-Based Awards 

 Option-based Awards Share-based Awards 

Name 
 
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   
($) 

William 
Gordon, 
President 

Nil N/A N/A Nil Nil Nil 

Don Gordon, 
CFO 

Nil N/A N/A Nil Nil Nil 

The following table provides information regarding the value on pay-out or vesting of incentive plan awards for each 
Named Executive Officer for the financial year ended June 30, 2014. 
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Value Vested or Earned During the Financial Year Ended June 30, 2014 

Name 

Option-based awards – 
Value vested during the 
year ($)  

Share-based awards – 
Value vested during the year 
($)  

Non-equity incentive plan 
compensation – Value earned 
during the year ($) 

William Gordon, 
President 

Nil Nil Nil 

Don Gordon, CFO Nil Nil Nil 

The following table provides details regarding stock options exercised and sold by the Named Executive Officers during the 
financial year ended June 30, 2014. 

Option Exercised During the Financial Year Ended June 30, 2014 

Name 
Number of 
options exercised and 
sold 

Option 
exercise price 

Value realized 
($)  

William Gordon, President Nil Nil Nil 

Don Gordon, CFO Nil Nil Nil 

Outstanding Share Based Awards and Option Based Awards 
The Company does not have any incentive plans, pursuant to which compensation that depends on achieving certain goals or 
similar conditions within a specified period is awarded, earned, paid or payable to the Named Executive Officers. 

Pension Plan Benefits 

The Company does not have a pension plan that provides for payments or benefits to the Named Executive Officers at, 
following, or in connection with retirement. 

Termination and Change of Control Benefits 

The Company and its subsidiaries have not entered into any employment contracts with the Named Executive Officers.   

The Company and its subsidiaries do not have any contracts, agreements, plans or arrangements that provide for payments to 
a Named Executive Officer following or in connection with any termination (whether voluntary, involuntary or constructive), 
resignation, a change of control of the Company or its subsidiaries or a change in responsibilities of the Named Executive 
Officer following a change in control. 

DIRECTOR COMPENSATION 

No compensation was provided to the Directors, who are each not also a Named Executive Officer, for the Company’s most 
recently completed financial year. 

The Company has no arrangements, standard or otherwise, pursuant to which Directors are compensated by the Company or 
its subsidiaries for their services in their capacity as Directors, or for committee participation, involvement in special 
assignments or for services as consultant or expert during the most recently completed financial year or subsequently, up to 
and including the date of this Information Circular. 

The Company has a Stock Option Plan for the granting of incentive stock options to the officers, employees and Directors.  
The purpose of granting such options is to assist the Company in compensating, attracting, retaining and motivating the 
Directors of the Company and to closely align the personal interests of such persons to that of the shareholders. 
 

Director Compensation Table 



- 20 - 
 

 

The following table provides information regarding compensation paid to the Company’s directors (excluding NEOs) 
during the financial year ended June 30, 2014. 

Name Fees 
earned 
($) 

Share-based 
awards 
($) 

Option-
based 
awards 
($) 

Non-equity 
incentive 
plan 
compensation 
($) 

Pension  
Value 

All other 
compensation 
($) 

Total 
($) 

Brian Peterson Nil Nil Nil Nil Nil Nil Nil 

TOTAL Nil Nil Nil Nil Nil Nil Nil 

Incentive Plan Awards - Outstanding Share-Based Awards and Option-Based Awards 

The following table provides information regarding the incentive plan awards for each director (excluding NEOs) 
outstanding as of June 30, 2014. 

 

 

 

 

Outstanding Share-Based Awards and Option-Based Awards 

 Option-based Awards Share-based Awards 

Name 
 
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  
($) 

William Gordon Nil N/A N/A Nil Nil Nil 

Don Gordon Nil N/A N/A Nil Nil Nil 
Brian Peterson Nil N/A N/A Nil Nil Nil 
 

The following table provides information regarding the value on pay-out or vesting of incentive plan awards for each 
Director or proposed Director (excluding NEOs) for the financial year ended June 30, 2014. 

Value Vested or Earned During the Financial Year Ended June 30, 2014 

Name 

Option-based awards – 
Value vested during the 
year ($)  

Share-based awards – 
Value vested during the 
year ($)  

Non-equity incentive plan 
compensation – Value 
earned 
during the year ($) 

William Gordon Nil Nil Nil 

Don Gordon Nil Nil Nil 

Brian Peterson Nil  
Nil 

 
Nil  
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The following table provides details regarding stock options exercised and sold by the Directors (excluding NEOs) during the 
financial year ended June 30, 2014. 

Option Exercises During the Financial Year Ended June 30, 2014 

 Name 
Number of 
options exercised and 
sold 

Option 
exercise price 

Value realized 
($) 

William Gordon Nil Nil Nil 

Don Gordon Nil Nil Nil 

Brian Peterson Nil Nil Nil 

DIRECTORS’ AND OFFICERS INSURANCE 

 
Directors’ and Officers’ Liability Insurance  
 
The Company does not maintain any directors’ and officers’ liability insurance policy.  

LOANS TO DIRECTORS 

The Company does not make personal loans or extensions of credit to its directors or executive officers. As at June 30, 2014, 
the Company had $49,059 due from a company controlled by an Executive Officer. 

Securities Authorized for Issuance Under Equity Compensation Plans 

The following table sets forth the Company’s compensation plans under which equity securities are authorized for issuance 
as at June 30, 2014. 

 
 
 
 
 
 
 

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(1) 

Nil N/A Nil 

Equity compensation plans not 
approved by securityholders 

Nil N/A Nil 

Total Nil N/A Nil 

(1) At the special meeting of the Company’s former parent company (Whitewater Resources Ltd.) held on April 19, 2012, the 
shareholders approved the Company’s 10% rolling stock option plan.   

INDEBTEDNESS OF DIRECTORS AND SENIOR OFFICERS 
As at December 27, 2014, there was no indebtedness outstanding of any current or former Director, executive officer or 
employee of the Company or any of its subsidiaries which is owing to the Company or any of its subsidiaries or to another 
entity which is 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, entered into in connection with a purchase of securities or otherwise. 

No individual who is, or at any time during the most recently completed financial year was, a Director or executive officer of 
the Company, no proposed nominee for election as a Director of the Company and no associate of such persons: 
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(i) is or at any time since the beginning of the most recently completed financial year has been, indebted to the 
Company or any of its subsidiaries; or  

(ii) whose indebtedness to another entity is, or at any time since the beginning of the most recently completed financial 
year has been, 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, 

in relation to a securities purchase program or other program. 

CORPORATE GOVERNANCE DISCLOSURE 

 
National Instrument 58-201 establishes corporate governance guidelines which apply to all public companies.  The Company 
has reviewed its own corporate governance practices in light of these guidelines.  In certain cases, the Company’s practices 
comply with the guidelines, however, the Board considers that some of the guidelines are not suitable for the Company at its 
current stage of development and therefore these guidelines have not been adopted.  National Instrument 58-101 mandates 
disclosure of corporate governance practices which disclosure is set out below. 
 
Independence of Members of Board 
 
The Company's Board will consist of three directors, one of whom is independent based upon the tests for independence set 
forth in National Instrument 52-110 (“NI 52-110”).  Brian Peterson is independent.  William Gordon and Don Gordon are not 
independent as they are respectively the President and CFO of the Company. 
 
Management Supervision by Board 

The operations of the Company do not support a large Board of Directors and the Board has determined that the current 
constitution of the Board is appropriate for the Company's current stage of development.  Independent supervision of 
management is accomplished through choosing management who demonstrate a high level of integrity and ability and having 
strong independent Board member(s).  The independent director(s) are however able to meet at any time without any 
members of management including the non-independent Directors being present.  Further supervision is performed through 
the Audit Committee who meet with the Company's auditors without management being in attendance. 
 
Risk Management 

The Board of Directors is responsible for adoption of a strategic planning process, identification of principal risks and 
implementing risk management systems, succession planning and the continuous disclosure requirements of the Company 
under applicable securities laws and regulations. 

The audit committee is responsible for the risk management items set out in the audit committee charter. 

Orientation and Continuing Education 

While the Company does not have formal orientation and training programs, new Board members are provided with: 

1. access to recent, publicly filed documents of the Company, material contracts, and the Company's internal financial 
information; 

2. access to management and technical experts and consultants; and 

3. a summary of significant corporate and securities responsibilities. 

Board members are encouraged to communicate with management, auditors and technical consultants, to keep themselves 
current with industry trends and developments and changes in legislation with management’s assistance and to attend related 
industry seminars and visit the Company’s operations.  Board members have full access to the Company's records. 
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Ethical Business Conduct 

The Board views good corporate governance as an integral component to the success of the Company and to meet 
responsibilities to shareholders.  The Board intends to adopt a Code of Conduct and at that time will instruct its management 
and employees to abide by the Code. 
 
Nomination of Directors 

The Board has responsibility for identifying potential Board candidates.  The Board assesses potential Board candidates to fill 
perceived needs on the Board for required skills, expertise, independence and other factors.  Members of the Board and 
representatives of the mineral exploration industry are consulted for possible candidates. 
 
Compensation of Directors and the CEO 

The Company does not have a Compensation Committee.  The Board of Directors has the responsibility for determining 
compensation for the Directors and senior management.  
 
To determine compensation payable, the independent Directors review compensation paid for directors and CEOs of 
companies of similar size and stage of development in the mineral exploration industry and determine an appropriate 
compensation reflecting the need to provide incentive and compensation for the time and effort expended by the directors and 
senior management while taking into account the financial and other resources of the Company.  In setting the compensation 
the independent directors annually review the performance of the CEO in light of the Company's objectives and consider 
other factors that may have impacted the success of the Company in achieving its objectives. 
 
Board Committees 

As the directors are actively involved in the operations of the Company and the size of the Company’s operations did not 
warrant a larger board of directors, the Board will elect a Compensation Committee in due course.  The Compensation 
Committee shall be comprised of three directors as determined by the Board of Directors, the majority of whom shall be free 
from any relationship that, in the opinion of the Board of Directors, would interfere with the exercise of his or her 
independent judgment as a member of the committee.  The Compensation Committee will develop its charter and code of 
conduct to be approved by the Board of Directors. 
 
Assessments 

The Board did not consider that formal assessments were useful at this stage of the Company’s development.  The Board 
conducted informal annual assessments of the Board’s effectiveness, the individual directors and each of its committees.  The 
Board intends to implement formal assessments to assist in its review and will conduct formal surveys of its directors in due 
course and will obtain reports from each committee respecting its own effectiveness. 

AUDIT COMMITTEE 

The Audit Committee's Charter 
 
Mandate 
 

The primary function of the Audit Committee (the “Committee”) is to assist the Board of Directors in fulfilling its financial 
oversight responsibilities by reviewing the financial reports and other financial information provided by the Company to 
regulatory authorities and shareholders, the Company’s systems of internal controls regarding finance and accounting and the 
Company’s auditing, accounting and financial reporting processes.  Consistent with this function, the Committee will 
encourage continuous improvement of, and should foster adherence to, the Company’s policies, procedures and practices at 
all levels.  The Committee’s primary duties and responsibilities are to: 

• Serve as an independent and objective party to monitor the Company’s financial reporting and internal control 
system and review the Company’s financial statements. 

• Review and appraise the performance of the Company’s external auditors. 
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• Provide an open avenue of communication among the Company’s auditors, financial and senior management and 
the Board of Directors. 

Composition 
 

The Committee shall be comprised of three directors as determined by the Board of Directors, the majority of whom shall be 
free from any relationship that, in the opinion of the Board of Directors, would interfere with the exercise of his or her 
independent judgment as a member of the Committee. 

At least one member of the Committee shall have accounting or related financial management expertise.  All members of the 
Committee that are not financially literate will work towards becoming financially literate to obtain a working familiarity 
with basic finance and accounting practices.  For the purposes of the Company's Charter, the definition of “financially 
literate” is the ability to read and understand a set of financial statements that present a breadth and level of complexity of 
accounting issues that are generally comparable to the breadth and complexity of the issues that can presumably be expected 
to be raised by the Company's financial statements. 

The members of the Committee shall be elected by the Board of Directors at its first meeting following the annual 
shareholders’ meeting.  Unless a Chair is elected by the full Board of Directors, the members of the Committee may 
designate a Chair by a majority vote of the full Committee membership. 

Meetings 
The Committee shall meet at least twice annually, or more frequently as circumstances dictate.  As part of its job to foster 
open communication, the Committee will meet at least annually with the CFO and the external auditors in separate sessions. 

Responsibilities and Duties 
To fulfill its responsibilities and duties, the Committee shall: 

Documents/Reports Review 
 
(a) Review and update this Charter annually. 

(b) Review the Company's financial statements, MD&A and any annual and interim earnings, press releases before the 
Company publicly discloses this information and any reports or other financial information (including quarterly 
financial statements), which are submitted to any governmental body, or to the public, including any certification, 
report, opinion, or review rendered by the external auditors.  

External Auditors 

(a) Review annually, the performance of the external auditors who shall be ultimately accountable to the Board of 
Directors and the Committee as representatives of the shareholders of the Company. 

(b) Obtain annually, a formal written statement of external auditors setting forth all relationships between the external 
auditors and the Company, consistent with Independence Standards Board Standard 1. 

(c) Review and discuss with the external auditors any disclosed relationships or services that may impact the objectivity 
and independence of the external auditors. 

(d) Take, or recommend that the full Board of Directors take, appropriate action to oversee the independence of the 
external auditors. 

(e) Recommend to the Board of Directors the selection and, where applicable, the replacement of the external auditors 
nominated annually for shareholder approval. 

(f) At each meeting, consult with the external auditors, without the presence of management, about the quality of the 
Company’s accounting principles, internal controls and the completeness and accuracy of the Company's financial 
statements. 
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(g) Review and approve the Company's hiring policies regarding partners, employees and former partners and 
employees of the present and former external auditors of the Company. 

(h) Review with management and the external auditors the audit plan for the year-end financial statements and intended 
template for such statements. 

(i) Review and pre-approve all audit and audit-related services and the fees and other compensation related thereto, and 
any non-audit services, provided by the Company’s external auditors.  The pre-approval requirement is waived with 
respect to the provision of non-audit services if: 

i. the aggregate amount of all such non-audit services provided to the Company constitutes not more than five 
percent of the total amount of revenues paid by the Company to its external auditors during the fiscal year 
in which the non-audit services are provided; 

ii. such services were not recognized by the Company at the time of the engagement to be non-audit services; 
and 

iii. such services are promptly brought to the attention of the Committee by the Company and approved prior 
to the completion of the audit by the Committee or by one or more members of the Committee who are 
members of the Board of Directors to whom authority to grant such approvals has been delegated by the 
Committee. 

Provided the pre-approval of the non-audit services is presented to the Committee's first scheduled meeting 
following such approval such authority may be delegated by the Committee to one or more independent members of 
the Committee. 

Financial Reporting Processes 

(a) In consultation with the external auditors, review with management the integrity of the Company's financial 
reporting process, both internal and external. 

(b) Consider the external auditors’ judgments about the quality and appropriateness of the Company’s accounting 
principles as applied in its financial reporting. 

(c) Consider and approve, if appropriate, changes to the Company’s auditing and accounting principles and practices as 
suggested by the external auditors and management. 

(d) Review significant judgments made by management in the preparation of the financial statements and the view of 
the external auditors as to appropriateness of such judgments. 

(e) Following completion of the annual audit, review separately with management and the external auditors any 
significant difficulties encountered during the course of the audit, including any restrictions on the scope of work or 
access to required information. 

(f) Review any significant disagreement among management and the external auditors in connection with the 
preparation of the financial statements. 

(g) Review with the external auditors and management the extent to which changes and improvements in financial or 
accounting practices have been implemented. 

(h) Review any complaints or concerns about any questionable accounting, internal accounting controls or auditing 
matters. 

(i) Review certification process. 

(j) Establish a procedure for the confidential, anonymous submission by employees of the Company of concerns 
regarding questionable accounting or auditing matters. 

Risk Management 

1. To review, at least annually, and more frequently if necessary, the Company’s policies for risk assessment and risk 
management (the identification, monitoring, and mitigation of risks). 

2. To inquire of management and the independent auditor about significant business, political, financial and control 
risks or exposure to such risk. 
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3. To request the external auditor’s opinion of management’s assessment of significant risks facing the Company and 
how effectively they are being managed or controlled. 

4. To assess the effectiveness of the over-all process for identifying principal business risks and report thereon to the 
Board. 

Other 

Review any related-party transactions. 

Composition of the Audit Committee 

The following are the members of the Committee: 

William Gordon, President Not Independent (1) Financially literate (1) 
Don Gordon, CFO Not Independent  Financially literate (1) 
Brian Peterson Independent (1) Financially literate (1) 
(1) As defined by NI 52-110. 

Audit Committee Member Education and Experience 

Brian Peterson has a strong background in dealing with government and regulatory bodies with an emphasis on financial 
institution regulation. He also has an extensive knowledge and experience in technology, finance, and governance. Currently, 
Mr. Peterson is the Chairman of Community Western Trust Corporation and the director of Mortgage Brokers Institute of 
British Columbia. He has also served as a director and officer in various private and public sector corporations and is the 
director of several public companies.  His involvement includes his position as past President of the Mortgage Brokers 
Institute of British Columbia, past President of the Mortgage Brokers Association of British Columbia, past Director of the 
Mortgage Brokers Association of British Columbia for six years, and past Director of the Canadian Association of Mortgage 
Professionals. He holds a BA in Economics from the University of Victoria and a Diploma in Urban Land Economics from 
the University of British Columbia. 
 
Donald Gordon is the principal of DAG Consulting Corp., through which corporate finance consulting assignments are 
conducted. Mr. Gordon has been involved in the listing of dozens of companies in the past thirteen years as an independent 
consultant to issuers and investments dealers. Previously, Mr. Gordon held management positions in corporate finance and 
marketing over a 17-year career with the Vancouver Stock Exchange/CDNX (now TSX Venture Exchange). Mr. Gordon is 
also a director or officer of the following listed public companies: Carrus Capital Corp, Rift Valley Resources Ltd., 360 
Capital Financial Services Group Inc., Silk Road Ventures Ltd., AFG Flameguard Ltd., Mahdia Gold Corp., and Cdn MSolar 
Corp.  He is also a director or officer of several reporting issuers that are not listed on any stock exchange: Sor Baroot 
Resources Corp., 0941092 B.C. Ltd, Ali Baba Innovations Corp. (formerly Cuprum Coatings Acquisition Corp.), Azzardo 
Game Acquisition Corp., Proelium MMA Acquisition Corp., Aida Minerals Corp (formerly Mianach Resource Acquisition 
Corp.), and Network Oncology Inc. (formerly Organach Beverage Acquisition Corp.). He holds BA and MBA degrees from 
the University of British Columbia and is a CFA charter holder. 
 
William Gordon is a self-employed consultant with extensive experience in product testing, sales management, branding, 
marketing, and new market development. Mr. Gordon is the director of several public companies. 
 
Audit Committee Oversight 

At no time since the commencement of the Company's most recently completed financial year was a recommendation of the 
Committee to nominate or compensate an external auditor not adopted by the Board of Directors. 

Reliance on Certain Exemptions 

At no time since the commencement of the Company's most recently completed financial year has the Company relied on the 
exemption in Section 2.4 of NI 52-110 (De Minimis Non-audit Services), or an exemption from NI 52-110, in whole or in 
part, granted under Part 8 of NI 52-110.  The Company is relying upon the exemption in Section 6.1 of NI 52-110 (Venture 
Issuers) from the requirements of Parts 3 (Composition of the Audit Committee) and 5 (Reporting Obligations). 
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Pre-Approval Policies and Procedures 

The Committee has adopted specific policies and procedures for the engagement of non-audit services as described above 
under the heading “External Auditors”. 

External Auditor Service Fees (By Category) 

The aggregate fees received by the Company's external auditors in each of the last two fiscal years for audit fees are as 
follows: 

Financial Year Ending Audit Fees (1) Audit Related Fees Tax Fees  All Other Fees 

June 30, 2014 (2) Nil Nil Nil 

June 30,2013 $4,400 Nil Nil Nil 

(1) The amount of tax fees received by the Company's external auditors is included in the amount set out in the “Audit 
Fees” column. 

(2) The auditor has not billed the June 30, 2014 audit fees to the Company as at December 27, 2014. 

Expectations of Management 

The Board expects management to operate the business of the Company in a manner that enhances shareholder value and is 
consistent with the highest level of integrity.  Management is expected to execute the Company’s business plan and to meet 
performance goals and objectives. 
 

APPOINTMENT OF AUDITORS 
Manning Elliott LLP, Chartered Accountants, of Vancouver, British Columbia, is the auditor of the Company.  Unless 
otherwise instructed, the proxies given pursuant to this solicitation will be voted for the re-appointment of Manning Elliot 
LLP as the Company’s auditor to hold office for the ensuing year at remuneration to be fixed by the Directors. 

Manning Elliott LLP was first appointed as the auditor of the Company in August 2013. 
 
In the absence of instructions to the contrary the Web Watcher Shares represented by proxy will be voted in favour of 
a resolution to appoint Manning Elliott LLP, Chartered Accountants, as the auditor of the Company for the ensuing 
year, at a remuneration to be fixed by the Board, unless the Web Watcher Shareholder has specified in the proxy that 
his or her Web Watcher Shares are to be withheld from voting on the appointment of auditors. 
 

THE ARRANGEMENT 
 
General 
 
The Arrangement has been proposed to facilitate the separation of the Company's primary business activities from 
development of the letters of intent with Northern Vine Canada Inc., 0990718 B.C. Ltd., 1016460 B.C. Ltd., Panamax 
International Petroleum Inc., Stompy Bot Productions Inc., and WFS Pharmagreen Inc.  Pursuant to the Arrangement, 
 
i) Cdn BVentures, currently a wholly-owned subsidiary of the Company, will acquire the letter of intent with Northern 

Vine Canada Inc. for aggregate consideration of 14,403,698 Web Watcher Shares multiplied by the Conversion 
Factor; 

 
ii) Cdn DCorp, currently a wholly-owned subsidiary of the Company, will acquire the letter of intent with 0990718 

B.C. Ltd. for aggregate consideration of 14,403,698 Web Watcher Shares multiplied by the Conversion Factor; 
 
iii) Cdn WCorp, currently a wholly-owned subsidiary of the Company, will acquire the letter of intent with 1016460 

B.C. Ltd. for aggregate consideration of 14,403,698 Web Watcher Shares multiplied by the Conversion Factor; 
 



- 28 - 
 

 

iv) GCorp, currently a wholly-owned subsidiary of the Company, will acquire the letter of intent with Panamax 
International Petroleum Inc. for aggregate consideration of 14,403,698 Web Watcher Shares multiplied by the 
Conversion Factor; 

 
v) SCorp Energy, currently a wholly-owned subsidiary of the Company, will acquire the letter of intent with Stompy 

Bot Productions Inc. for aggregate consideration of 14,403,698 Web Watcher Shares multiplied by the Conversion 
Factor; 

 
vi) SebCorp, currently a wholly-owned subsidiary of the Company, will acquire the letter of intent with WFS 

Pharmagreen Inc. for aggregate consideration of 14,403,698 Web Watcher Shares multiplied by the Conversion 
Factor. 

 
Following the Arrangement, the Company will continue to carry on its primary business activities.  Each Web Watcher 
Shareholder will, immediately after the Effective Date, hold one New Share for each Web Watcher Share held immediately 
prior to the Arrangement, which will be identical in every respect to the present Web Watcher Shares, and each Web Watcher 
Shareholder on the Share Distribution Record Date will receive its pro–rata share of the Web Watcher Class A Preferred 
Shares, will receive its pro–rata share of the 14,403,698 Cdn BVentures Shares (multiplied by the Conversion Factor) that are 
acquired by the Company, will receive its pro–rata share of the 14,403,698 Cdn DCorp Shares (multiplied by the Conversion 
Factor) that are acquired by the Company, will receive its pro-rata share of the 14,403,698 Cdn WCorp Shares (multiplied by 
the Conversion Factor), will receive its pro-rata share of the 14,403,698 GCorp Shares (multiplied by the Conversion Factor), 
will receive its pro-rata share of the 14,403,698 SCorp Energy Shares (multiplied by the Conversion Factor), and will receive 
its pro-rata share of the 14,403,698 SebCorp Shares (multiplied by the Conversion Factor) in exchange for the Assets 
described herein.  See “Details of the Arrangement” and “Cdn BVentures After the Arrangement” — Selected Unaudited 
Pro–forma Financial Information of Cdn BVentures”; “Cdn DCorp After the Arrangement — Selected Unaudited Pro–forma 
Financial Information of Cdn DCorp”; “Cdn WCorp After the Arrangement — Selected Unaudited Pro–forma Financial 
Information of Cdn WCorp”; “GCorp After the Arrangement — Selected Unaudited Pro–forma Financial Information of 
GCorp”; “SCorp Energy After the Arrangement — Selected Unaudited Pro–forma Financial Information of SCorp Energy”; 
and “SebCorp After the Arrangement — Selected Unaudited Pro–forma Financial Information of SebCorp”. 
 
Reasons for the Arrangement 
 
The Board has determined that the Company should concentrate its efforts on its primary business activities.  To this end, the 
Board approved a reorganization of the Company pursuant to the Arrangement as described in this Circular. 
 
The Board is of the view that the Arrangement will benefit the Company and the Web Watcher Shareholders.  This 
conclusion is based on the following primary determinations: 
 
1. The Company was incorporated as a wholly-owned subsidiary of Whitewater Resources Ltd., and became a 

reporting issuer upon the completion of a share distribution pursuant to a plan of arrangement in August 2013, and 
since then the Company's primary focus has been the development of the Canadian License Marketing Agreement 
with 0815562 B.C. Ltd.  When presented with the opportunity to enter into various letters of intent with diverse 
companies such as Northern Vine Canada Inc., 0990718 B.C. Ltd., 1016460 B.C. Ltd., Panamax International 
Petroleum Inc., Stompy Bot Productions Inc., and WFS Pharmagreen Inc., management of the Company determined 
that it would be in the best interests of the Company to proceed with the Arrangement.  The transfer of the 
respective Assets to Cdn BVentures, Cdn DCorp, Cdn WCorp, GCorp, SCorp Energy, and SebCorp will facilitate 
separate corporate development strategies for the Company moving forward and at the same time enable the 
Company’s shareholders to retain their interest in the Assets moving forward; 

 
2. following the Arrangement, management of the Company will consist of a strong executive team with significant 

experience, knowledge and connections in the online monitoring and security industry, and management of Cdn 
BVentures, Cdn DCorp, Cdn WCorp, GCorp, SCorp Energy, and SebCorp will be free to focus on developing their 
respective Assets; 

 
3. the distribution of Cdn BVentures Shares, Cdn DCorp Shares, Cdn WCorp Shares, GCorp Shares,  SCorp Energy 

Shares, and SebCorp Shares to the Web Watcher Shareholders pursuant to the Arrangement will give the Web 
Watcher Shareholders a direct interest in six new companies that will focus on and pursue the development of 
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diverse businesses such as the cultivation, development, and sale of medical marijuana products under license; 
development and sale of therapeutic and non-therapeutic products; oil tank farm operations; the manufacture, sale 
and distribution of ultra-premium bottled glacier water; mining exploration and development; and digital publishing; 

 
4. as a separate company focusing on security corporate finance services, the Company will have direct access to 

broader public and private capital markets and will be able to issue debt and equity to fund its projects and to finance 
the acquisition and development of any new technology the Company may acquire on a priority basis; 

 
5. as separate companies, Cdn BVentures, Cdn DCorp, Cdn WCorp, GCorp, SCorp Energy, and SebCorp will have 

direct access to public and private capital markets and will be able to issue debt and equity to fund improvements 
and development of their respective Assets and to finance the acquisition and development of any new licenses or 
technologies they may acquire on a priority basis; and 

 
6. as separate companies, Cdn BVentures, Cdn DCorp, Cdn WCorp, GCorp, SCorp Energy, and SebCorp will be able 

to establish equity based compensation programs to enable them to better attract, motivate and retain directors, 
officers and key employees, thereby better aligning management and employee incentives with the interests of 
shareholders. 

 
Recommendation of Directors 
 
The Board approved the Arrangement and authorized the submission of the Arrangement to the Web Watcher Shareholders 
and the Court for approval.  The Board has concluded that the Arrangement is in the best interests of the Company and 
the Web Watcher Shareholders, and recommends that the Web Watcher Shareholders vote FOR the Arrangement 
Resolution at the Meeting.  In reaching this conclusion, the Board considered the benefits to the Company and the Web 
Watcher Shareholders, as well as the financial position, opportunities and the outlook for the future potential and operating 
performance of the Company, Cdn BVentures, Cdn DCorp, Cdn WCorp, GCorp, SCorp Energy, and SebCorp. 
 
Fairness of the Arrangement 
 
The Arrangement was determined to be fair to the Web Watcher Shareholders by the Board based upon the following factors, 
among others: 
 
1. the procedures by which the Arrangement will be approved, including the requirement for two-thirds (2/3) Web 

Watcher Shareholder approval, and approval by the Court after a hearing at which fairness will be considered; 
 
2. the opportunity for Web Watcher Shareholders who are opposed to the Arrangement, upon compliance with certain 

conditions, to dissent from the approval of the Arrangement in accordance with the Interim Order, and to be paid fair 
value for their Web Watcher Shares; and 

 
3. each Web Watcher Shareholder on the Share Distribution Record Date will participate in the Arrangement on a pro–

rata basis and, upon completion of the Arrangement, will continue to hold substantially the same pro–rata interest 
that such Web Watcher Shareholder held in the Company prior to completion of the Arrangement and substantially 
the same pro–rata interest in the Assets through its holdings of Cdn BVentures Shares,  Cdn DCorp Shares,  Cdn 
WCorp Shares, GCorp Shares, SCorp Energy Shares, and SebCorp Shares. 

 
Details of the Arrangement 
 
The following description of the Arrangement is qualified in its entirety by reference to the full text of the Arrangement 
Agreement, a copy of which is available on SEDAR under the Company’s profile at www.sedar.com, and the Plan of 
Arrangement, a copy of which is attached as Schedule “A” to the Arrangement Agreement.  Each of these documents 
should be read carefully in their entirety. 
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Pursuant to the Plan of Arrangement, save and except for Dissenting Shares, the following principal steps will occur and be 
deemed to occur in the following chronological order as part of the Arrangement:  
 

(a) the Company will transfer the letter of intent with Northern Vine Canada Inc. to Cdn BVentures, the letter 
of intent with 0990718 B.C. Ltd. to Cdn DCorp, the letter of intent with 1016460 B.C. Ltd. to Cdn WCorp, 
its letter of intent with Panamax International Petroleum Inc. to GCorp, the letter of intent with Stompy Bot 
Productions Inc. to SCorp Energy, and the letter of intent with WFS Pharmagreen Inc. to SebCorp in 
consideration shares from each of Cdn BVentures, Cdn DCorp, Cdn WCorp, GCorp, SCorp Energy, and 
SebCorp. (the “Distributed Shares”), such that the number of Distributed Cdn BVentures, Cdn DCorp, 
Cdn WCorp, GCorp, SCorp Energy and SebCorp Shares received by Web Watcher from each Web 
Watcher Subsidiary in consideration for the Assets will equal the number of issued and outstanding Web 
Watcher Shares multiplied by the Conversion Factor as of the Share Distribution Record Date.  Thereafter 
the Company will be added to the central securities register of Cdn BVentures, Cdn DCorp, Cdn WCorp, 
GCorp, SCorp Energy, and SebCorp.in respect of such Distributed Shares; 

 
(b) the authorized share capital of the Company will be changed by: 

 
(i) altering the identifying name of the Web Watcher Shares to Class A Shares without par value, 

being the “Web Watcher Class A Shares”, 
 

(ii) creating a class consisting of an unlimited number of common shares without par value, being the 
“New Shares”, and 

 
(iii) creating a class consisting of an unlimited number of class A preferred shares without par value 

having the rights and restrictions described in Schedule “A” to the Plan of Arrangement, being the 
Web Watcher Class A Preferred Shares; 

 
(c) each issued Web Watcher Class A Share will be exchanged for one New Share and one Web Watcher Class 

A Preferred Share and, subject to the exercise of a right of dissent, the holders of the Web Watcher Class A 
Shares will be removed from the central securities register of the Company and will be added to that central 
securities register as the holders of the number of New Shares and Web Watcher Class A Preferred Shares 
that they have received on the exchange; 

 
(d) all of the issued Web Watcher Class A Shares will be cancelled with the appropriate entries being made in 

the central securities register of the Company, and the aggregate paid–up capital (as that term is used for 
purposes of the Tax Act) of the Web Watcher Class A Shares immediately prior to the Effective Date will 
be allocated between the New Shares and the Web Watcher Class A Preferred Shares so that the aggregate 
paid–up capital of the Web Watcher Class A Preferred Shares is equal to the aggregate fair market value of 
the Distributed Shares as of the Effective Date, and each Web Watcher Class A Preferred Share so issued 
will be issued by the Company at an issue price equal to such aggregate fair market value divided by the 
number of issued Web Watcher Class A Preferred Shares, such aggregate fair market value of the 
Distributed Shares to be determined as at the Effective Date by resolution of the directors of the Company; 

 
(e) the Company will redeem the issued Web Watcher Class A Preferred Shares for consideration consisting 

solely of the Distributed Shares such that each holder of Web Watcher Class A Preferred Shares will, 
subject to the rounding of fractions and the exercise of rights of dissent, receive that number of Cdn 
BVentures Shares,  Cdn DCorp Shares, Cdn WCorp Shares, GCorp Shares, SCorp Energy Shares, and 
SebCorp Shares that is equal to the number of Web Watcher Class A Preferred Shares held by such holder 
multiplied by the Conversion Factor; 

 
(f) the name of each holder of Web Watcher Class A Preferred Shares will be removed as such from the 

central securities register of the Company, and all of the issued Web Watcher Class A Preferred Shares will 
be cancelled with the appropriate entries being made in the central securities register of the Company; 

 
(g) the Distributed Shares transferred to the holders of the Web Watcher Class A Preferred Shares pursuant to 

step §(e) above will be registered in the names of the former holders of Web Watcher Class A Preferred 
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Shares and appropriate entries will be made in the central securities registers of Cdn BVentures, Cdn 
DCorp, Cdn WCorp, GCorp, SCorp Energy, and SebCorp; 

 
(h) the Web Watcher Class A Shares and the Web Watcher Class A Preferred Shares, none of which will be 

allotted or issued once the steps referred to in steps §(c) and §(e) above are completed, will be cancelled 
and the authorized share structure of the Company will be changed by eliminating the Web Watcher Class 
A Shares and the Web Watcher Class A Preferred Shares therefrom; 

 
(i) the Notice of Articles and Articles of the Company will be amended to reflect the changes to its authorized 

share structure made pursuant to this Plan of Arrangement; and 
 
The transactions and events set out above shall occur and shall be deemed to occur at the Effective Time on the Effective 
Date in the chronological order in which they are set out above. 
 
Authority of the Board 
 
By passing the Arrangement Resolution, the Web Watcher Shareholders will also be giving authority to the Board, in its sole 
discretion, to use its best judgment to proceed with and cause the Company to complete the Arrangement without any 
requirement to seek or obtain any further approval of the Web Watcher Shareholders. 
 
Web Watcher, Cdn BVentures, Cdn DCorp, Cdn WCorp, GCorp, SCorp Energy, and SebCorp may amend, modify and/or 
supplement this Plan of Arrangement at any time and from time to time prior to the Effective Date, provided that each such 
amendment, modification and/or supplement must be: 
 

(i) set out in writing; 
(ii) filed with the Court and, if made following the Web Watcher Meeting, approved by the Court; and 
(iii) communicated to holders of Web Watcher Shares,  Cdn BVentures Shares, Cdn DCorp Shares, 

Cdn WCorp Shares, GCorp Shares, SCorp Energy Shares, and SebCorp Shares, 
 
Further, any amendment, modification or supplement to the Plan of Arrangement may be made following the Effective Date 
but shall only be effective if it is consented to by Web Watcher, Cdn BVentures, Cdn DCorp, Cdn WCorp, GCorp, SCorp 
Energy, and SebCorp, provided that such amendment, modification or supplement concerns a matter which, in the reasonable 
opinion of Web Watcher, Cdn BVentures, Cdn DCorp, Cdn WCorp, GCorp, SCorp Energy, and SebCorp, is of an 
administrative nature required to better give effect to the implementation of the Plan of Arrangement and is not adverse to the 
financial or economic interests of Web Watcher, Cdn BVentures, Cdn DCorp, Cdn WCorp, GCorp, SCorp Energy, and 
SebCorp or any former holder of Web Watcher Shares,  Cdn BVentures Shares, Cdn DCorp Shares, Cdn WCorp Shares,  
GCorp Shares,  SCorp Energy Shares, and SebCorp Shares, as the case may be. 
 
Conditions to the Arrangement 
 
The Arrangement Agreement provides that the Arrangement will be subject to the fulfillment of certain conditions, including 
the following: 
 
1. the Interim Order shall have been granted in form and substance satisfactory to Web Watcher, Cdn BVentures, Cdn 

DCorp, Cdn WCorp, GCorp, SCorp Energy, and SebCorp, acting reasonably, and such order shall not have been set 
aside or modified in a manner unacceptable to Web Watcher, Cdn BVentures, Cdn DCorp, Cdn WCorp, GCorp, 
SCorp Energy, and SebCorp, acting reasonably, on appeal or otherwise; 

 
2. the Arrangement Resolution shall have been passed by the Web Watcher Shareholders at the Web Watcher Meeting 

in accordance with the Arrangement Provisions, the constating documents of Web Watcher, the Interim Order and 
the requirements of any applicable regulatory authorities; 

 
3. the Arrangement and this Agreement, with or without amendment, shall have been approved by the Cdn BVentures 

Shareholder(s),  Cdn DCorp Shareholder(s), Cdn WCorp Shareholder(s), GCorp Shareholder(s),  SCorp Energy 
Shareholder(s), and SebCorp Shareholder(s) to the extent required by, and in accordance with, the Arrangement 
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Provisions and the constating documents of Cdn BVentures, Cdn DCorp, Cdn WCorp, GCorp, SCorp Energy, and 
SebCorp; 

 
4. the Final Order shall have been granted in form and substance satisfactory to Web Watcher, Cdn BVentures, Cdn 

DCorp, Cdn WCorp, GCorp, SCorp Energy, and SebCorp, acting reasonably; 
 
5. the notice(s) of alteration and such other documents as may be required to be filed with the Registrar in accordance 

with the Arrangement shall be in form and substance satisfactory to Web Watcher, Cdn BVentures, Cdn DCorp, 
Cdn WCorp, GCorp, SCorp Energy, and SebCorp, acting reasonably; 
 

6. all other consents, orders, regulations and approvals, including regulatory and judicial approvals and orders required 
or necessary or desirable for the completion of the transactions provided for in this Agreement and the Plan of 
Arrangement shall have been obtained or received from the persons, authorities or bodies having jurisdiction in the 
circumstances, each in form acceptable to Web Watcher, Cdn BVentures, Cdn DCorp, Cdn WCorp, GCorp, SCorp 
Energy, and SebCorp; 
 

7. there shall not be in force any order or decree restraining or enjoining the consummation of the transactions 
contemplated by this Agreement and the Arrangement; and 
 

8. this Agreement shall not have been terminated under Article 7 of the Arrangement Agreement. 
 
If any of the conditions set out in the Arrangement Agreement are not fulfilled or performed, the Arrangement Agreement 
may be terminated, or in certain cases the Company, Cdn BVentures, Cdn DCorp, Cdn WCorp, GCorp, SCorp Energy, and 
SebCorp, as the case may be, may waive the condition in whole or in part.  As soon as practicable after the fulfillment of the 
conditions contained in the Arrangement Agreement, the Board intends to cause a certified copy of the Final Order to be filed 
with the Registrar under the Act, together with such other material as may be required by the Registrar, in order that the 
Arrangement will become effective. 
 
Management of the Company believes that all material consents, orders, regulations, approvals or assurances required for the 
completion of the Arrangement will be obtained in the ordinary course upon application therefor. 
 
Shareholder Approval  
 
Web Watcher Shareholder Approval 
 
In order for the Arrangement to become effective, the Arrangement Resolution must be passed, with or without variation, by 
a special resolution of at least two-thirds (2/3) of the eligible votes cast in respect of the Arrangement Resolution by Web 
Watcher Shareholders present in person or by proxy at the Meeting. 
 
Shareholder Approval for Cdn BVentures, Cdn DCorp, Cdn WCorp, GCorp, SCorp Energy, and SebCorp 
 
Web Watcher, as the sole shareholder of Cdn BVentures, Cdn DCorp, Cdn WCorp, GCorp, SCorp Energy, and SebCorp, has 
approved the Arrangement by consent resolution. 
 
Court Approval of the Arrangement 
 
The Arrangement as structured is subject to the approval of the Court.  Prior to the mailing of this Circular, the Company 
obtained the Interim Order authorizing the calling and holding of the Meeting and providing for certain other procedural 
matters.  A copy of the Interim Order is attached as Schedule “B” to this Circular.  The Notice of Hearing of Petition for the 
Final Order is attached to the Notice of Meeting. 
 
Assuming the Arrangement Resolution is approved by the Web Watcher Shareholders at the Meeting, the hearing for the 
Final Order is scheduled to take place at 9:45 a.m. (Vancouver time) on or after February 4, 2015 at the Courthouse located at 
800 Smithe Street, Vancouver, British Columbia or at such other date and time as the Court may direct.  At this hearing, any 
security holder, director, auditor or other interested party of the Company who wishes to participate or to be represented or 
present evidence or argument may do so, subject to filing an appearance and satisfying certain other requirements. 
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The Court has broad discretion under the Act when making orders in respect of arrangements and the Court may approve the 
Arrangement as proposed or as amended in any manner the Court may direct, subject to compliance with such terms and 
conditions, if any, as the Court thinks appropriate.  The Court, in hearing the application for the Final Order, will consider, 
among other things, the fairness of the terms and conditions of the Arrangement to the Web Watcher Shareholders. 
 
Proposed Timetable for Arrangement 
 
The anticipated timetable for the completion of the Arrangement and the key dates proposed are as follows: 
 

Annual and Special Meeting:  January 29, 2015 

Final Court Approval:  February 4, 2015 

Share Distribution Record Date:  To be determined 

Effective Date:  On or about the Share Distribution Record Date 

Mailing of Direct Registration Statements (DRS)  for Cdn BVentures 
Shares, Cdn DCorp Shares, Cdn WCorp Shares, GCorp Shares, SCorp 
Energy Shares, and SebCorp Shares:  Approximately 5 to 10 Business 
Days after the Share Distribution Record Date 

 
Notice of the actual Share Distribution Record Date and Effective Date will be given to the Web Watcher Shareholders 
through one or more press releases.  The boards of directors of the Company, Cdn BVentures, Cdn DCorp, Cdn WCorp, 
GCorp, SCorp Energy, and SebCorp, respectively, will determine the Effective Date depending upon satisfaction that all of 
the conditions to the completion of the Arrangement are satisfied. 
 
Share Certificates  
 
After the Share Distribution Record Date, the share certificates representing, on their face, Web Watcher Shares will be 
deemed to represent only New Shares with no right to receive Cdn BVentures Shares, Cdn DCorp Shares, Cdn WCorp 
Shares, GCorp Shares, SCorp Energy Shares, and SebCorp Shares.  Before the Share Distribution Record Date, the share 
certificates representing, on their face, Web Watcher Shares, will be deemed under the Plan of Arrangement to represent New 
Shares and an entitlement to receive Cdn BVentures Shares, Cdn DCorp Shares, Cdn WCorp Shares, GCorp Shares, SCorp 
Energy Shares, and SebCorp Shares in accordance with the terms of the Arrangement.  As soon as practicable after the 
Effective Date, share certificates representing the appropriate number of Cdn BVentures Shares,  Cdn DCorp Shares, Cdn 
WCorp Shares, GCorp Shares, SCorp Energy Shares, and SebCorp Shares will be sent to all Web Watcher Shareholders of 
record on the Share Distribution Record Date. 
 
No new share certificates will be issued for the New Shares created under the Arrangement and therefore holders of Web 
Watcher Shares must retain their certificates as evidence of their ownership of New Shares.  Certificates representing, on 
their face, Web Watcher Shares will constitute good delivery in connection with the sale of New Shares completed through 
the facilities of the Exchange after the Effective Date. 
 
Relationship between the Company, Cdn BVentures, Cdn DCorp, Cdn WCorp, GCorp, SCorp Energy, and SebCorp 
After the Arrangement 
 
On completion of the Arrangement, the current directors of the Company will be the directors of Cdn BVentures, Cdn 
DCorp, Cdn WCorp, GCorp, SCorp Energy, and SebCorp. William Gordon, the President and a director of the Company, 
will serve as the President of Cdn BVentures, Cdn DCorp, Cdn WCorp, GCorp, SCorp Energy, and SebCorp and Don 
Gordon will serve as the Chief Financial Officer of Cdn BVentures, Cdn DCorp, Cdn WCorp, GCorp, SCorp Energy, and 
SebCorp.  See “Cdn BVentures After the Arrangement — Directors and Officers of Cdn BVentures”, “Cdn DCorp After the 
Arrangement — Directors and Officers of Cdn DCorp”, “Cdn WCorp After the Arrangement — Directors and Officers of 
Cdn WCorp”, “GCorp After the Arrangement — Directors and Officers of GCorp”, “SCorp Energy After the Arrangement 
— Directors and Officers of SCorp Energy”, and “SebCorp After the Arrangement — Directors and Officers of SebCorp”. 
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Resale of Cdn BVentures Shares, Cdn DCorp Shares, Cdn WCorp Shares,  GCorp Shares,  SCorp Energy Shares, 
and SebCorp Shares 
 
Exemption from Canadian Prospectus Requirements and Resale Restrictions 
 
The issue of Cdn BVentures Shares, Cdn DCorp Shares, Cdn WCorp Shares, GCorp Shares, SCorp Energy Shares, and 
SebCorp Shares pursuant to the Arrangement will be made pursuant to exemptions from the registration and prospectus 
requirements contained in applicable provincial securities legislation in Canada.  Under applicable provincial securities laws, 
such Cdn BVentures Shares, Cdn DCorp Shares, Cdn WCorp Shares, GCorp Shares,  SCorp Energy Shares, and SebCorp 
Shares may be resold in Canada without hold period restrictions, except that any person, company or combination of persons 
or companies holding a sufficient number of Cdn BVentures Shares, Cdn DCorp Shares,  Cdn WCorp Shares, GCorp Shares, 
SCorp Energy Shares, and SebCorp Shares to affect materially the control of the Company, Cdn BVentures, Cdn DCorp, Cdn 
WCorp, GCorp, SCorp Energy, or SebCorp, respectively, will be restricted from reselling such shares.  In addition, existing 
hold periods on any Web Watcher Shares in effect on the Effective Date will be carried forward to the corresponding Cdn 
BVentures Shares, Cdn DCorp Shares, Cdn WCorp Shares, GCorp Shares, SCorp Energy Shares, and SebCorp Shares. 
 
The foregoing discussion is only a general overview of the requirements of Canadian securities laws for the resale of 
the Cdn BVentures Shares,  Cdn DCorp Shares,  Cdn WCorp Shares, GCorp Shares, SCorp Energy Shares, and 
SebCorp Shares received upon completion of the Arrangement.  All holders of Web Watcher Shares are urged to 
consult with their own legal counsel to ensure that any resale of their Cdn BVentures Shares, Cdn DCorp Shares, Cdn 
WCorp Shares, GCorp Shares, SCorp Energy Shares, and SebCorp Shares complies with applicable securities 
legislation. 
 
Application of United States Securities Laws 
 
The Cdn BVentures Shares, Cdn DCorp Shares, Cdn WCorp Shares, GCorp Shares, SCorp Energy Shares, and SebCorp 
Shares to be issued to the Web Watcher Shareholders under the Arrangement have not been registered under the U.S. 
Securities Act, or under the securities laws of any state of the United States, and will be issued to Web Watcher Shareholders 
resident in the United States in reliance on the exemption from registration set forth in Section 3(a)(10) of the U.S. Securities 
Act on the basis of the approval of the Arrangement by the Court, and pursuant to available exemptions from registration 
under applicable state securities laws.  The Court will be advised that the Court's approval, if obtained, will constitute the 
basis for an exemption from the registration requirements of the U.S. Securities Act. 
 
U.S. Resale Restrictions – Securities Issued to Web Watcher Shareholders 
 
Cdn BVentures Shares,  Cdn DCorp Shares, Cdn WCorp Shares, GCorp Shares, SCorp Energy Shares, and SebCorp Shares 
to be issued to a Web Watcher Shareholder who is an “affiliate” of either the Company, Cdn BVentures, Cdn DCorp, Cdn 
WCorp, GCorp, SCorp Energy, or SebCorp prior to the Arrangement or will be an “affiliate” of Cdn BVentures, Cdn DCorp, 
Cdn WCorp, GCorp, SCorp Energy, or SebCorp after the Arrangement will be subject to certain restrictions on resale 
imposed by the U.S. Securities Act.  Pursuant to Rule 144 under the U.S. Securities Act, an “affiliate” of an issuer for the 
purposes of the U.S. Securities Act is a person that directly, or indirectly through one or more intermediaries, controls, or is 
controlled by, or is under common control with, such issuer. 
 
The foregoing discussion is only a general overview of certain requirements of United States securities laws applicable 
to the securities received upon completion of the Arrangement.  All holders of securities received in connection with 
the Arrangement are urged to consult with counsel to ensure that the resale of their securities complies with 
applicable securities legislation. 
 
Additional Information for U.S. Security Holders 
 
THE SECURITIES ISSUABLE IN CONNECTION WITH THE ARRANGEMENT HAVE NOT BEEN APPROVED 
BY THE SEC OR SECURITIES REGULATORY AUTHORITIES IN ANY STATE, NOR HAS THE SEC OR THE 
SECURITIES REGULATORY AUTHORITIES OF ANY STATE PASSED ON THE ADEQUACY OR ACCURACY 
OF THIS CIRCULAR AND ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE. 
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This Circular has been prepared in accordance with the applicable disclosure requirements in Canada.  Residents of the 
United States should be aware that such requirements are different than those of the United States applicable to proxy 
statements under the U.S. Exchange Act.  Likewise, information concerning the assets and operations of the Company, Cdn 
BVentures, Cdn DCorp, Cdn WCorp, GCorp, SCorp Energy, and SebCorp has been prepared in accordance with Canadian 
standards, and may not be comparable to similar information for United States companies.  
 
Financial statements included herein have been prepared in accordance with the International Financial Reporting Standards 
and are subject to auditing and auditor independence standards in Canada, and thus may not be comparable to financial 
statements of United States companies.  Web Watcher Shareholders should be aware that the acquisition of the securities 
described herein may have tax consequences both in the United States and in Canada.   
 
The enforcement by investors of civil liabilities under the United States federal securities laws may be affected adversely by 
the fact that the Company, Cdn BVentures, Cdn DCorp, Cdn WCorp, GCorp, SCorp Energy, and SebCorp are incorporated 
or organized under the laws of a foreign country, that some or all of their officers and directors and any experts named herein 
may be residents of a foreign country, and that all or a substantial portion of the assets of the Company, Cdn BVentures, Cdn 
DCorp, Cdn WCorp, GCorp, SCorp Energy, and SebCorp and said persons may be located outside the United States. 
 
Expenses of Arrangement 
 
Pursuant to the Arrangement Agreement, the costs relating to the Arrangement, including without limitation, financial, 
advisory, accounting, and legal fees will be borne by Northern Vine Canada Inc., Panamax International Petroleum Inc., 
WFS Pharmagreen Inc., Stompy Bot Productions Inc., 1016460 B.C. Ltd. and 0990718 B.C. Ltd.. 
 

INCOME TAX CONSIDERATIONS 
 
Certain Canadian Federal Income Tax Considerations 
 
The following fairly summarizes the principal Canadian federal income tax considerations relating to the Arrangement 
applicable to a Web Watcher Shareholder (in this summary, a “Holder”) who, at all material times for purposes of the Tax 
Act: 
 

• holds all Web Watcher Shares, and will hold all New Shares,  Cdn BVentures Shares,  Cdn DCorp Shares, 
Cdn WCorp Shares, GCorp Shares, SCorp Energy Shares, and SebCorp Shares, solely as capital property; 

 
• deals at arm's length with Web Watcher, Cdn BVentures, Cdn DCorp, Cdn WCorp, GCorp, SCorp Energy, 

and SebCorp; 
 
• is not “affiliated” with the Company or Cdn BVentures, Cdn DCorp, Cdn WCorp, GCorp, SCorp Energy, 

and SebCorp; 
 
• is not a “financial institution” for the purposes of the mark–to–market rules in the Tax Act; and 
 
• has not acquired Web Watcher Shares on the exercise of an employee stock option. 

 
Web Watcher Shares, New Shares, Cdn BVentures Shares,  Cdn DCorp Shares, Cdn WCorp Shares, GCorp Shares,  SCorp 
Energy Shares, and SebCorp Shares generally will be considered to be capital property of the Holder unless the Holder holds 
the shares in the course of carrying on a business or acquired them in a transaction considered to be an adventure in the nature 
of trade. 
 
This summary is based on the current provisions of the Tax Act, the regulations there under (the “Regulations”) and 
counsel's understanding of the current administrative practices and policies of the Canada Revenue Agency (the “CRA”).  
This summary does not take into account any provincial, territorial, or foreign income tax considerations which may differ 
from the Canadian federal income tax considerations discussed below.  An advance income tax ruling will not be sought from 
the CRA in respect of the Arrangement. 
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This summary also assumes that at the Effective Date under the Arrangement and all other material times thereafter, 
 

• the paid–up capital of the Web Watcher Class A Shares (the re-designated Web Watcher Shares) as 
computed for the purposes of the Tax Act will not be less than the fair market value of the Assets to be 
transferred to Cdn BVentures, Cdn DCorp, Cdn WCorp, GCorp, SCorp Energy, and SebCorp pursuant to 
the Arrangement, 

 
and is qualified accordingly. 
 
This summary is of a general nature only, and is not exhaustive of all possible Canadian federal income tax 
considerations.  This summary is not intended to be, and should not be construed to be, legal or tax advice to any Web 
Watcher Shareholder.  Accordingly, Web Watcher Shareholders should each consult their own tax and legal advisers 
for advice as to the income tax consequences of the Arrangement applicable to them in their particular circumstances. 
  
Holders Resident in Canada 
 
The following portion of the summary is applicable only to Holders (each, in this portion of the summary, a “Resident 
Holder”) who are or are deemed to be residents in Canada for the purposes of the Tax Act. 
 
 Exchange of Web Watcher Shares for New Shares and Web Watcher Class A Preferred Shares 
 
A Resident Holder whose Web Watcher Class A Shares (the re-designated Web Watcher Shares) are exchanged for New 
Shares and Web Watcher Class A Preferred Shares pursuant to the Arrangement will not realize any capital gain or loss as a 
result of the exchange.  The Resident Holder will be required to allocate the adjusted cost base (“ACB”) of the Holder's Web 
Watcher Shares, determined immediately before the Arrangement, pro–rata to the New Shares and Web Watcher Class A 
Preferred Shares received on the exchange based on the relative fair market values of those New Shares and Web Watcher 
Class A Preferred Shares immediately after the exchange. 
 

Redemption of Web Watcher Class A Preferred Shares 
 
Pursuant to the Arrangement, the paid–up capital of the Web Watcher Class A Shares immediately before their exchange for 
New Shares and Web Watcher Class A Preferred Shares will be allocated to the Web Watcher Class A Preferred Shares to be 
issued on the exchange to the extent of an amount equal to the fair market value of the Cdn BVentures Shares, Cdn DCorp 
Shares, Cdn WCorp Shares, GCorp Shares, SCorp Energy Shares, and SebCorp Shares to be issued to Web Watcher pursuant 
to the Arrangement in consideration for the Assets and the balance of such paid–up capital will be allocated to the New 
Shares to be issued on the exchange. 
 
The Company has informed counsel that it expects that the fair market value of the Cdn BVentures Shares, Cdn DCorp 
Shares, Cdn WCorp Shares, GCorp Shares, SCorp Energy Shares, and SebCorp Shares to be so issued will be materially less 
than the paid–up capital of the Web Watcher Class A Shares immediately before the exchange, and counsel has assumed for 
the purposes of this summary that the Company's expectation is correct.  Accordingly, the Company is not expected to be 
deemed to have paid, and no Resident Holder is expected to be deemed to have received, a dividend as a result of the 
distribution of Cdn BVentures Shares, Cdn DCorp Shares, Cdn WCorp Shares, GCorp Shares, SCorp Energy Shares, and 
SebCorp Shares on the redemption of the Web Watcher Class A Preferred Shares pursuant to the Arrangement. 
 
Each Resident Holder whose Web Watcher Class A Preferred Shares are redeemed for Cdn BVentures Shares, Cdn DCorp 
Shares, Cdn WCorp Shares, GCorp Shares, SCorp Energy Shares, and SebCorp Shares pursuant to the Arrangement will 
realize a capital gain (capital loss) equal to the amount, if any, by which the fair market value of the Cdn BVentures Shares,  
Cdn DCorp Shares, Cdn WCorp Shares, GCorp Shares, SCorp Energy Shares, and SebCorp Shares, less reasonable costs of 
disposition, exceed (are exceeded by) their ACB immediately before the redemption.  Any capital gain or loss so arising will 
be subject to the usual rules applicable to the taxation of capital gains and losses described below (see “Holders Resident in 
Canada — Taxation of Capital Gains and Losses”). 
 
The cost to a Resident Holder of Web Watcher Class A Preferred Shares acquired on the exchange will be equal to the fair 
market value of the Cdn BVentures Shares, Cdn DCorp Shares, Cdn WCorp Shares, GCorp Shares, SCorp Energy Shares, 
and SebCorp Shares at the time of their distribution. 
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Disposition of New Shares,  Cdn BVentures Shares, Cdn DCorp Shares, Cdn WCorp Shares, GCorp Shares,  

SCorp Energy Shares, and SebCorp Shares 
 
A Resident Holder who disposes of a New Share or an Cdn BVentures Share, Cdn DCorp Share, Cdn WCorp Share,  GCorp 
Share, SCorp Energy Share, and SebCorp Share will realize a capital gain (capital loss) equal to the amount by which the 
proceeds of disposition of the share, less reasonable costs of disposition, exceed (are exceeded by) the ACB of the share to 
the Resident Holder determined immediately before the disposition.  Any capital gain or loss so arising will be subject to the 
usual rules applicable to the taxation of capital gains and losses described below.  See “Holders Resident in Canada — 
Taxation of Capital Gains and Losses”. 
 
 Taxation of Capital Gains and Losses 
 
A Resident Holder who realizes a capital gain (capital loss) in a taxation year must include one half of the capital gain 
(“taxable capital gain”) in income for the year, and may deduct one half of the capital loss (“allowable capital loss”) against 
taxable capital gains realized in the year, and to the extent not so deductible, against taxable capital gains arising in any of the 
three preceding taxation years or any subsequent taxation year. 
 
The amount of any capital loss arising from a disposition or deemed disposition of a Web Watcher Class A Preferred Share, 
New Share, or an Cdn BVentures Share, Cdn DCorp Share, Cdn WCorp Share, GCorp Share, SCorp Energy Share, and 
SebCorp Share by a Resident Holder that is a corporation may, to the extent and under circumstances specified in the Tax 
Act, be reduced by the amount of certain dividends received or deemed to be received by the corporation on the share.  
Similar rules may apply if the corporation is a member of a partnership or beneficiary of a trust that owns shares, or where a 
partnership or trust of which the corporation is a member or beneficiary is a member of a partnership or a beneficiary of a 
trust that owns shares. 
 
A Resident Holder that is a “Canadian–controlled private corporation” for the purposes of the Tax Act may be required to 
pay an additional 6 % refundable tax in respect of any net taxable capital gain that it realizes on disposition of a Web 
Watcher Class A Preferred Share, New Share or an Cdn BVentures Share, Cdn DCorp Share,  Cdn WCorp Share, GCorp 
Share, SCorp Energy Share, and SebCorp Share. 
 

Taxation of Dividends 
 
A Resident Holder who is an individual will be required to include in income any dividend that the Resident Holder receives, 
or is deemed to receive, on New Shares or Cdn BVentures Shares, Cdn DCorp Shares, Cdn WCorp Shares,  GCorp Shares, 
SCorp Energy Shares, and SebCorp Shares, and will be subject to the gross–up and dividend tax credit rules applicable to 
taxable dividends received from taxable Canadian corporations. 
 
A Resident Holder that is a corporation will be required to include in income any dividend that it receives or is deemed to be 
received on New Shares or Cdn BVentures Shares or Cdn DCorp Shares or Cdn WCorp Shares or GCorp Shares or SCorp 
Energy Shares or SebCorp Shares, and generally will be entitled to deduct an equivalent amount in computing its taxable 
income.  A “private corporation” (as defined in the Tax Act) or any other corporation controlled or deemed to be controlled 
by or for the benefit of an individual or a related group of individuals may be liable under Part IV of the Tax Act to pay a 
refundable tax of 33 % on any dividend that it receives or is deemed to be received on New Shares or Cdn BVentures 
Shares or Cdn DCorp Shares or Cdn WCorp Shares or GCorp Shares or SCorp Energy Shares or SebCorp Shares to the 
extent that such dividends are deductible in computing the corporation's taxable income.  Any such Part IV tax will be 
refundable to it at the rate of $1 for every $3 of taxable dividends that it pays on its shares. 
 

Alternative Minimum Tax on Individuals 
 
A capital gain realized, or deemed to be realized, by a Resident Holder who is an individual (including certain trusts and 
estates) may give rise to liability to alternative minimum tax under the Tax Act. 
 
 Dissenting Resident Holders 
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A Resident Holder who validly exercises Dissent Rights (a “Resident Dissenter”) and consequently is paid the fair value for 
the Resident Dissenter's Web Watcher Shares in accordance with the Arrangement will be deemed to have received a 
dividend equal to the amount, if any, by which the payment exceeds the paid–up capital of the Resident Dissenter's Web 
Watcher Shares.  Any such deemed dividend will be subject to tax as discussed above under “Holders Resident in Canada — 
Taxation of Dividends”.  The Resident Dissenter will also realize a capital gain (capital loss) equal to the amount, if any, by 
which the payment, less the deemed dividend (if any) and less reasonable costs of disposition, exceeds (is exceeded by) the 
ACB of the shares.  The Resident Dissenter will be required to include any resulting taxable capital in income, and to deduct 
any resulting allowable capital loss, in accordance with the usual rules applicable to capital gains and losses.  See “Holders 
Resident in Canada – Taxation of Capital Gains and Losses”. 
 
The Resident Dissenter must also include in income any interest awarded by a court to the Resident Dissenter. 
 
 Eligibility for Investment 
 
Web Watcher Class A Preferred Shares and New Shares will be qualified investments under the Tax Act for trusts governed 
by registered retirement savings plans, registered retirement income funds, deferred profit sharing plans, and registered 
education savings plans (“Registered Plans”) at any particular time provided that, at that time, either the shares are listed on a 
“prescribed stock exchange” or Web Watcher is a “public corporation” as defined for the purposes of the Tax Act. 
 
Cdn BVentures Shares, Cdn DCorp Shares, Cdn WCorp Shares, GCorp Shares, SCorp Energy Shares, and SebCorp Shares 
will be qualified investments under the Tax Act for Registered Plans at any particular time provided that, at that time, either 
the Cdn BVentures Shares,  Cdn DCorp Shares, Cdn WCorp Shares, GCorp Shares, SCorp Energy Shares, and SebCorp 
Shares are listed on a “designated stock exchange” or Cdn BVentures, Cdn DCorp, Cdn WCorp, GCorp, SCorp Energy, or 
SebCorp is a “public corporation” as so defined. 
 

Holders Not Resident in Canada 
 
The following portion of this summary is applicable only to Holders (each in this portion of the summary a “Non–resident 
Holder”) who: 
 
• have not been, are not, and will not be resident or deemed to be resident in Canada for purposes of the Tax Act; 
• do not and will not, and are not and will not be deemed to, use or hold Web Watcher Shares, New Shares, Web 

Watcher Class A Preferred Shares, or Cdn BVentures Shares, Cdn DCorp Shares, Cdn WCorp Shares,  GCorp 
Shares, SCorp Energy Shares, or SebCorp Shares in connection with carrying on a business in Canada; and 

• whose Web Watcher Class A Shares (the re-designated Web Watcher Shares), Web Watcher Class A Preferred 
Shares, New Shares, Cdn BVentures Shares, Cdn DCorp Shares, Cdn WCorp Shares, GCorp Shares, SCorp Energy 
Shares, and SebCorp Shares will not at the Effective Date under the Arrangement, or at any material time thereafter, 
constitute “taxable Canadian property” for the purposes of the Tax Act. 

 
Generally, a Web Watcher Class A Share, Web Watcher Class A Preferred Share, New Share, or Cdn BVentures Share, Cdn 
DCorp Share, Cdn WCorp share, GCorp Share, SCorp Energy Share, or SebCorp Share, as applicable, owned by a Non–
resident Holder will not be taxable Canadian property of the Non–resident Holder at a particular time provided that, at that 
time, (i) the share is listed on a prescribed stock exchange (which includes the Exchange), (ii) neither the Non–resident 
Holder nor persons with whom the Non–resident Holder does not deal at arm's length alone or in any combination has owned 
25% or more of the shares of any class or series in the capital of the issuing corporation within the previous five years, and 
(iii) the share was not acquired in a transaction as a result of which it was deemed to be taxable Canadian property of the 
Non–resident Holder.   
 
Special rules, which are not discussed in this summary, may apply to a Non–resident Holder that is an insurer carrying on 
business in Canada. 
 

Capital Gains and Capital Losses on Share Exchanges and Subsequent Dispositions of Shares 
 
A Non–resident Holder who participates in the Arrangement will not be subject to tax under the Tax Act on any capital gain 
realized on the exchange of Web Watcher Class A Shares (the re-designated Web Watcher Shares) for New Shares and Web 
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Watcher Class A Preferred Shares, nor on the redemption of Web Watcher Class A Preferred Shares in consideration for Cdn 
BVentures Shares, Cdn DCorp Shares, Cdn WCorp Shares, GCorp Shares, SCorp Energy Shares, and SebCorp Shares. 
 
Similarly, any capital gain realized by a Non–resident Holder on the subsequent disposition or deemed disposition of a New 
Share,  Cdn BVentures Share, Cdn DCorp Share, Cdn WCorp Share, GCorp Share, SCorp Energy Share or SebCorp Share 
acquired pursuant to the Arrangement will not be subject to tax under the Tax Act, provided either that the shares do not 
constitute taxable Canadian property of the Non–resident Holder at the time of disposition, or an applicable income tax treaty 
exempts the capital gain from tax under the Tax Act. 
 
Non–resident Holders will be exempt from the reporting and withholding obligations of §116 of the Tax Act in respect of the 
disposition of Web Watcher Class A Shares and Web Watcher Class A Preferred Shares pursuant to the Arrangement. 
 
 Deemed Dividends on the Redemption of Web Watcher Class A Preferred Shares 
 
For the reasons set above under “Holders Resident in Canada — Redemption of Web Watcher Class A Preferred Shares”, the 
Company expects that no Non–Resident Holder will be deemed to have received a dividend on the redemption of Web 
Watcher Class A Preferred Shares for Cdn BVentures Shares, Cdn DCorp Shares, Cdn WCorp Shares, GCorp Shares, SCorp 
Energy Shares or SebCorp Shares. 
 
 Taxation of Dividends 
 
A Non–resident Holder to whom a dividend on a New Share or Cdn BVentures Share, Cdn DCorp Share, Cdn WCorp Share, 
GCorp Share, SCorp Energy Share, or SebCorp Share is or is deemed to be paid, or credited, will be subject to Canadian 
withholding tax under the Tax Act at the rate of 25% of the gross amount of the dividend, unless reduced by an applicable 
income tax treaty, if any. 
 
 Dissenting Non–resident Holders 
 
A Non–resident Holder who validly exercises Dissent Rights (a “Non–resident Dissenter”) and consequently is paid the fair 
value for the Non–resident Dissenter's Web Watcher Shares in accordance with the Arrangement, will be deemed to have 
received a dividend equal to the amount, if any, by which the payment exceeds the paid–up capital of the Non–resident 
Dissenter's Web Watcher Shares.  Any such deemed dividend will be subject to tax as discussed above under “Holders Not 
Resident in Canada — Taxation of Dividends”.  The Non–resident Dissenter will not be subject to tax under the Tax Act on 
any capital gain that may arise in respect of the resulting disposition of the Web Watcher Shares. 
 
The Non–resident Holder will also be subject to Canadian withholding tax on that portion of any such payment that is on 
account of interest at the rate of 25%, unless reduced by an applicable income tax treaty, if any. 
 

APPROVAL OF THE CDN BVENTURES STOCK OPTION PLAN 
 
Purpose of the Cdn BVentures Stock Option Plan 
 
The purpose of the proposed Cdn BVentures Stock Option Plan is to provide an incentive to Cdn BVentures' directors, 
officers, employees, management companies and consultants to continue their involvement with Cdn BVentures, to increase 
their efforts on Cdn BVentures' behalf and to attract new qualified employees, while at the same time reducing the cash 
compensation the Company would otherwise have to pay.  The Cdn BVentures Stock Option Plan is also intended to assist in 
aligning management and employee incentives with the interests of the Cdn BVentures Shareholders. 
 
General Description and Exchange Policies 
 
The following is a brief description of the principal terms of the Cdn BVentures Stock Option Plan, which description is 
qualified in its entirety by the terms of the Cdn BVentures Stock Option Plan.  A full copy of the Cdn BVentures Stock 
Option Plan is available to Web Watcher Shareholders upon request and will be available at the Meeting.  
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Number of Shares Reserved. The number of Cdn BVentures Shares which may be issued pursuant to options granted under 
the plan shall not exceed ten (10%) percent of the issued and outstanding Cdn BVentures Shares from time to time at the date 
of grant. 
 
Maximum Term of Options. The term of any options granted under the Cdn BVentures Stock Option Plan is fixed by the 
board of directors and may not exceed five years from the date of grant. The options are non-assignable and non-transferable. 
 
Exercise Price. The exercise price of options granted under the plan is determined by the board of directors, provided that the 
exercise price is not less than the price permitted by the Exchange or, if the Cdn BVentures Shares are not listed on the 
Exchange, then such other exchange or quotation system on which the Cdn BVentures Shares are listed or quoted for trading. 
 
Amendment. The terms of an option may not be amended once issued under Exchange requirements. If an option is cancelled 
prior to the expiry date,  Cdn BVentures shall not grant new options to the same person until thirty days have elapsed from 
the date of cancellation. 
 
Vesting. Vesting, if any, and other terms and conditions relating to such options shall be determined by the board of directors 
of Cdn BVentures or the Committee (as hereinafter defined) from time to time and in accordance with Exchange 
requirements, if the Company`s shares are listed on an Exchange.  
 
Termination. Any options granted pursuant to the plan will terminate generally within ninety days of the option holder 
ceasing to act as a director, officer, employee, management company or consultant of the Company or any of its affiliates, 
and within generally thirty days of the option holder ceasing to act as an employee engaged in investor relations activities, 
unless such cessation is on account of death. If such cessation is on account of death, the options terminate on the first 
anniversary of such cessation. If such cessation is on account of cause, or terminated by regulatory sanction or by reason of 
judicial order, the options terminate immediately. Options that have been canceled or that have expired without having been 
exercised shall continue to be issuable under the plan. The plan also provides for adjustments to outstanding options in the 
event of any consolidation, subdivision or exchange of the Cdn BVentures Shares. 
 
Administration. The plan is administered by the board of directors of Cdn BVentures or, if the board of Cdn BVentures so 
elects, by a Committee (the “Committee”), which committee shall consist of at least two board members, appointed by the 
board of directors of Cdn BVentures. 
 
Board Discretion. The plan provides that, generally, the number of Cdn BVentures Shares subject to each option, the exercise 
price, the expiry time, the extent to which such option is exercisable, including vesting schedules, and other terms and 
conditions relating to such options shall be determined by the board of directors of Cdn BVentures or the Committee and in 
accordance with Exchange requirements. 
The Web Watcher Shareholders will be asked at the Meeting to approve, ratify and affirm by ordinary resolution the Cdn 
BVentures Option Plan Resolution in substantially the form of resolution 2 set out in Schedule “A” attached to this Circular.  
A full copy of the Cdn BVentures Stock Option Plan is available to Web Watcher Shareholders upon request and will be 
available at the Meeting. 
 
The Board unanimously recommends that shareholders vote FOR the Cdn BVentures Stock Option Plan Resolution. 
 

APPROVAL OF THE CDN DCORP STOCK OPTION PLAN 
 
Purpose of the Cdn DCorp Stock Option Plan 
 
The purpose of the proposed Cdn DCorp Stock Option Plan is to provide an incentive to Cdn DCorp's directors, officers, 
employees, management companies and consultants to continue their involvement with Cdn DCorp, to increase their efforts 
on Cdn DCorp's behalf and to attract new qualified employees, while at the same time reducing the cash compensation the 
Company would otherwise have to pay.  The Cdn DCorp Stock Option Plan is also intended to assist in aligning management 
and employee incentives with the interests of the Cdn DCorp Shareholders. 
 
General Description and Exchange Policies 
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The following is a brief description of the principal terms of the Cdn DCorp Stock Option Plan, which description is qualified 
in its entirety by the terms of the Cdn DCorp Stock Option Plan.  A full copy of the Cdn DCorp Stock Option Plan is 
available to Web Watcher Shareholders upon request and will be available at the Meeting.  
 
Number of Shares Reserved. The number of Cdn DCorp Shares which may be issued pursuant to options granted under the 
plan shall not exceed ten (10%) percent of the issued and outstanding Cdn DCorp Shares from time to time at the date of 
grant. 
 
Maximum Term of Options. The term of any options granted under the Cdn DCorp Stock Option Plan is fixed by the board 
of directors and may not exceed five years from the date of grant. The options are non-assignable and non-transferable. 
 
Exercise Price. The exercise price of options granted under the plan is determined by the board of directors, provided that the 
exercise price is not less than the price permitted by the Exchange or, if the Cdn DCorp Shares are not listed on the 
Exchange, then such other exchange or quotation system on which the Cdn DCorp Shares are listed or quoted for trading. 
 
Amendment. The terms of an option may not be amended once issued under Exchange requirements. If an option is cancelled 
prior to the expiry date,  Cdn DCorp shall not grant new options to the same person until thirty days have elapsed from the 
date of cancellation. 
 
Vesting. Vesting, if any, and other terms and conditions relating to such options shall be determined by the board of directors 
of Cdn DCorp or the Committee (as hereinafter defined) from time to time and in accordance with Exchange requirements, if 
the Company`s shares are listed on an Exchange.  
 
Termination. Any options granted pursuant to the plan will terminate generally within ninety days of the option holder 
ceasing to act as a director, officer, employee, management company or consultant of the Company or any of its affiliates, 
and within generally thirty days of the option holder ceasing to act as an employee engaged in investor relations activities, 
unless such cessation is on account of death. If such cessation is on account of death, the options terminate on the first 
anniversary of such cessation. If such cessation is on account of cause, or terminated by regulatory sanction or by reason of 
judicial order, the options terminate immediately. Options that have been canceled or that have expired without having been 
exercised shall continue to be issuable under the plan. The plan also provides for adjustments to outstanding options in the 
event of any consolidation, subdivision or exchange of the Cdn DCorp Shares. 
 
Administration. The plan is administered by the board of directors of Cdn DCorp or, if the board of Cdn DCorp so elects, by 
a Committee (the “Committee”), which committee shall consist of at least two board members, appointed by the board of 
directors of Cdn DCorp. 
 
Board Discretion. The plan provides that, generally, the number of Cdn DCorp Shares subject to each option, the exercise 
price, the expiry time, the extent to which such option is exercisable, including vesting schedules, and other terms and 
conditions relating to such options shall be determined by the board of directors of Cdn DCorp or the Committee and in 
accordance with Exchange requirements. 
 
The Web Watcher Shareholders will be asked at the Meeting to approve, ratify and affirm by ordinary resolution the Cdn 
DCorp Option Plan Resolution in substantially the form of resolution 3 set out in Schedule “A” attached to this Circular.  A 
full copy of the Cdn DCorp Stock Option Plan is available to Web Watcher Shareholders upon request and will be available 
at the Meeting. 
 
The Board unanimously recommends that shareholders vote FOR the Cdn DCorp Stock Option Plan Resolution. 
 

APPROVAL OF THE CDN WCORP STOCK OPTION PLAN 
 
Purpose of the Cdn WCorp Stock Option Plan 
 
The purpose of the proposed Cdn WCorp Stock Option Plan is to provide an incentive to Cdn WCorp's directors, officers, 
employees, management companies and consultants to continue their involvement with Cdn WCorp, to increase their efforts 
on Cdn WCorp's behalf and to attract new qualified employees, while at the same time reducing the cash compensation the 
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Company would otherwise have to pay.  The Cdn WCorp Stock Option Plan is also intended to assist in aligning 
management and employee incentives with the interests of the Cdn WCorp Shareholders. 
 
General Description and Exchange Policies 
 
The following is a brief description of the principal terms of the Cdn WCorp Stock Option Plan, which description is 
qualified in its entirety by the terms of the Cdn WCorp Stock Option Plan.  A full copy of the Cdn WCorp Stock Option Plan 
is available to Web Watcher Shareholders upon request and will be available at the Meeting.  
 
Number of Shares Reserved. The number of Cdn WCorp Shares which may be issued pursuant to options granted under the 
plan shall not exceed ten (10%) percent of the issued and outstanding Cdn WCorp Shares from time to time at the date of 
grant. 
 
Maximum Term of Options. The term of any options granted under the Cdn WCorp Stock Option Plan is fixed by the board 
of directors and may not exceed five years from the date of grant. The options are non-assignable and non-transferable. 
 
Exercise Price. The exercise price of options granted under the plan is determined by the board of directors, provided that the 
exercise price is not less than the price permitted by the Exchange or, if the Cdn WCorp Shares are not listed on the 
Exchange, then such other exchange or quotation system on which the Cdn WCorp Shares are listed or quoted for trading. 
 
Amendment. The terms of an option may not be amended once issued under Exchange requirements. If an option is cancelled 
prior to the expiry date, Cdn WCorp shall not grant new options to the same person until thirty days have elapsed from the 
date of cancellation. 
 
Vesting. Vesting, if any, and other terms and conditions relating to such options shall be determined by the board of directors 
of Cdn WCorp or the Committee (as hereinafter defined) from time to time and in accordance with Exchange requirements, if 
the Company`s shares are listed on an Exchange.  
 
Termination. Any options granted pursuant to the plan will terminate generally within ninety days of the option holder 
ceasing to act as a director, officer, employee, management company or consultant of the Company or any of its affiliates, 
and within generally thirty days of the option holder ceasing to act as an employee engaged in investor relations activities, 
unless such cessation is on account of death. If such cessation is on account of death, the options terminate on the first 
anniversary of such cessation. If such cessation is on account of cause, or terminated by regulatory sanction or by reason of 
judicial order, the options terminate immediately. Options that have been canceled or that have expired without having been 
exercised shall continue to be issuable under the plan. The plan also provides for adjustments to outstanding options in the 
event of any consolidation, subdivision or exchange of the Cdn WCorp Shares. 
 
Administration. The plan is administered by the board of directors of Cdn WCorp or, if the board of Cdn WCorp so elects, by 
a Committee (the “Committee”), which committee shall consist of at least two board members, appointed by the board of 
directors of Cdn WCorp. 
 
Board Discretion. The plan provides that, generally, the number of Cdn WCorp Shares subject to each option, the exercise 
price, the expiry time, the extent to which such option is exercisable, including vesting schedules, and other terms and 
conditions relating to such options shall be determined by the board of directors of Cdn WCorp or the Committee and in 
accordance with Exchange requirements. 
 
The Web Watcher Shareholders will be asked at the Meeting to approve, ratify and affirm by ordinary resolution the Cdn 
WCorp Option Plan Resolution in substantially the form of resolution 4 set out in Schedule “A” attached to this Circular.  A 
full copy of the Cdn WCorp Stock Option Plan is available to Web Watcher Shareholders upon request and will be available 
at the Meeting. 
 
The Board unanimously recommends that shareholders vote FOR the Cdn WCorp Stock Option Plan Resolution. 
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APPROVAL OF THE GCORP STOCK OPTION PLAN 
 
Purpose of the GCorp Stock Option Plan 
 
The purpose of the proposed GCorp Stock Option Plan is to provide an incentive to GCorp's directors, officers, employees, 
management companies and consultants to continue their involvement with GCorp, to increase their efforts on GCorp's 
behalf and to attract new qualified employees, while at the same time reducing the cash compensation the Company would 
otherwise have to pay.  The GCorp Stock Option Plan is also intended to assist in aligning management and employee 
incentives with the interests of the GCorp Shareholders. 
 
General Description and Exchange Policies 
 
The following is a brief description of the principal terms of the GCorp Stock Option Plan, which description is qualified in 
its entirety by the terms of the GCorp Stock Option Plan.  A full copy of the GCorp Stock Option Plan is available to Web 
Watcher Shareholders upon request and will be available at the Meeting.  
 
Number of Shares Reserved. The number of GCorp Shares which may be issued pursuant to options granted under the plan 
shall not exceed ten (10%) percent of the issued and outstanding GCorp Shares from time to time at the date of grant. 
 
Maximum Term of Options. The term of any options granted under the GCorp Stock Option Plan is fixed by the board of 
directors and may not exceed five years from the date of grant. The options are non-assignable and non-transferable. 
 
Exercise Price. The exercise price of options granted under the plan is determined by the board of directors, provided that the 
exercise price is not less than the price permitted by the Exchange or, if the GCorp Shares are not listed on the Exchange, 
then such other exchange or quotation system on which the GCorp Shares are listed or quoted for trading. 
 
Amendment. The terms of an option may not be amended once issued under Exchange requirements. If an option is cancelled 
prior to the expiry date, GCorp shall not grant new options to the same person until thirty days have elapsed from the date of 
cancellation. 
 
Vesting. Vesting, if any, and other terms and conditions relating to such options shall be determined by the board of directors 
of GCorp or the Committee (as hereinafter defined) from time to time and in accordance with Exchange requirements, if the 
Company`s shares are listed on an Exchange.  
 
Termination. Any options granted pursuant to the plan will terminate generally within ninety days of the option holder 
ceasing to act as a director, officer, employee, management company or consultant of the Company or any of its affiliates, 
and within generally thirty days of the option holder ceasing to act as an employee engaged in investor relations activities, 
unless such cessation is on account of death. If such cessation is on account of death, the options terminate on the first 
anniversary of such cessation. If such cessation is on account of cause, or terminated by regulatory sanction or by reason of 
judicial order, the options terminate immediately. Options that have been canceled or that have expired without having been 
exercised shall continue to be issuable under the plan. The plan also provides for adjustments to outstanding options in the 
event of any consolidation, subdivision or exchange of the GCorp Shares. 
 
Administration. The plan is administered by the board of directors of GCorp or, if the board of GCorp so elects, by a 
Committee (the “Committee”), which committee shall consist of at least two board members, appointed by the board of 
directors of GCorp. 
 
Board Discretion. The plan provides that, generally, the number of GCorp Shares subject to each option, the exercise price, 
the expiry time, the extent to which such option is exercisable, including vesting schedules, and other terms and conditions 
relating to such options shall be determined by the board of directors of GCorp or the Committee and in accordance with 
Exchange requirements. 
 
The Web Watcher Shareholders will be asked at the Meeting to approve, ratify and affirm by ordinary resolution the GCorp 
Option Plan Resolution in substantially the form of resolution 5 set out in Schedule “A” attached to this Circular.  A full copy 
of the GCorp Stock Option Plan is available to Web Watcher Shareholders upon request and will be available at the Meeting. 
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The Board unanimously recommends that shareholders vote FOR the GCorp Stock Option Plan Resolution. 
 

APPROVAL OF THE SCORP ENERGY STOCK OPTION PLAN 
 
Purpose of the SCorp Energy Stock Option Plan 
 
The purpose of the proposed SCorp Energy Stock Option Plan is to provide an incentive to SCorp Energy's directors, 
officers, employees, management companies and consultants to continue their involvement with SCorp Energy, to increase 
their efforts on SCorp Energy's behalf and to attract new qualified employees, while at the same time reducing the cash 
compensation the Company would otherwise have to pay.  The SCorp Energy Stock Option Plan is also intended to assist in 
aligning management and employee incentives with the interests of the SCorp Energy Shareholders. 
 
General Description and Exchange Policies 
 
The following is a brief description of the principal terms of the SCorp Energy Stock Option Plan, which description is 
qualified in its entirety by the terms of the SCorp Energy Stock Option Plan.  A full copy of the SCorp Energy Stock Option 
Plan is available to Web Watcher Shareholders upon request and will be available at the Meeting.  
 
Number of Shares Reserved. The number of SCorp Energy Shares which may be issued pursuant to options granted under the 
plan shall not exceed ten (10%) percent of the issued and outstanding SCorp Energy Shares from time to time at the date of 
grant. 
 
Maximum Term of Options. The term of any options granted under the SCorp Energy Stock Option Plan is fixed by the 
board of directors and may not exceed five years from the date of grant. The options are non-assignable and non-transferable. 
 
Exercise Price. The exercise price of options granted under the plan is determined by the board of directors, provided that the 
exercise price is not less than the price permitted by the Exchange or, if the SCorp Energy Shares are not listed on the 
Exchange, then such other exchange or quotation system on which the SCorp Energy Shares are listed or quoted for trading. 
 
Amendment. The terms of an option may not be amended once issued under Exchange requirements. If an option is cancelled 
prior to the expiry date, SCorp Energy shall not grant new options to the same person until thirty days have elapsed from the 
date of cancellation. 
 
Vesting. Vesting, if any, and other terms and conditions relating to such options shall be determined by the board of directors 
of SCorp Energy or the Committee (as hereinafter defined) from time to time and in accordance with Exchange requirements, 
if the Company`s shares are listed on an Exchange.  
 
Termination. Any options granted pursuant to the plan will terminate generally within ninety days of the option holder 
ceasing to act as a director, officer, employee, management company or consultant of the Company or any of its affiliates, 
and within generally thirty days of the option holder ceasing to act as an employee engaged in investor relations activities, 
unless such cessation is on account of death. If such cessation is on account of death, the options terminate on the first 
anniversary of such cessation. If such cessation is on account of cause, or terminated by regulatory sanction or by reason of 
judicial order, the options terminate immediately. Options that have been canceled or that have expired without having been 
exercised shall continue to be issuable under the plan. The plan also provides for adjustments to outstanding options in the 
event of any consolidation, subdivision or exchange of the SCorp Energy Shares. 
 
Administration. The plan is administered by the board of directors of SCorp Energy or, if the board of SCorp Energy so 
elects, by a Committee (the “Committee”), which committee shall consist of at least two board members, appointed by the 
board of directors of SCorp Energy. 
 
Board Discretion. The plan provides that, generally, the number of SCorp Energy Shares subject to each option, the exercise 
price, the expiry time, the extent to which such option is exercisable, including vesting schedules, and other terms and 
conditions relating to such options shall be determined by the board of directors of SCorp Energy or the Committee and in 
accordance with Exchange requirements. 
 



- 45 - 
 

 

The Web Watcher Shareholders will be asked at the Meeting to approve, ratify and affirm by ordinary resolution the SCorp 
Energy Option Plan Resolution in substantially the form of resolution 6 set out in Schedule “A” attached to this Circular.  A 
full copy of the SCorp Energy Stock Option Plan is available to Web Watcher Shareholders upon request and will be 
available at the Meeting. 
 
The Board unanimously recommends that shareholders vote FOR the SCorp Energy Stock Option Plan Resolution. 
 

APPROVAL OF THE SEBCORP STOCK OPTION PLAN 
 
Purpose of the SebCorp Stock Option Plan 
 
The purpose of the proposed SebCorp Stock Option Plan is to provide an incentive to SebCorp's directors, officers, 
employees, management companies and consultants to continue their involvement with SebCorp, to increase their efforts on 
SebCorp's behalf and to attract new qualified employees, while at the same time reducing the cash compensation the 
Company would otherwise have to pay.  The SebCorp Stock Option Plan is also intended to assist in aligning management 
and employee incentives with the interests of the SebCorp Shareholders. 
 
General Description and Exchange Policies 
 
The following is a brief description of the principal terms of the SebCorp Stock Option Plan, which description is qualified in 
its entirety by the terms of the SebCorp Stock Option Plan.  A full copy of the SebCorp Stock Option Plan is available to 
Web Watcher Shareholders upon request and will be available at the Meeting.  
 
Number of Shares Reserved. The number of SebCorp Shares which may be issued pursuant to options granted under the plan 
shall not exceed ten (10%) percent of the issued and outstanding SebCorp Shares from time to time at the date of grant. 
 
Maximum Term of Options. The term of any options granted under the SebCorp Stock Option Plan is fixed by the board of 
directors and may not exceed ten years from the date of grant. The options are non-assignable and non-transferable. 
 
Exercise Price. The exercise price of options granted under the plan is determined by the board of directors, provided that the 
exercise price is not less than the price permitted by the Exchange or, if the SebCorp Shares are not listed on the Exchange, 
then such other exchange or quotation system on which the SebCorp Shares are listed or quoted for trading. 
 
Amendment. The terms of an option may not be amended once issued under Exchange requirements. If an option is cancelled 
prior to the expiry date, SebCorp shall not grant new options to the same person until thirty days have elapsed from the date 
of cancellation. 
 
Vesting. Vesting, if any, and other terms and conditions relating to such options shall be determined by the board of directors 
of SebCorp or the Committee (as hereinafter defined) from time to time and in accordance with Exchange requirements, if 
the Company`s shares are listed on an Exchange.  
 
Administration. The plan is administered by the board of directors of SebCorp or, if the board of SebCorp so elects, by a 
Committee (the “Committee”), which committee shall consist of at least two board members, appointed by the board of 
directors of SebCorp. 
 
Board Discretion. The plan provides that, generally, the number of SebCorp Shares subject to each option, the exercise price, 
the expiry time, the extent to which such option is exercisable, including vesting schedules, and other terms and conditions 
relating to such options shall be determined by the board of directors of SebCorp or the Committee and in accordance with 
Exchange requirements. 
 
The Web Watcher Shareholders will be asked at the Meeting to approve, ratify and affirm by ordinary resolution the SebCorp 
Option Plan Resolution in substantially the form of resolution 7 set out in Schedule “A” attached to this Circular.  A full copy 
of the SebCorp Stock Option Plan is available to Web Watcher Shareholders upon request and will be available at the 
Meeting. 
 
The Board unanimously recommends that shareholders vote FOR the SebCorp Stock Option Plan Resolution. 
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RIGHTS OF DISSENT 

Dissenters' Rights 
 
The Act contains provisions requiring the Company to purchase Web Watcher Shares from Web Watcher Shareholders who 
dissent in respect of a resolution to approve an arrangement, the terms of which arrangement permit dissent.  Pursuant to the 
terms of the Interim Order and the Plan of Arrangement, the Company has granted the Web Watcher Shareholders who 
object to the Arrangement Resolution the right to dissent (the “Dissent Right”) in respect of the Arrangement.  A Dissenting 
Shareholder will be entitled to be paid in cash the fair value of the Dissenting Shareholder's Web Watcher Shares so long as 
the dissent procedures are strictly adhered to. The Dissent Right is granted in Article 5 of the Plan of Arrangement.  A 
registered Dissenting Shareholder who intends to exercise the Dissent Right is referred to the full text of Sections 237 
to 247 of the Act which is attached as Schedule “C” to this Circular. 
 
A Web Watcher Shareholder who wishes to exercise his or her Dissent Right must give written notice of his or her dissent (a 
“Notice of Dissent”) to the Company at its head office at Suite 500, 900 West Hastings Street, Vancouver, British Columbia, 
V6G 2Z6, marked to the attention of the Corporate Secretary, by either delivering the Notice of Dissent to the Company at 
least two days before the Meeting or by mailing the Notice of Dissent to the Company by registered mail post marked not 
later than two days before the Meeting. 
 
The giving of a Notice of Dissent does not deprive a Dissenting Shareholder of his or her right to vote at the Meeting on the 
Arrangement Resolution.  However, the procedures for exercising Dissent Rights given in Schedule “C” must be strictly 
followed as a vote against the Arrangement Resolution or the execution or exercise of a proxy voting against the 
Arrangement Resolution does not constitute a Notice of Dissent. 
 
Web Watcher Shareholders should be aware that they will not be entitled to exercise a Dissent Right with respect to any Web 
Watcher Shares if they vote (or instruct or are deemed, by submission of any incomplete proxy, to have instructed his or her 
proxy holder to vote) in favour of the Arrangement Resolution. A Dissenting Shareholder may, however, vote as a proxy for 
a Web Watcher Shareholder whose proxy requires an affirmative vote on the Arrangement Resolution, without affecting his 
or her right to exercise the Dissent Right. 
 
In the event that a Web Watcher Shareholder fails to perfect or effectively withdraws its claim under the Dissent Right or 
forfeits its right to make a claim under the Dissent Right, each Web Watcher Share held by that Web Watcher Shareholder 
will thereupon be deemed to have been exchanged in accordance with the terms of the Arrangement as of the Effective Date. 
 
Web Watcher Shareholders who wish to exercise Dissent Rights should review the dissent procedures described in 
Schedule “C” and seek legal advice, as failure to adhere strictly to the Dissent Right requirements will result in the 
loss or unavailability of any right to dissent. 
 

RISK FACTORS 
 
In evaluating the Arrangement, Web Watcher Shareholders should carefully consider, in addition to the other information 
contained in this Circular, the following risk factors associated with Web Watcher, Cdn BVentures, Cdn DCorp, Cdn WCorp, 
GCorp, SCorp Energy, and SebCorp.  These risk factors are not a definitive list of all risk factors associated with the business 
to be carried out by Web Watcher and the business to be carried out by Cdn BVentures, Cdn DCorp, Cdn WCorp, GCorp, 
SCorp Energy, and SebCorp.  
 
Risks Related to Web Watcher 
 
Fluctuations in demand for the Company’s subsidiaries products and services are driven by many factors, and a decrease 
in demand for its products could adversely affect its financial results. 
The Company and its subsidiaries are subject to fluctuations in demand for its products and services due to a variety of 
factors, including general economic conditions, competition, product obsolescence, technological change, shifts in buying 
patterns, financial difficulties and budget constraints of current and potential customers, levels of broadband usage, 
awareness of security threats to IT systems, and other factors. While such factors may, in some periods, increase product 
sales, fluctuations in demand can also negatively impact the Company’s product sales. If demand for the Company’s products 
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and solutions declines, whether due to general economic conditions or a shift in buying patterns, its revenues and margins 
would likely be adversely affected. 

 
Foreign Exchange Fluctuation 

 

Some of the operations of the subsidiary companies may be denominated in currencies other than the canadian dollar and 
therefore the assets of the subsidiary companies will also be subject to fluctuations in foreign currency exchange rates. 

 
Volatile Markets 

 

Price movements in the capital markets can be volatile and are influenced by, among other things, national and international 
political and economic events, changes, in exchange and interest rates, governmental fiscal policies. 

 
Market Risks 

 

The profitability of a significant portion of the Issuer’s growth strategy depends to a great extent upon correctly assessing the 
future course of the price movements of the securities of subsidiary companies. The success or failure of the Issuer will 
depend upon the ability of the management to assess feasible and profitable ventures. There can be no assurance that the 
Issuer will be able to predict valuations accurately of its subsidiary companies. 
 
The Company Will Require Significant Amounts of Additional Capital in the Future 
 
The Company has and will continue to have limited financial resources.  The further development and execution of the 
Issuer’s business plan may require substantial additional financing. Failure to obtain sufficient financing may result in 
delaying or indefinite postponement of any or all of the Issuer’s deals in place or even a loss of a deal or potential subsidiary 
company. There can be no assurance that additional capital or other types of financing will be available if needed or that, if 
available, the terms of such financing will be favorable to the Issuer. The Issuer has sufficient resources for its immediate 
business strategy. The Issuer is in need of cash resources to implement its long-term business strategy, which focuses on 
advancing the deals currently under the Issuer’s control. However, expanding and taking on new clients and subsidiary 
companies undertaken by the Issuer could require additional capital. The directors of the Issuer believe that the income 
forthcoming from its current deals in place during its first two full operational years will be adequate to satisfy the capital and 
operating requirements of the Issuer during the immediate future. Any decrease in the Issuer’s growth rate, shortfalls in 
anticipated revenues, increases in anticipated expenses, or significant acquisition opportunities could have a material adverse 
effect on the Issuer’s liquidity and capital resources and could require the Issuer to raise additional capital from public or 
private equity or debt sources. There can be no assurance that the Issuer will be able to raise any such capital on terms 
acceptable to the Issuer or at all. 
 
The Company is subject to Regulatory Risk:  
 
The Company relies on the ability and network of its Principal shareholder to attract business proposals and facilitate their 
funding and public listing through the legal process of Plan of Arrangement which transfers status as a reporting issuer to a 
previously non reporting entity. The process may be interrupted or severely changed by securities regulators who have the 
right to review the issuers disclosure and require additional disclosure and reporting possibly at significant expense or setting 
limits and restrictions on stock exchanges to accept certain types of transactions 
 
Political Risks 

 
The Issuer’s current operations are comprised of a multitude of deals, which will be based all around the world, and as such, 
the Issuer’s operations are exposed to various levels of political, economic and other risks and uncertainties. These risks and 
uncertainties vary from country to country and include, but are not limited to, currency exchange rates; high rates of inflation; 
labor unrest; renegotiation or nullification of existing concessions, licenses, permits and contracts; changes in taxation 
policies; restrictions on foreign exchange; and changing political conditions; currency controls and governmental regulations 
that favour or require the awarding of contracts to local contractors or require foreign contractors to employ citizens of, or 
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purchase supplies from, a particular jurisdiction. Future political actions cannot be predicted and may adversely affect the 
Issuer. Changes, if any, in investment policies or shifts in political attitude in the countries of the Issuer’s clients and 
subsidiary companies may adversely affect the Issuer’s business, results of operations and financial condition. 
 
Future operations may be affected in varying degrees by government regulations with respect to, but not limited to, 
restrictions on production, price controls, export controls, currency remittance, income taxes, foreign investment, 
maintenance of claims, environmental legislation, land use, land claims of local people, water use and mine safety. The 
possibility that future governments may adopt substantially different policies, which may extend to the expropriation of 
assets, cannot be ruled out. 
 
The occurrence of these various factors and uncertainties cannot be accurately predicted and could have an adverse effect on 
the Issuer’s consolidated business, results of operations and financial condition. 
 
Unforeseen Costs 

 
Should any unforeseen issues occur, the Issuer might not obtain adequate cash flow from its operations as anticipated. The 
Issuer may be unable to raise any additional capital on desirable or acceptable terms. If further financing cannot be sourced in 
adequate amounts, or secured on satisfactory terms, then the Issuer may be unable to pursue new projects or to continue 
operations at desired levels. 
 
 
Shortage of Working Capital 

 
It is possible that the Issuer will have a shortage of working capital if it is unable to derive revenue from its clients and 
subsidiary companies or from raising funds from outside sources. Should this not be sufficient, the Issuer may be required to 
borrow money as may be necessary for its business operations. 

 
Market for the Common Shares 

 
There is no existing market for the common shares and no assurances can be given that a market will develop for the 
common shares or, if such markets develop that they will continue. Accordingly, investors may be unable to realize their 
investment in the common shares. 

 
Market Price of Common Shares 

 
Securities of mid-cap and small-cap companies have experienced substantial volatility in the past, often based on factors 
unrelated to the financial performance or prospects of the companies involved. These factors include macroeconomic 
developments in North America and globally and market perceptions of the attractiveness of particular industries. 
   
Conflicts of Interest 
 
Directors of the Company may, from time to time, serve as directors of, or participate in ventures with other companies 
involved in the software industry.  As a result, there may be situations that involve a conflict of interest for such directors.  
Each director will attempt not only to avoid dealing with such other companies in situations where conflicts might arise but 
will also disclose all such conflicts in accordance with the Business Corporations Act (British Columbia) and will govern 
themselves in respect thereof to the best of their ability in accordance with the obligations imposed upon them by law. 
 
Litigation 
 
The Company and/or its directors may be subject to a variety of civil or other legal proceedings, with or without merit.  The 
Company does not know of any such pending or actual material legal proceedings as of the date of this Circular. 
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Dependency on a Small Number of Management Personnel 
 
The Company will be dependent on a relatively small number of key personnel, the loss of any of whom could have an 
adverse effect on the Company and its business operations. 
 
No Cash Dividends Are Expected to be Paid in the Foreseeable Future 
 
The Company intends to retain any future earnings to finance its business operations and any future growth.  Therefore, the 
Company does not anticipate declaring any cash dividends in the foreseeable future. 
 
Risks Related to Cdn BVentures, Cdn DCorp, Cdn WCorp, GCorp, SCorp Energy, and SebCorp 
 
Uncertainty of Additional Capital  
 
The development of the business and the growth of Cdn BVentures, Cdn DCorp, Cdn WCorp, GCorp, SCorp Energy, and 
SebCorp will require substantial additional financing. Cdn BVentures, Cdn DCorp, Cdn WCorp, GCorp, SCorp Energy, and 
SebCorp have limited financial resources and limited operating income. Failure to obtain sufficient financing could result in a 
delay or indefinite postponement of development of the business. An important source of funds available to Cdn BVentures, 
Cdn DCorp, Cdn WCorp, GCorp, SCorp Energy, and SebCorp is through the sale of equity capital. Additional financing may 
not be available when needed or if available, the terms of such financing might not be favourable to Cdn BVentures, Cdn 
DCorp, Cdn WCorp, GCorp, SCorp Energy, and SebCorp and might involve substantial dilution to existing shareholders. 
Failure to raise capital when needed would have a material adverse effect on the business, financial condition, operations and 
growth of Cdn BVentures, Cdn DCorp, Cdn WCorp, GCorp, SCorp Energy, and SebCorp.  
 
Highly Speculative Business  
 
The nature of the business is highly speculative. Cdn BVentures, Cdn DCorp, Cdn WCorp, GCorp, SCorp Energy, and 
SebCorp are subject to many risks common to newly formed enterprises, including under-capitalization, cash shortages, 
limitations with respect to personnel, financial and other resources and the lack of revenues. There is no assurance that Cdn 
BVentures, Cdn DCorp, Cdn WCorp, GCorp, SCorp Energy, and SebCorp will be successful in achieving a return on 
shareholders’ investment and the likelihood of success must be considered in light of its early stage of operations. In addition, 
most of the risk factors described herein are beyond the control of Cdn BVentures, Cdn DCorp, Cdn WCorp, GCorp, SCorp 
Energy, and SebCorp. The investment involves a high degree of risk and should only be considered by those persons who can 
afford a total loss of their investment. Investors must rely on management of Cdn BVentures, Cdn DCorp, Cdn WCorp, 
GCorp, SCorp Energy, and SebCorp and those who are not prepared to do so should not invest.  
 
Limited History of Operations  
 
Each of Cdn BVentures, Cdn DCorp, Cdn WCorp, GCorp, SCorp Energy, and SebCorp is in the early stages of its 
development. The success of each company will depend, among other things, upon its ability to successfully develop and 
manage its business. There can be no assurance that Cdn BVentures, Cdn DCorp, Cdn WCorp, GCorp, SCorp Energy, and 
SebCorp will be able to expand its customer base, generate significant net income, or become profitable. Accordingly, the 
holding of the securities of Cdn BVentures, Cdn DCorp, Cdn WCorp, GCorp, SCorp Energy, and SebCorp must therefore be 
regarded as the holding of funds at a high risk and in an unproven venture with all the unforeseen costs, expenses, problems, 
and difficulties to which such ventures are subject. 
 
No History of Earnings  
 
Each of Cdn BVentures, Cdn DCorp, Cdn WCorp, GCorp, SCorp Energy, and SebCorp has limited financial resources, has 
limited operating cash flow and there is no assurance that additional funding will be available to it for development. 
Furthermore, additional financing will be required to continue the development of each company’s business. There can be no 
assurance that Cdn BVentures, Cdn DCorp, Cdn WCorp, GCorp, SCorp Energy, and SebCorp will be able to obtain adequate 
financing in the future or that the terms of such financing will be favourable. 
 
Dependency on a Small Number of Management Personnel 
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Each of Cdn BVentures, Cdn DCorp, Cdn WCorp, GCorp, SCorp Energy, and SebCorp is dependent on a relatively small 
number of key personnel, the loss of any of whom could have an adverse effect on Cdn BVentures, Cdn DCorp, Cdn WCorp, 
GCorp, SCorp Energy, and SebCorp and its respective business operations. 
 
Conflicts of Interest 
 
Certain directors and officers of Cdn BVentures, Cdn DCorp, Cdn WCorp, GCorp, SCorp Energy, and SebCorp are, and may 
continue to be, involved in acquiring interests in other companies through their direct and indirect participation in 
corporations, partnerships or joint ventures which are potential competitors of Cdn BVentures, Cdn DCorp, Cdn WCorp, 
GCorp, SCorp Energy, and SebCorp.  Situations may arise in connection with potential acquisitions or investments where the 
other interests of these directors and officers may conflict with the interests of Cdn BVentures, Cdn DCorp, Cdn WCorp, 
GCorp, SCorp Energy, and SebCorp.  The directors of Cdn BVentures, Cdn DCorp, Cdn WCorp, GCorp, SCorp Energy, and 
SebCorp are required by law, however, to act honestly and in good faith with a view to the best interests of Cdn BVentures, 
Cdn DCorp, Cdn WCorp, GCorp, SCorp Energy, and SebCorp, respectively, and its shareholders and to disclose any 
personal interest which they may have in any material transaction which is proposed to be entered into with Cdn BVentures, 
Cdn DCorp, Cdn WCorp, GCorp, SCorp Energy, and SebCorp, respectively, and to abstain from voting as a director for the 
approval of any such transaction. 
 

THE COMPANY AFTER THE ARRANGEMENT 
 
The following is a description of the Company assuming completion of the Arrangement.  
 
Name, Address and Incorporation 
 
Web Watcher was incorporated as “Web Watcher Systems Ltd.” pursuant to the Act, on April 16, 2010, has not carried on 
any active business since it was incorporated and was acquired by Whitewater Resources Ltd. for the purposes of a plan of 
arrangement, which was approved at the Annual General and Special Meeting of Whitewater Resources Ltd. held on April 
19, 2012 and which received final approval from the Supreme Court of British Columbia on April 23, 2012.  
 
On December 9, 2014, the Company entered into the Arrangement Agreement with Cdn BVentures, Cdn DCorp, Cdn 
WCorp, GCorp, SCorp Energy, and SebCorp.  The Arrangement Agreement contemplates the spinout of the Company’s 
interest in all of its letters of intent, being the Assets, to Cdn BVentures, Cdn DCorp, Cdn WCorp, GCorp, SCorp Energy, 
and SebCorp in consideration for 14,403,698 common shares of Cdn BVentures, Cdn DCorp, Cdn WCorp, GCorp, SCorp 
Energy, and SebCorp multiplied by the Conversion Factor.  The Company is currently a reporting issuer in the province of 
British Columbia. 
 
Web Watcher’s head office is currently located at Suite 500, 900 West Hastings Street, Vancouver, British Columbia, Canada 
V6C 1E5.  The Company's registered and records office address is Suite 500, 900 West Hastings Street, Vancouver, British 
Columbia, Canada V6C 1E5.   
 
Directors and Officers 
 
The board of directors of Web Watcher will consist of three (3) directors.  The directors of Web Watcher will consist of 
William Gordon, Don Gordon, and Brian Peterson.  The officers of Web Watcher will be William Gordon, President; and 
Don Gordon, Chief Financial Officer. 
 
Business of the Company – History Since Incorporation 
 
Web Watcher was incorporated as “Web Watcher Systems Ltd.” pursuant to the Act, on April 16, 2010, has not carried on 
any active business since it was incorporated and was acquired by Whitewater Resources Ltd. for the purposes of a plan of 
arrangement, which was approved at the Annual General and Special Meeting of Whitewater Resources Ltd. held on April 
19, 2012 and which received final approval from the Supreme Court of British Columbia on April 23, 2012.  
 
On August 26, 2013, the Company entered into a letter of intent with Lucky Gaming Ltd. to build and maintain server-based 
online casinos and web gaming sites for its clientele. The letter of intent was subsequently replaced with a letter of intent with 
Primaria Capital (Canada) Ltd. dated November 1, 2013 to acquire its investment assets consisting of common shares in the 
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capital stock of certain junior technology companies. Mr. Don Gordon serves as a director of the Company and Primaria 
Capital (Canada) Ltd. 
 
On November 1, 2013, the Company entered into a letter of intent with Zero Combustion Inc. to commercialize fire-retardant 
paints and coatings. Mr. William Gordon serves as an officer of the Company and Zero Combustion Inc. 
 
On July 9, 2013, the Company entered into a letter of intent with Valley Blue Farms Ltd. to acquire and operate blueberry 
farms in Washington state and the province of British Columbia. 
 
On October 23, 2013, the Company entered into a letter of intent with Newlox Gold Ventures Corp. which was subsequently 
replaced on November 1, 2013 with an assignment to assume a letter of intent with Fable Gold Exploration Inc. The letter of 
intent with Fable Gold Exploration Inc. requires the Company to undertake a two-phased exploration program on the General 
and Tomahawk properties in Maricopa County, Arizona, consisting of a Phase 1 work program of soil geochemical and 
geophysical surveys, magnetic and electromagnetic (IP) surveys and test trenching and a Phase 2 work program of 
preliminary drill testing of the targets developed in Phase 1. 
  
On June 27, 2013, the Company entered into a letter of intent with WULU Beverage Co. to produce and purchase quality 
organic and fair trade coffees, glacier drinking water, and carbonated water. WULU will develop traditional and innovative 
new distribution methods and will utilize new manufacturing technology. 
 
On September 17, 2013, the Company entered into a letter of intent with MMA Productions Ltd. to license and acquire 
certain rights from each MMA fight organization including live fight footage, brands & trademarks, digital media & content, 
consumer products & merchandise, and advertising & sponsorship representation, then leverage these rights across virtually 
all media outlets and distribution channels. 
 
On October 23, 2013, the Company entered into an arrangement agreement with its wholly-owned subsidiaries Azzardo 
Game Acquisition Corp., Cuprum Coating Acquisition Corp., Froachan Farm Acquisition Corp., Mianach Resource 
Acquisition Corp., Organach Beverage Acquisition Corp., and Proelium MMA Acquisition Corp., for the purposes of 
divesting certain non-core assets.  Pursuant to the arrangement agreement, the Company assigned its interests in all of the 
above-mentioned letters of intent in exchange for 14,403,698 shares of each wholly-owned subsidiary, which shares to be 
distributed to Web Watcher shareholders of record as of March 24, 2013. 
 
On October 22, 2014, the Company entered into a letter of intent with 1016460 B.C. Ltd. to pursue the operation of an ultra-
premium bottled water manufacturing, sales, and distribution company. 
 
On November 14, 2014, the Company entered into a letter of intent with Panamax International Petroleum inc. to commence 
operations of a fuel tank farm located on Malones Island, Panama. 
 
On November 18, 2014, the Company entered into a letter of intent with Northern Vine Canada Inc. to cultivate, develop, and 
sell medical marijuana under license. 
 
On November 18, 2014, the Company entered into a letter of intent with Stompy Bot Productions Inc. to publish, market, and 
sell digital games and media online. 
 
On November 20, 2014, the Company entered into a letter of intent with 0990718 B.C. Ltd. to carry out the mining 
exploration and development of a high-potential oxide gold project in Ecuador. 
 
On November 27, 2014, the Company entered into a letter of intent with WFS Pharmagreen Inc. to develop and sell 
therapeutic and non-therapeutic products for human and animal use.    
 
On December 9 2014, the Company entered into the Arrangement Agreement with Cdn BVentures, Cdn DCorp, Cdn WCorp, 
GCorp, SCorp Energy, and SebCorp.  The Arrangement Agreement contemplates the spinout of the Company’s interest in all 
of its letters of intent, being the Assets, to Cdn BVentures, Cdn DCorp, Cdn WCorp, GCorp, SCorp Energy, and SebCorp in 
consideration for 14,403,698 common shares of Cdn BVentures, Cdn DCorp, Cdn WCorp, GCorp, SCorp Energy, and 
SebCorp multiplied by the Conversion Factor.  The Company is currently a reporting issuer in the province of British 
Columbia. 
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Business of the Company Following the Arrangement 
 
Following completion of the Arrangement, Web Watcher will focus on its corporate finance service business. 
 
The principal business operations of the Company are summarized below. 
 
Business Overview 
 
On October 23, 2013, the Company entered into the Web Watcher Arrangement Agreement (“Arrangement”) to transfer six 
letters of intent or assets to the six subsidiaries. The purpose of the Arrangement was to allow to Company to independently 
arrange management, funding and liquidity for each of its disparate subsidiary operations. Pursuant to the Arrangement, each 
Web Watcher shareholder, as of the share distribution record date, will be entitled to 14,403,698 shares of each of the 
subsidiary.  The Web Watcher Arrangement Agreement was approved by Web Watcher’s shareholders on December 19, 
2013 and by the Supreme Court of British Columbia on October 30, 2013.  
 

• Azzardo Game Acquisition Co. (“AGAC”) – Web Watcher transferred and assigned a letter of intent with Primaria 
Capital (Canada) Ltd. to AGAC ;  

• Alibaba Innovations Corp. (formerly Cuprum Coating Acquisition Co. (“CCAC”)) – Web Watcher transferred and 
assigned a letter of intent with Zero Combustion Inc. to CCAC; 

• Froachan Farm Acquisition Co. (“FFAC”) – Web Watcher transferred and assigned a letter of intent with Valley 
Blue Farms Ltd. to FFAC; 

• Aida Minerals Inc. (formerly Mianach Resource Acquisition Co. (“MRAC”)) – Web Watcher transferred and 
assigned its interest in the mineral option agreement with Fable Gold Exploration Inc. to MRAC; 

• Network Oncology Inc. (formerly Organach Beverage Acquisition Co. (“OBAC”)) – Web Watcher transferred and 
assigned a letter of intent with WULU Beverage Co. to OBAC; 

• Proelium MMA Acquisition Co. (“PMAC”) – Web Watcher transferred and assigned a letter of intent with MMA 
Productions Ltd. to PMAC. 

 
 
Directors and Officers of Web Watcher 
 
The following table sets out the names of the proposed directors and officers of Web Watcher, the municipalities of residence 
of each, all offices currently held by each of them, their principal occupations within the five preceding years, and the period 
of time for which each has been a director or executive officer of Web Watcher. 
 
Name, Jurisdiction 
of Residence and 

Position 

Principal Occupation or Employment and, if not a 
Previously Elected Director, Occupation During the 

Past 5 Years 

Previous 
Service  

as a 
Director 

Number of 
Common Shares 

Beneficially 
Owned, 

Controlled or 
Directed, Directly 

or Indirectly(1) 
WILLIAM 
GORDON (2)(4) 
Kelowna, BC 
President and 
Director 

Director of several public companies, product testing 
consultant, marketing consultant, product launch 
consultant. 

Since April 
26, 2013 

834,763 

DONALD 
GORDON(2)(3) 
North Vancouver, 
BC 
CFO and Director 
Nominee 

Principal of DAG Consulting Corp. since 2000; Senior 
Advisor, Canadian National Stock Exchange since 
2005; Director and Officer of several reporting issuers.. 

Acting 
CFO since 
November 

2010  

5,980,000 

BRIAN Mortgage broker, Chairman of Community Western Since 5,980,000 



- 53 - 
 

 

PETERSON(2)(5) 

Kelowna, BC 
Director 

Trust Corporation, director of Mortgage Brokers 
Institute of British Columbia. 

August 26, 
2013 

 
Notes: 
(1)Shares beneficially owned, directly or indirectly, or over which control or direction is exercised, as at December 27, 2014 based upon 
information furnished to the Company by individual directors.  Unless otherwise indicated, such shares are held directly. 
(2)Denotes a member or proposed member of the Audit Committee of the Company.  Mr. Peterson is the Chair of the Audit Committee.   
(3)Mr. Donald Gordon is a director of Tomco Developments Inc. which was subject to a cease trade order issued by the British Columbia 
Securities Commission on October 12, 2005, for failure to file required financial information in the prescribed time.  The cease trade order 
was revoked on January 13, 2006.  Tomco Developments Inc. was cease traded October 7, 2008 by the British Columbia Securities 
Commission and January 5, 2009 by the Alberta Securities Commission for failure to file the audited financial statements for the year 
ended May 31, 2008 and subsequently has been struck from the corporate registry. Mr. Gordon is a Director of AFG Flameguard Ltd. 
which is subject to a cease trade order issued by the British Columbia Securities Commission on May 8, 2014 and the Ontario Securities 
Commission on May 26, 2014 for failure to file required annual audited financial information in the prescribed time and the cease trade 
order remains in force at the date of this Circular. Mr. Gordon is a director of Sor Baroot Resources Corp., which was subject to a cease 
trade order issued by the British Columbia Securities Commission on August 6, 2014 for failure to file audited financial statements for the 
period ending March 31, 2014.  The cease trade order was revoked on October 30, 2014. 
 (4)Since March 2012, William Gordon has been a director of Aztek Resource Development Inc. (“Aztek”), the shares of which have been 
ceased traded for approximately 5 years prior to his appointment, as of May 28, 2007 by the British Columbia Securities Commission, May 
30, 2007 by the Ontario Securities Commission and since December 20, 2002 by the Alberta Securities Commission, for failure to file its 
financial statements.  He became a director of Aztek after the cease trade order was issued as part of a reorganization plan. 
(5)Brian Peterson became a director of Miramare Capital Inc. (“Miramare”) in May 2010 at which time the shares of this company were 
under a cease trade order for failure to file annual financial statements by the British Columbia Securities Commission since prior to his 
appointment which was on February 10, 2009 and by the Alberta Securities Commission on May 29, 2009. Mr Peterson is no longer a 
Director.  Mr. Peterson is a director of Aztek Resources Development Inc. (“Aztek”), the shares of which have been ceased traded for 
approximately 5 years prior to his appointment, as of May 28, 2007 by the British Columbia Securities Commission, May 30, 2007 by the 
Ontario Securities Commission and since December 20, 2002 by the Alberta Securities Commission, for failure to file its financial 
statements.  He became a director of Aztek after the cease trade order was issued as part of a reorganization plan.  Mr. Peterson is a director 
of Sor Baroot Resources Corp., which is subject to a cease trade order issued by the British Columbia Securities Commission on August 6, 
2014 for failure to file audited financial statements for the period ending March 31, 2014.  The cease trade order was revoked on October 
30, 2014. 
 
Management of Web Watcher 
 
The following is a description of the individuals who will be directors and officers of Web Watcher following the completion 
of the Arrangement:  
 
William Gordon, President and Director, is a self-employed consultant with extensive experience in product testing, sales 
management, branding, marketing, and new market development. Mr. Gordon is the director of several public companies: 
Webwatcher Systems Ltd., 0941092 B.C. Ltd, Ali Baba Innovations Corp. (Formerly Cuprum Coatings Acquisition Corp.), 
Azzardo Game Acquisition Corp., and Network Oncology Inc. (formerly Organach Beverage Acquisition Corp.).  
. 
 
Donald Gordon, Chief Financial Officer and Director, is the principal of DAG Consulting Corp., through which corporate 
finance consulting assignments are conducted. Mr. Gordon has been involved in the listing of dozens of companies in the 
past thirteen years as an independent consultant to issuers and investments dealers. Previously, Mr. Gordon held management 
positions in corporate finance and marketing over a 17-year career with the Vancouver Stock Exchange/CDNX (now TSX 
Venture Exchange). Mr. Gordon is also a director or officer of the following listed public companies: Carrus Capital Corp, 
newlox Gold Ventures Corp., Rift Valley Resources Ltd., 360 Capital Financial Services Group Inc., Silk Road Ventures 
Ltd., AFG Flameguard Ltd., and Mahdia Gold Corp. He is also a director or officer of several reporting issuers that are not 
listed on any stock exchange: Sor Baroot Resources Corp., Webwatcher Systems Ltd., 0941092 B.C. Ltd, Ali Baba 
Innovations Corp. (Formerly Cuprum Coatings Acquisition Corp.), Azzardo Game Acquisition Corp., Proelium MMA 
Acquisition Corp., Aida Minerals Corp (formerly Mianach Resource Acquisition Corp.), and Network Oncology Inc. 
(formerly Organach Beverage Acquisition Corp.).He holds BA and MBA degrees from the University of British Columbia 
and is a CFA charter holder. 
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Brian Peterson, Director, has a strong background in dealing with government and regulatory bodies with an emphasis on 
financial institution regulation. He also has an extensive knowledge and experience in technology, finance, and governance. 
Currently, Mr. Peterson is the Chairman of Community Western Trust Corporation and the director of Mortgage Brokers 
Institute of British Columbia. He has also served as a director and officer in various private and public sector corporations 
and is a Director of several public companies: Web Watcher Systems Ltd., 0941092 B.C. Ltd., Ali Baba Innovations Corp. 
(formerly Cuprum Coatings Acquisition Corp.), Azzardo Game Acquisition Corp., Aida Minerals Corp (formerly Mianach 
Resource Acquisition Corp.), Saibhir Art Acquisition Corp., Lainineach Asset Acquisition Corp., Forbairt Development 
Acquisition Corp., Bresola Oil Acquisition Corp., and Marapharm Ventures Corp. 
 He is past President of the Mortgage Brokers Institute and past President of the Mortgage Brokers Association, of British 
Columbia, and past Director of the Canadian Association of Mortgage Professionals. He holds a BA in Economics from the 
University of Victoria and a Diploma in Urban Land Economics from the University of British Columbia. 
 
Description of Share Capital 
 
The authorized share capital of Web Watcher will consist of an unlimited number of common shares, of which 14,403,698 
common shares are issued and outstanding as of December 27, 2014. 
 
Web Watcher Shareholders are entitled to receive notice of any meeting of Web Watcher Shareholders and to attend and vote 
thereat, except those meetings at which only the holders of shares of another class or of a particular series are entitled to vote.  
Each Web Watcher Share entitles its holder to one vote at meetings at which they are entitled to attend and vote.  The holders 
of Web Watcher Shares are entitled to receive, on a pro–rata basis, such dividends as the Board may declare out of funds 
legally available for the payment of dividends.  On the dissolution, liquidation, winding–up or other distribution of the assets 
of the Company, Web Watcher Shareholders are entitled to receive on a pro–rata basis all of the assets of the Company 
remaining after payment of all of the Company's liabilities and subject to the prior rights attached to any preferred shares of 
Web Watcher to receive a return of capital and unpaid dividends.  The Web Watcher Shares carry no preemptive or 
conversion rights.  
 
Changes in Share Capital 
 
As at December 27, 2014, the Company had 14,403,698 common shares issued and outstanding. 
 
The Company and Whitewater Resources Ltd. entered into the Arrangement Agreement on March 5, 2012 to conduct a 
corporate restructuring by way of a statutory plan of arrangement to transfer Whitewater Resources Ltd.’s interest in a license 
agreement to the Company, which was completed on April 23, 2012. As consideration for the transfer, the Company issued 
14,403,698 to shareholders of Whitewater Resources Ltd. on July 23, 2013. The plan of arrangement was approved by the 
shareholders of Whitewater Resources Ltd. on April 19, 2012 and by the Supreme Court of British Columbia on April 23, 
2012. 
 
Dividend Policy 
 
Web Watcher has not paid dividends since incorporation.  Web Watcher currently intends to retain all available funds, if any, 
for use in its business. 
 
Trading Price and Volume 
 
The Web Watcher Shares are not listed or posted for trading on any stock exchange. 
 
Selected Unaudited Pro–Forma Combined Financial Information of the Company 
 
The following selected unaudited pro–forma combined financial information for the Company is based on the assumptions 
described in the respective notes to the Company’s unaudited pro-forma combined balance sheet as at September 30, 2014, 
after taking into effect the Arrangement, which is attached to this Circular as Schedule “D”.  The unaudited pro-forma 
combined balance sheet has been prepared based on the assumption that, among other things, the Arrangement had occurred 
on September 30, 2014. The pro–forma balance sheet and pro-forma combined balance sheet are not intended to reflect the 
financial position that would have resulted if the events reflected therein had occurred on the dates indicated.  In addition, the 
pro–forma balance sheet and the pro-forma combined balance sheet are not necessarily indicative of the financial position 
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that may be attained in the future.  The pro–forma balance sheet and pro-forma combined balance sheet should be read in 
conjunction with the Company's audited financial statements which are appended to this Circular as Schedule “E”.  
 
 
 Pro–forma as at 

September 30, 2014 on 
completion of the 

Arrangement 
 (unaudited) 

Cash and cash equivalents ......................................................................................................... $ 463 
Total assets ...............................................................................................................................  - 
 $  463 
Accounts payable and accrued liabilities ...................................................................................  
Due to related parties ................................................................................................................. $ 20,937 
Due to former parent company ..................................................................................................              68,136 
Shareholders' equity...................................................................................................................  (88,610) 
Total liabilities and shareholders' equity............................................................................... $ 463 
 
The Company's Unaudited Financial Statements 
 
The Company's audited financial statements for the fiscal year ended June 30, 2014 are attached hereto as Schedule “E”.  The 
Company's management's discussion and analysis dated November 27, 2014, for the fiscal year ended June 30, 2014, is also 
attached hereto as Schedule “E”. 
 
Material Contracts 
 
The following are the contracts material to Web Watcher: 
 
 (1) The arrangement agreement with Whitewater Resources Ltd.; 

(2) The Arrangement Agreement; 
 (3) The Canadian License Marketing Agreement with 0815562 B.C. Ltd.; 
 (4) The letter of intent with Northern Vine Canada Inc.; 
 (5) The letter of intent with 0990718 B.C. Ltd.; 
 (6) The letter of intent with.1016460 B.C. Ltd.; 
 (7) The letter of intent with Panamax International Petroleum Inc.; 
 (8) The letter of intent with Stompy Bot Productions Inc.; 
 (9) The letter of intent with WFS Pharmagreen Inc.; and 
 (10) The Stock Option Plan. 
 
 

CDN BVENTURES AFTER THE ARRANGEMENT 
 
The following is a description of Cdn BVentures assuming completion of the Arrangement. 
 
Name, Address and Incorporation 
 
Cdn BVentures was incorporated as "Cdn BVentures Ltd." pursuant to the Act October 30, 2014.   Cdn BVentures is 
currently a private company and a wholly-owned subsidiary of Web Watcher.  Cdn BVentures' head office is located at Suite 
500, 900 West Hastings Street, Vancouver, British Columbia, and its registered and records office is located at 1010 - 1030 
West Georgia Street, Vancouver, British Columbia. 
 
Inter-corporate Relationships 
 
Cdn BVentures does not have any subsidiaries. 
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Significant Acquisition and Dispositions 
 
There are no significant acquisitions or dispositions, completed or probable, for which financial statements would be required 
under applicable securities legislation, save pursuant to this Arrangement described herein.  Details of the Arrangement are 
provided under “The Arrangement”.  The Arrangement, if successfully completed, will result in Cdn BVentures holding the 
letter of intent with Northern Vine Canada Inc. and receiving funds necessary to commence the cultivation, development, and 
sales of medical marijuana products upon obtaining the controlled substance license required by Health Canada to test and 
compound medical marijuana . The future operating results and financial position of Cdn BVentures cannot be predicted.  
Shareholders may review the Web Watcher and Cdn BVentures unaudited pro–forma financial statements attached as 
Schedule “D” hereto.  
 
Trends 
 
See “Risk Factors”. 
 
Other than as disclosed in this Circular,  Cdn BVentures is not aware of any trends, uncertainties, demands, commitments or 
events which are reasonably likely to have a material effect upon its revenues, income from continuing operations, 
profitability, liquidity or capital resources, or that would cause reported financial information not necessarily to be indicative 
of future operating results or financial condition. 
 
General Development of Cdn BVenture's Business  
 
Cdn BVentures was incorporated on October 30, 2014 and has not yet commenced commercial operations.   Cdn BVentures 
will acquire the letter of intent with Northern Vine Canada Inc. from Web Watcher as part of the Arrangement, and will 
commence operations as a licensed medical marijuana company and consider other business opportunities from time to time. 
Completion of the Arrangement is subject to the approval of the Arrangement by the Web Watcher Shareholders, Cdn 
BVentures, and the Court. 
 
Cdn BVentures' Business History 
 
The Board of Web Watcher has determined that it would be in the best interests of the Company to focus on developing the 
corporate finance service business, while at the same time retaining its shareholders’ interest in its letter of intent with 
Northern Vine Canada Inc. by transferring its interest to Cdn BVentures pursuant to the Arrangement Agreement, in 
exchange for Cdn BVentures Shares that would be distributed to the Web Watcher Shareholders. 
 
Pursuant to the Arrangement, Web Watcher will transfer to Cdn BVentures all of Web Watcher's interest in the letter of 
intent with Northern Vine Canada Inc. in consideration for 14,403,698 Cdn BVentures Shares multiplied by the Conversion 
Factor, which shares will be distributed to the Web Watcher Shareholders who hold Web Watcher Shares on the Share 
Distribution Record Date on the basis of one Cdn BVentures Share for each Web Watcher Share held.   Cdn BVentures will 
need to raise funds in order to obtain the capital necessary to meet its commitments under the letter of intent with Northern 
Vine Canada Inc. and to pay for salaries, for general and administrative expenses and for working capital purposes.  
Completion of the Arrangement is subject to the approval of the Arrangement by the Web Watcher Shareholders, Cdn 
BVentures, the Court and the Exchange. 
 
Selected Unaudited Pro–Forma Financial Information of Cdn BVentures 
 
Cdn BVentures was incorporated on October 30, 2014.  Cdn BVentures has not yet conducted any commercial operations.  
The following is a summary of certain financial information on a pro–forma basis for Cdn BVentures as at September 30, 
2014, assuming completion of the Arrangement as of such date, and should be read in conjunction with the unaudited pro–
forma balance sheet of Cdn BVentures appended to this Circular as Schedule “D”.  This unaudited pro–forma balance sheet 
was prepared as if the Arrangement had occurred on September 30, 2014, taking into account the assumptions stated therein.  
The unaudited pro–forma balance sheet is not necessarily reflective of the financial position that would have resulted if the 
events described therein had occurred on September 30, 2014.  In addition, the unaudited pro–forma balance sheet is not 
necessarily indicative of the financial position that may be attained in the future. 
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 Pro–forma Financial 
Information of Cdn BVentures  

as at September 30, 2014  
 (unaudited) 
Cash ..........................................................................................................................  
Letter of Intent with Northern Vine Canada Inc. 

 $ 100 
  Nil 

Shareholders' Equity .................................................................................................   $   100 
Number of issued Cdn BVentures Shares.................................................................  14,403,698 
 
Dividends 
 
Cdn BVentures does not anticipate paying any dividends on its common shares in the short or medium term.  Any decision to 
pay dividends on the Cdn BVentures Shares in the future will be made by the board of directors of Cdn BVentures on the 
basis of the earnings, financial requirements and other conditions existing at such time. 
 
Business of  Cdn BVentures 
 
General 
 
Cdn BVentures is not carrying on any business at the present time.  On completion of the Arrangement, Cdn BVentures will 
commence its business as licensed medical marijuana company and consider other business opportunities from time to time.  
The objectives of Cdn BVentures’ management will be to raise equity funds to develop the letter of intent with Northern Vine 
Canada Inc.  
 
Business of Cdn BVentures Following the Arrangement 
Cdn BVentures is not carrying on any business at the present time.  On completion of the Arrangement, Cdn BVentures will 
commence its business as a licensed medical marijuana company and consider other business opportunities from time to time.  
The objectives of Cdn BVentures’ management will be to raise equity funds to develop a licensed medcial marijuana 
company and develop other opportunities as they become available.  Pursuant to a letter of intent with Northern Vine Canada 
Inc.  dated November 18, 2014, Cdn BVentures will acquire and commence operations of cultivating, developing, and selling 
medical marijuana upon obtaining the license required by Health Canada to test and compound medical marijuana .  
 
Cdn BVentures will also evaluate and may acquire additional licenses from time to time. 
 
Liquidity and Capital Resources 
 
Pursuant to the Arrangement, Web Watcher will transfer to Cdn BVentures all of Web Watcher's interest in the letter of 
intent with Northern Vine Canada Inc. in consideration for 14,403,698 Cdn BVentures  Shares multiplied by the Conversion 
Factor, which shares will be distributed to the Web Watcher Shareholders who hold Web Watcher Shares on the Share 
Distribution Record Date on the basis of one Cdn BVentures Share for each Web Watcher Share held. 
 
Cdn BVentures is a start-up medical marijuana company and therefore has no regular source of income, other than interest 
income it may earn on funds invested in short–term deposits.  As a result, Cdn BVentures' ability to conduct operations, 
including the development of its venture technology investment holdings business, is based on its current cash and its ability 
to raise funds, primarily from equity sources, and there can be no assurance that Cdn BVentures will be able to do so. 
 
See “Selected Unaudited Pro–forma Financial Information” for information concerning the financial assets of Cdn 
BVentures resulting from the Arrangement. 
 
Results of Operations 
 
Cdn BVentures has not carried out any commercial operations to date.  
 
Available Funds  
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Pursuant to the Arrangement, Web Watcher will transfer to Cdn BVentures all of Web Watcher's interest in the letter of 
intent with Northern Vine Canada Inc. in consideration for 14,403,698 Cdn BVentures  Shares multiplied by the Conversion 
Factor.  
 
The estimated unaudited pro–forma working capital of Cdn BVentures at September 30, 2014 is approximately $100, which 
will be available to Cdn BVentures upon completion of the Arrangement. 
 
Share Capital of Cdn BVentures 
 
The following table represents the share capitalization of Cdn BVentures as at September 30, 2014, both prior to and 
assuming completion of the Arrangement. 
 

Share Capital Authorized 
Prior to the Completion  

of The Arrangement 
After Completion of 

the Arrangement  
Common Shares Unlimited 100(1) 14,403,698(2)  

_______________ 
NOTES: 
(1) One hundred common shares of Cdn BVentures were issued on incorporation and will be redeemed and cancelled by the Company 

concurrent with the completion of the Arrangement. 
(2) After multiplication by the Conversion Factor. 
 
 Cdn BVentures is authorized to issue an unlimited number of common shares without par value, of which approximately 
14,403,698 common shares (after multiplication by the Conversion Factor) will be issued and outstanding following 
completion of the Arrangement. 
 
Common Shares 
 
Holders of Cdn BVentures Shares are entitled to: (a) receive notice of and attend any meetings of shareholders of Cdn 
BVentures and are entitled to one vote for each Cdn BVentures Share held, except meetings at which only holders of a 
specified class are entitled to vote; (b) the right to receive, subject to the prior rights and privileges attaching to any other 
class of shares of Cdn BVentures, including without limitation the rights of the holders of preferred shares, any dividend 
declared by Cdn BVentures; and (c) the right to receive subject to the prior rights and privileges attaching to any other class 
of Cdn BVentures shares, including without limitation the holders of preferred shares, the remaining property and assets of 
Cdn BVentures upon dissolution.  Subject to the provisions of the Act, Cdn BVentures may by special resolution fix, from 
time to time before the issue thereof, the designation, rights, privileges, restrictions, and conditions attaching to each series of 
Cdn BVentures Shares including, without limiting the generality of the foregoing, any voting rights, the rate or amount of 
dividends or the method of calculating dividends, the dates of payment thereof, the terms and conditions of redemption, 
purchase and conversion if any, and any sinking fund or other provisions.  No special right or restriction attached to any 
issued shares shall be prejudiced or interfered with unless all shareholders holding shares of each class whose special right or 
restriction is so prejudiced or interfered with consent thereto in writing, or unless a resolution consenting thereto is passed at 
a separate class meeting of the holders of the shares of each such class by the majority required to pass a special resolution, or 
such greater majority as may be specified by the special rights attached to the class of shares of the issued shares of such 
class. 
 
Fully Diluted Share Capital of Cdn BVentures 
 
The pro–forma fully diluted share capital of Cdn BVentures, assuming completion of the Arrangement, is set out below: 
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Designation of  Cdn BVentures Securities 
Number of  Cdn 

BVentures Shares 
Percentage 

of Total 

Subscriber's shares issued on incorporation(1) .................................................... 100 0.00% 
Cdn BVentures Shares issued in exchange for the letter of intent with 
Northern Vine Canada Inc., which shares will be distributed to the Web 
Watcher Shareholders(2) ..................................................................................... 

14,403,698 
 
 
 

          100% 
 
 
 

Total .................................................................................................................. 14,403,698 100% 
_______________ 
NOTES: 
(1) One hundred common shares of Cdn BVentures were issued to Web Watcher on incorporation and will be redeemed and cancelled 

concurrent with the completion of the Arrangement. 
(2) After multiplication by the Conversion Factor. 

 
Prior Sales of Securities of Cdn BVentures 
 
Cdn BVentures issued one hundred common shares to Donald Gordon at a price of $1.00 per share upon incorporation on 
October 30, 2014 which were transferred by Donald Gordon to Web Watcher at a price of $1.00 per share on October 30, 
2014. 
 
Options and Warrants 
 
Stock Options 
 
The Web Watcher Shareholders will be asked at the Meeting to approve the Cdn BVentures Option Plan.  See “Approval of 
the Cdn BVentures Stock Option Plan”.  As of the Effective Date, assuming approval of the  Cdn BVentures Option Plan by 
the Web Watcher Shareholders, there will be approximately 1,440,370  Cdn BVentures Shares available for issuance under 
the  Cdn BVentures Option Plan.  As of the date of this Circular, Cdn BVentures has not granted any options under the  Cdn 
BVentures Option Plan. 
 
Convertible Securities 
 
The following convertible securities of Cdn BVentures will be outstanding as of the Effective Date. 
 

Designation of Security Date of Expiry 
No. of Common Shares  
issuable upon exercise Exercise Price(2) 

 Cdn BVentures Commitment N/A  0 0 
 
 
Principal Shareholders of Cdn BVentures 
 
To the knowledge of the directors and executive officers of  Cdn BVentures, no person or company beneficially owns, 
directly or indirectly, or exercises control or direction over,  Cdn BVentures Shares carrying more than 10% of the voting 
rights attached to all outstanding  Cdn BVentures Shares, other than Donald Gordon, who owns 5,980,000  Cdn BVentures 
Shares, representing 41.52% of the currently issued and outstanding  Cdn BVentures Shares, and Brian Peterson, who owns 
5,980,000  Cdn BVentures Shares, representing 41.52% of the currently issued and outstanding  Cdn BVentures Shares. 
 
Directors and Officers of Cdn BVentures 
 
The following table sets out the names of the current and proposed directors and officers of Cdn BVentures, the 
municipalities of residence of each, all offices currently held by each of them, their principal occupations within the five 
preceding years, the period of time for which each has been a director or executive officer of Cdn BVentures, and the number 
and percentage of Cdn BVentures Shares to be beneficially owned by each, directly or indirectly, or over which control or 
direction will be exercised, upon completion of the Arrangement.  
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Name, Province 
and Country of 
Residence 

Principal Occupation or Employment 
During the Past 5 Years 

Proposed 
Position(s) 
with Cdn 
BVentures 

Director/
Officer 
Since 

Number of 
Securities 
Beneficially 
Owned or over 
which Control 
or Direction is 
Exercised 

WILLIAM 
GORDON  
Kelowna, BC 
Director 

President of Zero Combustion Inc. and 
self-employed business consultant with 
extensive experience in product testing, 
sales management, branding, marketing, 
and new market development. Mr. Gordon 
is the director of several public 
companies. 
 
 

Director Director 
since 

October 
30, 2014 

834,763 

DONALD 
GORDON  
North 
Vancouver, BC 
Director  

Principal of DAG Consulting Corp. since 
2000; Senior Advisor, Canadian National 
Stock Exchange since 2005; Director and 
Officer of several reporting issuers.  

CFO and 
Director 

Director 
since 

October 
30, 2014 

5,980,000 

BRIAN 
PETERSON 

Kelowna, BC 
Director 

Chairman of Community Western Trust 
Corporation, director of Mortgage Brokers 
Institute of British Columbia. 

CEO and 
Director 

Director 
since 

October 
30, 2014 

5,980,000 

 
NOTES: 

The members of Cdn BVentures' Audit Committee are William Gordon, Donald Gordon, and Brian Peterson.   Cdn BVentures has not 
established a Compensation Committee. 
 
Management of Cdn BVentures 
 
The following is a description of the individuals who will be directors and officers of Cdn BVentures following the 
completion of the Arrangement:  
 
William Gordon, President and Director, is a self-employed consultant with extensive experience in product testing, sales 
management, branding, marketing, and new market development. Mr. Gordon is the director of several public companies: 
Webwatcher Systems Ltd., 0941092 B.C. Ltd, Ali Baba Innovations Corp. (Formerly Cuprum Coatings Acquisition Corp.), 
Azzardo Game Acquisition Corp., and Network Oncology Inc. (formerly Organach Beverage Acquisition Corp.).  
. 
 
Donald Gordon, Chief Financial Officer and Director, is the principal of DAG Consulting Corp., through which corporate 
finance consulting assignments are conducted. Mr. Gordon has been involved in the listing of dozens of companies in the 
past thirteen years as an independent consultant to issuers and investments dealers. Previously, Mr. Gordon held management 
positions in corporate finance and marketing over a 17-year career with the Vancouver Stock Exchange/CDNX (now TSX 
Venture Exchange). Mr. Gordon is also a director or officer of the following listed public companies: Carrus Capital Corp, 
newlox Gold Ventures Corp., Rift Valley Resources Ltd., 360 Capital Financial Services Group Inc., Silk Road Ventures 
Ltd., AFG Flameguard Ltd., and Mahdia Gold Corp. He is also a director or officer of several reporting issuers that are not 
listed on any stock exchange: Sor Baroot Resources Corp., Webwatcher Systems Ltd., 0941092 B.C. Ltd, Ali Baba 
Innovations Corp. (Formerly Cuprum Coatings Acquisition Corp.), Azzardo Game Acquisition Corp., Proelium MMA 
Acquisition Corp., Aida Minerals Corp (formerly Mianach Resource Acquisition Corp.), and Network Oncology Inc. 
(formerly Organach Beverage Acquisition Corp.).He holds BA and MBA degrees from the University of British Columbia 
and is a CFA charter holder. 
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Brian Peterson, Director, has a strong background in dealing with government and regulatory bodies with an emphasis on 
financial institution regulation. He also has an extensive knowledge and experience in technology, finance, and governance. 
Currently, Mr. Peterson is the Chairman of Community Western Trust Corporation and the director of Mortgage Brokers 
Institute of British Columbia. He has also served as a director and officer in various private and public sector corporations 
and is a Director of several public companies: Web Watcher Systems Ltd., 0941092 B.C. Ltd., Ali Baba Innovations Corp. 
(formerly Cuprum Coatings Acquisition Corp.), Azzardo Game Acquisition Corp., Aida Minerals Corp (formerly Mianach 
Resource Acquisition Corp.), Saibhir Art Acquisition Corp., Lainineach Asset Acquisition Corp., Forbairt Development 
Acquisition Corp., Bresola Oil Acquisition Corp., and Marapharm Ventures Corp. 
 He is past President of the Mortgage Brokers Institute and past President of the Mortgage Brokers Association, of British 
Columbia, and past Director of the Canadian Association of Mortgage Professionals. He holds a BA in Economics from the 
University of Victoria and a Diploma in Urban Land Economics from the University of British Columbia. 
 
Corporate Cease Trade Orders or Bankruptcies 
 
Other than as disclosed below, no director, officer, promoter or other member of management of Cdn BVentures is, or within 
the ten years prior to the date of this Circular has been, a director, officer, promoter or other member of management of any 
other issuer that, while that person was acting in the capacity of a director, officer, promoter or other member of management 
of that issuer, was the subject of a cease trade order or similar order or an order that denied the issuer access to any statutory 
exemptions for a period of more than thirty consecutive days, was declared bankrupt or made a voluntary assignment in 
bankruptcy, made a proposal under any legislation relating to bankruptcy or insolvency or has been subject to or appointed to 
hold the assets of that director, officer or promoter. 
 
Mr. Donald Gordon is a director of Tomco Developments Inc., which was subject to a cease trade order issued by the British 
Columbia Securities Commission on October 12, 2005, for failure to file required financial information in the prescribed 
time. The cease trade order was revoked on January 13, 2006. Tomco Developments Inc. was cease traded on October 7, 
2008 by the British Columbia Securities Commission and on January 5, 2009 by the Alberta Securities Commission for 
failure to file the audited financial statements for the year ended May 31, 2008 and subsequently has been struck from the 
corporate registry. Mr. Gordon is a Director of AFG Flameguard Ltd. which is subject to a cease trade order issued by the 
British Columbia Securities Commission on May 8, 2014 and the Ontario Securities Commission on May 26, 2014 for failure 
to file required annual audited financial information in the prescribed time and the cease trade order remains in force at the 
date of this Circular. Mr. Gordon is a director of Sor Baroot Resources Corp., which was subject to a cease trade order issued 
by the British Columbia Securities Commission on August 6, 2014 for failure to file audited financial statements for the 
period ending March 31, 2014.  The cease trade order was revoked on October 30, 2014. 
 
Since March 2012, William Gordon has been a director of Aztek Resource Development Inc. (“Aztek”), the shares of which 
have been ceased traded for approximately five years prior to the appointment, since May 28, 2007 by the British Columbia 
Securities Commission, since May 30, 2007 by the Ontario Securities Commission and since December 20, 2002 by the 
Alberta Securities Commission for failure to file its financial statements. He became a director of Aztek after the cease trade 
order was issued as part of a reorganization plan. 
 
Brian Peterson became a director of Miramare Capital Inc. (“Miramare”) in May 2010 at which time the shares of this 
company was under a cease trade order for failure to file annual financial statements by the British Columbia Securities 
Commission since prior to his appointment which was on February 10, 2009 and by the Alberta Securities Commission on 
May 29, 2009. Mr Peterson is no longer a Director.  Mr. Peterson is a director of Aztek Resources Development Inc. 
(“Aztek”), the shares of which have been ceased traded for approximately 5 years prior to his appointment, as of May 28, 
2007 by the British Columbia Securities Commission, May 30, 2007 by the Ontario Securities Commission and since 
December 20, 2002 by the Alberta Securities Commission, for failure to file its financial statements.  He became a director of 
Aztek after the cease trade order was issued as part of a reorganization plan.  Mr. Peterson is a director of Sor Baroot 
Resources Corp., which is subject to a cease trade order issued by the British Columbia Securities Commission on August 6, 
2014 for failure to file audited financial statements for the period ending March 31, 2014.  The cease trade order was revoked 
on October 30, 2014. 
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Penalties or Sanctions 
 
No director, officer, promoter or other member of management of Cdn BVentures has, during the ten years prior to the date 
of this Circular, been subject to any penalties or sanctions imposed by a court or securities regulatory authority relating to 
trading in securities, promotion, formation or management of a publicly traded company, or involving fraud or theft. 
 
Personal Bankruptcies 
 
No director, officer, promoter or other member of management of Cdn BVentures has, during the ten years prior to the date 
of this Circular, been declared bankrupt or made a voluntary assignment into bankruptcy, made a proposal under any 
legislation relating to bankruptcy or insolvency or has been subject to or instituted any proceedings, arrangement, or 
compromise with creditors or had a receiver, receiver manager or trustee appointed to hold his or her assets. 
 
Conflicts of Interest 
 
The directors of Cdn BVentures are required by law to act honestly and in good faith with a view to the best interest of Cdn 
BVentures and to disclose any interests which they may have in any project or opportunity of Cdn BVentures.  If a conflict of 
interest arises at a meeting of the board of directors, any director in a conflict will disclose his interest and abstain from 
voting on such matter.  In determining whether or not Cdn BVentures will participate in any project or opportunity, that 
director will primarily consider the degree of risk to which Cdn BVentures may be exposed and its financial position at that 
time. 
 
Except as disclosed in this Circular, to the best of the Company's knowledge, there are no known existing or potential 
conflicts of interest among Cdn BVentures and its promoters, directors, officers or other members of management as a result 
of their outside business interests except that certain of the directors, officers, promoters and other members of management 
serve as directors, officers, promoters and members of management of other public companies, and therefore it is possible 
that a conflict may arise between their duties as a director, officer, promoter or member of management of such other 
companies. 
 
Executive Compensation of Cdn BVentures 
 
 The executive officers of Cdn BVentures (the “Executive Officers”) are: 
 

Brian Peterson –  
 

Chief Executive Officer  

Donald Gordon – Chief Financial Officer 
 
Cdn BVentures does not have an employment contract with any of its Executive Officers pursuant to which the Executive 
Officers will be compensated for their services as executive officers of Cdn BVentures. 
 
Indebtedness of Directors and Executive Officers of Cdn BVentures 
 
No individual who is, or at any time from the date of Cdn BVentures’ incorporation to the date hereof was a director or 
executive officer of Cdn BVentures, or an associate or affiliate of such an individual, is or has been indebted to Cdn 
BVentures. 
 
Cdn BVentures' Auditor 
 
Manning Elliott LLP, Chartered Accountants, are the auditors of Cdn BVentures. 
 
Cdn BVentures' Material Contracts 
 
The following are the contracts which are material to Cdn BVentures: 
 
1. the Arrangement Agreement; 
2. the Cdn BVentures Option Plan.  
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The material contracts described above may be inspected at the registered office of Cdn BVentures at 1010 - 1030 West 
Georgia Street, Vancouver, British Columbia, during normal business hours prior to the Meeting and for a period of thirty 
days thereafter. 
 
Promoters 
 
The Company is the promoter of Cdn BVentures. 
 

CDN DCORP AFTER THE ARRANGEMENT 
 
The following is a description of Cdn DCorp assuming completion of the Arrangement. 
 
Name, Address and Incorporation 
 
Cdn DCorp was incorporated as “Cdn DCorp Ventures Ltd.” pursuant to the Act on October 30, 2014.   Cdn DCorp is 
currently a private company and a wholly-owned subsidiary of Web Watcher.  Cdn DCorp's head office is located at Suite 
500, 900 West Hastings Street, Vancouver, British Columbia, and its registered and records office is located at 1010 - 1030 
West Georgia Street, Vancouver, British Columbia. 
 
Inter-corporate Relationships 
 
Cdn DCorp does not have any subsidiaries. 
 
Significant Acquisition and Dispositions 
 
There are no significant acquisitions or dispositions, completed or probable, for which financial statements would be required 
under applicable securities legislation, save pursuant to this Arrangement described herein.  Details of the Arrangement are 
provided under “The Arrangement”.  The Arrangement, if successfully completed, will result in Cdn DCorp holding the letter 
of intent with 0990718 B.C. Ltd. and receiving funds necessary to commence mining operations of a high-potential oxide 
gold project in Ecuador.  The future operating results and financial position of Cdn DCorp cannot be predicted.  Shareholders 
may review the Web Watcher and Cdn DCorp unaudited pro–forma financial statements attached as Schedule “D” hereto.  
 
Trends 
 
See “Risk Factors”. 
 
Other than as disclosed in this Circular, Cdn DCorp is not aware of any trends, uncertainties, demands, commitments or 
events which are reasonably likely to have a material effect upon its revenues, income from continuing operations, 
profitability, liquidity or capital resources, or that would cause reported financial information not necessarily to be indicative 
of future operating results or financial condition. 
 
General Development of Cdn DCorp's Business  
 
Cdn DCorp was incorporated on October 30, 2014 and has not yet commenced commercial operations.   Cdn DCorp will 
acquire the letter of intent with 0990718 B.C. Ltd. from Web Watcher as part of the Arrangement, and will commence 
operations as a mining exploration and development company and consider other business opportunities from time to time.  
Completion of the Arrangement is subject to the approval of the Arrangement by the Web Watcher Shareholders, Cdn 
DCorp, and the Court. 
 
Cdn DCorp's Business History 
 
The Board of Web Watcher has determined that it would be in the best interests of the Company to focus on developing the 
corporate finance service business, while at the same time retaining its shareholders’ interest in its letter of intent with 
0990718 B.C. Ltd. by transferring its interest to Cdn DCorp pursuant to the Arrangement Agreement, in exchange for Cdn 
DCorp Shares that would be distributed to the Web Watcher Shareholders. 
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Pursuant to the Arrangement, Web Watcher will transfer to Cdn DCorp all of Web Watcher's interest in the letter of intent 
with 0990718 B.C. Ltd. in consideration for 14,403,698 Cdn DCorp  Shares multiplied by the Conversion Factor, which 
shares will be distributed to the Web Watcher Shareholders who hold Web Watcher Shares on the Share Distribution Record 
Date on the basis of one Cdn DCorp Share for each Web Watcher Share held.  Cdn DCorp will need to raise funds in order to 
obtain the capital necessary to meet its commitments under the letter of intent with 0990718 B.C. Ltd. and to pay for salaries, 
for general and administrative expenses and for working capital purposes.  Completion of the Arrangement is subject to the 
approval of the Arrangement by the Web Watcher Shareholders, Cdn DCorp, the Court and the Exchange. 
 
Selected Unaudited Pro–Forma Financial Information of Cdn DCorp 
 
Cdn DCorp was incorporated on October 30, 2014.  Cdn DCorp has not yet conducted any commercial operations.  The 
following is a summary of certain financial information on a pro–forma basis for Cdn DCorp as at September 30, 2014, 
assuming completion of the Arrangement as of such date, and should be read in conjunction with the unaudited pro–forma 
balance sheet of Cdn DCorp appended to this Circular as Schedule “D”.  This unaudited pro–forma balance sheet was 
prepared as if the Arrangement had occurred on September 30, 2014, taking into account the assumptions stated therein.  The 
unaudited pro–forma balance sheet is not necessarily reflective of the financial position that would have resulted if the events 
described therein had occurred on September 30, 2014.  In addition, the unaudited pro–forma balance sheet is not necessarily 
indicative of the financial position that may be attained in the future. 
 
 Pro–forma Financial 

Information of Cdn DCorp  
as at September 30, 2014  

 (unaudited) 
Cash ..........................................................................................................................  
Letter of Intent with 0990718 B.C. Ltd. 

 $ 100 
  Nil 

Shareholders' Equity .................................................................................................   $   100 
Number of issued Cdn DCorp Shares .......................................................................  14,403,698 
 
Dividends 
 
Cdn DCorp does not anticipate paying any dividends on its common shares in the short or medium term.  Any decision to pay 
dividends on the Cdn DCorp Shares in the future will be made by the board of directors of Cdn DCorp on the basis of the 
earnings, financial requirements and other conditions existing at such time. 
 
Business of Cdn DCorp 
 
General 
 
Cdn DCorp is not carrying on any business at the present time.  On completion of the Arrangement, Cdn DCorp will 
commence its business as a mining exploration and development company.  The objectives of Cdn DCorp’s management will 
be to raise equity funds to develop the letter of intent with 0990718 B.C. Ltd. 
 
Business of Cdn DCorp Following the Arrangement 
 
Cdn DCorp is not carrying on any business at the present time.  On completion of the Arrangement, Cdn DCorp will 
commence its business as a mining exploration and development company and consider other business opportunities from 
time to time.  The objectives of Cdn DCorp’s management will be to raise equity funds to carry out the mining exploration 
and development of a high-potential oxide gold project in Ecuador and develop other opportunities as they become available.  
Pursuant to a letter of intent with 0990718 B.C. Ltd. dated November 20, 2014, Cdn DCorp will begin operations with 
respect to the project which will include infill and step-out drilling, resource estimation, metallurgical testing, site design, 
environmental and socioeconomic baseline surveys and a preliminary economic assessment. 
 
Cdn DCorp will also evaluate and may acquire additional option agreements from time to time. 
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Liquidity and Capital Resources 
 
Pursuant to the Arrangement, Web Watcher will transfer to Cdn DCorp all of Web Watcher's interest in the letter of intent 
with 0990718 B.C. Ltd. in consideration for 14,403,698 Cdn DCorp  Shares multiplied by the Conversion Factor, which 
shares will be distributed to the Web Watcher Shareholders who hold Web Watcher Shares on the Share Distribution Record 
Date on the basis of one Cdn DCorp Share for each Web Watcher Share held. 
 
Cdn DCorp is a start-up mining exploration and development company and therefore has no regular source of income, other 
than interest income it may earn on funds invested in short–term deposits.  As a result, Cdn DCorp's ability to conduct 
operations, including the development of its mining exploration and development business, is based on its current cash and its 
ability to raise funds, primarily from equity sources, and there can be no assurance that Cdn DCorp will be able to do so. 
 
See “Selected Unaudited Pro–forma Financial Information” for information concerning the financial assets of Cdn DCorp 
resulting from the Arrangement. 
 
Results of Operations 
 
Cdn DCorp has not carried out any commercial operations to date.  
 
Available Funds  
 
Pursuant to the Arrangement, Web Watcher will transfer to Cdn DCorp all of Web Watcher's interest in the letter of intent 
with 0990718 B.C. Ltd. in consideration for 14,403,698 Cdn DCorp  Shares multiplied by the Conversion Factor.  
 
The estimated unaudited pro–forma working capital of Cdn DCorp at September 30, 2014 is approximately $100, which will 
be available to Cdn DCorp upon completion of the Arrangement. 
 
Share Capital of Cdn DCorp 
 
The following table represents the share capitalization of Cdn DCorp as at  September 30, 2014, both prior to and assuming 
completion of the Arrangement. 
 

Share Capital Authorized 
Prior to the Completion  

of The Arrangement 
After Completion of 

the Arrangement  
Common Shares Unlimited 100(1) 14,403,698(2)  

_______________ 
NOTES: 

(1) One hundred common shares of Cdn DCorp were issued on incorporation and will be redeemed and cancelled by the Company 
concurrent with the completion of the Arrangement. 

(2) After multiplication by the Conversion Factor. 
 
  
Cdn DCorp is authorized to issue an unlimited number of common shares without par value, of which approximately 
14,403,698 common shares (after multiplication by the Conversion Factor) will be issued and outstanding following 
completion of the Arrangement. 
 
Common Shares 
 
Holders of Cdn DCorp Shares are entitled to: (a) receive notice of and attend any meetings of shareholders of Cdn DCorp and 
are entitled to one vote for each Cdn DCorp Share held, except meetings at which only holders of a specified class are 
entitled to vote; (b) the right to receive, subject to the prior rights and privileges attaching to any other class of shares of Cdn 
DCorp, including without limitation the rights of the holders of preferred shares, any dividend declared by Cdn DCorp; and 
(c) the right to receive subject to the prior rights and privileges attaching to any other class of Cdn DCorp shares, including 
without limitation the holders of preferred shares, the remaining property and assets of Cdn DCorp upon dissolution.  Subject 
to the provisions of the Act, Cdn DCorp may by special resolution fix, from time to time before the issue thereof, the 
designation, rights, privileges, restrictions, and conditions attaching to each series of Cdn DCorp Shares including, without 
limiting the generality of the foregoing, any voting rights, the rate or amount of dividends or the method of calculating 
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dividends, the dates of payment thereof, the terms and conditions of redemption, purchase and conversion if any, and any 
sinking fund or other provisions.  No special right or restriction attached to any issued shares shall be prejudiced or interfered 
with unless all shareholders holding shares of each class whose special right or restriction is so prejudiced or interfered with 
consent thereto in writing, or unless a resolution consenting thereto is passed at a separate class meeting of the holders of the 
shares of each such class by the majority required to pass a special resolution, or such greater majority as may be specified by 
the special rights attached to the class of shares of the issued shares of such class. 
 
Fully Diluted Share Capital of Cdn DCorp 
 
The pro–forma fully diluted share capital of Cdn DCorp, assuming completion of the Arrangement is set out below: 
 

Designation of Cdn DCorp Securities 
Number of Cdn DCorp 

Shares 
Percentage 

of Total 

Subscriber's shares issued on incorporation(1) .................................................... 100 0.00% 
Cdn DCorp Shares issued in exchange for the letter of intent with 0990718 
B.C. Ltd., which shares will be distributed to the Web Watcher 
Shareholders(2).................................................................................................... 

14,403,698 
 
 
 

          100% 
 
 
 

Total .................................................................................................................. 14,403,698 100% 
_______________ 
NOTES: 

(1) One hundred common shares of Cdn DCorp were issued to Web Watcher on incorporation and will be redeemed and cancelled 
concurrent with the completion of the Arrangement. 

(2) After multiplication by the Conversion Factor. 
 

 
Prior Sales of Securities of Cdn DCorp 
 
Cdn DCorp issued one hundred common shares to Donald Gordon at a price of $1.00 per share on incorporation on October 
30, 2014 which were subsequently transferred by Donald Gordon to Web Watcher at a price of $1.00 per share on October 
30, 2014. 
 
Options and Warrants 
 
Stock Options 
 
The Web Watcher Shareholders will be asked at the Meeting to approve the Cdn DCorp Option Plan.  See “Approval of the 
Cdn DCorp Stock Option Plan”.  As of the Effective Date, assuming approval of the Cdn DCorp Option Plan by the Web 
Watcher Shareholders, there will be approximately 1,440,370 Cdn DCorp Shares available for issuance under the Cdn DCorp 
Option Plan.  As of the date of this Circular,  Cdn DCorp has not granted any options under the Cdn DCorp Option Plan. 
 
Convertible Securities 
 
The following convertible securities of Cdn DCorp will be outstanding as of the Effective Date. 
 

Designation of Security Date of Expiry 
No. of Common Shares  
issuable upon exercise Exercise Price(2) 

Cdn DCorp Commitment N/A  0 0 
 

 
Principal Shareholders of Cdn DCorp 
 
To the knowledge of the directors and executive officers of Cdn DCorp, no person or company beneficially owns, directly or 
indirectly, or exercises control or direction over, Cdn DCorp Shares carrying more than 10% of the voting rights attached to 
all outstanding Cdn DCorp Shares, other than Donald Gordon, who owns 5,980,000 Cdn DCorp Shares, representing 41.52% 
of the currently issued and outstanding Cdn DCorp Shares, and Brian Peterson, who owns 5,980,000 Cdn DCorp Shares, 
representing 41.52% of the currently issued and outstanding Cdn DCorp Shares. 
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Directors and Officers of Cdn DCorp 
 
The following table sets out the names of the current and proposed directors and officers of Cdn DCorp, the municipalities of 
residence of each, all offices currently held by each of them, their principal occupations within the five preceding years, the 
period of time for which each has been a director or executive officer of Cdn DCorp, and the number and percentage of Cdn 
DCorp Shares to be beneficially owned by each, directly or indirectly, or over which control or direction will be exercised, 
upon completion of the Arrangement.  
 

Name, Province 
and Country of 
Residence 

Principal Occupation or Employment 
During the Past 5 Years 

Proposed 
Position(s) 
with Cdn 
DCorp 

Director/
Officer 
Since 

Number of 
Securities 
Beneficially 
Owned or over 
which Control 
or Direction is 
Exercised 

WILLIAM 
GORDON  
Kelowna, BC 
Director 

President of Zero Combustion Inc. and 
self-employed business consultant with 
extensive experience in product testing, 
sales management, branding, marketing, 
and new market development. Mr. Gordon 
is the director of several public 
companies. 
 
 

Director Director 
since 

October 
30, 2014 

834,763 

DONALD 
GORDON  
North 
Vancouver, BC 
Director 

Principal of DAG Consulting Corp. since 
2000; Senior Advisor, Canadian National 
Stock Exchange since 2005; Director and 
Officer of several other reporting issuers. 
Executive Director, Canadian Listed 
Company Association since 2002. 

CFO Director 
since 

October 
30, 2014 

5,980,000 

BRIAN 
PETERSON 

Kelowna, BC 
Director 

Chairman of Community Western Trust 
Corporation, Director of Mortgage 
Brokers Institute of British Columbia. 

CEO and 
Director 

Director 
since 

October 
30, 2014 

5,980,000 

 
NOTES: 

The members of Cdn DCorp's Audit Committee are William Gordon, Donald Gordon, and Brian Peterson. Cdn DCorp has not established 
a Compensation Committee. 
 
Management of Cdn DCorp 
 
The following is a description of the individuals who will be directors and officers of Cdn DCorp following the completion of 
the Arrangement:  
 
William Gordon, President and Director, is a self-employed consultant with extensive experience in product testing, sales 
management, branding, marketing, and new market development. Mr. Gordon is the director of several public companies: 
Webwatcher Systems Ltd., 0941092 B.C. Ltd, Ali Baba Innovations Corp. (Formerly Cuprum Coatings Acquisition Corp.), 
Azzardo Game Acquisition Corp., and Network Oncology Inc. (formerly Organach Beverage Acquisition Corp.).  
. 
 
Donald Gordon, Chief Financial Officer and Director, is the principal of DAG Consulting Corp., through which corporate 
finance consulting assignments are conducted. Mr. Gordon has been involved in the listing of dozens of companies in the 
past thirteen years as an independent consultant to issuers and investments dealers. Previously, Mr. Gordon held management 
positions in corporate finance and marketing over a 17-year career with the Vancouver Stock Exchange/CDNX (now TSX 
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Venture Exchange). Mr. Gordon is also a director or officer of the following listed public companies: Carrus Capital Corp, 
newlox Gold Ventures Corp., Rift Valley Resources Ltd., 360 Capital Financial Services Group Inc., Silk Road Ventures 
Ltd., AFG Flameguard Ltd., and Mahdia Gold Corp. He is also a director or officer of several reporting issuers that are not 
listed on any stock exchange: Sor Baroot Resources Corp., Webwatcher Systems Ltd., 0941092 B.C. Ltd, Ali Baba 
Innovations Corp. (Formerly Cuprum Coatings Acquisition Corp.), Azzardo Game Acquisition Corp., Proelium MMA 
Acquisition Corp., Aida Minerals Corp (formerly Mianach Resource Acquisition Corp.), and Network Oncology Inc. 
(formerly Organach Beverage Acquisition Corp.).He holds BA and MBA degrees from the University of British Columbia 
and is a CFA charter holder. 
 
Brian Peterson, Director, has a strong background in dealing with government and regulatory bodies with an emphasis on 
financial institution regulation. He also has an extensive knowledge and experience in technology, finance, and governance. 
Currently, Mr. Peterson is the Chairman of Community Western Trust Corporation and the director of Mortgage Brokers 
Institute of British Columbia. He has also served as a director and officer in various private and public sector corporations 
and is a Director of several public companies: Web Watcher Systems Ltd., 0941092 B.C. Ltd., Ali Baba Innovations Corp. 
(formerly Cuprum Coatings Acquisition Corp.), Azzardo Game Acquisition Corp., Aida Minerals Corp (formerly Mianach 
Resource Acquisition Corp.), Saibhir Art Acquisition Corp., Lainineach Asset Acquisition Corp., Forbairt Development 
Acquisition Corp., Bresola Oil Acquisition Corp., and Marapharm Ventures Corp. 
 He is past President of the Mortgage Brokers Institute and past President of the Mortgage Brokers Association, of British 
Columbia, and past Director of the Canadian Association of Mortgage Professionals. He holds a BA in Economics from the 
University of Victoria and a Diploma in Urban Land Economics from the University of British Columbia. 
 
Corporate Cease Trade Orders or Bankruptcies 
 
Other than as disclosed below, no director, officer, promoter or other member of management of Cdn DCorp is, or within the 
ten years prior to the date of this Circular has been, a director, officer, promoter or other member of management of any other 
issuer that, while that person was acting in the capacity of a director, officer, promoter or other member of management of 
that issuer, was the subject of a cease trade order or similar order or an order that denied the issuer access to any statutory 
exemptions for a period of more than thirty consecutive days, was declared bankrupt or made a voluntary assignment in 
bankruptcy, made a proposal under any legislation relating to bankruptcy or insolvency or has been subject to or appointed to 
hold the assets of that director, officer or promoter. 
 
Mr. Donald Gordon is a director of Tomco Developments Inc., which was subject to a cease trade order issued by the British 
Columbia Securities Commission on October 12, 2005, for failure to file required financial information in the prescribed 
time. The cease trade order was revoked on January 13, 2006. Tomco Developments Inc. was cease traded on October 7, 
2008 by the British Columbia Securities Commission and on January 5, 2009 by the Alberta Securities Commission for 
failure to file the audited financial statements for the year ended May 31, 2008 and subsequently has been struck from the 
corporate registry. Mr. Gordon is a Director of AFG Flameguard Ltd. which is subject to a cease trade order issued by the 
British Columbia Securities Commission on May 8, 2014 and the Ontario Securities Commission on May 26, 2014 for failure 
to file required annual audited financial information in the prescribed time and the cease trade order remains in force at the 
date of this Circular. Mr. Gordon is a director of Sor Baroot Resources Corp., which was subject to a cease trade order issued 
by the British Columbia Securities Commission on August 6, 2014 for failure to file audited financial statements for the 
period ending March 31, 2014.  The cease trade order was revoked on October 30, 2014. 
 
Since March 2012, William Gordon has been a director of Aztek Resource Development Inc., the shares of which have been 
ceased traded for approximately five years prior to the appointment, since May 28, 2007 by the British Columbia Securities 
Commission, since May 30, 2007 by the Ontario Securities Commission and since December 20, 2002 by the Alberta 
Securities Commission for failure to file its financial statements. He became a director of Aztek after the cease trade order 
was issued as part of a reorganization plan. 
 
Brian Peterson became a director of Miramare Capital Inc. (“Miramare”) in May 2010 at which time the shares of this 
company was under a cease trade order for failure to file annual financial statements by the British Columbia Securities 
Commission since prior to his appointment which was on February 10, 2009 and by the Alberta Securities Commission on 
May 29, 2009. Mr Peterson is no longer a Director.  Mr. Peterson is a director of Aztek Resources Development Inc. 
(“Aztek”), the shares of which have been ceased traded for approximately 5 years prior to his appointment, as of May 28, 
2007 by the British Columbia Securities Commission, May 30, 2007 by the Ontario Securities Commission and since 
December 20, 2002 by the Alberta Securities Commission, for failure to file its financial statements.  He became a director of 
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Aztek after the cease trade order was issued as part of a reorganization plan.  Mr. Peterson is a director of Sor Baroot 
Resources Corp., which is subject to a cease trade order issued by the British Columbia Securities Commission on August 6, 
2014 for failure to file audited financial statements for the period ending March 31, 2014.  The cease trade order was revoked 
on October 30, 2014. 
Penalties or Sanctions 
 
No director, officer, promoter or other member of management of Cdn DCorp has, during the ten years prior to the date of 
this Circular, been subject to any penalties or sanctions imposed by a court or securities regulatory authority relating to 
trading in securities, promotion, formation or management of a publicly traded company, or involving fraud or theft. 
 
Personal Bankruptcies 
 
No director, officer, promoter or other member of management of Cdn DCorp has, during the ten years prior to the date of 
this Circular, been declared bankrupt or made a voluntary assignment into bankruptcy, made a proposal under any legislation 
relating to bankruptcy or insolvency or has been subject to or instituted any proceedings, arrangement, or compromise with 
creditors or had a receiver, receiver manager or trustee appointed to hold his or her assets. 
 
Conflicts of Interest 
 
The directors of Cdn DCorp are required by law to act honestly and in good faith with a view to the best interest of Cdn 
DCorp and to disclose any interests which they may have in any project or opportunity of Cdn DCorp.  If a conflict of interest 
arises at a meeting of the board of directors, any director in a conflict will disclose his interest and abstain from voting on 
such matter.  In determining whether or not Cdn DCorp will participate in any project or opportunity, that director will 
primarily consider the degree of risk to which Cdn DCorp may be exposed and its financial position at that time. 
 
Except as disclosed in this Circular, to the best of the Company's knowledge, there are no known existing or potential 
conflicts of interest among Cdn DCorp and its promoters, directors, officers or other members of management as a result of 
their outside business interests except that certain of the directors, officers, promoters and other members of management 
serve as directors, officers, promoters and members of management of other public companies, and therefore it is possible 
that a conflict may arise between their duties as a director, officer, promoter or member of management of such other 
companies. 
 
Executive Compensation of Cdn DCorp 
 
The executive officers of Cdn DCorp (the “Executive Officers”) are: 
 

Brian Peterson –  
 

Chief Executive Officer  

Donald Gordon – Chief Financial Officer 
 
Cdn DCorp does not have an employment contract with any of its Executive Officers pursuant to which the Executive 
Officers will be compensated for their services as executive officers of Cdn DCorp. 
 
Indebtedness of Directors and Executive Officers of Cdn DCorp 
 
No individual who is, or at any time from the date of Cdn DCorp’s incorporation to the date hereof was a director or 
executive officer of Cdn DCorp, or an associate or affiliate of such an individual, is or has been indebted to Cdn DCorp. 
 
Cdn DCorp's Auditor 
 
Manning Elliott LLP, Chartered Accountants, are the auditors of Cdn DCorp. 
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Cdn DCorp's Material Contracts 
 
The following are the contracts which are material to Cdn DCorp: 
 
1. the Arrangement Agreement; 
2. the Cdn DCorp Option Plan.  
 
The material contracts described above may be inspected at the registered office of Cdn DCorp at 1010-1030 West Georgia 
Street, Vancouver, British Columbia, during normal business hours prior to the Meeting and for a period of thirty days 
thereafter. 
 
Promoters 
 
The Company is the promoter of Cdn DCorp. 
 

CDN WCORP AFTER THE ARRANGEMENT 
 
The following is a description of Cdn WCorp assuming completion of the Arrangement. 
 
Name, Address and Incorporation 
 
Cdn WCorp was incorporated as “Cdn WCorp Holdings Ltd.” pursuant to the Act on October 30, 2014.   Cdn WCorp is 
currently a private company and a wholly-owned subsidiary of Web Watcher.  Cdn WCorp's head office is located at Suite 
500, 900 West Hastings Street, Vancouver, British Columbia, and its registered and records office is located at 1010 - 1030 
West Georgia Street, Vancouver, British Columbia. 
 
Inter-corporate Relationships 
 
Cdn WCorp does not have any subsidiaries. 
 
Significant Acquisition and Dispositions 
 
There are no significant acquisitions or dispositions, completed or probable, for which financial statements would be required 
under applicable securities legislation, save pursuant to this Arrangement described herein.  Details of the Arrangement are 
provided under “The Arrangement”.  The Arrangement, if successfully completed, will result in Cdn WCorp holding the 
letter of intent with 1016460 B.C. Ltd. and receiving funds necessary to pursue operations in manufacturing, sales, and 
distribution of ultra-premium bottled water, and the development of other related product lines.  The future operating results 
and financial position of Cdn WCorp cannot be predicted.  Shareholders may review the Web Watcher and Cdn WCorp 
unaudited pro–forma financial statements attached as Schedule “D” hereto.  
 
Trends 
 
See “Risk Factors”. 
 
Other than as disclosed in this Circular, Cdn WCorp is not aware of any trends, uncertainties, demands, commitments or 
events which are reasonably likely to have a material effect upon its revenues, income from continuing operations, 
profitability, liquidity or capital resources, or that would cause reported financial information not necessarily to be indicative 
of future operating results or financial condition. 
 
General Development of Cdn WCorp's Business  
 
Cdn WCorp was incorporated on October 30, 2014 and has not yet commenced commercial operations.  Cdn WCorp will 
acquire the letter of intent with 1016460 B.C. Ltd. from Web Watcher as part of the Arrangement, and will pursue operations 
as an ultra-premium bottled water manufacturing, sales, and distribution company and consider other business opportunities 
from time to time.  Completion of the Arrangement is subject to the approval of the Arrangement by the Web Watcher 
Shareholders, Cdn WCorp, and the Court. 
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Cdn WCorp's Business History 
 
The Board of Web Watcher has determined that it would be in the best interests of the Company to focus on developing the 
corporate finance service business, while at the same time retaining its shareholders’ interest in its letter of intent with 
1016460 B.C. Ltd.  by transferring its interest to Cdn WCorp pursuant to the Arrangement Agreement, in exchange for Cdn 
WCorp Shares that would be distributed to the Web Watcher Shareholders. 
 
Pursuant to the Arrangement, Web Watcher will transfer to Cdn WCorp all of Web Watcher's interest in the letter of intent 
with 1016460 B.C. Ltd. in consideration for 14,403,698 Cdn WCorp  Shares multiplied by the Conversion Factor, which 
shares will be distributed to the Web Watcher Shareholders who hold Web Watcher Shares on the Share Distribution Record 
Date on the basis of one Cdn WCorp Share for each Web Watcher Share held.  Cdn WCorp will need to raise funds in order 
to obtain the capital necessary to meet its commitments under the letter of intent with 1016460 B.C. Ltd. and to pay for 
salaries, for general and administrative expenses and for working capital purposes.  Completion of the Arrangement is subject 
to the approval of the Arrangement by the Web Watcher Shareholders, Cdn WCorp, the Court and the Exchange. 
 
Selected Unaudited Pro–Forma Financial Information of Cdn WCorp 
 
Cdn WCorp was incorporated on October 30, 2014.  Cdn WCorp has not yet conducted any commercial operations.  The 
following is a summary of certain financial information on a pro–forma basis for Cdn WCorp as at September 30, 2014, 
assuming completion of the Arrangement as of such date, and should be read in conjunction with the unaudited pro–forma 
balance sheet of Cdn WCorp appended to this Circular as Schedule “D”.  This unaudited pro–forma balance sheet was 
prepared as if the Arrangement had occurred on September 30, 2014, taking into account the assumptions stated therein.  The 
unaudited pro–forma balance sheet is not necessarily reflective of the financial position that would have resulted if the events 
described therein had occurred on September 30, 2014.  In addition, the unaudited pro–forma balance sheet is not necessarily 
indicative of the financial position that may be attained in the future. 
 
 Pro–forma Financial 

Information of Cdn WCorp  
as at September 30, 2014  

 (unaudited) 
Cash ..........................................................................................................................  
Letter of Intent with 1016460 B.C. Ltd. 

 $ 100 
  Nil 

Shareholders' Equity .................................................................................................   $   100 
Number of issued Cdn WCorp Shares ......................................................................  14,403,698 
 
Dividends 
 
Cdn WCorp does not anticipate paying any dividends on its common shares in the short or medium term.  Any decision to 
pay dividends on the Cdn WCorp Shares in the future will be made by the board of directors of Cdn WCorp on the basis of 
the earnings, financial requirements and other conditions existing at such time. 
 
Business of Cdn WCorp 
 
General 
 
Cdn WCorp is not carrying on any business at the present time.  On completion of the Arrangement, Cdn WCorp will pursue 
business as an ultra-premium bottled water manufacturing, sales, and distribution company.  The objectives of Cdn WCorp’s 
management will be to raise equity funds to develop the letter of intent with 1016460 B.C. Ltd. 
 
Business of Cdn WCorp Following the Arrangement 
 
Cdn WCorp is not carrying on any business at the present time.  On completion of the Arrangement, Cdn WCorp will pursue 
business as an ultra-premium bottled water manufacturing, sales, and distribution company and consider other business 
opportunities from time to time.  The objectives of Cdn WCorp’s management will be to raise equity funds to develop its 
business of ultra-premium bottled water manufacturing, sales, and distribution, as well as development of other extended 
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product lines and develop other business opportunities as they become available.  Pursuant to a letter of intent with 1016460 
B.C. Ltd.  dated October 22, 2014, Cdn WCorp will pursue bulk glacier water sales and export; the manufacturing and sales 
of luxury bottled glacier water; the development of extended product lines including luxury accessories; and the development 
of a glacier water skin care line for both men and women.   
 
Cdn WCorp will also evaluate and may acquire water licenses and develop other product lines from time to time. 
 
Liquidity and Capital Resources 
 
Pursuant to the Arrangement, Web Watcher will transfer to Cdn WCorp all of Web Watcher's interest in the letter of intent 
with 1016460 B.C. Ltd. in consideration for 14,403,698 Cdn WCorp  Shares multiplied by the Conversion Factor, which 
shares will be distributed to the Web Watcher Shareholders who hold Web Watcher Shares on the Share Distribution Record 
Date on the basis of one Cdn WCorp Share for each Web Watcher Share held. 
 
Cdn WCorp is a start-up ultra-premium water distribution company and therefore has no regular source of income, other than 
interest income it may earn on funds invested in short–term deposits.  As a result, Cdn WCorp's ability to conduct operations, 
including the development of its ultra-premium water distribution business, is based on its current cash and its ability to raise 
funds, primarily from equity sources, and there can be no assurance that Cdn WCorp will be able to do so. 
 
See “Selected Unaudited Pro–forma Financial Information” for information concerning the financial assets of Cdn WCorp 
resulting from the Arrangement. 
 
Results of Operations 
 
Cdn WCorp has not carried out any commercial operations to date.  
 
Available Funds  
 
Pursuant to the Arrangement, Web Watcher will transfer to Cdn WCorp all of Web Watcher's interest in the letter of intent 
with 1016460 B.C. Ltd. in consideration for 14,403,698 Cdn WCorp  Shares multiplied by the Conversion Factor.  
 
The estimated unaudited pro–forma working capital of Cdn WCorp at September 30, 2014 is approximately $100, which will 
be available to Cdn WCorp upon completion of the Arrangement. 
 
Share Capital of Cdn WCorp 
 
The following table represents the share capitalization of Cdn WCorp as at September 30, 2014, both prior to and assuming 
completion of the Arrangement. 
 

Share Capital Authorized 
Prior to the Completion  

of The Arrangement 
After Completion of 

the Arrangement  
Common Shares Unlimited 100(1) 14,403,698(2)  

_______________ 
NOTES: 

(1) One hundred common shares of Cdn WCorp were issued on incorporation and will be redeemed and cancelled by the Company 
concurrent with the completion of the Arrangement. 

(2) After multiplication by the Conversion Factor. 
 
Cdn WCorp is authorized to issue an unlimited number of common shares without par value, of which approximately 
14,403,698 common shares (after multiplication by the Conversion Factor) will be issued and outstanding following 
completion of the Arrangement. 
 
Common Shares 
 
Holders of Cdn WCorp Shares are entitled to: (a) receive notice of and attend any meetings of shareholders of Cdn WCorp 
and are entitled to one vote for each Cdn WCorp Share held, except meetings at which only holders of a specified class are 
entitled to vote; (b) the right to receive, subject to the prior rights and privileges attaching to any other class of shares of Cdn 
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WCorp, including without limitation the rights of the holders of preferred shares, any dividend declared by Cdn WCorp; and 
(c) the right to receive subject to the prior rights and privileges attaching to any other class of Cdn WCorp shares, including 
without limitation the holders of preferred shares, the remaining property and assets of Cdn WCorp upon dissolution.  Subject 
to the provisions of the Act, Cdn WCorp may by special resolution fix, from time to time before the issue thereof, the 
designation, rights, privileges, restrictions, and conditions attaching to each series of Cdn WCorp Shares including, without 
limiting the generality of the foregoing, any voting rights, the rate or amount of dividends or the method of calculating 
dividends, the dates of payment thereof, the terms and conditions of redemption, purchase and conversion if any, and any 
sinking fund or other provisions.  No special right or restriction attached to any issued shares shall be prejudiced or interfered 
with unless all shareholders holding shares of each class whose special right or restriction is so prejudiced or interfered with 
consent thereto in writing, or unless a resolution consenting thereto is passed at a separate class meeting of the holders of the 
shares of each such class by the majority required to pass a special resolution, or such greater majority as may be specified by 
the special rights attached to the class of shares of the issued shares of such class. 
 
Fully Diluted Share Capital of Cdn WCorp 
 
The pro–forma fully diluted share capital of Cdn WCorp, assuming completion of the Arrangement, is set out below: 
 

Designation of Cdn WCorp Securities 
Number of Cdn 
WCorp Shares 

Percentage 
of Total 

Subscriber's shares issued on incorporation(1) .................................................... 100 0.00% 
Cdn WCorp Shares issued in exchange for the letter of intent with 1016460 
B.C. Ltd.., which shares will be distributed to the Web Watcher 
Shareholders(2).................................................................................................... 

14,403,698 
 
 
 

          100% 
 
 
 

Total .................................................................................................................. 14,403,698 100% 
_______________ 
NOTES: 

(1) One hundred common shares of Cdn WCorp were issued to Web Watcher on incorporation and will be redeemed and cancelled 
concurrent with the completion of the Arrangement. 

(2) After multiplication by the Conversion Factor. 
 
Prior Sales of Securities of Cdn WCorp 
 
Cdn WCorp issued one hundred common shares to Donald Gordon at a price of $1.00 per share on incorporation on October 
30, 2014 which were transferred by Donald Gordon to Web Watcher at a price of $1.00 per share on October 30, 2014. 
 
Options and Warrants 
 
Stock Options 
 
The Web Watcher Shareholders will be asked at the Meeting to approve the Cdn WCorp Option Plan.  See “Approval of the 
Cdn WCorp Stock Option Plan”.  As of the Effective Date, assuming approval of the Cdn WCorp Option Plan by the Web 
Watcher Shareholders, there will be approximately 1,440,370 Cdn WCorp Shares available for issuance under the Cdn 
WCorp Option Plan.  As of the date of this Circular, Cdn WCorp has not granted any options under the Cdn WCorp Option 
Plan. 
 
Convertible Securities 
 
The following convertible securities of Cdn WCorp will be outstanding as of the Effective Date. 
 

Designation of Security Date of Expiry 
No. of Common Shares  
issuable upon exercise Exercise Price(2) 

Cdn WCorp Commitment N/A  0 0 
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Principal Shareholders of Cdn WCorp 
 
To the knowledge of the directors and executive officers of Cdn WCorp, no person or company beneficially owns, directly or 
indirectly, or exercises control or direction over, Cdn WCorp Shares carrying more than 10% of the voting rights attached to 
all outstanding Cdn WCorp Shares, other than Donald Gordon, who owns 5,980,000 Cdn WCorp Shares, representing 
41.52% of the currently issued and outstanding Cdn WCorp Shares, and Brian Peterson, who owns 5,980,000 Cdn WCorp 
Shares, representing 41.52% of the currently issued and outstanding Cdn WCorp Shares. 
 
Directors and Officers of Cdn WCorp 
 
The following table sets out the names of the current and proposed directors and officers of Cdn WCorp, the municipalities of 
residence of each, all offices currently held by each of them, their principal occupations within the five preceding years, the 
period of time for which each has been a director or executive officer of Cdn WCorp, and the number and percentage of Cdn 
WCorp Shares to be beneficially owned by each, directly or indirectly, or over which control or direction will be exercised, 
upon completion of the Arrangement.  
 

Name, Province 
and Country of 
Residence 

Principal Occupation or Employment 
During the Past 5 Years 

Proposed 
Position(s) 
with Cdn 
WCorp 

Director/
Officer 
Since 

Number of 
Securities 
Beneficially 
Owned or over 
which Control 
or Direction is 
Exercised 

WILLIAM 
GORDON  
Kelowna, BC 
Director 

President of Zero Combustion Inc. and 
self-employed business consultant with 
extensive experience in product testing, 
sales management, branding, marketing, 
and new market development. Mr. Gordon 
is the director of several public 
companies. 
 
 

Director Director 
since 

October 
30, 2014 

834,763 

DONALD 
GORDON   
North 
Vancouver, BC 
Director  

Principal of DAG Consulting Corp. since 
2000; Senior Advisor, Canadian National 
Stock Exchange since 2005; Director and 
Officer of several other reporting issuers. 
Executive Director, Canadian Listed 
Company Association since 2002. 

CFO and 
Director 

Director 
since 

October 
30, 2014 

5,980,000 

BRIAN 
PETERSON 

Kelowna, BC 
Director 

Chairman of Community Western Trust 
Corporation, Director of Mortgage 
Brokers Institute of British Columbia. 

CEO and 
Director 

Director 
since 

October 
30, 2014 

5,980,000 

 
NOTES: 

The members of Cdn WCorp's Audit Committee are William Gordon, Donald Gordon, and Brian Peterson.  Cdn WCorp has not 
established a Compensation Committee. 
 
Management of Cdn WCorp 
 
The following is a description of the individuals who will be directors and officers of Cdn WCorp following the completion 
of the Arrangement:  
 
William Gordon, President and Director, is a self-employed consultant with extensive experience in product testing, sales 
management, branding, marketing, and new market development. Mr. Gordon is the director of several public companies: 
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Webwatcher Systems Ltd., 0941092 B.C. Ltd, Ali Baba Innovations Corp. (Formerly Cuprum Coatings Acquisition Corp.), 
Azzardo Game Acquisition Corp., and Network Oncology Inc. (formerly Organach Beverage Acquisition Corp.).  
. 
 
Donald Gordon, Chief Financial Officer and Director, is the principal of DAG Consulting Corp., through which corporate 
finance consulting assignments are conducted. Mr. Gordon has been involved in the listing of dozens of companies in the 
past thirteen years as an independent consultant to issuers and investments dealers. Previously, Mr. Gordon held management 
positions in corporate finance and marketing over a 17-year career with the Vancouver Stock Exchange/CDNX (now TSX 
Venture Exchange). Mr. Gordon is also a director or officer of the following listed public companies: Carrus Capital Corp, 
newlox Gold Ventures Corp., Rift Valley Resources Ltd., 360 Capital Financial Services Group Inc., Silk Road Ventures 
Ltd., AFG Flameguard Ltd., and Mahdia Gold Corp. He is also a director or officer of several reporting issuers that are not 
listed on any stock exchange: Sor Baroot Resources Corp., Webwatcher Systems Ltd., 0941092 B.C. Ltd, Ali Baba 
Innovations Corp. (Formerly Cuprum Coatings Acquisition Corp.), Azzardo Game Acquisition Corp., Proelium MMA 
Acquisition Corp., Aida Minerals Corp (formerly Mianach Resource Acquisition Corp.), and Network Oncology Inc. 
(formerly Organach Beverage Acquisition Corp.).He holds BA and MBA degrees from the University of British Columbia 
and is a CFA charter holder. 
 
Brian Peterson, Director, has a strong background in dealing with government and regulatory bodies with an emphasis on 
financial institution regulation. He also has an extensive knowledge and experience in technology, finance, and governance. 
Currently, Mr. Peterson is the Chairman of Community Western Trust Corporation and the director of Mortgage Brokers 
Institute of British Columbia. He has also served as a director and officer in various private and public sector corporations 
and is a Director of several public companies: Web Watcher Systems Ltd., 0941092 B.C. Ltd., Ali Baba Innovations Corp. 
(formerly Cuprum Coatings Acquisition Corp.), Azzardo Game Acquisition Corp., Aida Minerals Corp (formerly Mianach 
Resource Acquisition Corp.), Saibhir Art Acquisition Corp., Lainineach Asset Acquisition Corp., Forbairt Development 
Acquisition Corp., Bresola Oil Acquisition Corp., and Marapharm Ventures Corp. 
 He is past President of the Mortgage Brokers Institute and past President of the Mortgage Brokers Association, of British 
Columbia, and past Director of the Canadian Association of Mortgage Professionals. He holds a BA in Economics from the 
University of Victoria and a Diploma in Urban Land Economics from the University of British Columbia. 
 
Corporate Cease Trade Orders or Bankruptcies 
 
Other than as disclosed below, no director, officer, promoter or other member of management of Cdn WCorp is, or within the 
ten years prior to the date of this Circular has been, a director, officer, promoter or other member of management of any other 
issuer that, while that person was acting in the capacity of a director, officer, promoter or other member of management of 
that issuer, was the subject of a cease trade order or similar order or an order that denied the issuer access to any statutory 
exemptions for a period of more than thirty consecutive days, was declared bankrupt or made a voluntary assignment in 
bankruptcy, made a proposal under any legislation relating to bankruptcy or insolvency or has been subject to or appointed to 
hold the assets of that director, officer or promoter. 
 
Mr. Donald Gordon is a director of Tomco Developments Inc., which was subject to a cease trade order issued by the British 
Columbia Securities Commission on October 12, 2005, for failure to file required financial information in the prescribed 
time. The cease trade order was revoked on January 13, 2006. Tomco Developments Inc. was cease traded on October 7, 
2008 by the British Columbia Securities Commission and on January 5, 2009 by the Alberta Securities Commission for 
failure to file the audited financial statements for the year ended May 31, 2008 and subsequently has been struck from the 
corporate registry. Mr. Gordon is a Director of AFG Flameguard Ltd. which is subject to a cease trade order issued by the 
British Columbia Securities Commission on May 8, 2014 and the Ontario Securities Commission on May 26, 2014 for failure 
to file required annual audited financial information in the prescribed time and the cease trade order remains in force at the 
date of this Circular. Mr. Gordon is a director of Sor Baroot Resources Corp., which was subject to a cease trade order issued 
by the British Columbia Securities Commission on August 6, 2014 for failure to file audited financial statements for the 
period ending March 31, 2014.  The cease trade order was revoked on October 30, 2014. 
 
Since March 2012, William Gordon has been a director of Aztek Resource Development Inc., the shares of which have been 
ceased traded for approximately five years prior to the appointment, since May 28, 2007 by the British Columbia Securities 
Commission, since May 30, 2007 by the Ontario Securities Commission and since December 20, 2002 by the Alberta 
Securities Commission for failure to file its financial statements. He became a director of Aztek after the cease trade order 
was issued as part of a reorganization plan. 
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Brian Peterson became a director of Miramare Capital Inc. (“Miramare”) in May 2010 at which time the shares of this 
company was under a cease trade order for failure to file annual financial statements by the British Columbia Securities 
Commission since prior to his appointment which was on February 10, 2009 and by the Alberta Securities Commission on 
May 29, 2009. Mr Peterson is no longer a Director.  Mr. Peterson is a director of Aztek Resources Development Inc. 
(“Aztek”), the shares of which have been ceased traded for approximately 5 years prior to his appointment, as of May 28, 
2007 by the British Columbia Securities Commission, May 30, 2007 by the Ontario Securities Commission and since 
December 20, 2002 by the Alberta Securities Commission, for failure to file its financial statements.  He became a director of 
Aztek after the cease trade order was issued as part of a reorganization plan.  Mr. Peterson is a director of Sor Baroot 
Resources Corp., which is subject to a cease trade order issued by the British Columbia Securities Commission on August 6, 
2014 for failure to file audited financial statements for the period ending March 31, 2014.  The cease trade order was revoked 
on October 30, 2014. 
Penalties or Sanctions 
 
No director, officer, promoter or other member of management of Cdn WCorp has, during the ten years prior to the date of 
this Circular, been subject to any penalties or sanctions imposed by a court or securities regulatory authority relating to 
trading in securities, promotion, formation or management of a publicly traded company, or involving fraud or theft. 
 
Personal Bankruptcies 
 
No director, officer, promoter or other member of management of Cdn WCorp has, during the ten years prior to the date of 
this Circular, been declared bankrupt or made a voluntary assignment into bankruptcy, made a proposal under any legislation 
relating to bankruptcy or insolvency or has been subject to or instituted any proceedings, arrangement, or compromise with 
creditors or had a receiver, receiver manager or trustee appointed to hold his or her assets. 
 
Conflicts of Interest 
 
The directors of Cdn WCorp are required by law to act honestly and in good faith with a view to the best interest of Cdn 
WCorp and to disclose any interests which they may have in any project or opportunity of Cdn WCorp.  If a conflict of 
interest arises at a meeting of the board of directors, any director in a conflict will disclose his interest and abstain from 
voting on such matter.  In determining whether or not Cdn WCorp will participate in any project or opportunity, that director 
will primarily consider the degree of risk to which Cdn WCorp may be exposed and its financial position at that time. 
 
Except as disclosed in this Circular, to the best of the Company's knowledge, there are no known existing or potential 
conflicts of interest among Cdn WCorp and its promoters, directors, officers or other members of management as a result of 
their outside business interests except that certain of the directors, officers, promoters and other members of management 
serve as directors, officers, promoters and members of management of other public companies, and therefore it is possible 
that a conflict may arise between their duties as a director, officer, promoter or member of management of such other 
companies. 
 
Executive Compensation of Cdn WCorp 
 
The executive officers of Cdn WCorp (the “Executive Officers”) are: 
 

Brian Peterson –  
 

Chief Executive Officer  

Donald Gordon – Chief Financial Officer 
 
Cdn WCorp does not have an employment contract with any of its Executive Officers pursuant to which the Executive 
Officers will be compensated for their services as executive officers of Cdn WCorp. 
 
Indebtedness of Directors and Executive Officers of Cdn WCorp 
 
No individual who is, or at any time from the date of Cdn WCorp’s incorporation to the date hereof was a director or 
executive officer of Cdn WCorp, or an associate or affiliate of such an individual, is or has been indebted to Cdn WCorp. 
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Cdn WCorp's Auditor 
 
Manning Elliott LLP, Chartered Accountants, are the auditors of Cdn WCorp. 
 
Cdn WCorp's Material Contracts 
 
The following are the contracts which are material to Cdn WCorp: 
 
1. the Arrangement Agreement; 
2. the Cdn WCorp Option Plan.  
 
The material contracts described above may be inspected at the registered office of Cdn WCorp at 1010 - 1030 West Georgia 
Street, Vancouver, British Columbia, during normal business hours prior to the Meeting and for a period of thirty days 
thereafter. 
 
Promoters 
 
The Company is the promoter of Cdn WCorp. 
 

GCORP AFTER THE ARRANGEMENT 
 
The following is a description of GCorp assuming completion of the Arrangement. 
 
Name, Address and Incorporation 
 
GCorp was incorporated as “GCorp Discovery Ltd.” pursuant to the Act on October 30, 2014.   GCorp is currently a private 
company and a wholly-owned subsidiary of Web Watcher.  GCorp's head office is located at Suite 500, 900 West Hastings 
Street, Vancouver, British Columbia, and its registered and records office is located at 1010 - 1030 West Georgia Street, 
Vancouver, British Columbia. 
 
Inter-corporate Relationships 
 
GCorp does not have any subsidiaries. 
 
Significant Acquisition and Dispositions 
 
There are no significant acquisitions or dispositions, completed or probable, for which financial statements would be required 
under applicable securities legislation, save pursuant to this Arrangement described herein.  Details of the Arrangement are 
provided under “The Arrangement”.  The Arrangement, if successfully completed, will result in GCorp holding the letter of 
intent with Panamax International Petroleum Inc. and receiving funds necessary to commence the business of operating a fuel 
tank farm located on Malones Island, Panama.  The future operating results and financial position of GCorp cannot be 
predicted.  Shareholders may review the Web Watcher and GCorp unaudited pro–forma financial statements attached as 
Schedule “D” hereto.  
 
Trends 
 
See “Risk Factors”. 
 
Other than as disclosed in this Circular,  GCorp is not aware of any trends, uncertainties, demands, commitments or events 
which are reasonably likely to have a material effect upon its revenues, income from continuing operations, profitability, 
liquidity or capital resources, or that would cause reported financial information not necessarily to be indicative of future 
operating results or financial condition. 
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General Development of GCorp's Business  
 
GCorp was incorporated on October 30, 2014 and has not yet commenced commercial operations.  GCorp will acquire the 
letter of intent with Panamax International Petroleum Inc. from Web Watcher as part of the Arrangement, and will commence 
operations as a fuel tank farm company and consider other business opportunities from time to time.  Completion of the 
Arrangement is subject to the approval of the Arrangement by the Web Watcher Shareholders, GCorp, and the Court. 
 
GCorp's Business History 
 
The Board of Web Watcher has determined that it would be in the best interests of the Company to focus on developing the 
corporate finance service business, while at the same time retaining its shareholders’ interest in its letter of intent with 
Panamax International Petroleum Inc. by transferring its interest to GCorp pursuant to the Arrangement Agreement, in 
exchange for GCorp Shares that would be distributed to the Web Watcher Shareholders. 
 
Pursuant to the Arrangement, Web Watcher will transfer to GCorp all of Web Watcher's interest in the letter of intent with 
Panamax International Petroleum Inc. in consideration for 14,403,698 GCorp  Shares multiplied by the Conversion Factor, 
which shares will be distributed to the Web Watcher Shareholders who hold Web Watcher Shares on the Share Distribution 
Record Date on the basis of one GCorp Share for each Web Watcher Share held.  GCorp will need to raise funds in order to 
obtain the capital necessary to meet its commitments under the letter of intent with Panamax International Petroleum Inc. and 
to pay for salaries, for general and administrative expenses and for working capital purposes.  Completion of the 
Arrangement is subject to the approval of the Arrangement by the Web Watcher Shareholders, GCorp, the Court and the 
Exchange. 
 
Selected Unaudited Pro–Forma Financial Information of GCorp 
 
GCorp was incorporated on October 30, 2014.  GCorp has not yet conducted any commercial operations.  The following is a 
summary of certain financial information on a pro–forma basis for GCorp as at September 30, 2014, assuming completion of 
the Arrangement as of such date, and should be read in conjunction with the unaudited pro–forma balance sheet of GCorp 
appended to this Circular as Schedule “D”.  This unaudited pro–forma balance sheet was prepared as if the Arrangement had 
occurred on September 30, 2014, taking into account the assumptions stated therein.  The unaudited pro–forma balance sheet 
is not necessarily reflective of the financial position that would have resulted if the events described therein had occurred on 
September 30, 2014.  In addition, the unaudited pro–forma balance sheet is not necessarily indicative of the financial position 
that may be attained in the future. 
 
 Pro–forma Financial 

Information of GCorp  
as at September 30, 2014  

 (unaudited) 
Cash ..........................................................................................................................  
Letter of Intent with Panamax International Petroleum Inc. 

 $ 100 
  Nil 

Shareholders' Equity .................................................................................................   $   100 
Number of issued GCorp Shares...............................................................................  14,403,698 
 
Dividends 
 
GCorp does not anticipate paying any dividends on its common shares in the short or medium term.  Any decision to pay 
dividends on the GCorp Shares in the future will be made by the board of directors of GCorp on the basis of the earnings, 
financial requirements and other conditions existing at such time. 
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Business of GCorp 
 
General 
 
GCorp is not carrying on any business at the present time.  On completion of the Arrangement, GCorp will commence its 
business as a fuel tank farm company.  The objectives of GCorp’s management will be to raise equity funds to develop the 
proposed the letter of intent with Panamax International Petroleum Inc. 
 
Business of GCorp Following the Arrangement 
 
GCorp is not carrying on any business at the present time.  On completion of the Arrangement, GCorp will commence its 
business as a fuel tank farm company and consider other business opportunities from time to time.  The objectives of 
GCorp’s management will be to raise equity funds to manage and operate a fuel tank farm located on Malones Island, 
Panama and develop other opportunities as they become available.  Pursuant to an assigned letter of intent with Panamax 
International Petroleum Inc. dated November 14, 2014, GCorp will pursue a joint venture partnership with a group of 
companies which collectively hold the supply agreements, lease of tank farm agreement, and oil purchase agreements for the 
fuel tank farm on Malones Island, Panama, to be begin operations of this project.   
 
GCorp will also evaluate and may consider additional business ventures from time to time. 
 
Liquidity and Capital Resources 
 
Pursuant to the Arrangement, Web Watcher will transfer to GCorp all of Web Watcher's interest in the letter of intent with 
Panamax International Petroleum Inc. in consideration for 14,403,698 GCorp  Shares multiplied by the Conversion Factor, 
which shares will be distributed to the Web Watcher Shareholders who hold Web Watcher Shares on the Share Distribution 
Record Date on the basis of one GCorp Share for each Web Watcher Share held. 
 
GCorp is a start-up fuel tank farm company and therefore has no regular source of income, other than interest income it may 
earn on funds invested in short–term deposits.  As a result, GCorp's ability to conduct operations, including the development 
of its fuel tank farm on Malones, Panama, is based on its current cash and its ability to raise funds, primarily from equity 
sources, and there can be no assurance that GCorp will be able to do so. 
 
See “Selected Unaudited Pro–forma Financial Information” for information concerning the financial assets of GCorp 
resulting from the Arrangement. 
 
Results of Operations 
 
GCorp has not carried out any commercial operations to date.  
 
Available Funds  
 
Pursuant to the Arrangement, Web Watcher will transfer to GCorp all of Web Watcher's interest in the letter of intent with 
Panamax International Petroleum Inc. consideration for 14,403,698 GCorp  Shares multiplied by the Conversion Factor.  
 
The estimated unaudited pro–forma working capital of GCorp at September 30, 2014 is approximately $100, which will be 
available to GCorp upon completion of the Arrangement. 
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Share Capital of GCorp 
 
The following table represents the share capitalization of GCorp as at September 30, 2014, both prior to and assuming 
completion of the Arrangement. 
 

Share Capital Authorized 
Prior to the Completion  

of The Arrangement 
After Completion of 

the Arrangement  
Common Shares Unlimited 100(1) 14,403,698(2)  

_______________ 
NOTES: 

(1) One hundred common shares of GCorp were issued on incorporation and will be redeemed and cancelled by the Company 
concurrent with the completion of the Arrangement. 

(2) After multiplication by the Conversion Factor. 
 
 
GCorp is authorized to issue an unlimited number of common shares without par value, of which approximately 14,403,698 
common shares (after multiplication by the Conversion Factor) will be issued and outstanding following completion of the 
Arrangement. 
 
Common Shares 
 
Holders of GCorp Shares are entitled to: (a) receive notice of and attend any meetings of shareholders of GCorp and are 
entitled to one vote for each GCorp Share held, except meetings at which only holders of a specified class are entitled to vote; 
(b) the right to receive, subject to the prior rights and privileges attaching to any other class of shares of GCorp, including 
without limitation the rights of the holders of preferred shares, any dividend declared by GCorp; and (c) the right to receive 
subject to the prior rights and privileges attaching to any other class of GCorp shares, including without limitation the holders 
of preferred shares, the remaining property and assets of GCorp upon dissolution.  Subject to the provisions of the Act, 
GCorp may by special resolution fix, from time to time before the issue thereof, the designation, rights, privileges, 
restrictions, and conditions attaching to each series of GCorp Shares including, without limiting the generality of the 
foregoing, any voting rights, the rate or amount of dividends or the method of calculating dividends, the dates of payment 
thereof, the terms and conditions of redemption, purchase and conversion if any, and any sinking fund or other provisions.  
No special right or restriction attached to any issued shares shall be prejudiced or interfered with unless all shareholders 
holding shares of each class whose special right or restriction is so prejudiced or interfered with consent thereto in writing, or 
unless a resolution consenting thereto is passed at a separate class meeting of the holders of the shares of each such class by 
the majority required to pass a special resolution, or such greater majority as may be specified by the special rights attached 
to the class of shares of the issued shares of such class. 
 
Fully Diluted Share Capital of GCorp 
 
The pro–forma fully diluted share capital of GCorp, assuming completion of the Arrangement, is set out below: 
 

Designation of GCorp Securities 
Number of GCorp 

Shares 
Percentage 

of Total 

Subscriber's shares issued on incorporation(1) .................................................... 100 0.00% 
GCorp Shares issued in exchange for the letter of intent with Panamax 
International Petroleum Inc., which shares will be distributed to the Web 
Watcher Shareholders(2) ..................................................................................... 

14,403,698 
 
 
 

          100% 
 
 
 

Total .................................................................................................................. 14,403,698 100% 
_______________ 
NOTES: 

(1) One hundred common shares of GCorp were issued to Web Watcher on incorporation and will be redeemed and cancelled 
concurrent with the completion of the Arrangement. 

(2) After multiplication by the Conversion Factor. 
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Prior Sales of Securities of GCorp 
 
GCorp issued one hundred common shares to Donald Gordon at a price of $1.00 per share on incorporation on October 30, 
2014 which were transferred by Donald Gordon to Web Watcher at a price of $1.00 per share on October 30, 2014. 
 
Options and Warrants 
 
Stock Options 
 
The Web Watcher Shareholders will be asked at the Meeting to approve the GCorp Option Plan.  See “Approval of the 
GCorp Stock Option Plan”.  As of the Effective Date, assuming approval of the GCorp Option Plan by the Web Watcher 
Shareholders, there will be approximately 1,440,370 GCorp Shares available for issuance under the GCorp Option Plan.  As 
of the date of this Circular, GCorp has not granted any options under the GCorp Option Plan. 
 
Convertible Securities 
 
The following convertible securities of GCorp will be outstanding as of the Effective Date. 
 

Designation of Security Date of Expiry 
No. of Common Shares  
issuable upon exercise Exercise Price(2) 

GCorp Commitment N/A  0 0 
 
 
Principal Shareholders of GCorp 
 
To the knowledge of the directors and executive officers of GCorp, no person or company beneficially owns, directly or 
indirectly, or exercises control or direction over, GCorp Shares carrying more than 10% of the voting rights attached to all 
outstanding GCorp Shares, other than Donald Gordon, who owns 5,980,000 GCorp Shares, representing 41.52% of the 
currently issued and outstanding GCorp Shares, and Brian Peterson, who owns 5,980,000 GCorp Shares, representing 
41.52% of the currently issued and outstanding GCorp Shares. 
 
Directors and Officers of GCorp 
 
The following table sets out the names of the current and proposed directors and officers of GCorp, the municipalities of 
residence of each, all offices currently held by each of them, their principal occupations within the five preceding years, the 
period of time for which each has been a director or executive officer of GCorp, and the number and percentage of GCorp 
Shares to be beneficially owned by each, directly or indirectly, or over which control or direction will be exercised, upon 
completion of the Arrangement.  
 

Name, Province 
and Country of 
Residence 

Principal Occupation or Employment 
During the Past 5 Years 

Proposed 
Position(s) 
with GCorp 

Director/
Officer 
Since 

Number of 
Securities 
Beneficially 
Owned or over 
which Control 
or Direction is 
Exercised 

WILLIAM 
GORDON  
Kelowna, BC 
Director 

President of Zero Combustion Inc. and 
self-employed business consultant with 
extensive experience in product testing, 
sales management, branding, marketing, 
and new market development. Mr. Gordon 
is the director of several public 
companies. 
 
 

Director Director 
since 

October 
30, 2014 

834,763 
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Name, Province 
and Country of 
Residence 

Principal Occupation or Employment 
During the Past 5 Years 

Proposed 
Position(s) 
with GCorp 

Director/
Officer 
Since 

Number of 
Securities 
Beneficially 
Owned or over 
which Control 
or Direction is 
Exercised 

DONALD 
GORDON  
North 
Vancouver, BC 
Director  

Principal of DAG Consulting Corp. since 
2000; Senior Advisor, Canadian National 
Stock Exchange since 2005; Director and 
Officer of several other reporting issuers. 
Executive Director, Canadian Listed 
Company Association since 2002. 

CFO and 
Director 

Director 
since 

October 
30, 2014 

5,980,000 

BRIAN 
PETERSON 

Kelowna, BC 
Director 

Chairman of Community Western Trust 
Corporation, director of Mortgage Brokers 
Institute of British Columbia. 

CEO and 
Director 

Director 
since 

October 
30, 2014 

5,980,000 

 
NOTES: 

The members of GCorp's Audit Committee are William Gordon, Donald Gordon, and Brian Peterson.   GCorp has not established a 
Compensation Committee. 
 
Management of GCorp 
 
The following is a description of the individuals who will be directors and officers of GCorp following the completion of the 
Arrangement:  
 
William Gordon, President and Director, is a self-employed consultant with extensive experience in product testing, sales 
management, branding, marketing, and new market development. Mr. Gordon is the director of several public companies: 
Webwatcher Systems Ltd., 0941092 B.C. Ltd, Ali Baba Innovations Corp. (Formerly Cuprum Coatings Acquisition Corp.), 
Azzardo Game Acquisition Corp., and Network Oncology Inc. (formerly Organach Beverage Acquisition Corp.).  
. 
 
Donald Gordon, Chief Financial Officer and Director, is the principal of DAG Consulting Corp., through which corporate 
finance consulting assignments are conducted. Mr. Gordon has been involved in the listing of dozens of companies in the 
past thirteen years as an independent consultant to issuers and investments dealers. Previously, Mr. Gordon held management 
positions in corporate finance and marketing over a 17-year career with the Vancouver Stock Exchange/CDNX (now TSX 
Venture Exchange). Mr. Gordon is also a director or officer of the following listed public companies: Carrus Capital Corp, 
newlox Gold Ventures Corp., Rift Valley Resources Ltd., 360 Capital Financial Services Group Inc., Silk Road Ventures 
Ltd., AFG Flameguard Ltd., and Mahdia Gold Corp. He is also a director or officer of several reporting issuers that are not 
listed on any stock exchange: Sor Baroot Resources Corp., Webwatcher Systems Ltd., 0941092 B.C. Ltd, Ali Baba 
Innovations Corp. (Formerly Cuprum Coatings Acquisition Corp.), Azzardo Game Acquisition Corp., Proelium MMA 
Acquisition Corp., Aida Minerals Corp (formerly Mianach Resource Acquisition Corp.), and Network Oncology Inc. 
(formerly Organach Beverage Acquisition Corp.).He holds BA and MBA degrees from the University of British Columbia 
and is a CFA charter holder. 
 
Brian Peterson, Director, has a strong background in dealing with government and regulatory bodies with an emphasis on 
financial institution regulation. He also has an extensive knowledge and experience in technology, finance, and governance. 
Currently, Mr. Peterson is the Chairman of Community Western Trust Corporation and the director of Mortgage Brokers 
Institute of British Columbia. He has also served as a director and officer in various private and public sector corporations 
and is a Director of several public companies: Web Watcher Systems Ltd., 0941092 B.C. Ltd., Ali Baba Innovations Corp. 
(formerly Cuprum Coatings Acquisition Corp.), Azzardo Game Acquisition Corp., Aida Minerals Corp (formerly Mianach 
Resource Acquisition Corp.), Saibhir Art Acquisition Corp., Lainineach Asset Acquisition Corp., Forbairt Development 
Acquisition Corp., Bresola Oil Acquisition Corp., and Marapharm Ventures Corp. 
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 He is past President of the Mortgage Brokers Institute and past President of the Mortgage Brokers Association, of British 
Columbia, and past Director of the Canadian Association of Mortgage Professionals. He holds a BA in Economics from the 
University of Victoria and a Diploma in Urban Land Economics from the University of British Columbia. 
 
Corporate Cease Trade Orders or Bankruptcies 
 
Other than as disclosed below, no director, officer, promoter or other member of management of GCorp is, or within the ten 
years prior to the date of this Circular has been, a director, officer, promoter or other member of management of any other 
issuer that, while that person was acting in the capacity of a director, officer, promoter or other member of management of 
that issuer, was the subject of a cease trade order or similar order or an order that denied the issuer access to any statutory 
exemptions for a period of more than thirty consecutive days, was declared bankrupt or made a voluntary assignment in 
bankruptcy, made a proposal under any legislation relating to bankruptcy or insolvency or has been subject to or appointed to 
hold the assets of that director, officer or promoter. 
 
Mr. Donald Gordon is a director of Tomco Developments Inc., which was subject to a cease trade order issued by the British 
Columbia Securities Commission on October 12, 2005, for failure to file required financial information in the prescribed 
time. The cease trade order was revoked on January 13, 2006. Tomco Developments Inc. was cease traded on October 7, 
2008 by the British Columbia Securities Commission and on January 5, 2009 by the Alberta Securities Commission for 
failure to file the audited financial statements for the year ended May 31, 2008 and subsequently has been struck from the 
corporate registry. Mr. Gordon is a Director of AFG Flameguard Ltd. which is subject to a cease trade order issued by the 
British Columbia Securities Commission on May 8, 2014 and the Ontario Securities Commission on May 26, 2014 for failure 
to file required annual audited financial information in the prescribed time and the cease trade order remains in force at the 
date of this Circular. Mr. Gordon is a director of Sor Baroot Resources Corp., which was subject to a cease trade order issued 
by the British Columbia Securities Commission on August 6, 2014 for failure to file audited financial statements for the 
period ending March 31, 2014.  The cease trade order was revoked on October 30, 2014. 
 
Since March 2012, William Gordon has been a director of Aztek Resource Development Inc., the shares of which have been 
ceased traded for approximately five years prior to the appointment, since May 28, 2007 by the British Columbia Securities 
Commission, since May 30, 2007 by the Ontario Securities Commission and since December 20, 2002 by the Alberta 
Securities Commission for failure to file its financial statements. He became a director of Aztek after the cease trade order 
was issued as part of a reorganization plan. 
 
Brian Peterson became a director of Miramare Capital Inc. (“Miramare”) in May 2010 at which time the shares of this 
company were under a cease trade order for failure to file annual financial statements by the British Columbia Securities 
Commission since prior to his appointment which was on February 10, 2009 and by the Alberta Securities Commission on 
May 29, 2009. Mr Peterson is no longer a Director.  Mr. Peterson is a director of Aztek Resources Development Inc. 
(“Aztek”), the shares of which have been ceased traded for approximately 5 years prior to his appointment, as of May 28, 
2007 by the British Columbia Securities Commission, May 30, 2007 by the Ontario Securities Commission and since 
December 20, 2002 by the Alberta Securities Commission, for failure to file its financial statements.  He became a director of 
Aztek after the cease trade order was issued as part of a reorganization plan.  Mr. Peterson is a director of Sor Baroot 
Resources Corp., which is subject to a cease trade order issued by the British Columbia Securities Commission on August 6, 
2014 for failure to file audited financial statements for the period ending March 31, 2014.  The cease trade order was revoked 
on October 30, 2014. 
 
Penalties or Sanctions 
 
No director, officer, promoter or other member of management of GCorp has, during the ten years prior to the date of this 
Circular, been subject to any penalties or sanctions imposed by a court or securities regulatory authority relating to trading in 
securities, promotion, formation or management of a publicly traded company, or involving fraud or theft. 
 
Personal Bankruptcies 
 
No director, officer, promoter or other member of management of GCorp has, during the ten years prior to the date of this 
Circular, been declared bankrupt or made a voluntary assignment into bankruptcy, made a proposal under any legislation 
relating to bankruptcy or insolvency or has been subject to or instituted any proceedings, arrangement, or compromise with 
creditors or had a receiver, receiver manager or trustee appointed to hold his or her assets. 



- 84 - 
 

 

 
Conflicts of Interest 
 
The directors of GCorp are required by law to act honestly and in good faith with a view to the best interest of GCorp and to 
disclose any interests which they may have in any project or opportunity of GCorp.  If a conflict of interest arises at a 
meeting of the board of directors, any director in a conflict will disclose his interest and abstain from voting on such matter.  
In determining whether or not GCorp will participate in any project or opportunity, that director will primarily consider the 
degree of risk to which GCorp may be exposed and its financial position at that time. 
 
Except as disclosed in this Circular, to the best of the Company's knowledge, there are no known existing or potential 
conflicts of interest among GCorp and its promoters, directors, officers or other members of management as a result of their 
outside business interests except that certain of the directors, officers, promoters and other members of management serve as 
directors, officers, promoters and members of management of other public companies, and therefore it is possible that a 
conflict may arise between their duties as a director, officer, promoter or member of management of such other companies. 
 
Executive Compensation of GCorp 
 
The executive officers of GCorp (the “Executive Officers”) are: 
 

Brian Peterson –  
 

Chief Executive Officer  

Donald Gordon – Chief Financial Officer 
 
GCorp does not have an employment contract with any of its Executive Officers pursuant to which the Executive Officers 
will be compensated for their services as executive officers of GCorp. 
 
Indebtedness of Directors and Executive Officers of GCorp 
 
No individual who is, or at any time from the date of GCorp’s incorporation to the date hereof was a director or executive 
officer of GCorp, or an associate or affiliate of such an individual, is or has been indebted to GCorp. 
 
GCorp's Auditor 
 
Manning Elliott LLP, Chartered Accountants, are the auditors of GCorp. 
 
GCorp's Material Contracts 
 
The following are the contracts which are material to GCorp: 
 
1. the Arrangement Agreement; 
2. the GCorp Option Plan.  
 
The material contracts described above may be inspected at the registered office of GCorp at 1010 - 1030 West Georgia 
Street, Vancouver, British Columbia, during normal business hours prior to the Meeting and for a period of thirty days 
thereafter. 
 
Promoters 
 
The Company is the promoter of GCorp. 
 

SCORP ENERGY AFTER THE ARRANGEMENT 
 
The following is a description of SCorp Energy assuming completion of the Arrangement. 
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Name, Address and Incorporation 
 
SCorp Energy was incorporated as “SCorp Energy Ltd.” pursuant to the Act on October 30, 2014.  SCorp Energy is currently 
a private company and a wholly-owned subsidiary of Web Watcher.  SCorp Energy's head office is located at Suite 500, 900 
West Hastings, Vancouver, British Columbia, and its registered and records office is located at 1010 - 1030 West Georgia 
Street, Vancouver, British Columbia. 
 
Inter-corporate Relationships 
 
SCorp Energy does not have any subsidiaries. 
 
Significant Acquisition and Dispositions 
 
There are no significant acquisitions or dispositions, completed or probable, for which financial statements would be required 
under applicable securities legislation, save pursuant to this Arrangement described herein.  Details of the Arrangement are 
provided under “The Arrangement”.  The Arrangement, if successfully completed, will result in SCorp Energy holding the 
letter of intent with Stompy Bot Productions Inc. and receiving funds necessary to commence operations as a digital 
publishing company to  publish, market and sell digital games and media online.  The future operating results and financial 
position of SCorp Energy cannot be predicted.  Shareholders may review the Web Watcher and SCorp Energy unaudited 
pro–forma financial statements attached as Schedule “D” hereto.  
 
Trends 
 
See “Risk Factors”. 
 
Other than as disclosed in this Circular, SCorp Energy is not aware of any trends, uncertainties, demands, commitments or 
events which are reasonably likely to have a material effect upon its revenues, income from continuing operations, 
profitability, liquidity or capital resources, or that would cause reported financial information not necessarily to be indicative 
of future operating results or financial condition. 
 
General Development of SCorp Energy's Business  
 
SCorp Energy was incorporated on October 30, 2014 and has not yet commenced commercial operations.  SCorp Energy will 
acquire the letter of intent with Stompy Bot Productions Inc. from Web Watcher as part of the Arrangement, and will 
commence operations as digital publishing company and consider other business opportunities from time to time.  
Completion of the Arrangement is subject to the approval of the Arrangement by the Web Watcher Shareholders, SCorp 
Energy, and the Court. 
 
SCorp Energy's Business History 
 
The Board of Web Watcher has determined that it would be in the best interests of the Company to focus on developing the 
corporate finance service business, while at the same time retaining its shareholders’ interest in its letter of intent with 
Stompy Bot Productions Inc. by transferring its interest to SCorp Energy pursuant to the Arrangement Agreement, in 
exchange for SCorp Energy Shares that would be distributed to the Web Watcher Shareholders. 
 
Pursuant to the Arrangement, Web Watcher will transfer to SCorp Energy all of Web Watcher's interest in the letter of intent 
with Stompy Bot Productions Inc. in consideration for 14,403,698 SCorp Energy  Shares multiplied by the Conversion 
Factor, which shares will be distributed to the Web Watcher Shareholders who hold Web Watcher Shares on the Share 
Distribution Record Date on the basis of one SCorp Energy Share for each Web Watcher Share held.  SCorp Energy will 
need to raise funds in order to obtain the capital necessary to meet its commitments under the letter of intent with Stompy Bot 
Productions Inc. and to pay for salaries, for general and administrative expenses and for working capital purposes.  
Completion of the Arrangement is subject to the approval of the Arrangement by the Web Watcher Shareholders, SCorp 
Energy, the Court and the Exchange. 
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Selected Unaudited Pro–Forma Financial Information of SCorp Energy 
 
SCorp Energy was incorporated on October 30, 2014.  SCorp Energy has not yet conducted any commercial operations.  The 
following is a summary of certain financial information on a pro–forma basis for SCorp Energy as at September 30, 2014, 
assuming completion of the Arrangement as of such date, and should be read in conjunction with the unaudited pro–forma 
balance sheet of SCorp Energy appended to this Circular as Schedule “D”.  This unaudited pro–forma balance sheet was 
prepared as if the Arrangement had occurred on September 30, 2014, taking into account the assumptions stated therein.  The 
unaudited pro–forma balance sheet is not necessarily reflective of the financial position that would have resulted if the events 
described therein had occurred on September 30, 2014.  In addition, the unaudited pro–forma balance sheet is not necessarily 
indicative of the financial position that may be attained in the future. 
 
 Pro–forma Financial 

Information of SCorp Energy  
as at September 30, 2014  

 (unaudited) 
Cash ..........................................................................................................................  
Letter of Intent with Stompy Bot Productions Inc. 

 $ 100 
  Nil 

Shareholders' Equity .................................................................................................   $   100 
Number of issued SCorp Energy Shares...................................................................  14,403,698 
 
Dividends 
 
SCorp Energy does not anticipate paying any dividends on its common shares in the short or medium term.  Any decision to 
pay dividends on the SCorp Energy Shares in the future will be made by the board of directors of SCorp Energy on the basis 
of the earnings, financial requirements and other conditions existing at such time. 
 
Business of SCorp Energy 
 
General 
 
SCorp Energy is not carrying on any business at the present time.  On completion of the Arrangement, SCorp Energy will 
commence its business as a digital publishing company and consider other business opportunities from time to time.  The 
objectives of SCorp Energy’s management will be to raise equity funds to develop the letter of intent with Stompy Bot 
Production Inc and develop other opportunities as they become available. 
 
Business of SCorp Energy Following the Arrangement 
 
SCorp Energy is not carrying on any business at the present time.  On completion of the Arrangement, SCorp Energy will 
commence its business as a digital publishing company and consider other business opportunities from time to time.  The 
objectives of SCorp Energy’s management will be to raise equity funds to develop the digital publishing business and 
develop other opportunities as they become available.  Pursuant to a letter of intent with Stompy Bot Productions Inc. dated 
November 18, 2014, SCorp Energy will work with dedicated developers to publish, market, and sell ditigal games and media 
online. 
 
SCorp Energy will also evaluate and may acquire additional business opportunities from time to time. 
 
Liquidity and Capital Resources 
 
Pursuant to the Arrangement, Web Watcher will transfer to SCorp Energy all of Web Watcher's interest in the letter of intent 
with Stompy Bot Productions Inc. in consideration for 14,403,698 SCorp Energy  Shares multiplied by the Conversion 
Factor, which shares will be distributed to the Web Watcher Shareholders who hold Web Watcher Shares on the Share 
Distribution Record Date on the basis of one SCorp Energy Share for each Web Watcher Share held. 
 
SCorp Energy is a start-up digital publishing company and therefore has no regular source of income, other than interest 
income it may earn on funds invested in short–term deposits.  As a result, SCorp Energy's ability to conduct operations, 
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including the development of its digital publishing business, is based on its current cash and its ability to raise funds, 
primarily from equity sources, and there can be no assurance that SCorp Energy will be able to do so. 
 
See “Selected Unaudited Pro–forma Financial Information” for information concerning the financial assets of SCorp Energy 
resulting from the Arrangement. 
 
Results of Operations 
 
SCorp Energy has not carried out any commercial operations to date.  
 
Available Funds  
 
Pursuant to the Arrangement, Web Watcher will transfer to SCorp Energy all of Web Watcher's interest in the letter of intent 
with Stompy Bot Productions Inc. in consideration for 14,403,698 SCorp Energy  Shares multiplied by the Conversion 
Factor.  
 
The estimated unaudited pro–forma working capital of SCorp Energy at September 30, 2014 is approximately $100, which 
will be available to SCorp Energy upon completion of the Arrangement. 
 
Share Capital of SCorp Energy 
 
The following table represents the share capitalization of SCorp Energy as at September 30, 2014, both prior to and assuming 
completion of the Arrangement. 
 

Share Capital Authorized 
Prior to the Completion  

of The Arrangement 
After Completion of 

the Arrangement  

Common Shares Unlimited 100(1) 14,403,698(2)  
_______________ 
NOTES: 

(1) One hundred common shares of SCorp Energy were issued on incorporation and will be redeemed and cancelled by the Company 
concurrent with the completion of the Arrangement. 

(2) After multiplication by the Conversion Factor. 
 
SCorp Energy is authorized to issue an unlimited number of common shares without par value, of which approximately 
14,403,698 common shares (after multiplication by the Conversion Factor) will be issued and outstanding following 
completion of the Arrangement. 
 
Common Shares 
 
Holders of SCorp Energy Shares are entitled to: (a) receive notice of and attend any meetings of shareholders of SCorp 
Energy and are entitled to one vote for each SCorp Energy Share held, except meetings at which only holders of a specified 
class are entitled to vote; (b) the right to receive, subject to the prior rights and privileges attaching to any other class of 
shares of SCorp Energy, including without limitation the rights of the holders of preferred shares, any dividend declared by 
SCorp Energy; and (c) the right to receive subject to the prior rights and privileges attaching to any other class of SCorp 
Energy shares, including without limitation the holders of preferred shares, the remaining property and assets of SCorp 
Energy upon dissolution.  Subject to the provisions of the Act, SCorp Energy may by special resolution fix, from time to time 
before the issue thereof, the designation, rights, privileges, restrictions, and conditions attaching to each series of SCorp 
Energy Shares including, without limiting the generality of the foregoing, any voting rights, the rate or amount of dividends 
or the method of calculating dividends, the dates of payment thereof, the terms and conditions of redemption, purchase and 
conversion if any, and any sinking fund or other provisions.  No special right or restriction attached to any issued shares shall 
be prejudiced or interfered with unless all shareholders holding shares of each class whose special right or restriction is so 
prejudiced or interfered with consent thereto in writing, or unless a resolution consenting thereto is passed at a separate class 
meeting of the holders of the shares of each such class by the majority required to pass a special resolution, or such greater 
majority as may be specified by the special rights attached to the class of shares of the issued shares of such class. 
 
Fully Diluted Share Capital of SCorp Energy 
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The pro–forma fully diluted share capital of SCorp Energy, assuming completion of the Arrangement, is set out below: 
 

Designation of SCorp Energy Securities 
Number of SCorp 

Energy Shares 
Percentage 

of Total 

Subscriber's shares issued on incorporation(1) .................................................... 100 0.00% 
SCorp Energy Shares issued in exchange for the letter of intent with Stompy 
Bot Productions Inc., which shares will be distributed to the Web Watcher 
Shareholders(2).................................................................................................... 

14,403,698 
 
 
 

          100% 
 
 
 

Total .................................................................................................................. 14,403,698 100% 
_______________ 
NOTES: 

(1) One hundred common shares of SCorp Energy were issued to Web Watcher on incorporation and will be redeemed and cancelled 
concurrent with the completion of the Arrangement. 

(2) After multiplication by the Conversion Factor. 
 
Prior Sales of Securities of SCorp Energy 
 
SCorp Energy issued one hundred common shares to Donald Gordon at a price of $1.00 per share on incorporation on 
October 30, 2014 which were transferred by Donald Gordon to Web Watcher at a price of $1.00 per share on October 30, 
2014. 
 
Options and Warrants 
 
Stock Options 
 
The Web Watcher Shareholders will be asked at the Meeting to approve the SCorp Energy Option Plan.  See “Approval of 
the SCorp Energy Stock Option Plan”.  As of the Effective Date, assuming approval of the SCorp Energy Option Plan by the 
Web Watcher Shareholders, there will be approximately 1,440,370 SCorp Energy Shares available for issuance under the 
SCorp Energy Option Plan.  As of the date of this Circular, SCorp Energy has not granted any options under the SCorp 
Energy Option Plan. 
 
Convertible Securities 
 
The following convertible securities of SCorp Energy will be outstanding as of the Effective Date. 
 

Designation of Security Date of Expiry 
No. of Common Shares  
issuable upon exercise Exercise Price(2) 

SCorp Energy Commitment N/A  0 0 
 
 
Principal Shareholders of SCorp Energy 
 
To the knowledge of the directors and executive officers of SCorp Energy, no person or company beneficially owns, directly 
or indirectly, or exercises control or direction over, SCorp Energy Shares carrying more than 10% of the voting rights 
attached to all outstanding SCorp Energy Shares, other than Donald Gordon, who owns 5,980,000 SCorp Energy Shares, 
representing 41.52% of the currently issued and outstanding SCorp Energy Shares, and Brian Peterson, who owns 5,980,000 
SCorp Energy Shares, representing 41.52% of the currently issued and outstanding SCorp Energy Shares. 
 
Directors and Officers of SCorp Energy 
 
The following table sets out the names of the current and proposed directors and officers of SCorp Energy, the municipalities 
of residence of each, all offices currently held by each of them, their principal occupations within the five preceding years, 
the period of time for which each has been a director or executive officer of SCorp Energy, and the number and percentage of 
SCorp Energy Shares to be beneficially owned by each, directly or indirectly, or over which control or direction will be 
exercised, upon completion of the Arrangement.  
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Name, Province 
and Country of 
Residence 

Principal Occupation or Employment 
During the Past 5 Years 

Proposed 
Position(s) 
with SCorp 
Energy 

Director/
Officer 
Since 

Number of 
Securities 
Beneficially 
Owned or over 
which Control 
or Direction is 
Exercised 

WILLIAM 
GORDON (2) 
Kelowna, BC 
Director 

President of Zero Combustion Inc. and 
self-employed business consultant with 
extensive experience in product testing, 
sales management, branding, marketing, 
and new market development. Mr. Gordon 
is the director of several public 
companies. 
 
 

Director Director 
since 

October 
30, 2014 

834,763 

DONALD 
GORDON (2)  
North 
Vancouver, BC 
Director  

Principal of DAG Consulting Corp. since 
2000; Senior Advisor, Canadian National 
Stock Exchange since 2005; Director and 
Officer of several other reporting issuers. 
Executive Director, Canadian Listed 
Company Association since 2002. 

CFO and 
Director 

Director 
since 

October 
30, 2014 

5,980,000 

BRIAN 
PETERSON 

Kelowna, BC 
Director 

Chairman of Community Western Trust 
Corporation, director of Mortgage Brokers 
Institute of British Columbia. 

CEO and 
Director 

Director 
since 

October 
30, 2014 

5,980,000 

 
NOTES: 

The members of SCorp Energy's Audit Committee are William Gordon, Donald Gordon, and Brian Peterson.  SCorp Energy has not 
established a Compensation Committee. 
 
Management of SCorp Energy 
 
The following is a description of the individuals who will be directors and officers of SCorp Energy following the completion 
of the Arrangement:  
 
William Gordon, President and Director, is a self-employed consultant with extensive experience in product testing, sales 
management, branding, marketing, and new market development. Mr. Gordon is the director of several public companies: 
Webwatcher Systems Ltd., 0941092 B.C. Ltd, Ali Baba Innovations Corp. (Formerly Cuprum Coatings Acquisition Corp.), 
Azzardo Game Acquisition Corp., and Network Oncology Inc. (formerly Organach Beverage Acquisition Corp.).  
. 
 
Donald Gordon, Chief Financial Officer and Director, is the principal of DAG Consulting Corp., through which corporate 
finance consulting assignments are conducted. Mr. Gordon has been involved in the listing of dozens of companies in the 
past thirteen years as an independent consultant to issuers and investments dealers. Previously, Mr. Gordon held management 
positions in corporate finance and marketing over a 17-year career with the Vancouver Stock Exchange/CDNX (now TSX 
Venture Exchange). Mr. Gordon is also a director or officer of the following listed public companies: Carrus Capital Corp, 
newlox Gold Ventures Corp., Rift Valley Resources Ltd., 360 Capital Financial Services Group Inc., Silk Road Ventures 
Ltd., AFG Flameguard Ltd., and Mahdia Gold Corp. He is also a director or officer of several reporting issuers that are not 
listed on any stock exchange: Sor Baroot Resources Corp., Webwatcher Systems Ltd., 0941092 B.C. Ltd, Ali Baba 
Innovations Corp. (Formerly Cuprum Coatings Acquisition Corp.), Azzardo Game Acquisition Corp., Proelium MMA 
Acquisition Corp., Aida Minerals Corp (formerly Mianach Resource Acquisition Corp.), and Network Oncology Inc. 
(formerly Organach Beverage Acquisition Corp.).He holds BA and MBA degrees from the University of British Columbia 
and is a CFA charter holder. 
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Brian Peterson, Director, has a strong background in dealing with government and regulatory bodies with an emphasis on 
financial institution regulation. He also has an extensive knowledge and experience in technology, finance, and governance. 
Currently, Mr. Peterson is the Chairman of Community Western Trust Corporation and the director of Mortgage Brokers 
Institute of British Columbia. He has also served as a director and officer in various private and public sector corporations 
and is a Director of several public companies: Web Watcher Systems Ltd., 0941092 B.C. Ltd., Ali Baba Innovations Corp. 
(formerly Cuprum Coatings Acquisition Corp.), Azzardo Game Acquisition Corp., Aida Minerals Corp (formerly Mianach 
Resource Acquisition Corp.), Saibhir Art Acquisition Corp., Lainineach Asset Acquisition Corp., Forbairt Development 
Acquisition Corp., Bresola Oil Acquisition Corp., and Marapharm Ventures Corp. 
 He is past President of the Mortgage Brokers Institute and past President of the Mortgage Brokers Association, of British 
Columbia, and past Director of the Canadian Association of Mortgage Professionals. He holds a BA in Economics from the 
University of Victoria and a Diploma in Urban Land Economics from the University of British Columbia. 
 
Corporate Cease Trade Orders or Bankruptcies 
 
Other than as disclosed below, no director, officer, promoter or other member of management of SCorp Energy is, or within 
the ten years prior to the date of this Circular has been, a director, officer, promoter or other member of management of any 
other issuer that, while that person was acting in the capacity of a director, officer, promoter or other member of management 
of that issuer, was the subject of a cease trade order or similar order or an order that denied the issuer access to any statutory 
exemptions for a period of more than thirty consecutive days, was declared bankrupt or made a voluntary assignment in 
bankruptcy, made a proposal under any legislation relating to bankruptcy or insolvency or has been subject to or appointed to 
hold the assets of that director, officer or promoter. 
 
Since March 2012, William Gordon has been a director of Aztek Resource Development Inc., the shares of which have been 
ceased traded for approximately five years prior to the appointment, since May 28, 2007 by the British Columbia Securities 
Commission, since May 30, 2007 by the Ontario Securities Commission and since December 20, 2002 by the Alberta 
Securities Commission for failure to file its financial statements. He became a director of Aztek after the cease trade order 
was issued as part of a reorganization plan. 
 
Mr. Donald Gordon is a director of Tomco Developments Inc., which was subject to a cease trade order issued by the British 
Columbia Securities Commission on October 12, 2005, for failure to file required financial information in the prescribed 
time. The cease trade order was revoked on January 13, 2006. Tomco Developments Inc. was cease traded on October 7, 
2008 by the British Columbia Securities Commission and on January 5, 2009 by the Alberta Securities Commission for 
failure to file the audited financial statements for the year ended May 31, 2008 and subsequently has been struck from the 
corporate registry. Mr. Gordon is a Director of AFG Flameguard Ltd. which is subject to a cease trade order issued by the 
British Columbia Securities Commission on May 8, 2014 and the Ontario Securities Commission on May 26, 2014 for failure 
to file required annual audited financial information in the prescribed time and the cease trade order remains in force at the 
date of this Circular. Mr. Gordon is a director of Sor Baroot Resources Corp., which was subject to a cease trade order issued 
by the British Columbia Securities Commission on August 6, 2014 for failure to file audited financial statements for the 
period ending March 31, 2014.  The cease trade order was revoked on October 30, 2014. 
 
Brian Peterson became a director of Miramare Capital Inc. (“Miramare”) in May 2010 at which time the shares of this 
company were under a cease trade order for failure to file annual financial statements by the British Columbia Securities 
Commission since prior to his appointment which was on February 10, 2009 and by the Alberta Securities Commission on 
May 29, 2009. Mr Peterson is no longer a Director.  Mr. Peterson is a director of Aztek Resources Development Inc. 
(“Aztek”), the shares of which have been ceased traded for approximately 5 years prior to his appointment, as of May 28, 
2007 by the British Columbia Securities Commission, May 30, 2007 by the Ontario Securities Commission and since 
December 20, 2002 by the Alberta Securities Commission, for failure to file its financial statements.  He became a director of 
Aztek after the cease trade order was issued as part of a reorganization plan.  Mr. Peterson is a director of Sor Baroot 
Resources Corp., which is subject to a cease trade order issued by the British Columbia Securities Commission on August 6, 
2014 for failure to file audited financial statements for the period ending March 31, 2014.  The cease trade order was revoked 
on October 30, 2014. 
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Penalties or Sanctions 
 
No director, officer, promoter or other member of management of SCorp Energy has, during the ten years prior to the date of 
this Circular, been subject to any penalties or sanctions imposed by a court or securities regulatory authority relating to 
trading in securities, promotion, formation or management of a publicly traded company, or involving fraud or theft. 
 
Personal Bankruptcies 
 
No director, officer, promoter or other member of management of SCorp Energy has, during the ten years prior to the date of 
this Circular, been declared bankrupt or made a voluntary assignment into bankruptcy, made a proposal under any legislation 
relating to bankruptcy or insolvency or has been subject to or instituted any proceedings, arrangement, or compromise with 
creditors or had a receiver, receiver manager or trustee appointed to hold his or her assets. 
 
Conflicts of Interest 
 
The directors of SCorp Energy are required by law to act honestly and in good faith with a view to the best interest of SCorp 
Energy and to disclose any interests which they may have in any project or opportunity of SCorp Energy.  If a conflict of 
interest arises at a meeting of the board of directors, any director in a conflict will disclose his interest and abstain from 
voting on such matter.  In determining whether or not SCorp Energy will participate in any project or opportunity, that 
director will primarily consider the degree of risk to which SCorp Energy may be exposed and its financial position at that 
time. 
 
Except as disclosed in this Circular, to the best of the Company's knowledge, there are no known existing or potential 
conflicts of interest among SCorp Energy and its promoters, directors, officers or other members of management as a result 
of their outside business interests except that certain of the directors, officers, promoters and other members of management 
serve as directors, officers, promoters and members of management of other public companies, and therefore it is possible 
that a conflict may arise between their duties as a director, officer, promoter or member of management of such other 
companies. 
 
Executive Compensation of SCorp Energy 
 
The executive officers of SCorp (the “Executive Officers”) are: 
 

Brian Peterson –  
 

Chief Executive Officer  

Donald Gordon – Chief Financial Officer 
 
SCorp Energy does not have an employment contract with any of its Executive Officers pursuant to which the Executive 
Officers will be compensated for their services as executive officers of SCorp Energy. 
 
Indebtedness of Directors and Executive Officers of SCorp Energy 
 
No individual who is, or at any time from the date of SCorp Energy’s incorporation to the date hereof was a director or 
executive officer of SCorp Energy, or an associate or affiliate of such an individual, is or has been indebted to SCorp Energy. 
 
SCorp Energy's Auditor 
 
Manning Elliott LLP, Chartered Accountants, are the auditors of SCorp Energy. 
 
SCorp Energy's Material Contracts 
 
The following are the contracts which are material to SCorp Energy: 
 
1. the Arrangement Agreement; 
2. the SCorp Energy Option Plan.  
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The material contracts described above may be inspected at the registered office of SCorp Energy at 1010 - 1030 West 
Georgia Street, Vancouver, British Columbia, during normal business hours prior to the Meeting and for a period of thirty 
days thereafter. 
 
Promoters 
 
The Company is the promoter of SCorp Energy. 
 

SEBCORP AFTER THE ARRANGEMENT 
 
The following is a description of SebCorp assuming completion of the Arrangement. 
 
Name, Address and Incorporation 
 
SebCorp was incorporated as “SebCorp Technology Ltd.” pursuant to the Act on October 30, 2014. SebCorp is currently a 
private company and a wholly-owned subsidiary of Web Watcher.  SebCorp's head office is located at Suite 500, 900 West 
Hastings Street, Vancouver, British Columbia, and its registered and records office is located at 1010 - 1030 West Georgia 
Street, Vancouver, British Columbia. 
 
Inter-corporate Relationships 
 
SebCorp does not have any subsidiaries. 
 
Significant Acquisition and Dispositions 
 
There are no significant acquisitions or dispositions, completed or probable, for which financial statements would be required 
under applicable securities legislation, save pursuant to this Arrangement described herein.  Details of the Arrangement are 
provided under “The Arrangement”.  The Arrangement, if successfully completed, will result in SebCorp holding the letter of 
intent with WFS Pharmagreen Inc. and receiving funds necessary to commence development and sale of certain therapeutic 
and non-therapeutic hemp and marijuana products, as well as other products, for human and animal use.  The future operating 
results and financial position of SebCorp cannot be predicted.  Shareholders may review the Web Watcher and SebCorp 
unaudited pro–forma financial statements attached as Schedule “D” hereto.  
 
Trends 
 
See “Risk Factors”. 
 
Other than as disclosed in this Circular, SebCorp is not aware of any trends, uncertainties, demands, commitments or events 
which are reasonably likely to have a material effect upon its revenues, income from continuing operations, profitability, 
liquidity or capital resources, or that would cause reported financial information not necessarily to be indicative of future 
operating results or financial condition. 
 
General Development of SebCorp's Business  
 
SebCorp was incorporated on October 30, 2014 and has not yet commenced commercial operations.  SebCorp will acquire 
the letter of intent with WFS Pharamagreen Inc. from Web Watcher as part of the Arrangement, and will commence 
operations as a therapeutic and non-therapeutic products company and consider other business opportunities from time to 
time.  Completion of the Arrangement is subject to the approval of the Arrangement by the Web Watcher Shareholders, 
SebCorp, and the Court. 
 
SebCorp's Business History 
 
The Board of Web Watcher has determined that it would be in the best interests of the Company to focus on developing the 
corporate finance service business, while at the same time retaining its shareholders’ interest in its letter of intent with WFS 
Pharmagreen Inc. by transferring its interest to SebCorp pursuant to the Arrangement Agreement, in exchange for SebCorp 
Shares that would be distributed to the Web Watcher Shareholders. 
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Pursuant to the Arrangement, Web Watcher will transfer to SebCorp all of Web Watcher's interest in the letter of intent with 
WFS Pharmagreen Inc. in consideration for 14,403,698 SebCorp  Shares multiplied by the Conversion Factor, which shares 
will be distributed to the Web Watcher Shareholders who hold Web Watcher Shares on the Share Distribution Record Date 
on the basis of one SebCorp Share for each Web Watcher Share held.   SebCorp will need to raise funds in order to obtain the 
capital necessary to meet its commitments under the letter of intent with WFS Pharmagreen Inc. and to pay for salaries, for 
general and administrative expenses and for working capital purposes.  Completion of the Arrangement is subject to the 
approval of the Arrangement by the Web Watcher Shareholders, SebCorp, the Court and the Exchange. 
 
Selected Unaudited Pro–Forma Financial Information of SebCorp 
 
SebCorp was incorporated on October 30, 2014.  SebCorp has not yet conducted any commercial operations.  The following 
is a summary of certain financial information on a pro–forma basis for SebCorp as at September 30, 2014, assuming 
completion of the Arrangement as of such date, and should be read in conjunction with the unaudited pro–forma balance 
sheet of SebCorp appended to this Circular as Schedule “D”.  This unaudited pro–forma balance sheet was prepared as if the 
Arrangement had occurred on September 30, 2014, taking into account the assumptions stated therein.  The unaudited pro–
forma balance sheet is not necessarily reflective of the financial position that would have resulted if the events described 
therein had occurred on September 30, 2014.  In addition, the unaudited pro–forma balance sheet is not necessarily indicative 
of the financial position that may be attained in the future. 
 
 Pro–forma Financial 

Information of SebCorp  
as at September 30, 2014  

 (unaudited) 
Cash ..........................................................................................................................  
Letter of Intent with WFS Pharmagreen Inc. 

 $ 100 
  Nil 

Shareholders' Equity .................................................................................................   $   100 
Number of issued SebCorp Shares ...........................................................................  14,403,698 
 
Dividends 
 
SebCorp does not anticipate paying any dividends on its common shares in the short or medium term.  Any decision to pay 
dividends on the SebCorp Shares in the future will be made by the board of directors of SebCorp on the basis of the earnings, 
financial requirements and other conditions existing at such time. 
 
Business of SebCorp 
 
General 
 
SebCorp is not carrying on any business at the present time.  On completion of the Arrangement, SebCorp will commence its 
business as a therapeutic and non-therapeutic products company and consider other business opportunities from time to time.  
The objectives of SebCorp’s management will be to raise equity funds to develop the letter of intent with WFS Pharmagreen 
Inc and develop other opportunities as they become available. 
 
Business of SebCorp Following the Arrangement 
 
SebCorp is not carrying on any business at the present time.  On completion of the Arrangement, SebCorp will commence its 
business of developing and selling therapeutic and non-therapeutic products and consider other business opportunities from 
time to time.  The objectives of SebCorp’s management will be to raise equity funds to develop and sell therapeutic and non-
therapeutic products and develop other opportunities as they become available.  Pursuant to a letter of intent with WFS 
Pharmagreen Inc. dated November 27, 2014, SebCorp will aquire an active application for a producer and distributor license 
pursuant to the Health Canada Marijuana for Medical Purposes Regulations, and develop and take to market certain 
consumable products and non-consumable hemp and marijuana products for therapeutic and non-therapeutic human and 
animal use.  SCorp will also develop other products which do not involve hemp or marijuana. 
 
SebCorp will also evaluate and may acquire other licenses and opportunities from time to time. 
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Liquidity and Capital Resources 
 
Pursuant to the Arrangement, Web Watcher will transfer to SebCorp all of Web Watcher's interest in the letter of intent with 
WFS Pharmagreen Inc. in consideration for 14,403,698 SebCorp  Shares multiplied by the Conversion Factor, which shares 
will be distributed to the Web Watcher Shareholders who hold Web Watcher Shares on the Share Distribution Record Date 
on the basis of one SebCorp Share for each Web Watcher Share held. 
 
SebCorp is a start-up therapeutic and non-therapeutic products company and therefore has no regular source of income, other 
than interest income it may earn on funds invested in short–term deposits.  As a result, SebCorp's ability to conduct 
operations, including the development of its mixed martial arts production business, is based on its current cash and its ability 
to raise funds, primarily from equity sources, and there can be no assurance that SebCorp will be able to do so. 
 
See “Selected Unaudited Pro–forma Financial Information” for information concerning the financial assets of SebCorp 
resulting from the Arrangement. 
 
Results of Operations 
 
SebCorp has not carried out any commercial operations to date.  
 
Available Funds  
 
Pursuant to the Arrangement, Web Watcher will transfer to SebCorp all of Web Watcher's interest in the letter of intent with 
WFS Pharmagreen Inc. in consideration for 14,403,698 SebCorp  Shares multiplied by the Conversion Factor.  
 
The estimated unaudited pro–forma working capital of SebCorp at September 30, 2014 is approximately $100, which will be 
available to SebCorp upon completion of the Arrangement. 
 
Share Capital of SebCorp 
 
The following table represents the share capitalization of SebCorp as at September 30, 2014, both prior to and assuming 
completion of the Arrangement. 
 

Share Capital Authorized 
Prior to the Completion  

of The Arrangement 
After Completion of 

the Arrangement  
Common Shares Unlimited 100(1) 14,403,698(2)  

_______________ 
NOTES: 

(1) One hundred common shares of SebCorp were issued on incorporation and will be redeemed and cancelled by the Company 
concurrent with the completion of the Arrangement. 

(2) After multiplication by the Conversion Factor. 
 
SebCorp is authorized to issue an unlimited number of common shares without par value, of which approximately 14,403,698 
common shares (after multiplication by the Conversion Factor) will be issued and outstanding following completion of the 
Arrangement. 
 
Common Shares 
 
Holders of SebCorp Shares are entitled to: (a) receive notice of and attend any meetings of shareholders of SebCorp and are 
entitled to one vote for each SebCorp Share held, except meetings at which only holders of a specified class are entitled to 
vote; (b) the right to receive, subject to the prior rights and privileges attaching to any other class of shares of SebCorp, 
including without limitation the rights of the holders of preferred shares, any dividend declared by SebCorp; and (c) the right 
to receive subject to the prior rights and privileges attaching to any other class of SebCorp shares, including without 
limitation the holders of preferred shares, the remaining property and assets of SebCorp upon dissolution.  Subject to the 
provisions of the Act, SebCorp may by special resolution fix, from time to time before the issue thereof, the designation, 
rights, privileges, restrictions, and conditions attaching to each series of SebCorp Shares including, without limiting the 
generality of the foregoing, any voting rights, the rate or amount of dividends or the method of calculating dividends, the 
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dates of payment thereof, the terms and conditions of redemption, purchase and conversion if any, and any sinking fund or 
other provisions.  No special right or restriction attached to any issued shares shall be prejudiced or interfered with unless all 
shareholders holding shares of each class whose special right or restriction is so prejudiced or interfered with consent thereto 
in writing, or unless a resolution consenting thereto is passed at a separate class meeting of the holders of the shares of each 
such class by the majority required to pass a special resolution, or such greater majority as may be specified by the special 
rights attached to the class of shares of the issued shares of such class. 
 
Fully Diluted Share Capital of SebCorp 
 
The pro–forma fully diluted share capital of SebCorp, assuming completion of the Arrangement, is set out below: 
 

Designation of SebCorp Securities 
Number of SebCorp 

Shares 
Percentage 

of Total 

Subscriber's shares issued on incorporation(1) .................................................... 100 0.00% 
SebCorp Shares issued in exchange for the letter of intent with WFS 
Pharmagreen Inc., which shares will be distributed to the Web Watcher 
Shareholders(2).................................................................................................... 

14,403,698 
 
 
 

          100% 
 
 
 

Total .................................................................................................................. 14,403,698 100% 
_______________ 
NOTES: 

(1) One hundred common shares of SebCorp were issued to Web Watcher on incorporation and will be redeemed and cancelled 
concurrent with the completion of the Arrangement. 

(2) After multiplication by the Conversion Factor. 
 
Prior Sales of Securities of SebCorp 
 
SebCorp issued one hundred common shares to Donald Gordon at a price of $1.00 per share on incorporation on October 30, 
2014 which were transferred by Donald Gordon to Web Watcher at a price of $1.00 per  on October 30, 2014. 
 
Options and Warrants 
 
Stock Options 
 
The Web Watcher Shareholders will be asked at the Meeting to approve the SebCorp Option Plan.  See “Approval of the 
SebCorp Stock Option Plan”.  As of the Effective Date, assuming approval of the SebCorp Option Plan by the Web Watcher 
Shareholders, there will be approximately 1,440,370 SebCorp Shares available for issuance under the SebCorp Option Plan.  
As of the date of this Circular, SebCorp has not granted any options under the SebCorp Option Plan. 
 
Convertible Securities 
 
The following convertible securities of SebCorp will be outstanding as of the Effective Date. 
 

Designation of Security Date of Expiry 
No. of Common Shares  
issuable upon exercise Exercise Price(2) 

SebCorp Commitment N/A  0 0 
 
 
Principal Shareholders of SebCorp 
 
To the knowledge of the directors and executive officers of SebCorp, no person or company beneficially owns, directly or 
indirectly, or exercises control or direction over,  SebCorp Shares carrying more than 10% of the voting rights attached to all 
outstanding SebCorp Shares, other than Donald Gordon, who owns 5,980,000 SebCorp Shares, representing 41.52% of the 
currently issued and outstanding SebCorp Shares, and Brian Peterson, who owns 5,980,000 SebCorp Shares, representing 
41.52% of the currently issued and outstanding SebCorp Shares. 
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Directors and Officers of SebCorp 
 
The following table sets out the names of the current and proposed directors and officers of SebCorp, the municipalities of 
residence of each, all offices currently held by each of them, their principal occupations within the five preceding years, the 
period of time for which each has been a director or executive officer of SebCorp, and the number and percentage of SebCorp 
Shares to be beneficially owned by each, directly or indirectly, or over which control or direction will be exercised, upon 
completion of the Arrangement.  
 

Name, Province 
and Country of 
Residence 

Principal Occupation or Employment 
During the Past 5 Years 

Proposed 
Position(s) 
with 
SebCorp 

Director/
Officer 
Since 

Number of 
Securities 
Beneficially 
Owned or over 
which Control 
or Direction is 
Exercised 

WILLIAM 
GORDON (2) 
Kelowna, BC 
Director 

President of Zero Combustion Inc. and 
self-employed business consultant with 
extensive experience in product testing, 
sales management, branding, marketing, 
and new market development. Mr. Gordon 
is the director of several public 
companies. 
 
 

Director Director 
since 

October 
30, 2014 

834,763 

DONALD 
GORDON  
North 
Vancouver, BC 
Director  

Principal of DAG Consulting Corp. since 
2000; Senior Advisor, Canadian National 
Stock Exchange since 2005; Director and 
Officer of six publicly listed companies 
and Director of several other reporting 
issuers. Executive Director, Canadian 
Listed Company Association since 2002. 

CFO and 
Director 

Director 
since 

October 
30, 2014 

5,980,000 

BRIAN 
PETERSON 

Kelowna, BC 
Director 

Chairman of Community Western Trust 
Corporation, director of Mortgage Brokers 
Institute of British Columbia. 

CEO and 
Director 

Director 
since 

October 
30, 2014 

5,980,000 

 
NOTES: 

The members of SebCorp's Audit Committee are William Gordon, Donald Gordon, Brian Peterson. SebCorp has not established a 
Compensation Committee. 
 
Management of SebCorp 
 
The following is a description of the individuals who will be directors and officers of SebCorp following the completion of 
the Arrangement:  
 
William Gordon, President and Director, is a self-employed consultant with extensive experience in product testing, sales 
management, branding, marketing, and new market development. Mr. Gordon is the director of several public companies: 
Webwatcher Systems Ltd., 0941092 B.C. Ltd, Ali Baba Innovations Corp. (Formerly Cuprum Coatings Acquisition Corp.), 
Azzardo Game Acquisition Corp., and Network Oncology Inc. (formerly Organach Beverage Acquisition Corp.).  
. 
 
Donald Gordon, Chief Financial Officer and Director, is the principal of DAG Consulting Corp., through which corporate 
finance consulting assignments are conducted. Mr. Gordon has been involved in the listing of dozens of companies in the 
past thirteen years as an independent consultant to issuers and investments dealers. Previously, Mr. Gordon held management 
positions in corporate finance and marketing over a 17-year career with the Vancouver Stock Exchange/CDNX (now TSX 
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Venture Exchange). Mr. Gordon is also a director or officer of the following listed public companies: Carrus Capital Corp, 
newlox Gold Ventures Corp., Rift Valley Resources Ltd., 360 Capital Financial Services Group Inc., Silk Road Ventures 
Ltd., AFG Flameguard Ltd., and Mahdia Gold Corp. He is also a director or officer of several reporting issuers that are not 
listed on any stock exchange: Sor Baroot Resources Corp., Webwatcher Systems Ltd., 0941092 B.C. Ltd, Ali Baba 
Innovations Corp. (Formerly Cuprum Coatings Acquisition Corp.), Azzardo Game Acquisition Corp., Proelium MMA 
Acquisition Corp., Aida Minerals Corp (formerly Mianach Resource Acquisition Corp.), and Network Oncology Inc. 
(formerly Organach Beverage Acquisition Corp.).He holds BA and MBA degrees from the University of British Columbia 
and is a CFA charter holder. 
 
Brian Peterson, Director, has a strong background in dealing with government and regulatory bodies with an emphasis on 
financial institution regulation. He also has an extensive knowledge and experience in technology, finance, and governance. 
Currently, Mr. Peterson is the Chairman of Community Western Trust Corporation and the director of Mortgage Brokers 
Institute of British Columbia. He has also served as a director and officer in various private and public sector corporations 
and is a Director of several public companies: Web Watcher Systems Ltd., 0941092 B.C. Ltd., Ali Baba Innovations Corp. 
(formerly Cuprum Coatings Acquisition Corp.), Azzardo Game Acquisition Corp., Aida Minerals Corp (formerly Mianach 
Resource Acquisition Corp.), Saibhir Art Acquisition Corp., Lainineach Asset Acquisition Corp., Forbairt Development 
Acquisition Corp., Bresola Oil Acquisition Corp., and Marapharm Ventures Corp. 
 He is past President of the Mortgage Brokers Institute and past President of the Mortgage Brokers Association, of British 
Columbia, and past Director of the Canadian Association of Mortgage Professionals. He holds a BA in Economics from the 
University of Victoria and a Diploma in Urban Land Economics from the University of British Columbia. 
 
Corporate Cease Trade Orders or Bankruptcies 
 
Other than as disclosed below, no director, officer, promoter or other member of management of SebCorp is, or within the ten 
years prior to the date of this Circular has been, a director, officer, promoter or other member of management of any other 
issuer that, while that person was acting in the capacity of a director, officer, promoter or other member of management of 
that issuer, was the subject of a cease trade order or similar order or an order that denied the issuer access to any statutory 
exemptions for a period of more than thirty consecutive days, was declared bankrupt or made a voluntary assignment in 
bankruptcy, made a proposal under any legislation relating to bankruptcy or insolvency or has been subject to or appointed to 
hold the assets of that director, officer or promoter. 
 
Mr. Donald Gordon is a director of Tomco Developments Inc., which was subject to a cease trade order issued by the British 
Columbia Securities Commission on October 12, 2005, for failure to file required financial information in the prescribed 
time. The cease trade order was revoked on January 13, 2006. Tomco Developments Inc. was cease traded on October 7, 
2008 by the British Columbia Securities Commission and on January 5, 2009 by the Alberta Securities Commission for 
failure to file the audited financial statements for the year ended May 31, 2008 and subsequently has been struck from the 
corporate registry. Mr. Gordon is a Director of AFG Flameguard Ltd. which is subject to a cease trade order issued by the 
British Columbia Securities Commission on May 8, 2014 and the Ontario Securities Commission on May 26, 2014 for failure 
to file required annual audited financial information in the prescribed time and the cease trade order remains in force at the 
date of this Circular. Mr. Gordon is a director of Sor Baroot Resources Corp., which was subject to a cease trade order issued 
by the British Columbia Securities Commission on August 6, 2014 for failure to file audited financial statements for the 
period ending March 31, 2014.  The cease trade order was revoked on October 30, 2014. 
 
Brian Peterson became a director of Miramare Capital Inc. (“Miramare”) in May 2010 at which time the shares of this 
company were under a cease trade order for failure to file annual financial statements by the British Columbia Securities 
Commission since prior to his appointment which was on February 10, 2009 and by the Alberta Securities Commission on 
May 29, 2009. Mr Peterson is no longer a Director.  Mr. Peterson is a director of Aztek Resources Development Inc. 
(“Aztek”), the shares of which have been ceased traded for approximately 5 years prior to his appointment, as of May 28, 
2007 by the British Columbia Securities Commission, May 30, 2007 by the Ontario Securities Commission and since 
December 20, 2002 by the Alberta Securities Commission, for failure to file its financial statements.  He became a director of 
Aztek after the cease trade order was issued as part of a reorganization plan.  Mr. Peterson is a director of Sor Baroot 
Resources Corp., which is subject to a cease trade order issued by the British Columbia Securities Commission on August 6, 
2014 for failure to file audited financial statements for the period ending March 31, 2014.  The cease trade order was revoked 
on October 30, 2014. 
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Since March 2012, William Gordon has been a director of Aztek Resource Development Inc., the shares of which have been 
ceased traded for approximately five years prior to the appointment, since May 28, 2007 by the British Columbia Securities 
Commission, since May 30, 2007 by the Ontario Securities Commission and since December 20, 2002 by the Alberta 
Securities Commission for failure to file its financial statements. He became a director of Aztek after the cease trade order 
was issued as part of a reorganization plan. 
 
Penalties or Sanctions 
 
No director, officer, promoter or other member of management of SebCorp has, during the ten years prior to the date of this 
Circular, been subject to any penalties or sanctions imposed by a court or securities regulatory authority relating to trading in 
securities, promotion, formation or management of a publicly traded company, or involving fraud or theft. 
 
Personal Bankruptcies 
 
No director, officer, promoter or other member of management of SebCorp has, during the ten years prior to the date of this 
Circular, been declared bankrupt or made a voluntary assignment into bankruptcy, made a proposal under any legislation 
relating to bankruptcy or insolvency or has been subject to or instituted any proceedings, arrangement, or compromise with 
creditors or had a receiver, receiver manager or trustee appointed to hold his or her assets. 
 
Conflicts of Interest 
 
The directors of SebCorp are required by law to act honestly and in good faith with a view to the best interest of SebCorp and 
to disclose any interests which they may have in any project or opportunity of SebCorp.  If a conflict of interest arises at a 
meeting of the board of directors, any director in a conflict will disclose his interest and abstain from voting on such matter.  
In determining whether or not SebCorp will participate in any project or opportunity, that director will primarily consider the 
degree of risk to which SebCorp may be exposed and its financial position at that time. 
 
Except as disclosed in this Circular, to the best of the Company's knowledge, there are no known existing or potential 
conflicts of interest among SebCorp and its promoters, directors, officers or other members of management as a result of their 
outside business interests except that certain of the directors, officers, promoters and other members of management serve as 
directors, officers, promoters and members of management of other public companies, and therefore it is possible that a 
conflict may arise between their duties as a director, officer, promoter or member of management of such other companies. 
 
Executive Compensation of SebCorp 
 
The executive officers of SebCorp (the “Executive Officers”) are: 
 

Brian Peterson –  
 

Chief Executive Officer  

Donald Gordon – Chief Financial Officer 
 
SebCorp does not have an employment contract with any of its Executive Officers pursuant to which the Executive Officers 
will be compensated for their services as executive officers of SebCorp. 
 
Indebtedness of Directors and Executive Officers of SebCorp 
 
No individual who is, or at any time from the date of SebCorp’s incorporation to the date hereof was a director or executive 
officer of SebCorp, or an associate or affiliate of such an individual, is or has been indebted to SebCorp. 
 
SebCorp's Auditor 
 
Manning Elliott LLP, Chartered Accountants, are the auditors of SebCorp. 
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SebCorp's Material Contracts 
 
The following are the contracts which are material to SebCorp: 
 
1. the Arrangement Agreement; 
2. the SebCorp Option Plan.  
 
The material contracts described above may be inspected at the registered office of SebCorp at 1010 - 1030 West Georgia 
Street, Vancouver, British Columbia, during normal business hours prior to the Meeting and for a period of thirty days 
thereafter. 
 
Promoters 
 
The Company is the promoter of SebCorp. 
 
 

TRANSFER AGENT AND REGISTRAR 
 
The registrar and transfer agent for Cdn BVentures, Cdn DCorp, Cdn WCorp, GCorp, SCorp Energy, and SebCorp is 
Computershare Trust Company of Canada, 3rd Floor, 510 Burrard Street, Vancouver, British Columbia V6C 3B9. 
 
Web Watcher's registrar and transfer agent is Computershare Trust Company of Canada, 3rd Floor, 510 Burrard Street, 
Vancouver, British Columbia V6C 3B9. 
 

LEGAL PROCEEDINGS 
 
There are no pending legal proceedings to which the Company, Cdn BVentures, Cdn DCorp, Cdn WCorp, GCorp, SCorp 
Energy, or SebCorp is or is likely to be a party or of which any of its properties are, or to the best of knowledge of 
management of the Company, Cdn BVentures, Cdn DCorp, Cdn WCorp, GCorp, SCorp Energy, or SebCorp are, likely to be 
subject. 
 

ADDITIONAL INFORMATION 
 
Additional information relating to the Company is available on SEDAR at www.sedar.com.  Shareholders of the Company 
may contact the Company to request copies of the Company's financial statements and management's discussion and analysis 
by sending a written request to 500 - 900 West Hastings Street, Vancouver, BC  V6C 1E5, Attention: Corporate Secretary.  
Financial information is provided in the Company's comparative financial statements and management discussion and 
analysis for its most recently completed financial year. 
 

EXPERTS 
 
The audited financial statements of the Company as at June 30, 2014, included in this Circular have been so included in 
reliance upon the review of Manning Elliott LLP, Chartered Accountants, and upon the authority of such firm as experts in 
accounting and auditing.  Manning Elliott LLP, Chartered Accountants, is independent within the meaning of the applicable 
rules of professional conduct in Canada. 
 
Each of the above named experts has advised the Company that they beneficially own, directly or indirectly, less than 1% of 
the outstanding Web Watcher Shares, Cdn BVentures Shares,  Cdn DCorp Shares, Cdn WCorp Shares,  GCorp Shares, 
SCorp Energy Shares, and SebCorp Shares, and as a group they own less than one (1%) percent of the issued Web Watcher 
Shares,  Cdn BVentures Shares, Cdn DCorp Shares, Cdn WCorp Shares,  GCorp Shares,  SCorp Energy Shares, and SebCorp 
Shares. 
 

OTHER MATTERS 
 
The Directors are not aware of any other matters which they anticipate will come before the Meeting as of the date of this 
Circular. 
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APPROVAL OF INFORMATION CIRCULAR 

 
The undersigned hereby certifies that the contents and the sending of this Circular have been approved by the Board. 
 
Dated at Vancouver, British Columbia this 27th day of December, 2014. 
 
BY ORDER OF THE BOARD OF DIRECTORS 
 
/s/ "William Gordon"  
William Gordon 
President  
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CERTIFICATE OF THE COMPANY 

 
 
Date: December 27, 2014 
 
The foregoing management information circular constitutes full, true and plain disclosure of all material facts relating to the 
transactions contemplated in this management information circular as required by the securities legislation of the Provinces 
of British Columbia and Ontario.  
 
 
 

By:  /s/ "William Gordon"   By:  /s/ "Donald Gordon"  
William Gordon  Donald Gordon 
President  Chief Financial Officer 
   

ON BEHALF OF THE BOARD OF DIRECTORS 
 
 

By: /s/ "Brian Peterson"   
 Brian Peterson 
 Director  

 
 

 
  



  

 

SCHEDULE “A” 
 

SPECIAL RESOLUTIONS FOR THE ANNUAL AND SPECIAL MEETING OF 
WEB WATCHER SYSTEMS LTD. 

 
Capitalized words used in this Schedule “A” and not otherwise defined shall have the meaning 
ascribed to such terms in the Circular. 
 

I. To approve the Arrangement 

"BE IT RESOLVED AS A SPECIAL RESOLUTION THAT: 
 
1. the Arrangement Agreement dated effective December 9, 2014, between Web Watcher Systems 

Ltd. (the “Company”), Cdn BVentures Ltd., Cdn DCorp Ventures Ltd., Cdn WCorp Holdings 
Ltd., GCorp Discovery Ltd., SCorp Energy Ltd., and SebCorp Technology Ltd., is hereby 
approved, ratified and affirmed; 

2. the Arrangement under Division 5 of Part 9 of the Act, substantially as set forth in the Plan of 
Arrangement attached as Schedule “A” to the Arrangement Agreement, is hereby approved and 
authorized; 

3. notwithstanding that this special resolution has been passed by the shareholders of the Company 
or that the Arrangement has received the approval of the Court, the Board may amend the 
Arrangement Agreement and/or decide not to proceed with the Arrangement or revoke this 
special resolution at any time prior to the filing of a certified copy of the court order approving 
the Arrangement with the Registrar without further approval of the shareholders of the Company; 
and 

4. any director or officer of the Company be and is hereby authorized and directed, for and on behalf 
of the Company, to execute and deliver all such documents and to do all such other acts and 
things as such director or officer may determine to be necessary or advisable to give effect to this 
special resolution, the execution and delivery of any such document or the doing of any such 
other act or thing being conclusive evidence of such determination." 

II. To approve the incentive stock option plan of Cdn BVentures Ltd. 

“BE IT RESOLVED THAT: 
 
1. the stock option plan of Cdn BVentures, as described in this management information circular of 

the Company dated December 27, 2014, be and is hereby ratified and approved for the ensuing 
year; and 

2. any one (1) director or officer of Cdn BVentures be authorized to make all such arrangements, to 
do all acts and things and to sign and execute all documents and instruments in writing, whether 
under the corporate seal of Cdn BVentures or otherwise, as may be considered necessary or 
advisable to give full force and effect to the foregoing.” 



 
 

 

III. To approve the incentive stock option plan of Cdn DCorp Ventures Ltd. 

“BE IT RESOLVED THAT: 
 
1. the stock option plan of Cdn DCorp., as described in this management information circular of the 

Company dated December 27, 2014, be and is hereby ratified and approved for the ensuing year; 
and 

2. any one (1) director or officer of Cdn DCorp.be authorized to make all such arrangements, to do 
all acts and things and to sign and execute all documents and instruments in writing, whether 
under the corporate seal of Cdn DCorp. or otherwise, as may be considered necessary or 
advisable to give full force and effect to the foregoing.” 

IV. To approve the incentive stock option plan of Cdn WCorp Holdings Ltd. 

“BE IT RESOLVED THAT: 
 
1. the stock option plan of Cdn WCorp, as described in this management information circular of the 

Company dated  December 27, 2014, be and is hereby ratified and approved for the ensuing year; 
and 

2. any one (1) director or officer of Cdn WCorp be authorized to make all such arrangements, to do 
all acts and things and to sign and execute all documents and instruments in writing, whether 
under the corporate seal of Cdn WCorp or otherwise, as may be considered necessary or 
advisable to give full force and effect to the foregoing.”  

V. To approve the incentive stock option plan of GCorp Discovery Ltd. 

“BE IT RESOLVED THAT: 
 
1. the stock option plan of GCorp, as described in this management information circular of the 

Company dated December 27, 2014, be and is hereby ratified and approved for the ensuing year; 
and 

2. any one (1) director or officer of GCorp be authorized to make all such arrangements, to do all 
acts and things and to sign and execute all documents and instruments in writing, whether under 
the corporate seal of GCorp or otherwise, as may be considered necessary or advisable to give 
full force and effect to the foregoing.” 

VI. To approve the incentive stock option plan of SCorp Energy Ltd. 

 “BE IT RESOLVED THAT: 
 
1. the stock option plan of SCorp Energy, as described in this management information circular of 

the Company dated December 27, 2014, be and is hereby ratified and approved for the ensuing 
year; and 

2. any one (1) director or officer of SCorp Energy be authorized to make all such arrangements, to 
do all acts and things and to sign and execute all documents and instruments in writing, whether 
under the corporate seal of SCorp Energy or otherwise, as may be considered necessary or 
advisable to give full force and effect to the foregoing.” 

VII. To approve the incentive stock option plan of SebCorp Technology Ltd. 



 
 

 

“BE IT RESOLVED THAT: 
 
1. the stock option plan of SebCorp, as described in this management information circular of the 

Company dated December 27, 2014, be and is hereby ratified and approved for the ensuing year; 
and 

2. any one (1) director or officer of SebCorp be authorized to make all such arrangements, to do all 
acts and things and to sign and execute all documents and instruments in writing, whether under 
the corporate seal of SebCorp or otherwise, as may be considered necessary or advisable to give 
full force and effect to the foregoing.” 
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