
This is the form of material change report required under the Securities Act.

Securities Act

MATERIAL CHANGE REPORT UNDER THE SECURITIES ACT(S)

Item 1. Reporting Issuer

NETDRIVEN SOLUTIONS INC.
c/o High Point Merchant Ventures Inc.
Suite 830 – 20 Toronto Street
Toronto, Ontario
M5C 2B8

Item 2. Date of Material Change

March 26, 2004

Item 3. Press Release

A press release dated April 5, 2004 was issued in Toronto, Ontario on April 5, 2004.

Item 4. Summary of Material Change

Agreement to amalgamate with Cervus Financial Group Inc.

Item 5. Full Description of Material Change

See press release attached.

Item 6. Reliance on sections 85(2) (BC), 146(2) (Alberta) and 75(3) (Ontario) of the
Securities Act(s)

Not applicable. 

Item 7. Omitted Information

None.
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 Item 8. Senior Officer

The following senior officer of the Issuer is knowledgeable about the material change
and this report:

J. Stephen Barley 
604-926-4300

Item 9. Statement of Senior Officer

The foregoing accurately discloses the material change referred to herein.

April 5, 2004 (signed) J. Stephen Barley
Date (signature)

J. Stephen Barley
Name of Signatory

Executive Chairman
Position

West Vancouver, British Columbia 
Place of Declaration
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NetDriven Solutions Inc. announces Amalgamation with Cervus Financial 

Group Inc. 
 
 

TORONTO, April 5, 2004, NetDriven Solutions Inc. (“NetDriven” TSX:NDS)  announced it has entered into an 
agreement to amalgamate with Cervus Financial Group Inc. (“Cervus”).  The amalgamation is subject to 
shareholder approval and approval by the Toronto Stock Exchange (the “TSX”).  NetDriven has called a 
Special Meeting of its shareholders for April 30, 2004 to approve the amalgamation. 
 
Terms of Transaction and Closing    
 

Upon completion of the amalgamation there will be approximately 38,025,050 shares of the amalgamated 
company issued and outstanding of common shares on a fully diluted basis.  Each holder of common shares 
of Netdriven will receive one (1) share of the amalgamated company for every twenty (20) shares of 
NetDriven held at the effective date of the amalgamation for an estimated total of 3,005,319 common 
shares of the amalgamated company (or approximately 8% of the outstanding commons shares of the 
amalgamated company). Each holder of common shares of Cervus will receive one (1) common share of the 
amalgamated company for each one (1) common share of Cervus held at the effective date of the 
amalgamation for an estimated total of 29,584,825 common shares of the amalgamated company (or 
approximately 78% of the outstanding common shares of the amalgamated company).  The remaining fully 
diluted common shares of the amalgamated company will be reserved for issuance pursuant to prior 
commitments of both Netdriven and Cervus.  The amalgamated company will be named Cervus Financial 
Group Inc. 

The amalgamation remains subject to certain conditions including: completion of satisfactory due diligence 
by both parties; required regulatory and shareholder approvals; and confirmation that Cervus will have, on 
the effective date of the amalgamation, net tangible assets of at least $10 million. Cervus intends to fulfill 
the last condition by completing an offering of subscription receipts at a price of $1.65 to $1.75 per 
subscription receipt for gross proceeds of up to $15 million.  Cervus has reserved the right to increase such 
offering to a maximum of $25 million. The number of common shares of Cervus referenced in the paragraph 
immediately above assumes that the gross proceeds of the offering of subscription  receipts is $ 15 million 
at a price of $1.65 per subscription receipt. Upon the closing of this offering of subscription receipts, the 
funds will be placed in escrow until such time as conditional TSX approval of the listing and amalgamation 
and Cervus having met all such conditions; definitive agreements totaling $3 billion in annualized mortgage 
deal flow with mortgage brokers; and Cervus having received an executed letter of intent in respect of a 
funding warehouse facility from a Canadian financial institution and a well documented and demonstrable 
strategy for funding mortgage commitments on an ongoing basis.  Therefore, the amalgamation will not 
proceed until such time as the offering of subscription receipts is completed and the funds have been 
released from escrow.  Assuming all conditions are met and all approvals received, the parties expect to 
complete the amalgamation in May 2004 and to commence trading on the TSX about the same time. 
 
The amalgamation is being proposed in order to enable Cervus to obtain access to public financing to be 
used to develop its mortgage lending and financial services business.  The amalgamation is also anticipated 
to permit the holders of NetDriven common shares to participate in the potential growth of Cervus. 

The principal effect of the amalgamation will be that the business currently conducted by Cervus will, after 
the completion of the amalgamation, be conducted by the amalgamated corporation.  Following the 
completion of the restructuring of NetDriven in late 2003 and early 2004, NetDriven held minimal assets or 
liabilities.  To reflect the absence of net assets and to provide for a nil account on the amalgamation, 
NetDriven has proposed to its shareholders that the stated capital account of the NetDriven common shares 
be reduced to nil.  This reduction in stated capital account is an ancillary step which is required and is 
proposed in connection with and to give full effect to the purpose and intent of the amalgamation. 
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About Cervus Financial Group Inc. 
 
 
Cervus is a financial services company that has created a new and innovative business model within the 
mortgage brokerage industry that fuses industry ownership, technology, service delivery and long term 
recurring revenue for the mortgage broker.  Cervus has assembled an experienced management team and 
Board of Directors, who are knowledgeable in banking and related business.  
 
Cervus’ market entry strategy will focus on funding and servicing conventional high ratio mortgages 
originated through mortgage brokers and it intends to acquire a trust license to allow for the expansion of 
its service and product offerings to include products currently offered by financial institutions.  
 
Cervus intends to be a national financial services provider with its head office in Toronto and regional 
operations based in Vancouver and Montreal. 
 
The Canadian mortgage market is dominated by the large banks; with over 40 other lenders competing for 
the balance of the mortgage volumes. They jointly originate approximately $120 billion annually in new 
mortgages. Cervus estimates that current mortgage broker market share is 30 percent and growing with 
increasing penetration in the refinance segment of the mortgage market.  
 
 
New Business Model 
 
Cervus is introducing a unique “Customer for Life™” model whereby the borrower is the client of the 
mortgage broker and Cervus is effectively the conduit between borrowers and investors. Maximizing the 
effectiveness of available, proven technologies drives additional profitability to fund a new Trailer Fee 
revenue model for the mortgage brokers and high rates of return on invested capital for Cervus. Cervus’ 
technology platform will include desktop loan underwriting, providing instant approvals on the majority of 
traditional mortgage broker files.   
 
“We believe that the Cervus model has clear advantages for mortgage brokers as it enables them to deliver 
superior service, maintain the borrower as a client and earn a revenue stream over the average 15 year life 
of a mortgage through a trailer fee revenue model”, states Gary Bartholomew, Chairman and Chief 
Executive Officer of Cervus. Under the current system, lenders pay a one-time acquisition fee, claiming 
client ownership and the benefits of cross-selling opportunities.  
 
In addition to the “Customer for Life™” model Cervus is providing equity ownership to mortgage brokers in 
return for committed deal flow. Cervus currently has received commitments for an average $3 billion in 
annual loan volume each year for five years from major mortgage broker firms across Canada. Cervus has 
developed an acquisition model to acquire additional annualized mortgage volume whereby Cervus will 
deliver new “Customers for Life™” to mortgage brokers. 
 
Cervus will be the first publicly traded company in Canada that provides continuous institutional access to 
high volume AAA-insured mortgage paper representing a stable, recurring revenue stream with high 
earnings potential and growth.  By managing annualized guaranteed mortgage deal flow, Cervus has 
engineered a predictable and recurring revenue/earnings model.  
 
 
Growth Strategy 
 
“We expect Cervus to generate growth both organically and through acquisitions” stated Bartholomew, 
“Cervus will generate growth by marketing its new business model based on the value proposition to 
mortgage brokers and acquiring existing mortgage portfolios from other financial institutions and 
distributing the newly acquired borrowers to the mortgage brokers”.   
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The “Customer for Life™” business model inherently builds automatic earnings growth potential based on 
loan duration.  The longer the loan is held, the more cash flow and profit is generated.  The business’ 
revenues evolve from fees on new originations and even larger fees on a renewal.  In addition to the 
renewal, sales of products such as mortgage life insurance and home warranties are expected to increase 
revenues.  Cervus will retain the servicing rights for all originated loans, generating additional fees on 
mortgage assets under administration.  Annual origination volumes build the assets under administration 
and drive revenue growth. 
 
Technology Outsourcing 
 
Outsourcing is a key element of the Cervus technology strategy as it alleviates major expenditures for 
hardware and software and lowers operating costs that are mostly variable with volumes. Cervus has 
retained top mortgage technology experts to implement Cervus’ proprietary business processes together 
with industry leading origination and servicing platforms.   
 
Management 
 
Cervus was founded in January, 2004 by individuals who recognized the opportunity in the mortgage 
origination space.  This founding executive group have been innovators in the banking and related industries 
over the last five years and have contributed to growing the mortgage broker market share from 5 percent 
to 30 percent. Cervus’ management team represents leaders in the industry, with extensive expertise in 
mortgage operations and risk management, capital markets, mergers and acquisitions, financial modeling 
and securitization.   
 
The executive team has been engaged at senior levels in the establishment of an international direct bank, 
design of automated models for mortgage processing in Canada, creation of one of the largest national 
mortgage broker companies, and the launching and managing of a major technology company in the public 
markets. 
 
 
NetDriven Reorganization 
 
NetDriven announced that it has received conditional approval of the TSX for certain of the restructuring 
matters approved by the shareholders at the January 19, 2004 Annual and Special General Meeting. 
NetDriven has issued a total of 27,099,701 common shares pursuant to various private placement and debt 
settlement arrangements. 
 
Interest of Management and Others in the Transaction 
 
Stephen Barley is the Executive Chairman of NetDriven and is also a director of Cervus. In addition, he also 
provides consulting services to Cervus through CHM Financial Services Inc.  He will refrain from voting in his 
capacity as a director on any matter relating to the amalgamation.  He will vote as a minority shareholder 
on the resolution to approve the amalgamation. 

In addition, as at March 26, 2004, Gary Bartholomew, the Chairman of the Board of Cervus, is a principal 
shareholder of both NetDriven and Cervus.  Gary Bartholomew holds or controls, both directly or indirectly, 
approximately 14% (8,123,838 NetDriven common shares) of the issued and outstanding NetDriven 
common shares and approximately 14% (2,875,001 Cervus common shares) of the currently issued and 
outstanding Cervus common shares.  Mr. Bartholomew will refrain from voting in his capacity as a director 
of Cervus on any matter relating to the amalgamation.  Prior to the special meeting of shareholders of 
NetDriven in respect of the amalgamation, and as a condition of the amalgamation, Cervus will complete an 
equity financing that will dilute the holdings of Mr. Bartholomew in Cervus to an anticipated maximum 8% 
level, such that Mr. Bartholomew will cease to be a principal shareholder of Cervus.  Accordingly, he will 
vote as a minority shareholder on the resolution to approve the amalgamation. 
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Forward-looking (safe harbour) statement 
 
Statements made in this news release that relate to future plans, events or performances are forward-
looking statements. Any statement containing words such as “believes,” plans,” “expects” or “intends” and 
other statements which are not historical facts contained in this release are forward-looking, and these 
statements involve risks and uncertainties and are based on current expectations. Consequently, actual 
results could differ materially from the expectations expressed in these forward-looking statements. 
 
 
For further information please contact: 
 
NetDriven Solutions Inc.   Cervus Financial Group Inc. 
 
Stephen Barley     Gary Bartholomew 
Executive Chairman    Chairman and Chief Executive Officer 
416 861 9445 ext  240    416 861 1315 ext 226 
 
 



INSTRUCTIONS

1. This form is intended as a guideline. A letter or other document may be used if the substantive requirements
of this form are complied with.

2. Every report required to be filed under the Securities Act (BC: section 85(1), Alberta: section 146(1) and
Ontario: section 75(2)) must be sent in an envelope addressed to the Commission and marked “Continuous
Disclosure” to the British Columbia Securities Commission, Chief of Securities Administration, Alberta
Securities Commission or Ontario Securities Commission, as the case may be.

3. WHERE THIS REPORT IS FILED ON A CONFIDENTIAL BASIS PUT AT THE BEGINNING OF THE
REPORT IN BLOCK CAPITALS “CONFIDENTIAL - SECTION 85 (BC), 118 (Alberta) or 75 (Ontario)”
and place everything that is required to be filed in an envelope addressed to the Commission marked
“Confidential”.

IT IS AN OFFENCE UNDER THE SECURITIES ACT (ALBERTA), THE SECURITIES REGULATION (ALBERTA)
AND THE ALBERTA SECURITIES COMMISSION RULES FOR A PERSON OR COMPANY TO MAKE A
STATEMENT IN A DOCUMENT REQUIRED TO BE FILED OR FURNISHED UNDER THE ACT OR THE
REGULATIONS THAT, AT THE TIME AND IN THE LIGHT OF THE CIRCUMSTANCES UNDER WHICH IT
IS MADE, IS A MISREPRESENTATION. 


