No securities regulatory authority has expressed an opinion about these securities and it is an offence to claim
otherwise. The securities offered by this short form prospectus have not been, and will not be, registered under the
United States Securities Act of 1933, as amended (the "U.S. Securities Act"), or any state securities laws and, subject
to certain exceptions and in compliance with the registration requirements of the U.S. Securities Act and applicable
state securities laws or pursuant to exemptions therefrom, may not be offered, sold or delivered, directly or indirectly
within the United States or to, or for the account or benefit of, a "U.S. person™ (as defined in Regulation S under the
U.S. Securities Act) ("U.S. person™). This short form prospectus does not constitute an offer to sell or a solicitation
to buy any of the securities offered hereby within the United States or to U.S. persons. See "Plan of Distribution".

A copy of this preliminary short form prospectus has been filed with the securities regulatory authority in Ontario
but has not yet become final for the purpose of the sale of securities. Information contained in this preliminary short
form prospectus may not be complete and may have to be amended. The securities may not be sold until a receipt
for the short form prospectus is obtained from the securities regulatory authority.

Information has been incorporated by reference in this short form prospectus from documents filed with certain of
the securities commissions or similar authorities in Canada. Copies of the documents incorporated herein by
reference may be obtained on request without charge from the Corporate Secretary of Synchronica plc at Mount
Pleasant House, Lonsdale Gardens, Royal Tunbridge Wells, TN1 1NY, United Kingdom (Telephone: +44 1892 5527
20), and are also available electronically under Synchronica’s profile at www.sedar.com.
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SYNCHRONICA PLC
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(each Unit being comprised of one Ordinary Share and one-half of one Warrant)

This short form prospectus (the "prospectus™) qualifies the distribution of 29,300,000 Units (the "Units") of Synchronica
plc (the "Synchronica™) issuable upon the conversion of 29,300,000 subscription receipts (the "Subscription
Receipts"), including, for greater clarity, the Ordinary Shares and Warrants comprising the Units, and the Warrant
Shares issuable upon exercise of the Warrants (as those terms are defined below). Each Unit is comprised of, and
automatically separates upon issuance into, one ordinary share of Synchronica (an "Ordinary Share") and one-half of one
ordinary share purchase warrant, each whole warrant (a "Warrant™) entitling the holder to purchase one Ordinary Share (a
"Warrant Share") at $0.25 per Warrant Share at any time prior to 5:00 p.m. (Toronto time) on the date that is 36
months following the Exchange Date (as defined below).

On July 15, 2011 (the "Closing Date"), Synchronica closed a private placement of Subscription Receipts at a price of $0.25
per Subscription Receipt for gross proceeds of $7,325,000 (the "Private Placement™) pursuant to the terms and conditions
of an underwriting agreement dated June 28, 2011 (the "Underwriting Agreement") between Synchronica and
Paradigm Capital Inc., Stonecap Securities Inc. and Cormark Securities Inc. (collectively the "Underwriters"™). The
Subscription Receipts are not available for purchase pursuant to this prospectus and no additional funds are to be
received by Synchronica from the distribution of the Units.

Pursuant to the Underwriting Agreement, Synchronica agreed to use its best efforts to obtain a receipt from the
securities regulatory authorities in all jurisdictions of Canada where Subscription Receipt holders reside, for a final
prospectus qualifying the issue of the Ordinary Shares issuable upon the conversion of the Subscription Receipts and
the Warrant Shares issuable upon exercise of the Warrants on a date (the "Receipt Date") as soon as possible

following the Closing Date until November 15, 2011.
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Each Subscription Receipt is convertible into Units in accordance with the conditions contained in the Subscription Receipt
Indenture (as defined below) governing the Subscription Receipts. Under the terms of the Subscription Receipts, since
the pre-conditions to the release of the proceeds from the issuance and sale of the Subscription Receipts were satisfied
on or hefore the "escrow release deadline” of 5:00 p.m. (Toronto time) on August 31, 2011:

1. the Subscription Receipts will automatically convert on the Exchange Date, without payment of additional
consideration or further action, into one Unit for each Subscription Receipt held if the Receipt Date is on or prior
to 5:00 p.m. (Toronto time) on September 30, 2011 (the "Penalty Unit Deadline™), and into 1.05 Units for each
Subscription Receipt held if the Receipt Date is after that date and time; or

2. the Subscription Receipts may be voluntarily converted at the option of the holder into Units prior to the
Exchange Date, with the holder acquiring one Unit for each Subscription Receipt held if the conversion occurs
prior to the Penalty Unit Deadline. If Subscription Receipts are voluntarily converted by the holder into Units, the
Ordinary Shares and Warrants comprising the Units issuable upon conversion will be subject to hold periods
under applicable securities legislation and will bear such legends as required by securities laws.

The proceeds of the issuance and sale of the Subscription Receipts were released on July 29, 2011 (the "Escrow
Release Date") under the Subscription Receipt Indenture as directed by Synchronica and the Underwriters.

A book entry-only certificate representing the Subscription Receipts was issued in registered form to CDS Clearing
and Depository Services Inc. ("CDS") or its nominee and deposited with CDS on the Closing Date, against payment of
the aggregate purchase price for the Subscription Receipts. No certificates representing Subscription Receipts will be
issued to Subscription Receipt holders, except in limited circumstances, and registration will be made through the
depository services of CDS. On the conversion of the Subscription Receipts, it is anticipated that certificates representing
the Ordinary Shares and the Warrants comprising the Units will be issued in book-entry only form and registered in the
name of CDS or its nominee and deposited with CDS. No certificates representing the Ordinary Shares or Warrants
comprising the Units will be issued to beneficial holders of Units, except in limited circumstances, and registration will be
made through the depository services of CDS. Beneficial holders of Units will receive only a customer confirmation
from the Underwriters or other registered dealer who is a CDS participant and from or through whom a beneficial interest
in the Units is acquired.

The issued and outstanding Ordinary Shares of Synchronica are currently listed and posted for trading on the TSX
Venture Exchange (the "TSXV") under the symbol "SYN" and on the AIM, a market operated by the London Stock
Exchange under the symbol "SYNC.L". On September 6, 2011, the last day of trading prior to the date of this
prospectus, the closing price of the Ordinary Shares on the TSXV was $0.21. The TSXV has conditionally approved
the Private Placement of Subscription Receipts and Synchronica has applied to the TSXV for final approval.

Price to Underwriters' Proceeds
the Public  Commission® to Synchronica®
PRI UMt e e e et e et e et e et e e e e enee et e naeenees $0.25 $0.0125 $0.2375
0 - | IR $7,325,000 $366,250 $6,958,750

Notes:

(1) On the Escrow Release Date (being July 29, 2011), Synchronica paid a total cash commission (the "Underwriters' Commission™)
of 5% of the gross proceeds from the Private Placement to the Underwriters in connection with the Private Placement. On the
Closing Date, Synchronica granted to the Underwriters a number of options (the "Compensation Options"”) in the amount that is
equal to 3% of the number of Subscription Receipts sold pursuant to the Private Placement. Each Compensation Option
entitles the holder thereof to acquire one Unit (a "Compensation Option Unit") at a price of $0.25 per unit any time prior to
5:00 p.m. (Toronto time) on the date that is two years following the Closing Date. Each Compensation Option Unit shall
consist of one Ordinary Share (a "Compensation Option Share") and one half of one ordinary share purchase warrant of
Synchronica. Each whole ordinary share purchase warrant of Synchronica shall entitle the holder thereof to purchase one
ordinary share of Synchronica at a price of $0.25 per share at any time prior to 5:00 p.m. (Toronto time) on the date that is 36
months from the Exchange Date. This Prospectus qualifies the distribution of the Compensation Options.

(2)  After deducting the Underwriters' Commission but before deducting expenses of the Private Placement, which are estimated to be
approximately $275,000.

An investment in Subscription Receipts and the Units issuable upon the conversion thereof involves certain
risks that should be considered by a prospective purchaser of such securities. See "Risk Factors™ and
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""Cautionary Note Regarding Forward-Looking Statements™".

The head office and registered office of Synchronica is located at Mount Pleasant House, Lonsdale Gardens,
Royal Tunbridge Wells, TN1 1INY, United Kingdom.

References to Synchronica in this prospectus also include its subsidiary entities as the context requires.
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Readers should rely only on information contained or incorporated by reference in this prospectus.
Synchronica has not authorized anyone to provide the reader with different information. Readers should not
assume that the information contained in this prospectus is accurate as of any date other than the date on the
front of this prospectus.



DEFINITIONS

In this prospectus, the following terms have the respective meanings set out below.

"1933 Act" means the United States Securities Act of 1933, as amended.

"Acquisition" means the acquisition by Synchronica of certain assets, intellectual property and contracts of Nokia
under the Operator Branded Messaging Asset Purchase Agreement dated June 29, 2011 between Synchronica and
Nokia and the ancillary documents referred to in that agreement.

"Acquisition Agreement" means the asset purchase agreement dated June 29, 2011 between Synchronica and Nokia.

"ActiveSync" means a data synchronization technology and proprietary protocol developed by Microsoft. There are
two implementations of the technology: one which synchronizes data and information with handheld devices with a
specific desktop computer (originally known as Handheld PC Explorer), and another technology, commonly known as
Exchange ActiveSync (or EAS), which provides push synchronization of contacts, calendars, tasks, and email between
ActiveSync-enabled servers and devices.

"AIM" means the AIM market of the London Stock Exchange.

"Business Day" means a day, other than a Saturday, a Sunday or a day on which the principal chartered banks located
in Toronto, Ontario, or Montreal, Quebec or London, England are not open for business in the ordinary course.

"CDS" means CDS Clearing and Depository Services Inc. and its successors in interest.
"Closing Date" means July 15, 2011, the closing date of the Private Placement.

"Compensation Option Share” means an Ordinary Share, comprising part of each Compensation Unit, issuable upon
the exercise of a Compensation Option.

"Compensation Option Unit" means a unit consisting of one Compensation Option Share and one half of one
Compensation Option Warrant.

"Compensation Option Warrant" means a Warrant, comprising part of each Compensation Unit, issuable upon
exercise of a Compensation Option and exercisable in its own right for one Ordinary Share.

"Compensation Options" means compensation options granted to the Underwriters on the Closing Date, each
compensation option entitling the holder thereof to acquire one Compensation Option Unit at a price of $0.25 per unit
any time prior to 5:00 p.m. (Toronto time) on July 14, 2013.

"Email-to-MMS" means the conversion of an email message into an MMS message and vice-versa. Synchronica
Mobile Gateway automatically converts email messages into MMS format using a built-in email-to-MMS engine.
This allows feature phones to display pictures in email messages.

"Email-to-SMS" means the conversion of an email message into an SMS ‘text” message and vice-versa, enabling
mobile devices which do not support mobile data to still access advanced messaging services. Synchronica Mobile
Gateway provides a built-in email-to-SMS gateway.

"Escrow Release Conditions" means the conditions contained in the Subscription Receipt Indenture, including all
conditions to complete the Acquisition (other than payment of the purchase price therefor), to be satisfied or waived
prior to the release of the Escrowed Funds pursuant to the terms of the Subscription Receipt Indenture;

"Escrow Release Date" means July 29, 2011, the date the Escrowed Funds were released from escrow pursuant to the
Subscription Receipt Indenture.



"Escrowed Funds" means the total gross proceeds from the sale of the Subscription Receipts in the amount of
$7,325,000.

"Exchange Date" means the earlier of the third Business Day following (i) the Receipt Date, or (ii) November 15,
2011; provided that each Subscription Receipt shall then be converted or deemed to be converted to acquire, for no
additional consideration, one Unit if the Receipt Date is prior to the Penalty Unit Deadline and 1.05 Units if the Receipt
Date is after the Penalty Unit Deadline.

"IMAP" means Internet Message Access Protocol. A protocol which enables the remote management of emails and
mailboxes stored on a server. It does not require emails to be downloaded and saved onto a local device. Synchronica
Mobile Gateway supports all IMAP back-ends and provides an IMAP frontend for devices with a built-in IMAP client.

"Instant Messaging" or "IM" means real-time direct text-based communication between two or more people using
shared clients. The text is conveyed via devices connected over a network such as the Internet and mobile networks.
Synchronica Mobile Gateway provides carrier branded IM communities and also supports a gateway to popular IM
communities available today.

"Nokia" means Nokia Corporation.

""Nokia Assets' means a specified set of assets and contracts relating to Nokia’s operator branded messaging business
which are the subject of the Acquisition and in the Acquisition Agreement, including but not limited to, the source code
of Nokia’s messaging infrastructure and device client software for Push email, Instant Messaging and social
networking, related patents and patent applications as well as related licensing and support contracts with mobile
network operators and other device manufacturers.

"Offering Price" means the offering price of $0.25 per Subscription Receipt.

"OMA" means the Open Mobile Alliance. An industry standards body which develops open standards to be used in the
mobile telecommunications sector.

"OMA IMPS" means the OMA Instant Messaging and presence service.
"Ordinary Share" means an ordinary share in the capital of Synchronica.
"Penalty Unit Deadline™ means 5:00 p.m. (Toronto time) on September 30, 2011.

"Placing Agreement” means the placing agreement dated June 29, 2011 between Synchronica, the directors of
Synchronica and Northland Capital Partners Limited in relation to the UK Private Placement.

"Private Placement" means the private placement offering by Synchronica of Subscription Receipts at a price of $0.25 per
Subscription Receipt for gross proceeds of $7,325,000 that closed on the Closing Date.

"prospectus" means this short form prospectus.

"Push email” is used to describe email systems that provide a capability, in which new email is actively transferred
(pushed) to the handset as it arrives at the mail delivery agent (MDA) or gateway. Push email is one of the key features
of Mobile Gateway.

"Receipt Date" means the date on which Synchronica obtains a receipt from the securities regulatory authorities in all
jurisdictions of Canada where Subscription Receiptholders reside, for a final prospectus qualifying the issue of the Unit
Shares upon the conversion of the Subscription Receipts and the Warrant Shares upon exercise of the Warrants.

"Subscription Receipt Agent" means Computershare Trust Company of Canada.



"Subscription Receipts” means subscription receipts offered pursuant to the Underwriting Agreement, each
subscription receipt entitling the holder acquire, upon conversion or deemed conversion, a pre-determined number of
units, each unit being comprised of one Ordinary Share and one half of one Warrant.

"Subscription Receiptholders™ means the holders of Subscription Receipts.

"Subscription Receipt Indenture™ means the subscription receipt indenture among Synchronica, Paradigm Capital
Inc. and the Subscription Receipt Agent dated July 15, 2011.

"Synchronica" means Synchronica plc.

"SyncML" means Synchronization Markup Language, a device-independent protocol for synchronization and device
management. The SyncML initiative was founded in February 2000 as collaboration between Nokia, Ericsson, IBM,
Lotus, Matsushita, Motorola, Palm, Psion and Starfish Software. It aims to find a common standard for data
synchronization and device management. Mobile Gateway supports the SyncML industry standard enabling compatible
devices to synchronize calendar, contact and task data with back-ends such as Microsoft Exchange or Google
Mail/Calendar.

"TSXV" means the TSX Venture Exchange.

"UK Private Placement” means the placing of 29,754,031 Shares and warrants exercisable for 14,877,015 Shares
exercisable for a period of three years at a price of £0.16 per warrant, completed with investors in the United Kingdom
on July 29, 2011 for aggregate gross proceeds of £4,760,645.

"Underwriters" means Paradigm Capital Inc., Stonecap Securities Inc. and Cormark Securities Inc. collectively.

"Underwriting Agreement" means the underwriting agreement dated June 28, 2011 between Synchronica and the
Underwriters.

"Underwriters’ Commission” means the cash fee equal to 5% of the gross proceeds of the Private Placement paid to
the Underwriters on the Escrow Release Date.

"Unit" means a unit comprised of one Ordinary Share and one-half of one Warrant.

"WAP" means an open international standard which enables applications that use wireless devices to connect to the
Internet. Mobile Gateway 6 provides an email to WAP gateway.

"Warrant" means a warrant entitling the holder to purchase one Warrant Share at $0.25 per share at any time prior to
5:00 p.m. (Toronto time) on the date that is 36 months following the Exchange Date.

"Warrant Shares" means the Ordinary Shares issuable upon exercise of the Warrants.

"XMPP" means Extensible Messaging and Presence Protocol. A protocol developed for online IM communities. It is
mainly a server side protocol that enables communication between two XMPP communities, and it also enables users
within the same community to talk to each other using desktop clients. Mobile Gateway supports the XMPP industry
standard.



CAUTIONARY NOTE REGARDING FORWARD LOOKING STATEMENTS

Certain statements contained or incorporated by reference in this prospectus constitute forward-looking statements
under Canadian securities legislation. These statements relate to future events or Synchronica’s future performance,
business prospects or opportunities and product development. All such statements other than statements of historical fact
are forward-looking statements. Forward-looking statements are often, but not always, identified by the use of words
such as "seek", "anticipate”, "plan”, "continue", "estimate", "expect, "may", "will", "project”, "predict”, "potential",
"targeting"”, "intend", "could", "might", "should", "believe" and similar expressions. These statements involve known
and unknown risks, uncertainties and other factors that may cause actual results or events to differ materially from
those anticipated in such forward-looking statements. Synchronica believes that the expectations reflected in those
forward-looking statements are reasonable, but no assurance can be given that these expectations will prove to be correct
and such forward-looking statements contained or incorporated by reference herein should not be unduly relied upon.
Actual results and developments are likely to differ, and may differ materially, from those expressed or implied by the
forward-looking statements contained or incorporated by reference in this prospectus.

These forward-looking statements involve risks and uncertainties relating to, among other things, dependence on key
personnel, competition, technology development and technological change, dependence on proprietary technology,
future capital requirements, control of production and product quality, economic and political risks, general economic
conditions, risk of third party claims for infringement, dependence on licensing arrangements, and industry growth.

Actual results may differ materially from those expressed or implied by such forward-looking statements. Factors that
could cause actual results to differ materially include, but are not limited to, the risk factors described in this
prospectus including in the documents incorporated by reference. See "Risk Factors". Investors should not place
undue reliance on forward-looking statements as the plans, intentions or expectations upon which they are
based might not occur. Synchronica cautions that the foregoing list of important factors is not exhaustive.
Investors should carefully consider the risk factors contained and incorporated by reference herein as well as
the uncertainties they represent and the risks they entail. The forward-looking statements contained in this
prospectus and the documents incorporated by reference herein are expressly qualified by this cautionary
statement. Neither Synchronica nor the Underwriters undertake to update or revise any forward-looking
statements, except in accordance with applicable securities laws.

CURRENCY PRESENTATION

Unless otherwise stated, all dollar amounts stated in this prospectus are expressed in Canadian dollars. United
Kingdom pound sterling are stated as "£". United States dollars are stated as "US$".

FINANCIAL INFORMATION

The audited consolidated financial statements of Synchronica as at and for the year ended December 31, 2010, and the
unaudited interim consolidated financial statements of Synchronica as at and for the six-months ended June 30, 2011,
incorporated by reference in this prospectus, are reported in United States dollars, and have been prepared in accordance
with International Financial Reporting Standards as adopted by the European Union.

AVAILABLE INFORMATION

Synchronica currently files reports and other information with the securities commissions and similar regulatory
authorities in each of the provinces of British Columbia, Alberta, and Québec, and will, following the receipt for this
prospectus, be required to file reports and other information in Ontario, the province of Canada in which the
Subscription Receipts have been sold, in accordance with securities legislation. These reports and information are available
to the public free of charge under Synchronica’s profile at www.sedar.com.
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DOCUMENTS INCORPORATED BY REFERENCE

Information has been incorporated by reference in this prospectus from documents filed with certain of the
securities commissions or similar regulatory authorities in Canada. Copies of the documents incorporated herein
by reference may be obtained on request without charge from the Corporate Secretary of Synchronica at Mount
Pleasant House, Lonsdale Gardens, Royal Tunbridge Wells, TN1 1NY, United Kingdom (Telephone: +44 1892 552
720), and are also available electronically under Synchronica’s profile at www.sedar.com.

The following documents, filed by Synchronica with the securities regulatory authorities of the provinces of Alberta,
British Columbia and Québec, are specifically incorporated by reference into, and form an integral part of, this
prospectus:

(@) the annual information form dated August 30, 2011 for the year ended December 31, 2010;

(b) the audited consolidated financial statements of Synchronica for the year ended December 31, 2010, together
with the auditors’ report thereon and the notes thereto, and the management’s discussion and analysis related
thereto;

(c) the interim unaudited consolidated financial statements of Synchronica for the period ended June 30, 2011,
together with the notes thereto, and management’s discussion and analysis related thereto;

(d) the material change reports dated August 1, 2011, July 18, 2011, July 8, 2011, and February 10, 2011;
(e) the management information circular of Synchronica dated July 2, 2011; and
(f) the management information circular of Synchronica dated May 27, 2011.

A reference herein to this prospectus also means any and all documents incorporated by reference in this prospectus. Any
document of the type required by National Instrument 44-101 - Short Form Prospectus Distributions required to be
incorporated by reference in a prospectus including any material change reports (excluding confidential reports),
comparative interim financial statements, comparative annual financial statements and the auditors’ report thereon,
information circulars, annual information forms, management’s discussion and analysis and business acquisition reports
filed by Synchronica with the securities commissions or similar authorities in the provinces of Alberta, British
Columbia, Ontario and Québec subsequent to the date of this prospectus and prior to the termination of this
distribution, shall be deemed to be incorporated by reference in this prospectus.

Any statement contained in a document incorporated or deemed to be incorporated by reference herein shall be
deemed to be modified or superseded for the purposes of this prospectus to the extent that a statement
contained herein or in any other subsequently filed document which also is, or is deemed to be, incorporated by
reference herein modifies or supersedes such statement. The modifying or superseding statement need not state
that it has modified or superseded a prior statement or include any other information set forth in the document
that it modifies or supersedes. The making of a modifying or superseding statement shall not be deemed an
admission for any purposes that the modified or superseded statement, when made, constituted a
misrepresentation, an untrue statement of a material fact or an omission to state a material fact that is required to
be stated or that is necessary to make a statement not misleading in light of the circumstances in which it was
made. Any statement so modified or superseded shall not be deemed, except as so modified or superseded, to
constitute a part of this prospectus.
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FOREIGN ISSUER

Synchronica was constituted under the Companies Act 2006 of England and Wales. As such, Synchronica is
organized under the laws of a foreign jurisdiction and is resident outside Canada. Although Synchronica has
appointed Ormston List Frawley LLP, of 40 University Avenue, Suite 720, Toronto, Ontario, Canada, M5J 1T1, as its
agent for service of process in Ontario it may not be possible for investors to enforce judgments obtained in Canada
against Synchronica.

THE COMPANY
Name and Incorporation

Synchronica was constituted under the Companies Act 2006 of England and Wales on November 11, 1996, and its
articles of association (analogous to Canadian articles of incorporation) were significantly revised by special resolution
of the shareholders on June 26, 2008, and came into effect on October 1, 2009. The revisions adopted at that time arose
in connection with the implementation on October 1, 2009 of the Companies Act 2006 of England and Wales. The
Companies Act 2006 represents an update of the Companies Act 1985, and the main purpose of the revisions in 2006
was to modernize and streamline the corporate governance regime in England and Wales. Since that date, one
amendment has been made to Synchronica’s articles of association, whereby a limit on the maximum total number of
shares that Synchronica could have in issue was deleted. This limitation was formerly reflected in article 3 of
Synchronica’s articles of association. This amendment to Synchronica’s articles of association was approved by
special resolution of the shareholders on April 19, 2010. Accordingly, there is no longer any maximum limit to the
number of shares that Synchronica may have in issue, and this is analogous to Canadian corporations that are often
authorized by their constating documents to issue an unlimited number of shares.

Synchronica’s headquarters are located in England at Mount Pleasant House, Lonsdale Gardens, Royal Tunbridge
Wells, TN1 1INY, United Kingdom and Synchronica’s telephone number is +44 1892 552 720. Synchronica’s web site
address is www.synchronica.com. The information on Synchronica’s web site is not incorporated by reference into this
prospectus.

Inter-Corporate Relationships

The significant inter-corporate relationships among Synchronica and its subsidiaries are described in the table below.

Name Place of Incorporation % of Securities Owned, Controlled or
Directed by Synchronica

Synchronica Software GmbH Germany 100%

Synchronica America Limited England and Wales 100%

Synchronica Philippines Inc. Philippines 100%

Project Robin Il Ltd. England and Wales 100%

Synchronica Inc. (formerly iseemedia | Canada 100%

Inc.)

The table above does not include subsidiaries of Synchronica whose total assets do not exceed 10% of the consolidated
assets of Synchronica as at the date of this prospectus, and whose revenue does not exceed 10% of the consolidated
revenue of Synchronica as at the date of this prospectus.

Summary Description of the Business
Synchronica is a leading global developer of next-generation mobile messaging solutions that work on any phone, from
the latest smartphones through to feature phones and the basic handsets still favoured in emerging economies. The

product portfolio includes the flagship product Mobile Gateway, providing Push email, synchronization, Instant
Messaging, social networking and backup and restore. Synchronica's products are white-labeled for sale under the
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brand identities of mobile operators and handset manufacturers, allowing them to provide mass-market messaging
services, increase data revenues and reduce customer churn.

For developed markets, Synchronica’s proposition is ideal for mobile operators looking to avoid becoming a dumb pipe
and wanting to retain their position as the principal owner of the subscriber. In today’s developed markets, a
combination of competitive pricing pressure, network bandwidth challenges and mobile messaging competition from
so-called OTT players (e.g. WhatsApp and Facebook Messenger) and OEMs (e.g. Apple, BlackBerry) risks leaving
mobile operators with reduced revenues and high subscriber churn. With Synchronica’s solution, mobile operators have
the chance to fight back and regain ownership of their subscribers with a compelling, operator-branded messaging
portfolio.

Synchronica Mobile Gateway provides a unique email and messaging gateway that combines multiple communication
protocols, including Push IMAP, SyncML (OMA DS), ActiveSync, Email-to-MMS, Email-to-SMS and email to WAP,
in order to deliver Push email and synchronization to any mobile phone currently in the market, without requiring
additional client software to be downloaded to the device. For smartphones and some feature phones, Synchronica also
offers a number of mobile clients that deliver an enhanced operator-branded messaging experience to subscribers.

Expanding Instant Messaging to mobile devices, Mobile Gateway establishes carrier-branded IM communities, using
the industry standard XMPP communication protocol and provides gateways to popular internet IM communities,
connecting any handset enabled for the OMA IMPS communication protocol.

Today, Synchronica’s mobile messaging solutions have been licensed to more than 90 mobile network operators
worldwide. Synchronica considers that it has grown to become the de facto market leader for next-generation mobile
messaging in emerging economies, and it has now expanded its focus to include developed markets of Western
Europe and North America.

THE NOKIA ACQUISITION

On July 31, 2011, Synchronica acquired from Nokia the Nokia Assets for a total consideration of US$25 million
(subject to adjustments), with US$4 million in cash paid on completion of the Acquisition and US$21 million as
deferred consideration, plus 18,333,333 warrants to acquire Ordinary Shares at an exercise price of £0.16 per Share for
a term of three years, but during the first six months following issuance they may only be exercised under certain
limited conditions. Pursuant to the Acquisition Agreement, the US$21 million of the purchase price to be paid by
Synchronica to Nokia after the closing of the Acquisition will be paid quarterly in arrears at a rate of 22% of the
revenue earned by Synchronica from certain of the Nokia Assets, and applicable developments. It is anticipated that
the deferred consideration will be paid in full by the end of 2014. Should the revenue from the Nokia Assets not reach
the expected level, the remainder of the deferred consideration will be paid no later than by December 31, 2015.
Synchronica will pay no interest on the deferred consideration. This deferred consideration of US$21 million will be
secured on the assets of Synchronica and its subsidiaries, as required.

The Acquisition provides Synchronica with a successful and complementary mobile messaging business and a strong,
established foothold into the strategically important North American operator market.

In order to raise the funds required for the initial cash consideration payable to Nokia in connection with the
Acquisition and the additional working capital required after the Acquisition, Synchronica completed concurrent
private placements of its securities in the United Kingdom (the UK Private Placement) and in North America (the
Private Placement). The UK Private Placement raised gross proceeds of £4,760,645 through the sale of 29,754,031
units, each unit being comprised of one Ordinary Share and one half of one warrant, with each warrant being
exercisable for one Ordinary Share at a price of £0.16 per share for a term for three years. In addition, Synchronica
raised gross proceeds of $7,325,000 in North America through the sale of Subscription Receipts pursuant to the Private
Placement. The net proceeds from the UK Placement were used to pay the cash payment of US$4,000,000 paid on
July 31, 2011 to Nokia for Synchronica's acquisition of the Nokia Assets, as well as to provide Synchronica with
working capital. A portion of the proceeds from the Private Placement was used to retire certain indebtedness of
Synchronica and the remaining funds are being used and will be used by Synchronica for working capital purposes.
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CONSOLIDATED CAPITALIZATION

The following table sets out Synchronica’s consolidated capitalization as at June 30, 2011, before and after giving
effect to the Private Placement.

As at June 30, 2011 As at the date of this prospectus
before giving effect to the after giving effect to the Private
Private Placement Placement and assuming
conversion of Subscription
Receipts®
(Unaudited) (Unaudited)

Issued and Outstanding Ordinary Shares 97,988,058 157,242,089(2)

Issued and Outstanding warrants® 19,985,804 69,560,438 @

Issued and Outstanding options(s) 3,648,120 3,648,120

Issued and Outstanding Compensation Options - 879,000

o
@

®
@

®)

Assumes conversion of the Subscription Receipts into the Ordinary Shares and Warrants comprising the Units and no
Warrant exercises.

Includes 29,754,031 Ordinary Shares issued in the UK Private Placement.

Each whole warrant is exercisable for one Ordinary Share at various exercise prices and for various terms.

Includes the 14,877,015 warrants issued in the UK Private Placement, 2,000,000 warrants issued to agents as
commission in connection with the UK Private Placement and 18,333,333 warrants issued to Nokia in connection
with the Acquisition (see "The Nokia Acquisition™), and excludes 285,714 warrants that expired subsequent to
June 30, 2011.

Each whole option is exercisable for one Ordinary Share at various exercise prices and for various terms. All options
issued are employee share options.

DESCRIPTION OF SECURITIES BEING DISTRIBUTED

The authorized share capital of Synchronica consists of Ordinary Shares without restrictions on transfer. As of the
date of this prospectus, 127,942,089 Ordinary Shares were issued and outstanding.

Summary of the Attributes of the Ordinary Shares

The holders of Ordinary Shares:

(1)

()

®3)

(4)
(%)

(6)

have equal ratable rights to dividends and other distributions if and when declared, paid or made on the
ordinary share capital of Synchronica;

are entitled to share ratably in all of the assets of Synchronica available for distribution to holders of Ordinary
Shares upon the liquidation, dissolution or winding up of the affairs of Synchronica;

do not have preemptive rights on transfer, subscription or conversion rights, or redemption or sinking fund
provisions;

are entitled to one (hon-cumulative) vote per share on all matters on which shareholders may vote;

are generally able, provided that the Ordinary Shares are fully paid and that no lien attaches to the Ordinary
Shares, to transfer their Ordinary Shares without restriction (there are no pre-emption rights in relation to
share transfers), subject to the provisions of the AIM rules which restrict directors of Synchronica and
applicable employees from dealing in Ordinary Shares during certain periods; and

are not required to contribute additional capital to Synchronica.

The rights attaching to the Ordinary Shares are contained in the articles of association of Synchronica combined with
the relevant statutory provisions of the Companies Act 2006 of England and Wales, which would normally include
preemption rights when Synchronica proposes to issue Ordinary Shares. Synchronica obtained approval of the issuance
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of securities under the Private Placement, among other things, from its shareholders at a special meeting of its
shareholders on July 28, 2011.

Summary of the Attributes of the Warrants

Each Warrant entitles the holder to purchase one Warrant Share at $0.25 per share at any time prior to 5:00 p.m. (Toronto
time) on the date that is 36 months following the Exchange Date.

DESCRIPTION OF THE SUBSCRIPTION RECEIPTS

The Subscription Receipts were issued on the Closing Date pursuant to and are governed by and subject to the terms
and conditions of the Subscription Receipt Indenture. The Subscription Receipt Indenture provides, among other
things, that the Subscription Receiptholders will be entitled to receive, upon conversion of the Subscription Receipts,
without payment of any additional consideration, one Unit for each Subscription Receipt held if the Receipt Date is on
or prior to the Penalty Unit Deadline, and 1.05 Units for each Subscription Receipt held if the Receipt Date is after the
Penalty Unit Deadline. Subscription Receipts will be automatically converted into Ordinary Shares and Warrants
comprising the Units on the Exchange Date, and may be voluntarily converted by Subscription Receiptholders at any
time prior to the Exchange Date. Subscription Receiptholders may elect to voluntarily convert the Subscription
Receipts into Units prior to the Exchange Date, in which case the Ordinary Shares and Warrants comprising the Units
issuable upon conversion of the Subscription Receipts will be subject to hold periods under applicable securities
legislation and shall bear such legends as required by securities laws.

Synchronica has granted to each holder of a Subscription Receipt a contractual right of rescission of the prospectus-
exempt transaction under which the Subscription Receipt was initially acquired. The contractual right of rescission
provides that if a holder of a Subscription Receipt who acquires another security of the issuer on exercise of the
Subscription Receipt as provided for in the prospectus is, or becomes, entitled under the securities legislation of a
jurisdiction to the remedy of rescission because the prospectus or an amendment to the prospectus contains a
misrepresentation:

€)) the holder is entitled to rescission of both the holder’s exercise of its Subscription Receipt and the
private placement transaction under which the Subscription Receipt was initially acquired,

(b) the holder is entitled in connection with the rescission to a full refund of all consideration paid to the
Underwriters or Synchronica, as the case may be, on the acquisition of the Subscription Receipt; and

(c) if the holder is a permitted assignee of the interest of the original Subscription Receipt subscriber,
the holder is entitled to exercise the rights of rescission and refund as if the holder were the original
subscriber.

The Escrowed Funds were delivered to the Subscription Receipt Agent on the Closing Date and held by the
Subscription Receipt Agent pending satisfaction of the Escrow Release Conditions. On the Escrow Release Date
(being July 29, 2011), the Escrowed Funds, net of commissions and expenses, were released from escrow in
accordance with the Subscription Receipt Indenture. A portion of the Escrowed Funds payable to Synchronica was
used to retire certain indebtedness of Synchronica and the remaining funds are being used and will be used by
Synchronica for working capital purposes, while the proceeds from the UK Private Placement were used to satisfy the
initial cash payment payable in connection with the Acquisition. See "The Nokia Acquisition".

The Subscription Receipt Indenture provides for modifications and alterations to the Subscription Receipts issued
thereunder by way of an extraordinary resolution. The term "extraordinary resolution” is defined in the Subscription
Receipt Indenture to mean, in effect, a resolution proposed at a meeting of Subscription Receiptholders duly convened
for that purpose and held in accordance with the Subscription Receipt Indenture at which there are present in
person or by proxy Subscription Receiptholders holding not less than 20% of the then outstanding Subscription
Receipts and passed by the affirmative votes of holders of not less than 66%% of the Subscription Receipts
represented at the meeting and voted on the poll upon such resolution. An "extraordinary resolution" may also be
passed by an instrument in writing signed in one or more counterparts by holders of not less than 66%:% of the then
outstanding Subscription Receipts.
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Synchronica has designated the Subscription Receipt Agent at its offices in Montreal, Quebec, Canada as agent for
the Subscription Receipts, where the Subscription Receipts may be surrendered for exercise, exchange or replacement.

Subscription Receiptholders are not shareholders of Synchronica. Subscription Receiptholders are entitled
only to receive the Ordinary Shares and the Warrants comprising the Units on the conversion of their
Subscription Receipts.

Neither the Subscription Receipts nor the Ordinary Shares and the Warrants comprising the Units have been, or will
be, registered under the 1933 Act or under any applicable U.S. state securities laws, and may not be offered, sold or
delivered, directly or indirectly, within the United States, except in transactions exempt from the registration
requirements of the 1933 Act and applicable state securities laws.

The foregoing summary of certain provisions of the Subscription Receipt Indenture does not purport to be
complete and is qualified in its entirety by reference to the provisions of the Subscription Receipt Indenture, which is
available for review under Synchronica’s SEDAR profile at www.sedar.com.

USE OF PROCEEDS

The net proceeds of the Private Placement, after deducting the Underwriters' Commission and expenses relating to the
Privat