A copy of this preliminary prospectus has beerdfigth the securities regulatory authorities in &aof the
provinces of British Columbia and Alberta and wiitle TSX Venture Exchange Inc. but has not yet bediow for
the purpose of the sale of securities. Informationtained in this preliminary prospectus may netcomplete and
may have to be amended. The securities may nebldeuntil a receipt for the prospectus is obtairfemm the
securities regulatory authorities.

This prospectus constitutes a public offering ef skcurities only in those jurisdictions where thegy be lawfully
offered for sale and, in such jurisdictions, onjygersons permitted to sell such securities. Nosiées regulatory
authority has expressed an opinion about theseriiessuand it is an offence to claim otherwise.

AMENDED AND RESTATED PRELIMINARY PROSPECTUS DATED A UGUST 23, 2010,
AMENDING AND RESTATING PRELIMINARY PROSPECTUS DATED JUNE 22, 2010

Initial Public Offering August 23, 2010

HT CAPITAL INC.
(a capital pool company)

OFFERING: $200,000 (2,000,000 COMMON SHARES)
PRICE: $0.10 PER COMMON SHARE

HT Capital Inc.(the “Corporation”) hereby qualifies for distribution, through itgent, Bolder Investment Partners,
Ltd. (the "Agent”), 2,000,000common shares in the share capital of the Cororgthe ‘Common Share$) for
aggregate gross proceeds of $200,000 @féeting”). The purpose of this Offering is to provide tBerporation
with a minimum of funds with which to identify arelaluate businesses or assets with a view to caoimpla
Qualifying Transaction (as hereafter defined). Amgposed Qualifying Transaction must be approwethb TSX
Venture Exchange Inc. (thdSX-V”) and in the case of a Non Arm’s Length Qualifyifigansaction (as hereafter
defined) must also receive Majority of the MinorApproval (as hereafter defined) in accordance wWithTSX-V'’s
Policy 2.4 -Capital Pool Companie@he ‘CPC Policy’). The Corporation is a Capital Pool Compan@iC"). It
has not commenced commercial operations and hassets other than a minimum amount of cash. Exaept
specifically contemplated in the CPC Policy, untie Completion of the Qualifying Transaction (aseladter
defined), the Corporation will not carry on any imess other than the identification and evaluatibrassets or
businesses with a view to completing a proposedifQumg Transaction. SeeBusiness of the Corporatid@and
“Use of Proceeds

Agent’'s Net Proceeds to the
Common Shares Price to Public Commissior") Corporation®
Per Common Share 1 $0.10 $0.01 $0.09
Total Offering 2,000,000 $200,000 $20,000 $180,000

Notes

Q) A cash commission of 10% of the gross proceédise Offering will be paid to the Agent. The g will also be paid a non-refundable
work fee of $10,00@lus applicable taxeand will be reimbursed by the Corporation for gagonable expenses, including legal fees
plus disbursements. As at the date hereof, thpdZation has paid to the Agent a $5,000 retainelefgal fees and other expenses. In
addition, the Agent will be granted the Agent’s Véait (as hereafter defined) to purchase up to BO0CCbmmon Shares at an exercise
price of $0.10 per Common Share. The Agent’s Whrisiexercisable for a period of 24 months from day the Common Shares are
listed on the TSX-V. The Agent's Warrant is qualif for distribution under this prospectus. S&¢ah of Distribution - Agency
Agreement and Agent’s Compensation

2) Before deducting the costs of this issue estth at $77,76Which includes legal and audit fees and other espgif the Corporation,
the Agent’'s work fee, legal fees and the listing feayable to the TSX-V and filing fees payablehe Commissions (as hereafter
defined). SeeUse of Proceeds

This Offering is made on a “commercially reasonadiferts” basis by the Agent and is subject todhepletion of
a minimum subscription of 2,000,000 Common Shavesotal gross proceeds to the Corporation of $20@, The
offering price of the Common Shares was determimedegotiation between the Corporation and the Ageil
funds received from subscriptions for Common Shaiéide held by the Agent pursuant to the termswofagency
agreement (theAgency Agreement) between the Corporation and the Agent (sekat of Distributiori). If the
minimum subscription is not completed within 90 sl@f the issuance of a receipt for the final prosyge or such
other time as may be consented to by the regulaatkorities and the Agent and persons or companfes
subscribed within that period, all subscription mesnwill be returned to investors without interestdeduction,
unless the investors have otherwise instructed\gent.



Pursuant to the Agency Agreement, the Agent andsayagents will be granted a non-transferableoaptthe
“Agent’'s Warrant”) to purchase up to 200,000 Common Shares atce pfi$0.10 per Common Share, which may
be exercised for a period of 24 months from the ti@yCommon Shares are listed on the TSX-V. Thenkg
Warrant is qualified for distribution under thisoppectus. SeePtan of Distribution — Agency Agreement and
Agent’'s Compensation

This prospectus also qualifies for distributioniop$ to be granted to directors and officers of@leeporation (the
“Directors’ and Officers’ Options”) at the closing (the Closing”) of the Offering. The Directors’ and Officers’
Options will entitle the holders to purchase anraggte of up to 630,0000mmon Shares at an exercise price of
$0.10 per Common Share and such options may beisaérfor a period of five years from the date @ing.

Other than the initial distribution of the Commoha®es pursuant to this prospectus, the grant ofAthent’s
Warrant and the grant of the Directors’ and Offe¢e@ptions, trading in all securities of the Corgion is
prohibited during the period between the date &ipédor this preliminary prospectus is issued bg tecurities
commission that is designated the principal regulptirsuant to National Policy 11-202Process for Prospectus
Reviews in Multiple Jurisdictionand the time the Common Shares are listed foirtgadn the TSX-V except,
subject to prior acceptance of the TSX-V, whererappate registration and prospectus exemptionsagadlable
under securities legislation or where the applieaglcurities regulatory authority(ies) grant(sjszi@tionary order.

There is no market through which the securities maybe sold and purchasers may not be able to resell
securities purchased under this prospectus. This ay affect the pricing of the securities in the secmary
market, the transparency and availability of trading prices, the liquidity of the securities, and theextent of
issuer regulation. See Risk Factor§. The Corporation has applied to list its Commomr8h on the TSX-V.
Listing will be subject to the Corporation fulfitig all the listing requirements of the TSX-V.

As at the date of this prospectus, the Corporatimes not have any of its securities listed or caidt@s not applied
to list or quote any of its securities, and doesimignd to apply or list or quote any of its séties, on the Toronto
Stock Exchange, a U.S. marketplace or a marketplatsidde of Canada and the United States of Americar than
the Alternative Investment Market of the Londonc&t&xchange or the PLUS markets operated by PLUS s
Group plc.

Investment in the Common Shares offered by this ppectus is highly speculative due to the nature dfie
Corporation’s business and its present stage of delopment. This Offering is suitable only to thosénvestors
who are prepared to risk the loss of their entirerivestment. See Risk Factors.

Pursuant to the CPC Policy, no purchaser of ComBluwares is permitted to directly or indirectly puasé more
than 2% of the total Common Shares offered undexr pnospectus, or 40,000 Common Shares ($4,000). |
addition, the maximum number of Common Sharesniey directly or indirectly be purchased by thatghaser,
together with any Associates (as hereafter definedffiliates (as hereafter defined) of that puashr, is 4% of the
total number of Common Shares offered under ttosgectus, or 80,000 Common Shares ($8,000).

The Agent conditionally offers the Common Sharesadnommercially reasonable efforts” agency bagias and
when subscriptions are accepted by the Corporasabject to prior sale, in accordance with the teramd
conditions of the Agency Agreement referred to urfdan of Distributiori and subject to the approval of certain
legal matters by Jensen Lunny Maclnnes Law CorgmratVancouver, British Columbia, on behalf of the
Corporation, and by McCullough O’Connor Irwin LL¥ancouver, British Columbia, on behalf of the Agent

Subscriptions will be received subject to rejectiwrallotment in whole or in part and the rightéserved to close
the subscription books at any time without notidé.is expected that share certificates evidenthey Common
Shares in definitive form will be available for dedry at the Closing.

Bolder Investment Partners, Ltd.
Suite 800, 1450 Creekside Drive
Vancouver, British Columbia, V6J 5B3
Telephone: (604) 714-2300
Facsimile: (604) 714-2301



TABLE OF CONTENTS

(IO 3 T = 2T 1
PROSPECTUS SUMM ARY .ottt ettt et e e et et e e et e e e et e e st e e ea i se e st s saasse b s s sansssstnssetneerensees 7.
THE CORPORATION ...ttt eem et e et ettt e et e e e e e e et e e et e e s aa e s ee b e s eaa e s saa s s et essansssansssesnsasannans 9
BUSINESS OF THE CORPORATION ... ..uiiit ittt ettt e et e e e s s et e s s et e e esa e et st e e s aa s esaa s ssanseetnseenananes 9
PRELIMINARY EXPENSES. .....iituiiiitieiit et ete et e et e et e e e e e e et e e e et e e et e e e e aa e e e ee st e ee s ssaanss et seeansessansessnsenanee 9
PROPOSEDOPERATIONS UNTILCOMPLETION OF AQUALIFYING TRANSACTION ....cciittieeeeeiiiieeeeeerieeeesenrnnseeeseennns 9
METHOD OFFINANCING .....eitteieeti e et e et e et e e et e et e e et e e e e e e s e e e e e aa e e e aaa e e e aa e e e aa e e san e e e aaa e e e b e e s annssetnseeennsssnneeennes 9
CRITERIA FOR AQUALIFYING TRANSACTION. .. .ttttuuueetettiieetettunieesestaneeessesnaseessstsesssstnnseersstnaeesssrnnaaeeesssnnns 9
FILINGS AND SHAREHOLDERAPPROVAL OF ANON ARM’SLENGTH QUALIFYING TRANSACTION .....ccvvvvineereernnnnnn. 10
INITIAL LISTING REQUIREMENT S, . ituttuiitniitntitneitetaetteetsstsssaseanttaean st tan ettt ettt et sstetsnsetntssnresnessneeens 10
TRADING HALTS, SUSPENSIONS ANDDELISTING ...vuituitnitnittneanettneraneetetsneetsssnsessessnsssnessnsssnsesnessneranestnerins 11.
REFUSAL OFQUALIFYING TRANSACTION .1tuuttttttteeesttttaaestastanseesestansaesseetsssaeseesssnssaeeastnnaesessneeresrsaaeaeeesnns 12
USE OF PROGCEEDS ... et ettt ettt e e et e e et e s e e e et e e taa e s st e e saasesaa e ssansesbnsesnanaans 12
PROCEEDS ANDPRINCIPAL PURPOSES. ....uittiitiiiiite it et e et e e st e e e e e s e s et e e s e s st b e eb s et s et e sa s abnresnessneens 12
PERMITTED USE OFFUNDS .. .ottt ittt et e et e s e et et e et e ea e e eae st e e ea e e aa e s aa s e sae e sa s e sa e et s e b e eassbera s et enans 13
RESTRICTIONS ONUSE OFPROCEEDS. ....uuuiittueitteeetaeetetaeesaateset e seaeae et s eaaeeetateeetassesasestaserenssrsasersraserenees 13
PRIVATE PLACEMENTS FORCASH ....uiitiieiit ettt e et e et e e e e e e e e e e e s e e et e e e et e e st e e et e e eaaa e e st s eraneeranesenneerenns 14
PROHIBITED PAYMENTS TONON ARM S LENGTHPARTIES ....uuiiiiiiiiiee et ee e e et e et e e ssesaae e s eae e s e e e eanaesenneeeanns 14
PLAN OF DISTRIBUTION ...ttt eme et e e e e et e e e e e et e e e e e esaa e e s e e e eaa e eaan s ebnseeaneeranneeees 15
AGENCY AGREEMENT ANDAGENT S COMPENSATION. ....uutittteeetteeetneestieeeetneeesanesssasesessesesnesesneereneeeansereneerenns 15
COMMERCIALLY REASONABLE EFFORTSOFFERING ANDMINIMUM DISTRIBUTION ...uuiiviiietieieeeeeieee e eeneeeeens 5.1
OTHER SECURITIESBEING DISTRIBUTED ... ctuituiituiitneiteiteetettetasstessnssssssnessnessnsesnettnsta st etsersasttsessnsssneees 15
DETERMINATION OF PRICE. .. .tuituiitniii ittt et e et et e e e s e st e e e et e s e e e e e s b e e e s et e s b s et s e aneesa s sa e an s snsssneasnsssnnns 16
ISR LR A =2 =T (07 1T N TP 16
SUBSCRIPTIONS BY ANDRESTRICTIONS ON THEA GENT ... et uittiitteiteettieitiestesssesaessnsssssanessnseansstessnsssesseeaasereees 16
RESTRICTIONS ONTRADING .. .cuuitttiittttette et eet et s st sst e e e saa e saa et saaseaastbaeeanse bt b st st seaasstasesnestasssnsasnsssneen 16
DESCRIPTION OF SHARE CAPIT AL «.oeniieiiie ettt et e et e e e e et e e e e e e e aa s e e st e e s et e eetn e eraneesens 17
COMMON SHARES. ...t uiettitet e ettt e et et e e et e e et s e et ee et ee et e et e e e ba e e aaa e s aa e e s basaeaan s saneesaseeeanesannsestneesnnseeran 17
(O N I 72N 1742 I (0 1\ 17
OPTIONS TO PURCHASE SECURITIES. ...ttt e e e e e e e e e et e s e e eanas 17
Lo O] Y N I 1 18
ESCROWED SECURITIES ... oottt eeeee e ettt e et e e e e s e et e e e e et e e et e e et e e eaan e e et e esbneeeannnns 18.
ESCROWEDSECURITIES ONQUALIFYING TRANSACTION ....iiitutiieieettteeeeeattnsesesssnnseesssssasassesssnseessessnnaeesessnnsaesees 20
ESCROWEDSECURITIES ONPRIVATE PLACEMENT ..ottt s et s s e e s sb s sa s st e s s sa s st s sa s st e eassaasnaes 0.2
PRINCIPAL SHAREHOLDERS ... .ottt ettt e e e e et e e et e s e saae s s s b e e e et e e saa e s aaaeesaneesaneseen 21
DIRECTORS, OFFICERS AND PROMOTERS ...ttt e et e e et e s st e e et e e st e e s e e e eaaas 21
[T ] Y T =1 N 23
OTHER CORPORATIONINFORMATION 1. ttuiitetttttetteesasstiestessssssesssssssstssssssasssesasssssseesssssssesnessssensneetnersns 23
CORPORATECEASE TRADE ORDERS ORBANKRUPTCIES .. .cttuieitttiteteeettteeeatessaneesaseesesnsesssnssstaseetnsesenssssnaseennns 24
PENALTIES ORSANCTIONS. . .cettiitteeetiteeetee et ee st e e eaa e e st e eeea e s eaa s et eeas e s eaa e sasaseeeserssansentanseernssrsnnsestnserennnees 24
PERSONALBANKRUPTCIES .. .cetuiiittieet ettt e et e e et e e eaa e s e ees et e e e aa e e e s e e e aa e e eaa e e aan e s tn e e saaasesannseetnssesneseanerennns 25

CONFLICTS OF NTEREST. .ttt sutttttttteete ettt eteeeeeeeaeessaaare e b e e ee e e et eeeeeeeeeeeeaesasaaa e s b b s eseee et e e eeeeeeeeasessanaannnnnrnnes 25



EXECUTIVE COMPENSATION. ... .ottiiiieiitieiete e ittt ettt e sttt e s s e e e s s e e e e s s nnne e e e s e ennnneeeens 25
[ U 1O O PP TPE TP 26
RISK FACTORS ..ottt ettt e oo oottt e e e e e e e e e e ettt e e e e et e e e e e snne e e e e e e snr e e e e ennnnnes 26
LEGAL PROGCEEDINGS ... . sttt ettt e e e e e e s e e s s r e e e e e et e e eeeeeanaas 27
RELATIONSHIP BETWEEN THE CORPORATION AND THE AGENT ... 28
RELATIONSHIP BETWEEN THE CORPORATION AND PROFESSION AL PERSONS ..........cccccciiiennee. 28
AUDITOR, TRANSFER AGENT AND REGISTRAR......cciiiiiiite ettt 28
INTERESTS OF MANAGEMENT AND OTHERS IN MATERIAL TRAN SACTIONS ......ccooiiiiiiiiiiiiieieeeenn, 28
MATERIAL CONTRAGCTS ..ottt ettt ettt e e e e e e e e s e e s s r e sr e e et e eeeeeeeeas 28
OTHER MATERIAL FACTS .ottt ettt e e st e e e s s et e e e s e e e e s nennneeee s 9.2
DIVIDEND POLICY ittt ettt ettt e e s et e e s et e e e e e et e e s e e e e e e e e e e e e e e e nnnes 29
PROMOTER. ...ttt ettt e e ettt e e e et e s e e et e e e e et e e e s asnr e e e e e e e nrereeseeenres 29
PURCHASERS’ STATUTORY RIGHTS ... ittt imrei ettt 29
CERTIFICATE OF THE CORPORATION ...ttt ettt e s 56
CERTIFICATE OF THE PROMOTER ...ttt ettt e s e e e e e e e s nnnnneee e e 56

CERTIFICATE OF THE AGENT ...ttt e e e e e e e e e e et e e e e e e e eeee e s 57



GLOSSARY
The following is a glossary of terms and abbrewiadi used frequently throughout this prospectus.
“Affiliate " means a company that is affiliated with anoth@mpany as described below:
A company is an “Affiliate” of another company if:
(a) one of them is the subsidiary of the other, or
(b) each of them is controlled by the same Person.

A company is “controlled” by a Person if:

€)) voting securities of the company are held, othan by way of security only, by or for
the benefit of that Person, and

(b) the voting securities, if voted, entitle ther$ to elect a majority of the directors of the
company.

A Person beneficially owns securities that are beiadly owned by:
€)) a company controlled by that Person, or
(b) an Affiliate of that Person or an Affiliate ahy company controlled by that Person.
“Agency Agreement means the agency agreement dated Augu010 between the Corporation and the Agent.
“Agent” means Bolder Investment Partners, Ltd., and ihetuany successor company to or of the Agent.
“Agent’'s Warrant” means the non-transferable warrant to be grabyeithe Corporation to the Agent and any sub-
agents entitling the Agent and any sub-agents tohaise up to 200,000 Common Shares at an exenggse qf

$0.10 per Common Share for a period of 24 months fhe day the Common Shares are listed on the WSX-

“Aggregate Pro Groug' means all Persons who are members of any Pro gGwhether or not the Member is
involved in a contractual relationship with theussto provide financing sponsorship and other satyi services.

“Agreement in Principle’ means any enforceable agreement or any otheeagnet or similar commitment which
identifies the fundamental terms upon which thdigsmagree or intend to agree which:

(a) identifies assets or a business to be acquieith would reasonably appear to constitute
Significant Assets and the acquisition of which Wdoeasonably appear to constitute a Qualifying
Transaction;

(b) identifies the parties to the Qualifying Tractsan;

(c) identifies the consideration to be paid for 8ignificant Assets or otherwise identifies the nwea
by which the consideration will be determined; and

(d) identifies the conditions to any further fornagireements to complete the transaction; and
in respect of which there are no material condgtitmclosing (other than receipt of shareholdereygd and TSX-

V acceptance), the satisfaction of which is depahdeon third parties and beyond the reasonabléaloof the
Non Arm’s Length Parties to the CPC or the Non Asinéngth Parties to the Qualifying Transaction.



“Associaté when used to indicate a relationship with a Peysoeans:
€)) an Issuer of which the Person beneficially oansontrols, directly or indirectly, voting sedigs
entitling that Person to more than 10% of the \@tiilghts attached to all outstanding voting
securities of the Issuer;

(b) any partner of the Person;

(c) any trust or estate in which the Person hasbatantial beneficial interest or in respect of athi
the Person serves as trustee or in a similar dgpacid

(d) in the case of a Person who is an individuaglative of that Person including:
0] that Person’s spouse or child, or
(i) any relative of that Person or of that Persospouse who has the same residence as that
Person;
but
(e) where the TSX-V determines that two Persong wilwill not, be deemed to be associates with

respect to a Member firm, Member corporation ordim@ company of a Member corporation,
then such determination will be determinative aithrelationships in the application of Rule D
with respect to that Member firm, Member corponatio holding company.

“Board of Directors” means the board of directors of the Corporation.

“Closing’ means the completion of the Offering.

“Commission$ means, collectively, the British Columbia Secdest Commission and the Alberta Securities
Commission.

“Common Share$ means the common shares in the share capitakoCorporation.

“company’ unless specifically indicated otherwise, mearsgporation, incorporated association or orgarizgti
body corporate, partnership, trust, associatiostloer entity other than an individual.

“Completion of the Qualifying Transactiori’ means the date the Final Exchange Bulletin isadsby the TSX-V.
“Control Person” means any Person that holds or is one of a caatibim of Persons that holds a sufficient number
of any of the securities of an Issuer so as tocaffeaterially the control of that Issuer, or thatds more than 20%
of the outstanding voting securities of an Issuarept where there is evidence showing that the dnobd those
securities does not materially affect the contfdhe Issuer.

“Corporation” means HT Capital Inc., a corporation incorporatedier theBusiness Corporations A¢British
Columbia).

“CPC” means a corporation:

€)) that has filed and obtained a receipt for dipimeary CPC prospectus from one or more of the
securities regulatory authorities in compliancehvtite CPC Policy; and

(b) in regard to which the Final Exchange Bulldtas not yet been issued.

“CPC Policy’ means Policy 2.4 €apital Pool Companiesf the TSX-V.



“Directors’ and Officers’ Options” means options to be granted at the Closing tectiirs and officers of the
Corporation, which options will entitle the holdeespurchase an aggregate of up to 63006Mmon Shares at an
exercise price of $0.10 per Common Share and wdytions may be exercised for a period of 5 yeamnfthe date
of grant.

“Eligible Charitable Organization” means:

(a) any “Charitable Organization” or “Public Foutida” which is a “Registered Charity”, but is not
a “Private Foundation” (as such terms are defimetthélIncome Tax ActCanada)), or

(b) a “Registered National Arts Service Organizatifas such term is defined in thecome Tax Act
(Canada)).

“Escrow Agreement means the escrow agreement dated July 21, 200@@the Corporation, the Trustee and the
founding shareholders of the Corporation.

“Final Exchange Bulletin’ means the TSX-V bulletin issued following closin§the Qualifying Transaction and
the submission of all required documentation arat #vidences the final TSX-V acceptance of the Ruad
Transaction.

“I nitial Listing Requirements” means the minimum financial, distribution and ertistandards that must be met by
applicants seeking a listing on a particular tiethe TSX-V.

“Initial Public Offering ” or “IPO” means a transaction that involves an Issuer rigsgecurities from its treasury
pursuant to its first prospectus.

“Insider” if used in relation to an Issuer, means:

(a) a director or senior officer of the Issuer;
(b) a director or senior officer of a company tisadn Insider or subsidiary of the Issuer;
(c) a Person that beneficially owns or controlsedtiy or indirectly, voting shares carrying moharn

10% of the voting rights attached to all outstagdioting shares of the Issuer; or
(d) the Issuer itself if it holds any of its owrcaeties.

“Issuer’ means a company and its subsidiaries which hayeodits securities listed for trading on the T$Xand,
as the context requires, any applicant companyisgeklisting of its securities on the TSX-V.

“Listing Date” means the day that the Common Shares are listetiaiding on the TSX-V.

“Majority of the Minority Approval " means the approval of a Non Arm’s Length QuatifyiTransaction by the
majority of the votes cast by shareholders, othent

€)) Non Arm’s Length Parties to the CPC;

(b) Non Arm’s Length Parties to the Qualifying Tsaction; and

(c) in the case of a Related Party Transaction:
(@ if the CPC holds its own shares, the CPC; and
(i) a Person acting jointly or in concert with @rBon referred to in paragraph (a) or (b) in

respect of the transaction,



at a properly constituted meeting of the commoneti@ders of the CPC.

“Member” means a Person who has executed the Members'eAgret, as amended from time to time, and is
accepted as and becomes a member of the TSX-V tmeldiSX-V requirements.

“Members’ Agreement means the members’ agreement among the TSX-Veawth Person who, from time to
time, is accepted as and becomes a member of thev/Tidhder the TSX-V requirements.

“Non Arm’s Length Party” means in relation to a company, a Promoter, efficlirector, other Insider or Control
Person of that company (including an Issuer) andAssociates or Affiliates of any of such Persohsrelation to
an individual, means any Associate of the individaraany company of which the individual is a Prderg officer,
director, Insider or Control Person.

“Non Arm’s Length Parties to the Qualifying Transacion” means the Vendor(s), any Target Company(ies) and
includes, in relation to Significant Assets or Tetr@ompany(ies), the Non Arm’s Length Parties ef Wtendor(s),

the Non Arm’s Length Parties of any Target Compasy(and all other parties to or associated withQualifying
Transaction and Associates or Affiliates of alllsather parties.

“Non Arm’s Length Qualifying Transaction” means a proposed Qualifying Transaction wheresdrae party or
parties or their respective Associates or Affilsat@re Control Persons in both the CPC and in oslatd the
Significant Assets which are the subject of theppsed Qualifying Transaction.

“Offering” means the offering of Common Shares in accordavittethe terms of this prospectus.
“Persorf means a company or individual.
“Principal” means:

(a) a Person who acted as a Promoter of the Isgtiein two years or their respective Associates or
Affiliates, before the IPO prospectus or Final Exebe Bulletin;

(b) a director or senior officer of the Issuer ay @f its material operating subsidiaries at timeetiof
the IPO prospectus or Final Exchange Bulletin;

(c) a “20% holder” - a Person that holds securitasrying more than 20% of the voting rights
attached to the Issuer’s outstanding securities adiately before and immediately after the
Issuer’s IPO or immediately after the Final ExchaBglletin for non IPO transactions; or

(d) a “10% holder” - a Person that:

(@ holds securities carrying more than 10% of tlmting rights attached to the Issuer’s
outstanding securities immediately before and inmatety after the Issuer's IPO or
immediately after the Final Exchange Bulletin fanrPO transactions; and

(i) has elected or appointed, or has the rightlect or appoint, one or more directors or
senior officers of the Issuer or any of its matesjgerating subsidiaries.

In calculating these percentages, include secsritiat may be issued to the holder under outstgnchmvertible
securities in both the holder’s securities andtti@ securities outstanding.

A company, trust, partnership or other entity mtiven 50% held by one or more Principals will bexteel as a
Principal. (In calculating this percentage, in@wkcurities of the entity that may be issued ¢oRtincipals under
outstanding convertible securities in both the &pals’ securities of the entity and the total séms of the entity
outstanding.) Any securities of the Issuer tha #émtity holds will be subject to escrow requirertse



A Principal’s spouse and their relatives that latehe same address as the Principal will alsodaged as Principals
and any securities of the Issuer they hold wilkhbject to escrow requirements.

“Pro Group” means:

(@)

(b)

()

(d)

subject to subparagraphs (b), (c) and (d), ‘Broup” will include, either individually or as a

group:

(i)

(i)
(i)
(iv)
(v)

the Member;

employees of the Member;

partners, officers and directors of the Membe
Affiliates of the Member; and

Associates of any parties referred to in suageaphs (i) through (iv).

the TSX-V may, in its discretion, include a &t or party in the Pro Group for the purposes of a
particular calculation where the TSX-V determinlesttthe Person is not acting at arm’s length to
the Member;

the TSX-V may, in its discretion, exclude a $er from the Pro Group for the purposes of a
particular calculation where the TSX-V determiniesttthe Person is acting at arm’s length of the
Member; and

the Member may deem a Person who would otherissincluded in the Pro Group pursuant to
subparagraph (a) to be excluded from the Pro Gwhgre the Member determines that:

(i)

(ii)
(i)

(iv)

the Person is an Affiliate or Associate of tMember acting at arm’s length of the
Member;

the Associate or Affiliate has a separate cogbe and reporting structure;

there are sufficient controls on informatiditowing between the Member and the
Associate or Affiliate; and

the Member maintains a list of such excludedsens.

“Promoter” has the meaning specified in section 1(1) ofS$eeurities Ac(British Columbia).

“Qualifying Transaction” means a transaction where a CPC acquires Signifidssets, other than cash, by way of
purchase, amalgamation, merger or arrangementanitther company or by other means.

“Related Party Transactioid has the meaning ascribed to that term under Mitdtial Instrument 61-101 -
Protection of Minority Security Holders in Speciklansactions and includes a related party transaction that is
determined by the TSX-V to be a Related Party Taatisn. The TSX-V may deem a transaction to beskated
Party Transaction where the transaction involves Nom’s Length Parties, or other circumstancestexfich may
compromise the independence of the Issuer withegp the transaction.

“Resulting Issuef means the Issuer that was formerly a CPC thattexipon issuance of the Final Exchange

Bulletin.

“SEDAR” means System for Electronic Document Analysis Retrieval.



“Seed Sharesmeans securities issued before an Issuer’'s IRy private Target Company before a reverse
take-over bid, change of business or Qualifyingneation, regardless of whether the securitiesagect to resale
restrictions or are free trading.

“Significant Asset§ means one or more assets or businesses whichp whechased, optioned or otherwise
acquired by the CPC, together with any other cameeurtransactions, would result in the CPC meetirgg Initial
Listing Requirements.

“Sponsof’ means a Member that meets the criteria specifiedSX-V Policy 2.2 -Sponsorship and Sponsorship
Requirementswhich has an agreement with an Issuer to undettak functions of sponsorship as required by that
policy and various other TSX-V policies.

“Sponsor Report means the report to be provided to the TSX-V ty $ponsor.

“Target Company’ means a company to be acquired by the CPC &igtsificant Asset pursuant to a Qualifying
Transaction.

“Trustee” means Computershare Investor Services lactrust corporation having an office in the City of
Vancouver, in the Province of British Columbia.

“TSX-V” means the TSX Venture Exchange Inc.

“Vendor” or “Vendors’ means one or all of the beneficial owners of 8ignificant Assets (other than a Target
Company(ies)).



PROSPECTUS SUMMARY

The following is a summary of the principal featudd this distribution and should be read togetivith the more
detailed information and financial data and statensecontained elsewhere in this prospectus.

The Corporation:

Business of the
Corporation:

Offering:

Use of Proceeds:

Directors and
Management:

HT Capital Inc.

The Corporation is a CPC. The principal businetghe Corporation will be the

identification and evaluation of assets or busiesswith a view to completing a
Qualifying Transaction. The Corporation has notmomenced commercial operations
and has no assets other than a minimum amount sif. caThe Corporation has
commenced the process of identifying potential &itjons. To date, the Corporation
has not yet identified a company or assets for i@l Qualifying Transaction.

Furthermore, the Corporation has not entered imoAgreement in Principle. See
“Business of the Corporation - Proposed Operationsl Completion of a Qualifying

Transactiofi.

A total of 2,000,000 Common Shares are being aoffeadd qualified under this
prospectus at a price of $0.10 per Common Shareadtlition, the Corporation will
grant to the Agent and any sub-agents the Agentsr&it to purchase up to 200,000
Common Shares at an exercise price of $0.10 pern@omShare, exercisable for a
period of 24 months from the day the Common Shareslisted on the TSX-V. The
Agent’s Warrant is qualified for distribution undiis prospectus.

This prospectus also qualifies for distribution fieectors’ and Officers’ Options to be
granted at the Closing which will entitle the hakléo purchase an aggregate of up to
630,000 Common Shares at a price of $0.10 per Conhare and which options may
be exercised for a period of 5 years from the détgrant. SeePlan of Distributiori
and ‘Options to Purchase Securitfes

The total net proceeds to the Corporation, accogritir total cash proceeds raised prior
to this Offering and total proceeds of this Offgginet of all Offering expenses and other
expenses of the Corporation, will be approximat&y36,175. The Corporation
estimates incurring general and administrative scagttil the Completion of the
Qualifying Transaction of approximately $35,000 @iwill reduce the total net funds
available for pursuing a Qualifying Transaction®01,175. The net funds available
will be used to provide the Corporation with a minim of funds with which to identify
and evaluate assets or businesses, for acquisittbra view to completing a Qualifying
Transaction. The Corporation may not have sufficfands to secure such businesses or
assets once identified and evaluated and additifumads may be required. Until
Completion of the Qualifying Transaction and excaptotherwise provided in the CPC
Policy, a maximum of the lesser of 30% of the gnuexeeds realized or $210,000 may
be used for purposes other than evaluating bugisessassets. Sedse of Proceeds

The following are the directors and officers of berporation:

Terry Tang President, Chief Executive Officer, Gogie Secretary and
Director

Martin Bajic Chief Financial Officer and Director

Douglas Reeson Director

Tyrone Docherty Director

Terry Tang is the Promoter of the Corporation. S2ectors, Officers and Promoter”



Escrowed
Securities:

Risk Factors:

and“Promoter”.

4,300,000 Common Shares of the Corporation issu§@.85 per Common Share will be
deposited in escrow pursuant to the terms of tleed#s Agreement and will be released
from escrow in stages over a period of up to thyears after the date of the Final
Exchange Bulletin. Sedescrowed Securitiés

Investment in the Common Shares must be regardddgaly speculative due to the
proposed nature of the Corporation’s business @norésent stage of development. The
Corporation was only recently incorporated and hasactive business or assets other
than cash. The Corporation does not have a hisitbarnings, nor has it paid any
dividends and will not generate earnings or payidénds until at least after the
Completion of the Qualifying Transaction. The Q@iffig is only suitable to investors
who are prepared to rely entirely on the direcemmd management of the Corporation
and can afford to risk the loss of their entiregistment. The directors and officers of the
Corporation will only devote part of their time armdtention to the affairs of the
Corporation and there are potential conflicts déiiast to which some of the directors
and officers of the Corporation will be subjectconnection with the operations of the
Corporation. Assuming completion of the Offeriag, investor will suffer an immediate
dilution on investment (based on the gross procdeamt® this and prior issuances
without deduction of selling and related expenges) Common Share of $0.0341 or
34.10%. There can be no assurance that an actide liguid market for the
Corporation’s Common Shares will develop and aester may find it difficult to resell
the Common Shares. Until Completion of the QualifyTransaction, the Corporation
will not carry on any business other than the idieation and evaluation of assets or
businesses with a view to completing a QualifyingniBaction. The Corporation has
only limited funds with which to identify and evalie possible Qualifying Transactions
and there can be no assurance that the Corponatliope able to identify or complete a
suitable Qualifying Transaction.

The Qualifying Transaction may involve the acqigsitof a business or assets located
outside of Canada. It may therefore be difficulimpossible to effect service or notice
to commence legal proceedings upon any directdfisess and experts outside of
Canada and it may not be possible to enforce agaimsh persons or companies
judgments obtained in Canadian courts predicatezh wpe civil liability provisions
applicable to securities laws in Canada. J&asiness of the Corporatityn’ Directors,
Officers and Promoters - Conflicts of IntergstCapitalizatior!, “ Dilution” and “Risk
Factors.



THE CORPORATION

The full name of the Corporation is “HT Capital Ihc The Corporation was incorporated on January 2Z4.0,
under the laws of the Province of British Columbia.

The registered and records office of the Corponaiidocated at Suite 2550 - 555 West Hastingse§tkéancouver,
British Columbia, V6B 4N5. The head office of t@erporation is located at Suite 918 — 1030 Westr@adbtreet,
Vancouver, British Columbia, V6E 2Y3.

BUSINESS OF THE CORPORATION
Preliminary Expenses

As at the date of this prospectus, the Companyirttasred business expenses and costs relatingt®ftfering of
approximately $33,761. Certain proceeds from tHeridg will be utilized to satisfy the obligationsf the
Corporation related to the Offering, including tegpenses of its auditor, legal counsel and the Agdagal
counsel, the fees of the TSX-V, the Agent’'s cominisswork fee and expenses and the fees of therifesu
regulatory authorities. Se&$e of Proceeds

Proposed Operations until Completion of a Qualifyirg Transaction

The Corporation proposes to identify and evaluatsirtiesses and assets with a view to completing &if@ing
Transaction. Any proposed Qualifying Transactiamstrbe accepted by the TSX-V and in the case afmArm’s
Length Qualifying Transaction is also subject tojdMiy of the Minority Approval in accordance witihe CPC
Policy.

Until Completion of a Qualifying Transaction, theoi@oration will not carry on any business othernttthe
identification and evaluation of businesses or tasaith a view to completing a potential Qualifyifigansaction.
With the consent of the TSX-V, this may include thesing of additional funds in order to finance aaquisition.
Except as described undédse of Proceeds - Private Placements for Casid “Use of Proceeds - Restrictions on
Use of Proceedsthe funds raised pursuant to this Offering angt aubsequent financing will be utilized only for
the identification and evaluation of potential Qfy@thg Transactions and not for any deposit, loandirect
investment in a potential acquisition.

Although the Corporation has commenced the proads#&dentifying potential acquisitions with a view t
completing the Qualifying Transaction, the Corpmmathas not yet entered into an Agreement in Pplaci

Method of Financing

The Corporation may use cash, bank financing, ¢keaince of treasury shares, public debt or equign€ing or a
combination of these for the purpose of financisgoroposed Qualifying Transactio’ Qualifying Transaction
financed by the issue of treasury shares could rekun a change in the control of the Corporation anl may
cause the shareholders’ interest in the Corporatioo be further diluted.

Criteria for a Qualifying Transaction

The Corporation will consider acquisitions of asset businesses operated or located both insideoatside of
Canada, as permitted by the CPC Policy. All paataicquisitions will be screened initially by maeanent of the
Corporation to determine their economic viabilipproval of acquisitions will be made by the BoafdDirectors.
The Board of Directors will examine proposed acijoiss having regard to sound business fundameniélzing
the expertise and experience of the directors. Bbard of Directors must approve any proposed @uiadj
Transaction. In exercising their powers and disging their duties in relation to a proposed Quaii
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Transaction, the directors will act honestly andjaod faith with a view to the best interests & @orporation and
will exercise the care, diligence and skill thatreasonably prudent person would exercise in con@ra
circumstances.

Filings and Shareholder Approval of a Non Arm’s Lergth Qualifying Transaction

Upon the Corporation reaching an Agreement in Hplac the Corporation must issue a comprehensivesne
release, at which time the TSX-V generally will thading in the Corporation’s Common Shares uh# filing
requirements of the TSX-V have been satisfied afosth under Business of the CorporationTrading Halts,
Suspensions and DelistthgWithin 75 days after issuance of such newsasde the Corporation will be required to
submit for review to the TSX-V either an informatioircular that complies with applicable corporatel securities
laws or a filing statement that complies with TSXreguirements. An information circular must be rsitted
where there is a Non Arm’s Length Qualifying Trartg&an. A filing statement must be submitted whéne
Qualifying Transaction is not a Non Arm’s Length dlifying Transaction. The information circular @ling
statement, as applicable, must contain prospeetws disclosure of the Target Company and the Gatjum,
assuming Completion of the Qualifying Transactiang be prepared in accordance with the CPC PofidyForm
3B1 or Form 3B2, as the case may be, of the TSXNon acceptance by the TSX-V, the Corporation rthesh
either:

(a) file the filing statement on SEDAR at leastesebusiness days prior to closing of the Qualifying
Transaction, and issue a news release which dexltse scheduled closing date for the
Qualifying Transaction as well as the fact thatftlieg statement is available on SEDAR; or

(b) mail the information circular and related praxgaterial to its shareholders in order to obtam th
Majority of the Minority Approval of the Qualifyingransaction or other requisite approval, at a
meeting of shareholders.

Unless waived by the TSX-V, the Corporation wik@lbe required to retain a Sponsor, who must bembér of
the TSX-V, and who will be required to submit tetlhiSX-V a Sponsor Report prepared in accordande tive
policies of the TSX-V. The Corporation will no lgar be considered to be a CPC upon the TSX-V hagsiged
the Final Exchange Bulletin. The TSX-V will genllyanot issue the Final Exchange Bulletin until th8X-V has
received:

€)) in the case of a Non Arm’s Length Qualifyingamsaction, confirmation of Majority of Minority
Approval of the Qualifying Transaction;

(b) confirmation of closing of the Qualifying Traation; and

(c) all post-meeting or final documentation, as liaple, otherwise required to be filed with the
TSX-V pursuant to the CPC Policy.

Upon issuance of the Final Exchange Bulletin, tRCQolicy will generally cease to apply, with theeption of
the escrow provisions of the CPC Policy and thérimti®ns in the CPC Policy precluding the Corpamatfrom
completing a reverse takeover for a period of caer yrom the Completion of the Qualifying Transawti

Initial Listing Requirements

The Resulting Issuer must satisfy the TSX-V’s hlitListing Requirements for the particular indussgctor in
either Tier 1 or Tier 2 as prescribed under thdiepiple policies of the TSX-V.
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Trading Halts, Suspensions and Delisting

The TSX-V will generally halt trading in the Commd@&hares from the date of the public announcemeranof
Agreement in Principle until all filing requiremanbof the TSX-V have been satisfied, which includke
submission of a Sponsorship Acknowledgment Formgrevithe Qualifying Transaction is subject to spostsp.
In addition, personal information forms or, if ajgpble, declarations, for all individuals who mag Hirectors,
senior officers, Promoters, or Insiders of the Rewy Issuer must be filed with the TSX-V and amglpminary
background searches that the TSX-V considers nagess advisable, must also be completed, befozetrtding
halt will be lifted by the TSX-V.

Even if all filing requirements have been satisfadl preliminary background checks completed, t8%-V may
continue or reinstate a halt in trading of the Camr8hares for public policy reasons including:

€) the unacceptable nature of the business drélsellting Issuer; or

(b) the number of conditions precedent to, or thture and number of deficiencies required to be
resolved prior to, completion of the Qualifying Meaction, are so significant or numerous as to
make it appear to the TSX-V that the halt shoulddiestated or continued.

A trading halt may also be imposed by the TSX-V ehthe Corporation fails to file the supporting doents
relating to the Qualifying Transaction within a jper of 75 days after public announcement of theeggnent in
Principle or if the Corporation fails to file posteeting or final documents, as applicable, withia time required.
A trading halt may also be imposed if a Sponsanteates its sponsorship.

The TSX-V may suspend from trading or delist them@wn Shares where the TSX-V has not issued a Final
Exchange Bulletin to the Corporation within 24 nfenbf the date of listing. In the event that th@hon Shares
are delisted by the TSX-V, within 90 days from thete of such delisting, the Corporation will wind and will
make apro rata distribution of its remaining assets to its shatdérs, unless shareholders, pursuant to a majority
vote exclusive of the votes of Non Arm’s Lengthtigarto the Corporation, determine to deal with Ig®ier or its
remaining assets in some other manner. Bemifhess of the Corporation — Filings and Sharebapldpproval of

the Qualifying Transactidn

If the Corporation has not completed a Qualifyimgrisaction within the time frame prescribed by @RC Policy,
it may apply for listing on NEX (the market on whiormer TSX-V and Toronto Stock Exchange Issubas tlo
not meet the minimum requirements for Tier 2 issumay continue to trade) rather than be delistacbrder to be
eligible to list on NEX the Corporation must:

€) obtain majority shareholder approval for thensfer to NEX exclusive of the votes of Non Arm’s
Length Parties of the Corporation; and

(b) either:
0] cancel all Seed Shares purchased by Non Armisgth Parties to the Corporation at a
discount to the IPO price, in accordance with secfil.2(a) of the CPC Policy, as if the
Corporation had delisted from the TSX-V; or
(i) subject to majority shareholder approval, eglren amount of the Seed Shares purchased

by Non Arm’s Length Parties to the Corporation Isat the average cost of the remaining
Seed Shares is at least equal to the IPO price.

If the Corporation lists on the NEX, the Corporatimust continue to comply with all the requiremeatsd
restrictions of the CPC Policy.
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Refusal of Qualifying Transaction

The TSX-V, in its sole discretion, may not acce@ulifying Transaction where:

(@)
(b)

()

(d)

(e)

the Resulting Issuer fails to satisfy the aggille Initial Listing Requirements of the TSX-V;
the aggregate number of securities of the Riegulssuer owned, directly or indirectly, by:
0] a Member firm of the TSX-V;

(i) registrants, unregistered corporate financefgssionals, employee shareholders and
partners of such Member firm; and

(iii) Associates of any such person,
collectively, would exceed 20% of the issued antstamding securities of the Resulting Issuer;

the Resulting Issuer will be a financial instion, finance company, finance issuer or mutuadfu
as defined in the securities legislation;

the majority of the directors and senior offeef the Resulting Issuer are not residents ofa@an

or the United States or are individuals who haviedemnonstrated positive association as directors
or officers with public companies that are subjexta regulatory regime comparable to the
companies listed on a Canadian exchange; or

notwithstanding the definition of a Qualifyifgansaction, there is any other reason for denying
acceptance of the Qualifying Transaction.

USE OF PROCEEDS

Proceeds and Principal Purposes

The following indicates the principal uses to whtble Corporation proposes to use the total funddable to the
Corporation upon the completion of this Offering:

Item Total Offering

Gross cash proceeds raised prior to this OfferBee@ Share$) $215,000

Expenses and costs relating to raising Seed Shacegds ($0)?

Gross cash proceeds to be raised pursuant to tasng $200,000

Estimated Expenses and costs relating to the @&&ri ($97,761)

Estimated funds available on completion of the Offéng $317,239

Funds available for identifying and evaluating &sse business prospetts 282,239

Estimated general and administrative expenses Qatiipletion of a Qualifying Transaction 35,000

Total Net Proceeds $317,239

Notes

Q) See Prior Sales.

2) No issue costs have been allocated towardssheance of these shares. See the Corporatiolaisdeasheet as at June 30, 2010.

3) Includes: (i) listing and filing fees; (ii) thegent's commission, work fee, legal fees and othgrenses; and (jii) the Corporation’s
legal fees, audit fees and other expenses. Of th@sts and expenses, approximately $33,761 hadrmered to date.

4) In the event the Agent exercises the Agentarfédht, or any portion of the Directors’ and Offig£eOptions are exercised, there will
be available to the Corporation a maximum of anitamthl $83,000 which will be added to the workiogpital of the Corporation.
There is no assurance that any of these warramtgstimns will be exercised.

5) In the event that the Corporation enters intoAgreement in Principle prior to spending the en%$301,175 on identifying and

evaluating assets or businesses, the remaining fonag be used to finance or partially finance tguasition of Significant Assets or
for working capital after Completion of the Qualifg Transaction.
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Until required for the Corporation’s purposes, pineceeds will only be invested in securities ofttarse guaranteed
by, the Government of Canada or any Province oritbey of Canada or the Government of the Unitedté&t of
America, in certificates of deposit or interest tieg accounts of Canadian chartered banks, trustpemies or
credit unions.

The proceeds from this Offering and any prior sdl€ommon Shares, after deducting the expensesiatsh with
this Offering, will only be sufficient to identifgnd evaluate a finite number of assets and busiseaad additional
funds may be required to finance any acquisitiowldch the Corporation may commit.
Permitted Use of Funds
Until the Completion of the Qualifying Transactiand except as otherwise specifically provided leyG@PC Policy
and described inUse of Proceeds - Restrictions on Use of Proceédisse of Proceeds - Private Placements for
Cash and “Use of Proceeds - Prohibited Payments to Non Atratsgth Partie§ the gross proceeds realized from
the sale of all securities issued by the Corponatidl be used by the Corporation only to identdpd evaluate
businesses or assets and obtain shareholder apfonagproposed Qualifying Transaction.
The proceeds may be used for expenses incurreédeqreparation of:

0] valuations or appraisals;

(i) business plans;

(iii) feasibility studies and technical assessments

(iv) sponsorship reports;
(v) engineering or geological reports;
(vi) financial statements, including audited finehstatements;

(vii) fees for legal and accounting services; and
(viii)  Agent’s fees, costs and commissions,

relating to the identification and evaluation ofse@is or businesses and in the case of a Non Armaigth
Qualifying Transaction, the obtaining of sharehold®pproval for the Corporation’'s proposed Qualifyin
Transaction.

In addition, with the prior acceptance of the TSXd4 to an aggregate of $225,000 may be advancea as
refundable deposit or secured loan by the Corpmrath a Vendor or Target Company, as the case rmaajob a
proposed arm’s length Qualifying Transaction thes been publicly announced at least 15 days pithe date of
such advance, due diligence with respect to thdif@mg Transaction is well underway and either po8sor has
been engaged or sponsorship has been waived. Amaxaggregate amount of $25,000 may also be addaas

a non-refundable deposit, unsecured deposit orradvio a Vendor or Target Company, as the caselmajyo
preserve assets without the prior acceptance of#eV.

Restrictions on Use of Proceeds
Until Completion of a Qualifying Transaction, nobre than the lesser of 30% of the gross proceens fhe sale
of all securities issued by the Corporation or $200, will be used for purposes other than thoserilged above.

For greater certainty, expenditures which are mouided as Permitted Use of Fundslisted above, include:

€)) listing and filing fees (including SEDAR fees);



14

(b) other costs for the issuance of securitiegloling legal, accounting and audit expenses)ingat
to the preparation and filing of this prospectus] a

(c) administrative and general expenses of the @atjon, including:
0] office supplies, office rent and related uid#g;
(i) printing costs (including the printing of thigospectus and share certificates);

(iii) equipment leases; and

(iv) fees for legal advice and audit expenses, rotfhan those described above under
“Permitted Use of Funds

No proceeds will be used to acquire or lease acleshi

Private Placements for Cash

After the closing of the Offering and until the Cpletion of the Qualifying Transaction, the Corparatwill not
issue any securities unless written acceptanceeot §X-V is obtained before issuance. Prior toGbenpletion of
the Qualifying Transaction, the TSX-V generally lwibt accept a private placement by the Corporatibere the
gross proceeds raised from the issuance of sexubiith prior to and pursuant to the Offering, tbgewith any
proceeds anticipated to be raised upon closingeptivate placement, will exceed $5,000,000. dihlg securities
issuable pursuant to such a private placementb&lCommon Shares. Subject to certain limited eiaeq any
Common Shares issued pursuant to the private plteto Non Arm’s Length Parties to the Corporatiomd to
Principals of the Resulting Issuer will be subjiecescrow.

Prohibited Payments to Non Arm’s Length Parties

Except as described unde®©ftions to Purchase Securitteand “Use of Proceeds - Restrictions on Use of
Proceeds the Corporation has not made, and until the Cletign of the Qualifying Transaction will not malany
payment of any kind, directly or indirectly, to @MNArm’s Length Party to the Corporation or a Noms Length
Party to the Qualifying Transaction, or to a Persngaged in investor relations activities, by amans, including:

€) remuneration, which includes but is not limitedsalaries, consulting fees, management contract
fees or directors’ fees, finders’ fees, loans, adea and bonuses; and

(b) deposits and similar payments.

Further, no such payment will be made on or ather Completion of a Qualifying Transaction if suciyment
relates to services rendered or obligations incupréor to or in connection with the Qualifying Tigaction.

Notwithstanding the above, the Corporation may beirse a Non Arm’s Length Party to the Corporation f
reasonable expenses for office supplies, officé aed related utilities, equipment leases (exclgdiehicle leases),
and legal services (provided that neither the lawyreviding the legal services nor any member ef fow firm
providing the services is a Promoter of the Corponaor in the case of a law firm, no member of finen owns
greater than 10% of the outstanding Common Shdré®dCorporation), and the Corporation may alsmbeirse a
Non Arm’s Length Party to the Corporation for reaalole out-of-pocket expenses incurred in pursuiegtisiness
of the Corporation described ikUse of Proceeds - Permitted Use of Fuhds

The foregoing restrictions on the use of proceetdk @ohibitions on payments to Non Arm’s Lengthtiearand
Persons engaged in investor relations activitieaticoe to apply until the Completion of the Quailify
Transaction.
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PLAN OF DISTRIBUTION
Agency Agreement and Agent’'s Compensation

Pursuant to the Agency Agreement, the Corporatas dppointed the Agent as its agent to offer fte & the

public on a “commercially reasonable efforts” bagje00,000 Common Shares at a price of $0.10 penn@m

Share for aggregate gross proceeds of $200,00[&csub the terms and conditions in the Agency A&gnent. The
Agent will receive a cash commission equal to 1d%he aggregate gross proceeds from the sale oEtmemon
Shares pursuant to the Offering. In addition, @aporation will pay the Agent a non-refundable kvéee of

$10,000 (plus applicable taxes), will pay the Agetegal fees, estimated at $7,500 plus disbursésramd taxes,
and will pay any other reasonable expenses of thenA As at the date hereof, the Corporation lzd fo the
Agent a $5,000 retainer for legal fees and othpensges.

The Corporation has also agreed to grant to thenfygend any subagents, as directed by the Agempra
transferable Agent’'s Warrant which entitles the Agand any sub-agents to purchase up to 200,000m@om
Shares at an exercise price of $0.10 per CommoreStmal which may be exercised for a period of 24thmfrom
the day the Common Shares are listed on the TSXFie Agent’s Warrant is qualified under this prasgps for
distribution. Not more than 50% of the Common $kareceived on the exercise of the Agent’s Wamaay be
sold by the Agent prior to the Completion of thealiying Transaction. The remaining 50% may belsafter the
Completion of the Qualifying Transaction.

The Agent has agreed to use its “commercially nealste efforts” to secure subscriptions for the CamrShares
offered hereunder on behalf of the Corporation ana@y make co-brokerage arrangements with other imerg
dealers at no additional cost to the Corporatidhe obligations of the Agent under the Agency Agreat may be
terminated at its discretion on the basis of ieasment of the state of financial markets and atsybe terminated
on the occurrence of certain events as stateceidgfency Agreement.

Commercially Reasonable Efforts Offering and Minimum Distribution

The total Offering is for 2,000,000 Common Shares grice of $0.10 per share for total gross prdseef

$200,000. Under the CPC Policy, no purchaser ahi@on Shares is permitted to directly or indiregilyrchase
more than 2% of the total Common Shares in therdffe or 40,000 Common Shares ($4,000). In addjtthe

maximum number of Common Shares permitted to behased by that purchaser, together with any Astesciar

Affiliates of that purchaser, is 4% of the totahmuer of Common Shares in the Offering, or 80,00h@on Shares
($8,000). The funds received from the Offeringl wi¢ deposited with the Agent, and will not be asked until

proceeds of $200,000 have been deposited. THestdiscription must be raised within 90 days ofdhee a receipt
for the prospectus is issued, or such other timaas be consented to by the Agent and Personsnopagies who
subscribed within that period, failing which the &g will remit the funds collected to the origiralbscribers
without interest or deduction, unless subscriberstotherwise instructed the Agent.

Other Securities Being Distributed

The Corporation also proposes to grant the Direttmmd Officers’ Options at the Closing of the Qiffigy, which
will entitle the holders to purchase an aggregétepato 630,000 Common Shares at a price of $0et0Qmmmon
Share for a period of 5 years from the date of fgianaccordance with the policies of the TSX-VhelDirectors’
and Officers’ Options are qualified for distributigpursuant to this prospectus. Sédah of Distributiori and
“Options to Purchase Securitfes
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Determination of Price

The offering price of the Common Shares hereundes getermined by negotiation between the Corparatial
the Agent.

Listing Application

The Corporation has applied to list its Common 8sam the TSX-V. Listing will be subject to theroration
fulfilling all listing requirements of the TSX-V.

As at the date of this prospectus, the Corporatimes not have any of its securities listed or caidt@s not applied
to list or quote any of its securities, and doesiniend to apply or list or quote any of its sétieis, on the Toronto
Stock Exchange, a U.S. marketplace, or a marketpdatside of Canada and the United States of Ameriber
than the Alternative Investment Market of the Londstock Exchange or the PLUS markets operated HySPL
Markets Group plc.

Subscriptions by and Restrictions on the Agent

All subscriptions by any member of the Aggregate Broup are subject to the applicable client piyoriles and
the general rule of the CPC Policy that no purcheas: (i) directly or indirectly purchase morerit2#s of the total
Common Shares offered under this Offering; andt@gether with any Associates or Affiliates purahasore than
4% of the total Common Shares offered under thie@®iy. Any Common Shares issued to any membeahef
Aggregate Pro Group prior to the date of this pecsps will be held in escrow pursuant to the CP@.0

Until Completion of the Qualifying Transaction, thggregate number of Common Shares permitted tnned
directly or indirectly by the members of the Proo@p is 20% of the issued and outstanding CommomneSha
exclusive of Common Shares reserved for issuaneefature date. The TSX-V will require that anyseties
issued to the Pro Group in connection with or intemplation of the Qualifying Transaction will bequired to be
subject to a four month TSX-V hold period and tkeuwsities certificate(s) legended accordingly, esspribed by
TSX-V Policy 3.2 Filing Requirements and Continuous Disclosure

The Agent has advised the Corporation that to #st bf its knowledge and belief, no directors,asffs, employees
or contractors of the Agent or any Associate oiliate of the foregoing have subscribed for Comr&drares.

Restrictions on Trading

Other than the initial public offering of the Comm&hares pursuant to this prospectus, the gratiteofAgent’s
Warrant and the grant of the Directors’ and Off&t&ptions, no securities of the Corporation wi#l permitted to
be issued during the period between the date aptefwe the preliminary prospectus is issued by seeurities
commission that is designated the principal regulpursuant to National Policy 11-202Prospectus Reviews in
Multiple Jurisdictionsand the time the Common Shares are listed foingaoin the TSX-V, except subject to prior
acceptance of the TSX-V, where appropriate redistraand prospectus exemptions are available useeurities
legislation or where the applicable securities taiguy authorities grant a discretionary order.
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DESCRIPTION OF SHARE CAPITAL

Common Shares

The Corporation is authorized to issue an unlimitathber of Common Shares without nominal or panealAs at
the date hereof, 4,300,000 Common Shares are isswkdutstanding as fully paid and non-assessalfe0,000
Common Shares are reserved for issuance undegrthgpectus, 200,000 Common Shares are reservégsimnce
pursuant to the Agent's Warrant and 630,000 ComBioares are reserved for issuance pursuant to tieetbis’
and Officers’ Options. SedPtan of Distributiori and “Options to Purchase Securitfes

The holders of Common Shares are entitled to dnddeif, as and when declared by the Board of Dirs¢to one
vote per Common Share at meetings of the sharetsobdé¢he Corporation and, upon dissolution, tarsteually in
such assets of the Corporation as are distributabtbe holders of Common Shares. All Common Shavebe
outstanding after completion of this Offering vk fully paid and non-assessable.

CAPITALIZATION

Amount
Amount Amount Outstanding After
Designation of Amount Outstanding as of | Outstanding as of | Giving Effect to the
Security Authorized June 30, 2016Y | the Date Hereof? Offering ®®
Common Shares unlimited $215,000 $215,000 $415,000
(4,300,000 Common (4,300,000 Common (6,300,000 Commo
Shares) Shares) Shares)
Notes
Q) As at June 30, 2010 and as of the date hatemfCorporation has not commenced commercial dpagat
2) The Corporation has reserved a maximum of GD,Common Shares at $0.10 per share pursuanetdghnt's Warrant. The

Corporation has also reserved a maximum of 630@&®mon Shares at $0.10 per share pursuant to teetbis’ and Officers’
Options to be granted at the Closing. Sekati of Distributiori and “Options to Purchase Securitles

3) Based on the gross proceeds of the Offerin§260,000 and before deducting the Agent’'s commisdiges and expenses and the
other costs of this Offering, estimated at $77,761.

OPTIONS TO PURCHASE SECURITIES

The Corporation has adopted an incentive stocloopgilan (the Option Plan”) which provides that the Board of
Directors may from time to time, in its discretiaamd in accordance with TSX-V requirements, granditectors,
officers, and technical consultants to the Corpomatnon-transferable options to purchase Commoaresh
provided that the number of Common Shares resefagedssuance will not exceed 10% of the issued and
outstanding Common Shares and prior to the Congplatf the Qualifying Transaction, the number of Goom
Shares reserved for issuance will not exceed 680,Bursuant to TSX-V requirements, no options hbélgranted
to employees under the Option Plan until after Firgal Exchange Bulletin has been issued. Optioay e
exercisable for a maximum period of ten years fthendate of grant. The number of Common Sharesved for
issuance to any individual director or officer wilbt exceed 5% of the issued and outstanding Conhanes and
the number of Common Shares reserved for issuana# technical consultants will not exceed 2% o tssued
and outstanding Common Shares. In the event aonag is terminated for cause, any outstandingoptgranted
to such optionee will be automatically terminated the date of cessation of the optionee’s positigth the
Corporation. In the event an optionee retiresgrssor is terminated for other than cause, angtantling options
granted to such optionee may be exercised foriagef 90 days (or until the normal expiry datetlod options, if
earlier) following cessation of the optionee’s piosi with the Corporation. In the event an optierteecomes
disabled and is unable to continue in their positigth the Corporation, any outstanding optionsngge to such
optionee may be exercised for a period of 90 daysu(til the normal exipry date of the options,edrlier)
following cessation of the optionee’s position witle Corporation due to the disability. In the mvef death of an
optionee, any outstanding options granted to sytioimee may be exercised within a maximum periodrad year
after such death, subject to the expiry date ofi syation. Any Common Shares acquired pursuarii¢ekercise of
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options prior to the Completion of the Qualifyingafisaction, must be deposited in escrow and wikuigect to
escrow until the Final Exchange Bulletin is iss@eeke Escrowed Securiti€p

As at the date hereof, the Corporation has rese888¢D00 Common Shares pursuant to the Directos CGificers’
Options. The Directors’ and Officers’ Options Wik granted at the Closing, are qualified for disttion pursuant
to this prospectus and are expected to be allocatede following basis:

Number of Common
Shares Reserved Under
Option on Completion of
Optionee the Offering Exercise Price Expiry Date
Terry Tang 300,000 $0.10 five years from the déigrant
Martin Bajic 110,000 $0.10 five years from the datgrant
Tyrone Docherty 110,000 $0.10 five years from theedf grant
Douglas Reeson 110,000 $0.10 five years from tie afegrant
Total 630,000
PRIOR SALES

Since the date of incorporation of the CorporatiB00,000 Common Shares have been issued as $ollow

Number of Issue Price Per Aggregate Issue
Date Common Shares Share Price Consideration Received

Jan 25, 2010 ) $0.05 $0.05 Cash

Feb 10, 20108 1,599,999 $0.05 $79,999.95 Cash

Mar 5, 2010 900,000 $0.05 $45,000 Cash

Mar 31, 2010 2,100,060 $0.05 $105,000 Cash

Apr 1, 2010 200,008 $0.05 $10,000 Cash

Apr 21, 2010 (500,008) ($0.05) ($25,000) n/a
Notes
W These Common Shares will be held in escrove “Bscrowed Securitiés
2) These Common Shares were issued by the Coigoi@t March 5, 2010 and were subsequently re-@seth at the original purchase

price and then returned to treasury and cancelled.

ESCROWED SECURITIES

4,300,000 of the Common Shares which were issued forthis Offering at a price of $0.05 per Comn%imare, all
Common Shares that may be acquired from treasurthefCorporation by Non Arm’s Length Parties of the
Corporation either under the Offering or otherwdor to Completion of the Qualifying Transactiondaall
Common Shares acquired by members of the Aggrdégat&roup prior to this Offering will be depositeith the
Trustee under the Escrow Agreement.

All Common Shares acquired on exercise of stoclooptprior to the Completion of a Qualifying Traosan, must
also be deposited in escrow and will be subjeesstyow until the Final Exchange Bulletin is issued.

In addition, all Common Shares acquired in the sdaoy market prior to the Completion of a Qualifyin
Transaction by any Person or company who becom@srdrol Person are required to be deposited inoascr
Subject to certain exemptions permitted by the TN&Xall securities of the Corporation held by Prpals of the
Resulting Issuer will also be escrowed.

Notwithstanding the foregoing, Common Shares aeguby Principals of the Corporation or Principafstte
Resulting Issuer pursuant to a private placemelitnot be subject to escrow provided that variooeditions, as
set forth in the CPC Policy, are met. SEscrowed Securities - Escrowed Securities on Reittdacemerit
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The following table sets out, as at the date heteefnumber of Common Shares which are held iroesc

Percentage of
Name and Common Shares of the Percentage of Common
Municipality of Corporation Prior to Shares of the Corporation
Residence of Number of Escrowed Giving Effect to the After Giving Effect to the
Shareholder Common Shares Offering Offering
Proglobe Capital In€) 2,000,000 46.51% 31.75%
Vancouver, BC
Martin Bajic 900,000 20.93% 14.29%
Burnaby, BC
Terry Tang 600,000 13.95% 9.52%
Vancouver, BC
Douglas Reeson 400,000 9.30% 6.35%
Toronto, Ontario
Tyrone Docherty 200,000 4.65% 3.17%
Delta, BC
Joanne Yan 200,000 4.65% 3.17%
Vancouver, BC
Total 4,300,000 100.00% 68.25%
Note
W Assuming no Common Shares are purchased Isg thersons under the Offering and assuming no isgeof any Directors’ and
Officers’ Options or the Agent’'s Warrant.
2) Proglobe Capital Inc. is owned 100% by Terrpd,aa director and officer of the Corporation.

Where the Common Shares which are required to b iheescrow are held by a non-individual (aofding
company’), each holding company pursuant to the Escrowelgrent, has agreed, or will agree, not to carry out
any transactions during the currency of the EscAgreement which would result in a change of contbthe
holding company, without the consent of the TSXAhy holding company must sign an undertaking s TiSX-V
that, to the extent reasonably possible, it wilt permit or authorize any issuance of securitiegransfer of
securities that could reasonably result in a charigmntrol of the holding company. In additiohetTSX-V may
require an undertaking from any control persorheftiolding company not to transfer the sharesaifecbmpany.

Under the Escrow Agreement, 10% of the escrowed r@@mShares will be released from escrow on theargsel
of the Final Exchange Bulletin (thénitial Releas€’) and an additional 15% will be released on theesd® months,
12 months, 18 months, 24 months, 30 months andd@@hms following the Initial Release.

If the Resulting Issuer meets the TSX-V's Tier itiéth Listing Requirements either at the time thadF Exchange
Bulletin is issued or subsequently, the releasth@fescrowed Common Shares will be acceleratedacialerated
escrow release will not commence until the Resgiltssuer has made application to the TSX-V foirgsts a Tier
1 Issuer and the TSX-V has issued a bulletin thabances the acceptance for listing of the Regulgsuer on Tier
1 of the TSX-V.

The TSX-V’'s prior consent must be obtained beforé¢ramsfer within escrow of escrowed Common Shares.
Generally, the TSX-V will only permit a transferthin escrow to be made to incoming Principals inrextion
with a proposed Qualifying Transaction.

If a Final Exchange Bulletin is not issued, theres@d Common Shares will not be released. UndeiEtscrow
Agreement, each Non Arm’s Length Party to the Coapion who holds escrowed Common Shares acquired at
price below the Offering price under this prospschas irrevocably authorized and directed the €mgb
immediately:

€) cancel all of those escrowed Common Shares tiperissuance by the TSX-V of a bulletin
delisting the Common Shares of the Corporation; or

(b) if the Corporation lists on NEX, either:
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@ cancel all Seed Shares purchased by Non Armeisgth Parties to the Corporation at a
discount from the IPO price, in accordance withtisecl1.2(a) of the CPC Policy, or

(i) subject to majority shareholder approval, caram amount of the Seed Shares purchased
by Non Arm’s Length Parties to the Corporation Isat the average cost of the remaining
Seed Shares is at least equal to the IPO price.

Escrowed Securities on Qualifying Transaction

Generally, if at least 75% of the securities isspesuant to the Qualifying Transaction are “VaBexurities”, then
all the securities issued to Principals of the Rasulssuer pursuant to the Qualifying Transactidth be deposited
into escrow pursuant to a value security agreenfdrd “Value Security Escrow Agreemenr). “Value
Securities’ are securities issued pursuant to a transactiowhich the deemed value of the securities at leqisals
the value ascribed to the asset, using a valuatiethod acceptable to the TSX-V, or securities Hnatotherwise
determined by the TSX-V to be Value Securities gegliired to be placed in escrow under a Value Sgdtscrow
Agreement. However, if at least 75% of the semgiissued pursuant to the Qualifying Transactienret Value
Securities, all securities issued pursuant to tlhkliying Transaction will be deposited into a dugpsecurity
escrow agreement (&Urplus Security Escrow Agreemeriy).

The principal distinction between a Value SecuEscrow Agreement and a Surplus Security Escrow émgent is
the time period for release of securities from escr In the case of a Resulting Issuer that willab&ier 2 Issuer
when the Final Exchange Bulletin is issued, theu€abecurity Escrow Agreement provides for a thiesr yscrow
release mechanism with 10% of the escrowed sessiiéing releasable at the time of the Final Exgbdulletin,

and 15% of the escrowed securities being releasaldiey 6 months thereafter, on each of the 6, 8224, 30 and
36 month anniversaries of the Final Exchange Bualleln the case of a Resulting Issuer that willabEier 2 Issuer,
when the Final Exchange Bulletin is issued, theplisr Security Escrow Agreement provides for a thyeer

escrow release mechanism with 5% of the escrowedriies being releasable at the time of the FiBethange
Bulletin, 5% on the date which is 6 months after Einal Exchange Bulletin, 10% on each of the dedgish are 12
and 18 months after the Final Exchange Bulletirfoldn each of the dates which are 24 and 30 motitasthe

Final Exchange Bulletin and 40% on the date whicBd months after the Final Exchange Bulletin.

In the case of a Resulting Issuer that will be er T Issuer when the Final Exchange Bulletin iggsls the Value
Security Escrow Agreement provides for an 18 mosshrow release mechanism with 25% of the escrowed
securities being releasable at the time of the |Hix@hange Bulletin and 25% of the escrowed sedegribeing
releasable every 6 months thereafter. In the oseResulting Issuer that will be a Tier 1 Issuéren the Final
Exchange Bulletin is issued, the Surplus Securitgr&v Agreement provides for an 18 month escrowass
mechanism with 10% of the escrowed securities besfeasable upon the issuance of the Final ExchBogetin,
20% on the date which is 6 months after the Finahinge Bulletin, 30% on the date which is 12 meratfter the
Final Exchange Bulletin and 40% on the date which8 months after the Final Exchange Bulletin.

Escrowed Securities on Private Placement

Securities issued pursuant to a private placeneeRtincipals of the Corporation and the proposesuRiag Issuer
will generally be exempt from escrow requirementere:

€) the private placement is announced at leasttfading days after the news release announcing th
Agreement in Principle and the pricing for the finang is not less than the discounted market
price, as determined in accordance with the Paliofehe TSX-V; or

(b) the private placement is announced concurremitly the Agreement in Principle and:

() at least 75% of the proceeds from the privdteg@ment are not from Principals of the
Corporation or the proposed Resulting Issuer;
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(i) if subscribers, other than Principals of ther@oration or the proposed Resulting Issuer,
will obtain securities subject to hold periods,rthie addition to any resale restrictions
under applicable securities legislation, any seiegriissued to such Principals will be
subject to a four month hold period; and

(iii) none of the proceeds of the private placemam allocated to pay compensation or to
settle indebtedness owing to Principals of the Riegulssuer.
PRINCIPAL SHAREHOLDERS

The following table lists those persons who own 1@%nore of the issued and outstanding Common Steset
the date hereof:

Percentage of Percentage of
Name and Common Shares Common Shares
Municipality of Number of Owned Prior to Owned After
Residence of Type of Common Giving Effect to Giving Effect to
Shareholder Ownership Shares the Offering the Offering @@
Terry Tang Direct & Indirect? 2,600,008 60.47% 41.27%
Vancouver, BC
Martin Bajic Direct 900,000 20.93% 14.29%
Burnaby, BC
Notes
Q) Assuming that no Common Shares are purchaséuspgerson under the Offering.
2) On a fully diluted basis, assuming the exeroisthe Agent's Warrant and the Directors’ and €Hfs’ Options, after giving effect to
the Offering.
3) 600,000 C?)mmon Shares are owned directly byyTeaing, a director and officer of the Corporatiand 2,000,000 Common Shares

are owned by Proglobe Capital Inc., a private cangpeholly-owned by Terry Tang.

DIRECTORS, OFFICERS AND PROMOTERS

The following are the names and municipalities effidence of the directors and officers of the Crafion, their
positions and offices with the Corporation andtipeincipal occupations during the last five years:

Terry Tang - Vancouver, British Columbia — PresidgrChief Executive Officer, Corporate Secretary,rBttor &
Promoter

Mr. Tang, age 43, is the President, Chief Execufificer, corporate secretary and a director of @wgporation.
Mr. Tang is the person responsible for founding @wgporation and is also the promoter of the Caafion. Mr.
Tang has been a self-employed business consultacdg $lovember 2006, with a focus on providing ficiah
consulting services to Chinese companies thatratke process of raising funds and going publict. Mang has
obtained a Certificate (Canadian Securities Coarsk CPH Course) and a Certificate (Canadian Optmase)
from the Canadian Securities Institute and a Geaté (Modern Programming Methods) from the Uniitgref
Waterloo. Mr. Tang has experience in the investrbesiness having worked as a licensed investnthnisar with
BMO Neshitt Burns from 1996 - 1998. Mr. Tang whs Executive Director for McSport Ltd. in China #2000
— March 2003) and thereafter a partner with Powapi@l Corp., in its China operations (April 20030¢tober
2006), where he provided financial advice to Chénesmpanies and assisted them in corporate firemtén going
public overseas. In addition to his consulting busineslr. Tang currently also works part-time as a sales
representative at Telco Management (since Noverib66). Mr. Tang speaks several Chinese dialeatsign
responsible for the day to day operations of thep@ation.

Mr. Tang will devote the time necessary to perfdhm work required in connection with the managenwdrihe
Corporation and completion of the Qualifying Trartgan.
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Martin Bajic, C.A. — Burnaby, British Columbia — Cief Financial Officer and Director

Mr. Bajic, age 34, is the Chief Financial Officerdaa director of the Corporation. Mr. Bajic obtinhis Bachelor
of Arts with a Diploma in Accounting from the Unisity of British Columbia in 2001, and his Chartkre
Accountant designation in British Columbia in 200Breviously, Mr. Bajic spent eight years at a madisized
accounting firm in British Columbia providing audi services to publicly reporting entities. Mmji is currently
involved as: the Chief Financial Officer (sinceyJAD09) and a director (since January 2008) of idemce Capital
Corp., a public resource company whose shares twadéhe TSX-V; and the Chief Financial Officer (n
December 2008) and a director (since July 2008MefroBridge Networks International Inc., public coamy
whose shares trade on the TSX-V. Previously, MijidBBwas also the Chief Financial Officer and aedior of
Syracuse Capital Corp. (August 2007 — May 2009ulalic company whose shares traded at the tim&é @i $X-
V; the Chief Financial Officer of Mabcure Inc. (Mdr 2008 — November 2008), a public company whoseesh
trade on the OTC Bulletin Board in the United Statnd the Chief Financial Officer of Pan Americaold Corp.
(August 2006 — May 2008), a public resources compahose shares trade on the OTC Bulletin Boardhan t
United States.

Mr. Bajic will devote the time necessary to perfottme work required in connection with the managenoérthe
Corporation and completion of the Qualifying Trartgan.

Douglas Reeson, MBA — Toronto, Ontario- Director

Mr. Reeson, age 60, has been a director and/oorsefficer of public companies for over 20 yeandr. Reeson
obtained his Bachelor of Arts from York University 1972 and his MBA from York University in 1974Mr.
Reeson is a business executive, currently involasdthe Treasurer, Chief Financial Officer and atiwe of
Mengold Resources Inc. (since June 2004), a pubbource company whose shares trade on the TSXe/; t
President and Chief Executive Officer (since Septem®2004) and director (since July 2001) of GodRasources
Limited, a public resource company whose shareetom the TSX-V; and the Chief Financial Officein¢e May
2008) and director (since October 2005) of Soltdrh, a public resource company whose shares wadbe TSX-
V. Prior to 1991, Mr. Reeson held a number of fi@ms$ in the investment industry including the BExidce
Director of Listings for the Toronto Stock Exchangéce-President and Director of Davidson Partnéfiglland
Doherty Financial Corp. and Yorkton Securities agatlier, as an Investment Analyst at BurnsFry.. Rieeson is
also currently a director of Mega Uranium Ltd. ¢g@rMarch 2002), a public resource company whoseesheade
on the TSX, a director of Colossus Minerals Ininds January 2007), a public resource company wkbaees
trade on the TSX and a director of Lithium Ameridasrp. (since February 2010), a public resource paom
whose shares trade on the TSX.

Mr. Reeson will devote the time necessary to perftre work required in connection with the managenoé the
Corporation and completion of the Qualifying Traztgan.

Tyrone Docherty — Delta, British Columbia — Direato

Mr. Docherty, age 50, has been a director andfupsefficer of public companies for over 25 yeaidr. Docherty
is currently (since October 2008) the PresidentiefCBxecutive Officer and a director of Golden Oslgg Mining
Inc., a public resource company with gold propertacated in British Columbia whose shares tradéhenT SX-V.
Previously, Mr. Docherty was the President, Chigédtive Officer and a director of Quinto Mining 1Qoration
(June 1997 — June 2008), a public resource compdnmse most significant properties were iron orepprtes
located in Quebec, and whose shares at that tadedron the TSX-V. In June 2008, Quinto Mining &2oation
was acquired by Consolidated Thompson Iron Mingsiteid (TSX:CLM) for approximately $150,000,000. .Mr
Docherty is also currently a director of BerkleysRerces Inc. (August 2008 — present), a publicaoill gas
company whose shares trade on the TSX-V, and atdiref Jayhawk Energy Inc. (June 2009 — presenpublic
oil and gas company whose shares trade on the Qill€tiB Board in the United States.



23

Mr. Docherty will devote the time necessary to perf the work required in connection with the mamaget of the
Corporation and completion of the Qualifying Trartgan.

Promoter

Terry Tang is the Promoter of the Corporation.

Other Corporation Information

Pursuant to the provisions of tBaisiness Corporations ABritish Columbia), the Corporation is requiredhi@ve
an audit committee. The general function of theitasommittee is to review the overall audit plandathe
Corporation’s system of internal controls, to rewithe results of the external audit and to res@ug potential
dispute with the Corporation’s auditor. The audimmittee of the Corporation currently consistsTefry Tang,
Douglas Reeson and Tyrone Docherty. Douglas Resgba chairman of the audit committee.

In addition to any other requirements of the TSXtve TSX-V expects management of the Corporatioméet a
high management standard. The directors and offioé the Corporation believe that, on a collecthassis,
management possesses the appropriate experienaéficgtions and history to be capable of identify
investigating and acquiring a Significant Asset.

Prior to this Offering, the directors and officémsneficially own, directly or indirectly, or havermtrol or direction
over, an aggregate of 4,100,000 Common Shares5®).3 Subsequent to this Offering, the directors afficers
will beneficially own, directly or indirectly, ordve control or direction over, an aggregate of @,000 Common
Shares (65.08%).

Other Reporting Issuer Experience
The following table sets out the directors, off&c@nd Promoter(s) of the Corporation that areawelbeen within

the last five years, directors, officers or Promotf other issuers that are or were reportingeissin any Canadian
jurisdiction:
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Name of Name of
Director, Exchange
Officer or Name of or Term
Promoter Reporting Issuer Market V) Position From—To
Martin Bajic Providence Capital Corp. TSX-V Director Jan 2008 - Present
CFO July 2009 - Present
MetroBridge Networks TSX-V Director July 2008 - Present
International Inc. CFO Dec 2008 — Present
Syracuse Capital Corp. TSX-V CFO & Director | Aug 2007 — May 2009
Douglas Reeson Gossan Resources Limited TSX-V Director July 2001 — present

Frankfurt | CEO & President| Sept 2004 — present

Mega Uranium Ltd. TSX Director March 2002 - present
Mengold Resources Inc. TSX-V Director, June 2004 — present
Treasurer & CFO
Soltoro Ltd. TSX-V CFO May 2008 — present
Director Oct 2005 — present
Colossus Minerals Inc. TSX Director Jan 2007 —@mnés
Lithium Americas Corp. TSX Director February 201@resent
Bird River Mines Inc. CNSX Director Dec 2008 — D@09
Unique Broadband Systems In¢. TSX-V Director Ma26i02 — July 2010
Tyrone Docherty | Golden Odyssey Mining Inc. TSX-V President, Oct 2008 — present
CEO &
Director
Berkley Resources Inc. TSX-V Director Aug 2006 eqant
Quinto Mining Corporation TSX-V President, June 1997 — June 2008
CEO &
Director
Notes
Q) TSX is the Toronto Stock Exchange; and

CNSX is the Canadian National Stock Exchange.

Corporate Cease Trade Orders or Bankruptcies

No director, officer, Insider or Promoter or a @fwlder holding a sufficient number of securities affect

materially the control of the Corporation is, otthin 10 years before the date of the prospectisbban, a director,
officer, Insider or Promoter of any other issueatthwhile that person was acting in that capaeigs the subject of
a cease trade or similar order, or an order thaiedesuch issuer access to any statutory exemphiores period of

more than 30 consecutive days or became bankraute m proposal under any legislation relating tekhaptcy or

insolvency or was subject to or instituted any pemtings, arrangement or compromise with creditorbad a

receiver, receiver manager or trustee appointéalaits assets.

Penalties or Sanctions

No director, officer, Insider or Promoter of ther@oration, or a shareholder of the Corporation imgjch sufficient
number of securities of the Corporation to affecttenially the control of the Corporation, has beabject to any
penalties or sanctions imposed by a court relatingecurities legislation or by a securities retprkaauthority or
has entered into a settlement agreement with ariSesuregulatory authority or has been subjecaty other
penalties or sanctions imposed by a court or régulabody or self-regulatory authority that wouldéely be

considered important to a reasonable investor ikimgean investment decision.
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Personal Bankruptcies

No director, officer, Insider or Promoter of ther@oration, or a shareholder of the Corporation imgjch sufficient
number of securities of the Corporation to affecttenially the control of the Corporation, or a meral holding
company of any such persons has, within the 10sybafore the date of this prospectus, as applicéig@leome
bankrupt, made a proposal under any legislaticatirg] to bankruptcy or insolvency, or has beenextto or has
instituted any proceedings, arrangement or commemith creditors, or had a receiver, receiver rganar trustee
appointed to hold such person’s assets.

Conflicts of Interest

There are potential conflicts of interest to whtble directors, officers, Insiders and Promotershef Corporation
may be subject in connection with the operationthefCorporation. Some of the directors, officénsjders and
Promoters are engaged in and will continue to bgaged in corporations or businesses which may be in
competition with the search by the Corporationtiasinesses or assets in order to close a Qualifjiagsaction.
Accordingly, situations may arise where the direstofficers, Insiders and Promoters will be inedircompetition
with the Corporation. Conflicts, if any, will beulsiect to the procedures and remedies as provideeruthe
Business Corporations A@British Columbia).

EXECUTIVE COMPENSATION

Except as set out below or otherwise disclosedigpgrospectus, prior to Completion of a Qualifyifigansaction,
no payment of any kind has been made, or will bdemdirectly or indirectly, by the Corporation tdtNan Arm’s

Length Party to the Corporation or a Non Arm’s Lén@arty to the Qualifying Transaction, or to angr$on

engaged in investor relations activities in respédhe securities of the Corporation or any Résgltssuer by any
means, including:

(a) remuneration, which includes but is not limited
0] salaries;
(i) consulting fees;
(iii) management contract fees or directors’ fees;

(iv) finder’s fees;
(v) loans, advances, bonuses; and
(b) deposits and similar payments.

However, the Corporation may reimburse Non Arm’'sigita Parties for the Corporation’s reasonable atioa of
rent, secretarial services and other general adimitive expenses, at fair market valuePgfmitted
Reimbursement). No reimbursement may be made for any paymeatderto lease or buy a vehicle.

The directors and officers of the Corporation &lBo be granted the Directors’ and Officers’ Optiorsee Plan of
Distribution” and “Options to Purchase Securitfes

Following Completion of the Qualifying Transactidhis anticipated that the Corporation will paynggensation to
its officers. However, no payment other than teenkitted Reimbursements will be made by the Cotmraor by
any party on behalf of the Corporation, after Cogtiph of the Qualifying Transaction if the paymeelates to
services rendered or obligations incurred or imeation with the Qualifying Transaction.
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DILUTION

Purchasers of Common Shares under this prospedliusuffer an immediate dilution of 34.10% or $0413per

Common Share on the basis of there being 6,300J@0mon Shares of the Corporation issued and oulistgn
following completion of this Offering. Dilution lsabeen computed on the basis of total gross predeee raised
by this prospectus and from sales of securitiesrptd the filing of this prospectus, without dedant of

commissions or related expenses incurred by thpdtation, as set forth below:

ltem Total Offering ($)

Gross proceeds of prior Common Share issues $215,000
Gross proceeds of this Offering $200,000
Total gross proceeds after this Offering $415,000
Offering price per Common Share $0.1000
Proceeds per Common Share after this Offering $0.0659
Dilution per Common Share to investor $0.0341
Percentage of dilution in relation to offering @ric 34.10%

RISK FACTORS

Investment in the Common Shares must be regardelighty speculative due to the proposed naturehef t
Corporation’s business and its present stage oéldpment. The following are risk factors associatéth the

Corporation:

(@)

(b)

()

(d)

()

(f)

(9)

(h)

the Corporation was only recently incorporateals not commenced commercial operations and
has no assets other than cash. It has no hist@aroings, and will not generate earnings or pay
dividends until at least after Completion of theaffying Transaction;

investment in the Common Shares offered by fhisspectus is highly speculative given the
proposed nature of the Corporation’s business @narésent stage of development;

the directors and officers of the Corporatidh @nly devote a portion of their time to the busss
and affairs of the Corporation and some of them aravill be engaged in other projects or
businesses such that conflicts of interest mayedrism time to time. SeeDirectors, Officers
and Promoters - Conflicts of Interé&st

assuming completion of the Offering, an investall suffer an immediate dilution to its
investment of 34.10% or $0.0341 per Common Share;

there can be no assurance that an active quid lmarket for the Corporation’s Common Shares
will develop and an investor may find it difficuti resell its Common Shares;

until Completion of a Qualifying Transactiorhet Corporation is not permitted to carry on any
business other than the identification and evabdmatif potential Qualifying Transactions;

the Corporation has only limited funds with winito identify and evaluate potential Qualifying
Transactions and there can be no assurance th@otip@ration will be able to identify a suitable
Qualifying Transaction;

even if a proposed Qualifying Transaction igntified, there can be no assurance that the
Corporation will be able to successfully compléte transaction;



()

0

(k)

()

(m)

(n)

(0)

(p)

(a)
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completion of the Qualifying Transaction is gt to a number of conditions including
acceptance by the TSX-V and, in the case of a Nom'# Length Qualifying Transaction,
Majority of the Minority Approval,

unless the shareholder has the right to disaedtbe paid fair value in accordance with appleab
corporate or other law, a shareholder who votemaga proposed Non Arm’s Length Qualifying
Transaction for which Majority of the Minority Appval by shareholders has been given, will
have no rights of dissent and no entitlement tarpayt by the Corporation of fair value for the
Common Shares;

upon public announcement of a proposed Qualifyiransaction, trading in the Common Shares
of the Corporation will be halted and will remaialted for an indefinite period of time, typically
until a Sponsor has been retained and certainnpirelry reviews have been conducted. The
Common Shares of the Corporation will be reinstatettading before the TSX-V has reviewed
the transaction and before the Sponsor has compitstefull review. Reinstatement to trading
provides no assurance with respect to the meritsheftransaction or the likelihood of the
Corporation completing the proposed Qualifying Baxation;

trading in the Common Shares of the Corporatitay be halted at other times for other reasons,
including for failure by the Corporation to subrdibcuments to the TSX-V in the time periods
required;

the TSX-V will generally suspend trading in t@®rporation’s Common Shares or delist the
Corporation in the event that the TSX-V has notiégss a Final Exchange Bulletin within 24
months from the Listing Date;

neither the TSX-V nor any securities regulatatghority passes upon the merits of the proposed
Qualifying Transaction;

in the event that management of the Corporatésides outside of Canada or the Corporation
identifies a foreign business as a proposed Quadjffransaction, investors may find it difficult
or impossible to effect service of notice to competegal proceedings upon any management
resident outside of Canada or upon the foreigniagsi and may find it difficult or impossible to
enforce against such persons, judgments obtain€dmadian courts;

the Qualifying Transaction may be financed linoa part by the issuance of additional securities
by the Corporation and this may result in furth#utobn to the investor, which dilution may be
significant and which may also result in a chanfeomtrol of the Corporation; and

subject to prior acceptance by the TSX-V, tloep@ration may be permitted to loan or advance up
to an aggregate of $250,000 of its proceeds torgetabusiness without requiring shareholder
approval and there can be no assurance that thpodion will be able to recover that loan.

As a result of these factors, this Offering is osiljtable to investors who are willing to rely dgplen management
of the Corporation and who can afford to lose tketire investment. Those investors who are nepared to do so
should not invest in the Common Shares.

LEGAL PROCEEDINGS

The Corporation is not currently a party to anyalggroceedings, nor is the Corporation currentiytemplating any
legal proceedings, which are material to its bussneManagement of the Corporation is currentlyavedre of any
legal proceedings contemplated against the Coriporat
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RELATIONSHIP BETWEEN THE CORPORATION AND THE AGENT
The Corporation is not a “related issuer” or “coctee issuer” of the Agent for the purposes of Naldnstrument
33-105 -Underwriting Conflicts
RELATIONSHIP BETWEEN THE CORPORATION AND PROFESSION AL PERSONS
Certain legal matters relating to this Offering Ivie passed upon by Jensen Lunny Maclnnes Law Eatipo,
Vancouver, British Columbia, on behalf of the Cagimn, and by McCullough O’Connor Irwin LLP, Vanoger,
British Columbia, on behalf of the Agent.
AUDITOR, TRANSFER AGENT AND REGISTRAR

The auditor of the Corporation is UHY LDMB Advisadrsc., Chartered Accountants, at its office at &@id0, 8837
201 Street, Langley, Vancouver, British Columbi2 WOC8.

Computershare Investor Services Inc., at its Vameowffice located at 510 Burrard Street, VancouW®Baitish
Columbia,V6C 3B9, is the transfer agent and regiidtr the Corporation’s Common Shares.

INTERESTS OF MANAGEMENT AND OTHERS IN MATERIAL TRAN SACTIONS

The directors and officers have all acquired Comr8bares. In addition, each of the directors afidert of the
Corporation will be granted options to purchase @mm Shares at the Closing of the Offering. Exeepdlisclosed
elsewhere herein, none of the directors, officerprincipal shareholders of the Corporation, andAssociate or
Affiliate of any of them, has or has had any mateinterest in any transaction that materially eifethe
Corporation. SeeOptions to Purchase Securitie§ Escrowed Securitiésand “Principal Shareholders

MATERIAL CONTRACTS

The Corporation has not entered into any contnaetierial to investors in the Common Shares hereuniein the
two years prior to the date hereof, other tharfalewing:

1. Agency Agreement dated as ef 2010 between the Corporation and the Agent. S@lan of
Distribution”.
2. Escrow Agreement dated as of July 21, 2010 antio@gCorporation, the Trustee and those sharelolder

that executed such agreement. Jesctowed Securitiés

3. Transfer Agent, Registrar and Dividend Disbuysigent Agreement dated as of June 4, 2010 bettieen
Corporation and the Computershare Investor Services

4, Stock Option Plan of the Company dated May 102@ee Options to Purchase Securitigs

Copies of these agreements will be available fepéttion at the registered office of the Corporatarated at the
offices of Jensen Lunny Maclnnes Law Corporatiaticgors of the Corporation, located at Suite 25585 West
Hastings Street, Vancouver, British Columbia, V8854 during ordinary business hours while the séiesrpffered
by this prospectus are in the course of distribbutind for a period of 30 days thereafter.
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OTHER MATERIAL FACTS

To management’s knowledge, there are no other rakfacts about the Common Shares being distribthatiare
not otherwise disclosed in this prospectus, omaessary in order for the prospectus to contdintfue and plain
disclosure of all material facts relating to then@oon Shares being distributed.

DIVIDEND POLICY

To date, the Corporation has not paid any dividesnsts outstanding Common Shares. The future eayrof

dividends will be dependent upon the financial regaents of the Corporation to fund further growfihancial

condition of the Corporation and other factors ihiece Board of Directors may consider in the cirstances. It is
not contemplated that any dividends will be paithiaimmediate or foreseeable future.

PROMOTER

Terry Tang is considered to be the Promoter of Goeporation in that he took the initiative in foumgl and
organizing the Corporation. Mr. Tang owns 600,@@mmon Shares directly and 2,000,000 Common Shares
indirectly through a wholly-owned private comparfyee alsoPrior Sale$ and “Principal Shareholder’s

PURCHASERS’ STATUTORY RIGHTS

Securities legislation of the Provinces of Briti€lolumbia and Alberta provides purchasers with tigtrto
withdraw from an agreement to purchase securiti€be right may be exercised within two businesssdafger
receipt or deemed receipt of a prospectus and amgndment. The securities legislation further piesi a
purchaser with remedies for rescission, revisiohthe price or damages if the prospectus and angndment
contains a misrepresentation or is not deliverethéopurchaser provided that the remedies for ssixi, revision
of the price or damages are exercised by the psechaithin the time limit prescribed by the sedastlegislation
of the purchaser’s province. The purchaser shmflet to any applicable provisions of the secusiteyislation of
the purchaser’s province for the particulars osthaghts or consult with a legal adviser.



HT CAPITAL INC.
FINANCIAL STATEMENTS

THREE MONTHS ENDED JUNE 30, 2010



HT CAPITAL INC.
CONTENTS

THREE MONTHS ENDED JUNE 30, 2010

Page
AUDITORS' REPORT 1
FINANCIAL STATEMENTS
Balance Sheet 2
Statement of Loss and Deficit 3
Statement of Cash Flows 4

Notes to the Financial Statements 5



AUDITORS' REPORT

To the Board of Directors of HT Capital Inc.:

We have audited the balance sheet of HT Capital Inc. as at June 30, 2010 and the statement of loss
and deficit and cash flows for the three months then ended. These financial statements are the
responsibility of the Company's management. Our responsibility is to express an opinion on these
financial statements based on our audit.

We conducted our audit in accordance with Canadian generally accepted auditing standards. Those
standards require that we plan and perform an audit to obtain reasonable assurance whether the
financial statements are free of material misstatement. An audit includes examining, on a test basis,
evidence supporting the amounts and disclosures in the financial statements. An audit also includes
assessing the accounting principles used and significant estimates made by management, as well as
evaluating the overall financial statement presentation.

In our opinion, these financial statements present fairly, in all material respects, the financial position of
the Company as at June 30, 2010 and the results of its operations and cash flows for the three months
then ended in accordance with Canadian generally accepted accounting principles.

Chartered Accountants
Langley, British Columbia
August 6, 2010, except for note 8(a) which is as at ®



HT CAPITAL INC.
BALANCE SHEET

AS AT JUNE 30, 2010
ASSETS
CURRENT
Cash and cash equivalents $ 176,082
Deferred costs 31,136
$ 207,218
LIABILITIES
CURRENT
Accounts payable and accrued liabilities $ 4,373

SHARE CAPITAL AND DEFICIT

Share capital (Note 4) 215,000
Deficit (12,155)

202,845

$ 207,218

SUBSEQUENT EVENTS (Note 8)

APPROVED BY THE DIRECTORS:
"Terry Tang" Terry Tang, Director

"Tyrone Docherty"” Tyrone Docherty, Director

The accompanying notes are an integral part of these financial statements.

2.



HT CAPITAL INC.
STATEMENT OF LOSS AND DEFICIT

FOR THE THREE MONTHS ENDED JUNE 30, 2010
EXPENSES
Computer expenses $ 601
Interest and bank charges 51
Office and miscellaneous 100
Professional fees 2,625
Licenses and permits 171
Travel expenses 2,355
5,903
NET LOSS (5,903)
DEFICIT, beginning of period (6,252)
DEFICIT, end of period $ (12,155)

The accompanying notes are an integral part of these financial statements.

3.



HT CAPITAL INC.
STATEMENT OF CASH FLOWS

FOR THE THREE MONTHS ENDED JUNE 30, 2010
CASH FLOWS (USED IN) PROVIDED BY:
OPERATING ACTIVITIES
Net loss $ (56,903)
Changes in non-cash working capital balances:
Deferred costs (19,936)
Accounts payable and accrued liabilities 373
(25,466)
FINANCING ACTIVITIES
Repurchase of share capital (15,000)
DECREASE IN CASH AND CASH EQUIVALENTS (40,466)
CASH AND CASH EQUIVALENTS, beginning of period 216,548
CASH AND CASH EQUIVALENTS, end of period $ 176,082

The accompanying notes are an integral part of these financial statements.

4.



HT CAPITAL INC.
NOTES TO THE FINANCIAL STATEMENTS

JUNE 30, 2010

1. INCORPORATION AND NATURE OF OPERATIONS

HT Capital Inc. (the "Corporation") was incorporated under the Business Corporations Act (British Columbia)
on January 25, 2010 and is in the process of applying for status as a Capital Pool Company ("CPC") as
defined pursuant to Policy 2.4 of the TSX Venture Exchange ("TSX-V"). The principle business of the
Corporation is to identify and evaluate corporations, businesses or assets for acquisition and once identified
and evaluated, to negotiate an acquisition or participation subject to shareholder approval and acceptance by
regulatory authorities.

There is no comparative period information available as the Corporation was incorporated on January 25,
2010.

2. GOING CONCERN

These financial statements have been prepared on a going concern basis which contemplates the realization
of assets and the settiement of liabilities and commitments in the normal course of business. Should the
Corporation be unable to continue as a going concern, it may be unable to realize the carrying value of its
assets and meet its liabilities.

As at June 30, 2010, the Corporation had no revenues and its only significant asset was cash. As a CPC, the
continued operations of the Corporation as intended are dependent upon its ability to identify and evaluate
corporations, businesses or assets for the purpose of acquisition or participation therein subject to
shareholder approval and acceptance by the TSX-V. When an acquisition or participation is identified (the
"Qualifying Transaction"), additional funding may be required. There is no assurance that the Corporation will
be able to raise additional debt and/or equity capital to fund its potential future operations and commitments.
There is also no assurance that the Corporation will complete a Qualifying Transaction within 24 months from
the date the Corporation's shares are listed on the TSX-V, at which time the TSX-V may suspend or de-list
the Corporation's shares from trading. These financial statements do not include any adjustments related to
the recoverability of assets or settlement of liabilities that might be necessary should the Corporation be
unable to continue as a going concern.

3. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

The financial statements of the Corporation have been prepared in accordance with Canadian generally
accepted accounting principles. Because a precise determination of many assets and liabilities is dependent
upon future events, the preparation of financial statements for a period necessarily involves the use of
estimates which have been made using careful judgement.

(a) Use of estimates

The preparation of financial statements in accordance with Canadian generally accepted accounting
principles requires management to make estimates and assumptions that affect the reported amount of
assets and liabilities and disclosure of contingent assets and liabilities at the date of the financial
statements and the reported amount of revenues and expenses during the year. Actual results could
differ from these estimates.

The significant areas requiring management estimates include the value of future income tax assets and
liabilities. B



HT CAPITAL INC.
NOTES TO THE FINANCIAL STATEMENTS

JUNE 30, 2010

3. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES, continued
(b) Cash and cash equivalents

The Corporation 6onsiders all highly liquid short-term investments with an initial term of 90 days or less to
be cash and cash equivalents. Cash and cash equivalents have been designated as held-for-trading.

(c) Deferred costs

Professional fees and other direct costs incurred to prepare the Prospectus and the public offering have
been deferred. At the time of the public offering these costs will be charged against the related share
capital. Failure to complete a public offering will result in these costs being charged to earnings.

(d) Future income taxes

Future income taxes are recorded using the asset and liability method whereby future tax assets and
liabilities are recognized for the future tax consequences attributable to differences between the financial
statement carrying amounts of existing assets and liabilities and their respective tax bases. Future tax
assets and liabilities are measured using the enacted or substantively enacted tax rates expected fo
apply when the asset is realized or the liability settled. The effect on future tax assets and liabilities of a
change in tax rates is recognized in income in the period that substantive enactment or enactment
occurs. To the extent that the Corporation does not consider it more likely than not that a future tax asset
will be recovered, it provides a valuation allowance against the excess.

4. SHARE CAPITAL

Authorized:
Unlimited number of common shares without par value
2010
Issued:
4,300,000 common shares $ 215,000

During the three months ended June 30, 2010 the Corporation issued 200,000 common shares at a price of
$0.05 per share for cash proceeds of $10,000. The Corporation also repurchased 500,000 shares from an
existing shareholder at a price of $0.05 per share for cash consideration of $25,000. These shares were
subsequently cancelled on April 21, 2010.

The Corporation has adopted a stock option plan (the "Plan") granting stock options to directors, officers and
technical consultants of the Corporation to acquire 10% of the Corporation's issued and outstanding common
shares, provided that the number of common shares reserved for issuance does not exceed 10% of the

~issued and outstanding common shares. Options granted under the Plan will be granted for a term up to 10
years and will be granted at a price no lower than the initial public offering share price and the market price of
the common shares less any discounts allowed by the TSX-V at the time of grant.



HT CAPITAL INC.
NOTES TO THE FINANCIAL STATEMENTS

JUNE 30, 2010

5. FINANCIAL INSTRUMENTS

The Corporation's financial instruments consist of cash and cash equivalents and accounts payable and
accrued liabilities. Unless otherwise noted, it is management's opinion that the Corporation is not exposed to
significant interest, currency or credit risks arising from these financial instruments.

(a)

(c)

Credit risk

The Corporation's financial assets that are potentially subject to credit risk consist of cash and.cash
equivalents. The Corporation manages credit risk by maintaining bank accounts with reputable Canadian
banks and financial institutions where the risk of default is considered remote.

Fair values

The carrying values of cash and cash equivalents and accounts payable and accrued liabilities all
approximate their fair value due to the relative short-term maturity of the instruments.

Interest rate risk

The Corporation is exposed to interest rate risk to the extent that the cash and cash equivalents are
maintained in a bank account subject to a floating rate of interest. The Corporation's debt is limited to
accounts payable and accrued liabilities. The interest rate risks on cash and cash equivalents and on the
Corporation's debt are not considered significant.

Liquidity risk

The Corporation's ability to meet its financial obligations as they come due is dependent on maintaining
sufficient current cash and cash equivalent balances. As at June 30, 2010, the Corporation had a cash
balance of $176,082 to settle current liabilities of $4,373. The Corporation's ability to continue to meet its

liabilities when due beyond the current cash and cash equivalents balance is dependent on future
support of shareholders through public or private equity offerings.



HT CAPITAL INC.
NOTES TO THE FINANCIAL STATEMENTS

JUNE 30, 2010

6. INCOME TAXES
A reconciliation of income taxes at statutory rates with reported taxes is as follows:
2010
Expected income tax recovery at the statutory rate of 28.5% $ 1,682
Unrecognized benefit of non-capital losses (1,682)
Income taxes provision $ -
The significant components of the Corporation's future income tax assets are as follows:
2010
Non-capital loss carryforward 3 3,154
Deferred costs 8,874
Less: Valuation allowance (12,028)
Net future income tax assets 3 -
The Corporation has non-capital losses of $11,068 available for carry forward to reduce future years taxes
payable. These losses, if not utilized, will expire in 2030. Future tax benefits which may arise as a resuit of
these non-capital losses have not been recognized in these financial statements and have been offset by a
valuation allowance due to the uncertainty of their realization.
7. MANAGEMENT OF CAPITAL

The Corporation's capital currently consists of common shares. Its principal source of cash and cash
equivalents is from the issuance of common shares. The Corporation's capital management objectives are to
have sufficient capital available in order to support the identification and evaluation of a Qualifying
Transaction as well as meet its ongoing obligations. As at June 30, 2010, the Corporation's managed capital
was $202,845.

The Corporation is not subject to any externally imposed capital requirements and does not presently utilize
any quantitative measures to monitor its capital.



HT CAPITAL INC.
NOTES TO THE FINANCIAL STATEMENTS

JUNE 30, 2010

8. SUBSEQUENT EVENTS
(a) Prospectus

The Corporation intends to file a prospectus related to an Initial Public Offering ("IPO") with the British
Columbia Securities Commission and the Alberta Securities Commission through the issuance of
2,000,000 common shares at a price of $0.10 per share. Pursuant to the Letter of Intent with Bolder
Investment Partners, Ltd. (the "Agent"), the Agent will receive a cash commission equal to 10% of the
gross proceeds raised, an Agent's warrant to purchase the number of common shares equal to 10% of
the common shares sold at a price of $0.10 per share, a non-refundable work fee of $10,000 plus HST,
and reimbursement of legal and other costs. The Agent's warrant will expire 24 months from the date the
common shares are listed for frading on the TSX-V.

Upon effective listing of the Corporation's common shares on the TSX-V, the Corporation will grant
630,000 options to the directors and officers of the Corporation, which options will be fully vested on the
date of grant with an exercise price of $0.10 per share and have an expiry date five years from the date of
grant. ‘
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AUDITORS' REPORT

To the Board of Directors of HT Capital Inc.:

We have audited the balance sheet of HT Capital Inc. as at March 31, 2010 and the statements of loss
and deficit and cash flows for the period from incorporation on January 25, 2010 to March 31, 2010.
These financial statements are the responsibility of the Company's management. Our responsibility is to
express an opinion on these financial statements based on our audit.

We conducted our audit in accordance with Canadian generally accepted auditing standards. Those
standards require that we plan and perform an audit to obtain reasonable assurance whether the
financial statements are free of material misstatement. An audit includes examining, on a test basis,
evidence supporting the amounts and disclosures in the financial statements. An audit also includes
assessing the accounting principles used and significant estimates made by management, as well as
evaluating the overall financial statement presentation.

In our opinion, these financial statements present fairly, in all material respects, the financial position of
the Company as at March 31, 2010 and the results of its operations and cash flows for the period from
incorporation on January 25, 2010 to March 31, 2010 in accordance with Canadian generally accepted
accounting principles.

Chartered Accountants
Langley, British Columbia
May 1, 2010, except for note 8(d) which is as at ®




HT CAPITAL INC.
BALANCE SHEET

AS AT MARCH 31, 2010
ASSETS
CURRENT
Cash and cash equivalents $ 216,548
Deferred costs ' 11,200
$ 227,748
LIABILITIES
CURRENT
Accounts payable and accrued liabilities 3 4,000

SHARE CAPITAL AND DEFICIT

Share capital (Note 4) 230,000
Deficit » (6,252)

223,748

$ 227,748

SUBSEQUENT EVENTS (Note 8)

APPROVED BY THE DIRECTORS:
"Terry Tang" Terry Tang, Director

"Tyrone Docherty" Tyrone Docherty, Director

The accompanying notes are an integral part of these financial statements.

2.



HT CAPITAL INC.
STATEMENT OF LOSS AND DEFICIT

FOR THE PERIOD FROM INCORPORATION ON JANUARY 25, 2010 TO MARCH 31, 2010
EXPENSES
Advertising and promotion $ 179
Computer expenses 971
Interest and bank charges 6
Professional fees 5,096
6,252
NET LOSS, BEING DEFICIT, end of period $ (6,252)

The accompanying notes are an integral part of these financial statements.

3.



HT CAPITAL INC.
STATEMENT OF CASH FLOWS

FOR THE PERIOD FROM INCORPORATION ON JANUARY 25, 2010 TO MARCH 31, 2010

CASH FLOWS (USED IN) PROVIDED BY:

OPERATING ACTIVITIES
Net loss $ (6,252)
Changes in non-cash working capital balances:
Deferred costs (11,200)
Accounts payable and accrued liabilities 4,000
(13,452)
FINANCING ACTIVITIES
Increase in share capital 230,000
INCREASE IN CASH AND CASH EQUIVALENTS, BEING CASH AND
CASH EQUIVALENTS, end of period $ 216,548

The accompanying notes are an integral part of these financial statements.

4.



HT CAPITAL INC.
NOTES TO THE FINANCIAL STATEMENTS

MARCH 31, 2010

1. INCORPORATION AND NATURE OF OPERATIONS

HT Capital Inc. (the "Corporation") was incorporated under the Business Corporations Act (British Columbia)
on January 25, 2010 and is in the process of applying for status as a Capital Pool Company ("CPC") as
defined pursuant to Policy 2.4 of the TSX Venture Exchange ("TSX-V"). The principle business of the
Corporation is to identify and evaluate corporations, businesses or assets for acquisition and once identified
and evaluated, to negotiate an acquisition or participation subject to shareholder approval and acceptance by
regulatory authorities.

2. GOING CONCERN

These financial statements have been prepared on a going concern basis which contemplates the realization
of assets and the settlement of liabilities and commitments in the normal course of business. Should the
Corporation be unable to continue as a going concern, it may be unable to realize the carrying value of its
assets and meet its liabilities.

As at March 31, 2010, the Corporation had no revenues and its only significant asset was cash. As a CPC,
the continued operations of the Corporation as intended are dependent upon its ability to identify and
evaluate corporations, businesses or assets for the purpose of acquisition or participation therein subject to
shareholder approval and acceptance by the TSX-V. When an acquisition or participation is identified (the
"Qualifying Transaction"), additional funding may be required. There is no assurance that the Corporation will
be able to raise additional debt and/or equity capital to fund its potential future operations and commitments.
There is also no assurance that the Corporation will complete a Qualifying Transaction within 24 months from
the date the Corporation's shares are listed on the TSX-V, at which time the TSX-V may suspend or de-list
the Corporation's shares from trading. These financial statements do not include any adjustments related to
the recoverability of assets or settlement of liabilities that might be necessary should the Corporation be
unable to continue as a going concern.

3. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

The financial statements of the Corporation have been prepared in accordance with Canadian generally
accepted accounting principles. Because a precise determination of many assets and liabilities is dependent
upon future events, the preparation of financial statements for a period necessarily involves the use of
estimates which have been made using careful judgement.

(a) Use of estimates

The preparation of financial statements in accordance with Canadian generally accepted accounting
principles requires management to make estimates and assumptions that affect the reported amount of
assets and liabilities and disclosure of contingent assets and liabilities at the date of the financial
statements and the reported amount of revenues and expenses during the year. Actual results could
differ from these estimates.

The significant areas requiring management estimates include the value of future income tax assets and
liabilities.
(b) Cash and cash equivalents

The Corporation considers all highly liquid short-term investments with an initial term of 90 days or less to
be cash and cash equivalents. Cash and cash equivalents have been designated as held-for-trading.



HT CAPITAL INC.
NOTES TO THE FINANCIAL STATEMENTS

MARCH 31, 2010

3. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES, continued

(c)

(d)

Deferred costs

Professional fees and other direct costs incurred to prepare the Prospectus and the public offering have
been deferred. At the time of the public offering these costs will be charged against the related share
capital. Failure to complete a public offering will result in these costs being charged to earnings.

Future income taxes

Future income taxes are recorded using the asset and liability method whereby future tax assets and
liabilities are recognized for the future tax consequences attributable to differences between the financial
statement carrying amounts of existing assets and liabilities and their respective tax bases. Future tax
assets and liabilities are measured using the enacted or substantively enacted tax rates expected to
apply when the asset is realized or the liability settled. The effect on future tax assets and liabilities of a
change in tax rates is recognized in income in the period that substantive enactment or enactment
occurs. To the extent that the Corporation does not consider it more likely than not that a future tax asset
will be recovered, it provides a valuation allowance against the excess.

4. SHARE CAPITAL

Authorized:
Unlimited number of common shares without par value
2010
Issued:
4,600,000 common shares $ 230,000

During the period ended March 31, 2010 the Corporation issued 4,600,000 common shares at a price of
$0.05 per share for cash proceeds of $230,000.



HT CAPITAL INC.
NOTES TO THE FINANCIAL STATEMENTS

MARCH 31, 2010

5. FINANCIAL INSTRUMENTS

The Company's financial instruments consist of cash and cash equivalents and accounts payable and
accrued liabilities. Unless otherwise noted, it is management's opinion that the Company is not exposed to
significant interest, currency or credit risks arising from these financial instruments.

(a)

(b)

(c)

(d)

Credit risk

The Corporation's financial assets that are potentially subject to credit risk consist of cash and cash
equivalents. The Corporation manages credit risk by maintaining bank accounts with reputable Canadian
banks and financial institutions where the risk of default is considered remote.

Fair values

The carrying values of cash and cash equivalents and accounts payable and accrued liabilities all
approximate their fair value due to the relative short-term maturity of the instruments.

Interest rate risk

The Corporation is exposed to interest rate risk to the extent that the cash and cash equivalents are
maintained in a bank account subject to a floating rate of interest. The Corporation's debt is limited fo
accounts payable and accrued liabilities. The interest rate risks on cash and cash equivalents and on the
Corporation's debt are not considered significant.

Liquidity risk

The Corporation's ability to meet its financial obligations as they come due is dependent on maintaining
sufficient current cash and cash equivalent balances. As at March 31, 2010, the Corporation had a cash
balance of $216,548 to settle current liabilities of $4,000. The Corporation's ability to continue to meet its

liabilities when due beyond the current cash and cash equivalents balance is dependent on future
support of shareholders through public or private equity offerings.
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6. INCOME TAXES
A reconciliation of income taxes at statutory rates with reported taxes is as follows:
2010
Expected income tax recovery at the statutory rate of 28.5% $ 1,782
Non-deductible expenses for tax and other items (310)
Unrecognized benefit of non-capital losses (1,472)
Income taxes provision $ -
The significant components of the Corporation's future income tax assets are as follows:
2010
Non-capital loss carryforward $ 1,472
Deferred costs 3,192
Less: Valuation allowance (4,664)

Net future income tax assets $ -

The Corporation has non-capital losses of $5,165 available for carry forward to reduce future years taxes
payable. These losses, if not utilized, will expire in 2030. Future tax benefits which may arise as a result of
these non-capital losses have not been recognized in these financial statements and have been offset by a
valuation allowance due to the uncertainty of their realization.

MANAGEMENT OF CAPITAL

The Corporation's capital currently consists of common shares. Its principal source of cash and cash
equivalents is from the issuance of common shares. The Corporation's capital management objectives are to
have sufficient capital available in order to support the identification and evaluation of a Qualifying
Transaction as well as meet its ongoing obligations. As at March 31, 2010, the Corporation's managed capital
was $223,748. :

The Corporation is not subject to any externally imposed capital requirements and does not presently ufilize
any quantitative measures to monitor its capital.
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8. SUBSEQUENT EVENTS

(a)

(b)

(c)

(d)

Share Capital Issued

On April 1, 2010, the Corporation issued an additional 200,000 common shares at a price of $0.05 per
share for cash proceeds of $10,000 . .

Share Capital Repurchased

On April 21, 2010, the Corporation repurchased 500,000 common shares from a shareholder at a price of
$0.05 per share for cash consideration of $25,000.

Stock Option Plan

On May 1, 2010, the Corporation implemented a stock option plan (the "Plan") granting stock options to
directors, officers and technical consultants of the Corporation to acquire 10% of the Corporation's issued
and outstanding common shares, provided that the number of common shares reserved for issuance
does not exceed 10% of the issued and outstanding common shares. Options granted under the Plan will
be granted for a term up to 10 years and will be granted at a price no lower than the initial public offering
share price and the market price of the common shares less any discounts allowed by the TSX-V at the
time of grant.

Prospectus

The Corporation intends to file a prospectus related to an Initial Public Offering ("IPQ") with the British
Columbia Securities Commission and the Alberta Securities Commission through the issuance of
2,000,000 common shares at a price of $0.10 per share. Pursuant to the Letter of Intent with Bolder
Investment Partners, Ltd. (the "Agent"), the Agent will receive a cash commission equal to 10% of the
gross proceeds raised, an Agent's warrant to purchase the number of common shares equal to 10% of
the common shares sold at a price of $0.10 per share, a non-refundable work fee of $10,000 plus HST,
and reimbursement of legal and other costs. The Agent's warrant will expire 24 months from the date the
common shares are listed for trading on the TSX-V.

Upon effective listing of the Corporation's common shares on the TSX-V, the Corporation will grant
630,000 options to the directors and officers of the Corporation, which options will be fully vested on the
date of grant with an exercise price of $0.10 per share and have an expiry date five years from the date of
grant.
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