
  

   
 

No securities regulatory authority has expressed an opinion about these securities and it is an offence to claim otherwise. 
 
This short form prospectus constitutes a public offering of these securities only in those jurisdictions where they may be lawfully offered for sale 
and therein only by persons permitted to sell such securities. The securities offered hereby 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 U.S. state securities laws and may not be offered or sold within the 
United States unless registered under the U.S. Securities Act and applicable U.S. state securities laws or an exemption from such registration is 
available. This short form prospectus does not constitute an offer to sell or a solicitation of an offer to buy any of these securities in the United 
States. See “Plan of Distribution”. 

Information has been incorporated by reference in this short form prospectus from documents filed with securities commissions or similar 
authorities in Canada. Copies of the documents incorporated by reference herein may be obtained on request without charge from the Chief 
Operations Officer of Slyce Inc. at Suite 400, 183 Bathurst Street, Toronto, Ontario, M5T 2R7, Telephone: (403) 781-6671, and are also available 
electronically at www.sedar.com.  
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$7,544,000  
16,400,000 Common Shares 

Price: $0.46 per Common Share 

This short form prospectus qualifies for distribution of 16,400,000 common shares (“Offered Shares”) of Slyce Inc. 
(“Slyce” or the “Corporation”) at a price of $0.46 per Offered Share (the “Offering Price”). The Offered Shares are 
being offered and sold pursuant to the terms and conditions contained in an underwriting agreement dated April 30, 
2015 (the “Underwriting Agreement”) among the Corporation, Salman Partners Inc. ("Salman Partners") and 
Beacon Securities Limited (“Beacon”, and together with Salman Partners,  the “Co-Lead Underwriters”), on their 
own behalf and on behalf of PI Financial Corp. (collectively, the “Underwriters”). The Underwriters have agreed to 
purchase as a principals, on a bought deal basis, the Offered Shares from the Corporation and the Corporation has 
agreed to issue and sell to the Underwriters all but not less than all of the Offered Shares. The Underwriters as 
principals conditionally offer the Offered Shares, subject to prior sale, if as and when issued by the Corporation and 
accepted by the Underwriters in accordance with the conditions contained in the Underwriting Agreement under "Plan 
of Distribution". The terms of the Offered Shares offered hereunder were determined by negotiation between the 
Corporation and the Co-Lead Underwriters with reference to the prevailing market price of the Common Shares (as 
defined herein) on the TSX Venture Exchange (the “TSX-V”). 

The issued and outstanding common shares of the Corporation (the “Common Shares”) are listed on the TSX-V 
under the trading symbol “SLC” and on the Börse Frankfurt (“FSE”) under the symbol “0601”. The trading price of 
the Common Shares on the TSX-V and the FSE on May 7, 2015, being the last trading day prior to the filing of this 
short form prospectus, was $0.51 and €0.372 per Common Share, respectively. The Corporation has received 
conditional approval to list the Offered Shares distributed under this short form prospectus on the TSX-V. Listing of 
such securities will be subject to the Corporation fulfilling all of the applicable listing requirements of the TSX-V. 
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 Offering Price to the Public 

Underwriters’ Fee 
and Corporate 
Finance Fee(1) 

Net Proceeds to the  
Corporation(2) 

Per Offered Share $0.46 $0.0322 $0.4278 
Total(3) $7,544,000 $628,080 $6,915,920 

Notes: 

(1) In consideration of the services rendered by the Underwriters in connection with the Offering, Slyce has agreed to pay the Underwriters 
a fee equal to 7.0% of the gross proceeds of the Offering (the “Underwriters’ Fee”). The Co-Lead Underwriters will also receive, on 
the Closing Date (as defined below), an aggregate corporate finance fee totalling $100,000 payable in cash (the “Corporate Finance 
Fee”). The Underwriters will also receive up to 1,320,000 options to acquire common shares of the Corporation  (“Underwriters’ 
Options”) representing an amount equal to 7.0% of the total Offered Shares with an exercise price equal to the Offering Price, each 
exercisable for a period of 24 months following the Closing Date. The Underwriters’ Options and the Common Shares underlying the 
Underwriters’ Options are being qualified under this short form prospectus. 

(2) Assuming no exercise of the Over-allotment option (as defined below) and after deducting the Underwriters’ Fee and the Corporate 
Finance Fee, but before deducting the expenses of the Offering (estimated at $250,000), which, together with the Underwriters’ Fee, 
will be paid by Slyce from the proceeds of the Offering. See “Use of Proceeds”. 

(3) The Corporation has granted to the Underwriters an over-allotment option (the “Over-allotment Option”) to purchase up to an 
additional 2,460,000 Common Shares representing up to 15% of the Offering at the discretion of the Underwriters at a price equal to the 
Offering Price, on the same terms and conditions as the Offering. The Over-allotment Option is exercisable, in whole or in part, at any 
time within 30 days following the Closing Date to cover over-allotments, if any, and for consequential market stabilization purposes. If 
the Underwriters exercise the Over-allotment Option in full, the total Offering price to the public, the Underwriters’ Fee and the 
Corporate Finance Fee, and net proceeds to the Corporation (before deducting expenses) will be $8,675,600, $707,292 and $7,968,308, 
respectively. This short form prospectus also qualifies the grant of the Over-allotment Option and the distribution of any Common 
Shares issued pursuant to the exercise of the Over-allotment Option. See “Plan of Distribution”. All references to “Offered Shares” in 
this short form prospectus include any Common Shares issued upon any exercise of the Over-allotment Option. 

The following table sets forth the number of Common Shares that may be issued by the Corporation pursuant to the 
Over-allotment Option: 

Underwriters’ 
Position 

Maximum Number of 
Securities 

Exercise Period/ 
Acquisition Date Exercise Price 

Over-allotment 
Option 

2,460,000 Common 
Shares 

30 days from the Closing 
Date 

 

$0.46 per Common Share 

Underwriters’ Options 
 

1,320,200 Underwriters’ 
Options 

 

24 months from the 
Closing Date 

$0.46 per Common Share 

Total securities under 
option issuable to 

Underwriters 

3,780,200   

A purchaser who acquires Common Shares forming part of the Underwriters’ over-allocation position acquires such 
securities under this short form prospectus, regardless of whether the over-allocation position is ultimately filled 
through the exercise of the Over-allotment Option or secondary market purchases. This prospectus qualifies the 
distribution of the Underwriters’ Option and the Common Shares underlying the Underwriters’ Options. See “Plan of 
Distribution”. 

Alistair Maxwell is a director of the Corporation and is Chairman & Chief Executive Officer of Beacon. 
Consequently, the Corporation may be considered to be a “connected issuer” of Beacon under applicable 
Canadian securities laws. See “Relationship Between Slyce and Certain Underwriters”. 

Subscriptions for the Offered Shares will be received subject to rejection or allotment, in whole or in part, and the 
right is reserved to close the subscription books at any time without notice. The closing of the Offering is expected to 
occur on or about May 14, 2015 or such later date as the Corporation and the Underwriters may agree (the “Closing 
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Date”), however the Offered Shares are to be taken up by the Underwriters, if at all, on or before a date that is not 
later than 42 days after the date of the receipt for this short form prospectus. Other than Common Shares that may be 
issued in connection with the sale of Offered Shares in the United States, which would be represented by definitive 
certificates, it is expected that the Corporation will arrange for an instant deposit of the Offered Shares to or for the 
account of the Underwriters with CDS Clearing and Depository Services Inc. (“CDS”) or its nominee on the Closing 
Date, against payment of the aggregate purchase price for the Offered Shares. A purchaser of Offered Shares hereunder 
(other than a purchaser of Offered Shares in the United States) will receive only a customer confirmation from the 
registered dealer, which is a CDS participant, and from or through which Offered Shares are purchased. See “Plan of 
Distribution”. 

The Corporation has been advised by the Underwriters that, in connection with the Offering, the Underwriters may 
effect transactions which stabilize or maintain the market price of the Common Shares at levels other than those which 
otherwise might prevail in the open market. Such transactions, if commenced, may be discontinued at any time. The 
Underwriters propose to offer the Offered Shares initially at the Offering Price specified above. After a 
reasonable effort has been made to sell all of the Offered Shares at the Offering Price, the Underwriters may 
subsequently reduce the selling price to investors from time to time in order to sell any of the Offered Shares 
remaining unsold. Any such reduction will not affect the proceeds received by the Corporation. See “Plan of 
Distribution”. 

An investment in the Offered Shares issuable should be considered highly speculative due to various factors, 
including the nature of the Corporation’s business. Prospective investors should carefully consider the risk 
factors described in this short form prospectus under “Risk Factors” and “Forward-Looking Statements”, as 
well as the risk factors contained in the annual information form of the Corporation dated March 4, 2015 for 
the year ended October 31, 2014 and in the Corporation’s management’s discussion and analysis, incorporated 
by reference in this short form prospectus. 

Each of Messrs. Mark Elfenbein, Kevin Taylor and Travis Reid, who are directors of the Corporation, reside outside 
of Canada and have appointed Osler, Hoskin & Harcourt LLP, Suite 2500, TransCanada Tower, 450 - 1st Street S.W., 
Calgary, Alberta T2P 5H1, Attention: Cameron Schepp, as agent for service of process in Alberta. Purchasers are 
advised that it may not be possible for investors to enforce judgments obtained in Canada against a person that resides 
outside of Canada, even if the party has appointed an agent for service of process.  

Investors should rely only on the information contained in this short form prospectus and the documents incorporated 
by reference herein. The Corporation has not authorized anyone to provide investors with different information. The 
Corporation is not offering the Offered Shares in any jurisdiction in which the Offering is not permitted. Investors 
should not assume that the information contained in this short form prospectus is accurate as of any date other than 
the date of this short form prospectus. Subject to the Corporation’s obligations under applicable securities laws, the 
information contained in this short form prospectus is accurate only as of the date of this short form prospectus 
regardless of the time of delivery of this short form prospectus or of any sale of the Offered Shares. 

All dollar amounts set forth in this short form prospectus are in Canadian dollars. 

The head office of the Corporation is located at Suite 400, 183 Bathurst Street, Toronto, Ontario, M5T 2R7, and the 
registered office of the Corporation is located at Suite 2500, 450 – 1st Street S.W., Calgary, Alberta, T2P 5H1. 
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DEFINITIONS 

Unless the context indicates otherwise, the following terms shall have the meanings set out below when used in this 
short form prospectus. 

“ABCA” means the Business Corporations Act (Alberta); 

“AcquisitionCo” means 1813472 Alberta Ltd., a former direct and wholly-owned subsidiary of the Corporation, 
which was amalgamated with Old Slyce on June 26, 2014 to form Amalco; 

“AIF” means the annual information form of the Corporation dated March 4, 2015 for the year ended October 31, 
2014; 

“Amalco” means Slyce Holdings Inc., a corporation formed on June 26, 2014 on the amalgamation of AcquisitionCo 
and Old Slyce; 

“Amalgamation” means the amalgamation of AcquisitionCo and Old Slyce on June 26, 2014 in accordance with the 
provisions of the ABCA on the terms and subject to the conditions set forth in the Amalgamation Agreement; 

“Amalgamation Agreement” means the amalgamation agreement among the Corporation, AcquisitionCo and Old 
Slyce dated April 21, 2014 and all amendments thereto, providing for the Amalgamation; 

“Amalgamation Effective Date” means June 26, 2014; 

“Beacon” means Beacon Securities Limited; 

“BIG” means Business Instincts Group Inc., a corporation incorporated pursuant to the provisions of the ABCA and 
having its head office located at 200, 5970 Centre Street S.E., Calgary, Alberta; 

“BIG Business Services Agreement” means the business services agreement dated effective June 1, 2014 between 
Old Slyce and BIG; 

“Board of Directors” or “Board” means the board of directors of the Corporation; 

“CDS” means CDS Clearing and Depository Services Inc.; 

“Closing Date” means the date of closing of the Offering, which is expected to be May 14, 2015 or such other date 
as mutually agreed upon by the Underwriters and the Corporation; 

“Co-Lead Underwriters” means Salman Partners and Beacon;  

“Common Shares” means common shares in the capital of the Corporation; 

“Consolidation” means the consolidation of the issued and outstanding Pre-Consolidation Shares prior to the 
completion of the Amalgamation on the basis of one (1) post-consolidation Common Share for every one point seven 
five (1.75) Pre-Consolidation Shares; 

“Corporation” or “Slyce” means Slyce Inc.; 

“CPC Escrow Agreement” means the Form 2F - CPC Escrow Agreement, dated February 26, 2008 among the 
Corporation, Olympia Trust Company, as escrow agent, and certain securityholders of the Corporation; 

“FSE” means Börse Frankfurt stock exchange in Germany; 
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“IP Purchase Agreement” means the intellectual property purchase agreement dated January 20, 2014 among Old 
Slyce, Ehsan Fazl-Ersi, John Tsotsos, York University and MaRS Innovation; 

“Lock-Up Agreements” means the voluntary escrow agreements between certain Old Slyce Shareholders and Old 
Slyce or the voluntary escrow agreements among certain shareholders of the Corporation and the Corporation, as the 
case may be; 

“Milestone Shares” means Common Shares issued upon the achievement of certain integration and revenue 
milestones payable through year end 2016; 

“Offering” means the offering of 16,400,000 Common Shares and any Common Shares issued pursuant to the 
exercise of the Over-allotment Option pursuant to this short form prospectus; 

“Offering Price” means $0.46 per Common Share; 

“Offered Shares” means the Common Shares being offered and sold pursuant to the Offering, including any Common 
Shares issued pursuant to the exercise of the Over-allotment Option; 

“Old Slyce Circular” means the joint management information circular of Old Slyce and Slyce (formerly Oculus 
Ventures Corporation dated May 30, 2014 relating to the special meeting of Shareholders held on June 24, 2014; 

“Old Slyce” means Slyce Inc., a corporation which amalgamated with AcquisitionCo on June 26, 2014 to form 
Amalco; 

“Old Slyce Offering” means Old Slyce’s bought deal private placement offering of 20,000,000 subscription receipts 
of Old Slyce at a price of $0.05 per subscription receipt for aggregate gross proceeds of $10,000,000, which closed 
on June 23, 2014; 

“Old Slyce Options” means stock options of Old Slyce, which entitle the holders thereof to acquire common shares 
of Old Slyce; 

“Old Slyce Shares” means, collectively, the class “A” common shares, the class “B” common shares, the class “C” 
common shares, the class “D” common shares, the class “E” common shares, the class “F” common shares and the 
preferred shares of Old Slyce; 

“Old Slyce Warrants” means the common share purchase warrants of Old Slyce, which entitled the holder thereof to 
acquire common shares of Old Slyce; 

“Options” means stock options of the Corporation, which entitle the holder thereof to acquire Common Shares; 

“Over-allotment Option” means the over-allotment option granted by the Corporation to the Underwriters to 
purchase up to 2,460,000 Common Shares at the Offering Price for a period of 30 days following the Closing Date; 

“Pre-Consolidation Shares” means common shares of the Corporation as constituted immediately prior to the 
Consolidation; 

“Salman Partners” means Salman Partners Inc.; 

“SEDAR” means the System for Electronic Document Analysis and Retrieval maintained by the Canadian Securities 
Administrators; 

“Shareholder” means a holder of Common Shares; 

“Tax Act” means the Income Tax Act (Canada), R.S.C. 1985, c.1 (5th Supp.) as amended, including the regulations 
promulgated thereunder, as amended from time to time; 
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“TSX-V” means the TSX Venture Exchange; 

“TSXV Escrow Agreement” means the Form 5D – Escrow Agreement Value Security dated February 26, 2008 
among the Corporation, Olympia Trust Company and certain securityholders of the Corporation; 

“Underwriters” means, collectively, the Co-Lead Underwriters and PI Financial Corp.; 

“Underwriting Agreement” means the agreement dated effective as of April 30, 2015 among the Corporation and 
the Underwriters in respect of the Offering; 

“United States” or “U.S.” means the United States of America, it territories and possessions, any state of the United 
States, and the District of Columbia; 

“Warrant Exchange Agreement” means the warrant exchange agreements the Corporation entered into with each 
holder of Old Slyce Warrants upon the completion of the Amalgamation providing for the exchange of Old Slyce 
Warrants for Warrants at an exchange ratio of 1.21678; and 

“Warrants” means common share purchase warrants of the Corporation, which entitle the holder thereof to acquire 
Common Shares. 

FORWARD-LOOKING STATEMENTS 

Certain statements contained in this short form prospectus and in certain documents incorporated by reference into 
this short form prospectus constitute forward-looking statements and forward-looking information (collectively, 
“forward-looking statements”). These statements relate to future events or the Corporation’s future plans and 
performance. All statements other than statements of historical fact are forward-looking statements. The use of any of 
the words “anticipate”, “believe”, “could”, “plan”, “continue”, “estimate”, “expect”, “forecast”, “may”, “will”, 
“project”, “potential”, “intend”, “could”, “might”, “should”, “believe” and similar expressions are intended to identify 
forward-looking statements. 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. The 
Corporation believes 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 included in, or 
incorporated by reference into, this short form prospectus should not be unduly relied upon. 

In particular, this short form prospectus, and the documents incorporated by reference herein contain forward-looking 
statements pertaining to the following: 

 the use of proceeds from the Offering; 

 the completion of the Offering; 

 the expected closing date of the Offering; 

 the timing of the distribution of the Offered Shares pursuant to the Offering; 

 the Corporation’s operations, anticipated financial performance, business prospects and strategies; 

 the Corporation’s expectations with respect to the demand for its products and services; 

 competition and changes in the competitive landscape; 

 the Corporation’s management and protection of intellectual property and other proprietary rights; 
and 

 the Corporation’s expectations regarding revenue. 
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These forward-looking statements reflect management’s current views and are based on certain assumptions, including 
assumptions as to future economic conditions and courses of action, as well as other factors that management believes 
are appropriate in the circumstances. Such forward-looking statements are subject to risks and uncertainties, and no 
assurance can be made that any of the events anticipated by such statements will occur or, if they do occur, what 
benefit the Corporation will derive from them. The Corporation has made assumptions regarding, among other things: 

 risks related to the Offering including, risks relating to use of proceeds, future dilution and liquidity 
of the Common Shares and risks related to forward-looking information; 

 the successful completion of the Offering; 

 the timely receipt of required regulatory approvals for the Offering and that no event will occur that 
would trigger termination rights under the Underwriting Agreement; 

 the Corporation’s ability to succeed in the North American market and internationally; 

 acceptance of its products in the marketplace; 

 the Corporation’s operating cost structure; 

 current and future trends in social media; 

 the Corporation’s ability to successfully integrate its acquisitions and any liabilities arising as a 
result of such acquisitions; 

 general global economic and business conditions; 

 the effects of competition and pricing pressures; 

 market demands; 

 dependence on the Internet; and 

 the Corporation’s ability to raise capital. 

The actual results, performance or achievements of the Corporation could differ materially from those anticipated in 
these forward-looking statements as a result of the risk factors set forth below and elsewhere in this short form 
prospectus, and in certain documents incorporated by reference herein, but are not limited to: 

 failure to complete the Offering in all material respects in accordance with the Underwriting 
Agreement, or at all; 

 adverse regulatory rulings, orders and decisions; 

 stock market volatility and market valuations; 

 changes in general economic, market and business conditions; 

 political or economic developments; 

 ability to obtain regulatory approvals; 

 the results of litigation or regulatory proceedings that may be brought against the Corporation; 

 overall economic conditions; 
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 the early stage of the Corporation’s business; 

 uncertainty of revenues, markets and profitability; 

 the Corporation’s lack of product revenues; 

 technological changes; 

 dependence on the Internet; 

 demand for the Corporation’s products; 

 the introduction of competing technologies; 

 ability to raise capital; 

 risks relating to negative cash flow; 

 fluctuations in foreign currency exchange rates; 

 actions by governmental or regulatory authorities, including, but not limited to changes in income 
tax laws or changes in tax laws and incentive programs relating to the technology industry; and 

 other factors, many of which are beyond the control of Slyce, including those factors identified 
under the heading “Risk Factors” in this short form prospectus, in the AIF and in the Corporation’s 
management’s discussion and analyses incorporated by reference herein. 

Readers are cautioned that these factors and risks are difficult to predict and that the assumptions used in the 
preparation of such information, although considered reasonably accurate at the time of preparation, may 
prove to be incorrect. Accordingly, readers are cautioned that the actual results achieved will vary from the 
information provided herein and the variations may be material. Readers are also cautioned that the list of 
factors above and the risk factors set forth under the heading “Risk Factors” and in the documents incorporated 
by reference herein are not exhaustive. Before placing any reliance on any forward-looking statements to make 
decisions with respect to an investment in securities of the Corporation, prospective investors and others should 
carefully consider the factors identified above and other risks, uncertainties and potential changes that may 
cause actual results or events to differ materially from those anticipated in such forward-looking statements. 
In addition, the forward-looking statements contained in this short form prospectus or in any of the documents 
incorporated by reference herein are made as of the date of the respective document. Neither the Corporation 
nor any of the Underwriters undertake any obligation to publicly update or to revise any forward-looking 
statements except as expressly required by applicable securities laws. The forward-looking statements 
contained in this short form prospectus and the documents incorporated by reference herein are expressly 
qualified by this cautionary statement. Readers should also carefully consider the matters discussed under the 
heading “Risk Factors” in this short form prospectus. 

DOCUMENTS INCORPORATED BY REFERENCE 

Information has been incorporated by reference in this short form prospectus from documents filed with 
securities commissions or similar authorities in Canada. Copies of the documents incorporated by reference herein 
may be obtained on request without charge from the Chief Operations Officer of the Corporation at suite 400, 183 
Bathurst Street, Toronto, Ontario, M5T 2R7, telephone: (403) 781-6671. In addition, copies of the documents 
incorporated herein by reference may be obtained from the securities commissions or similar authorities in Canada 
through the System for Electronic Document Analysis and Retrieval (“SEDAR”) website at www.sedar.com.  

The following documents of the Corporation, which have been filed with Canadian securities commissions or similar 
authorities in Canada, are specifically incorporated by reference into, and form an integral part of, this short form 
prospectus: 
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(a) the AIF; 

(b) the audited consolidated annual financial statements as at and for the years ended October 31, 2014 
and 2013, together with the notes thereto and the auditor’s report thereon; 

(c) the management’s discussion and analysis of financial results of Slyce for the years ended October 
31, 2014 and 2013;  

(d) the unaudited condensed consolidated interim financial statements of Slyce for the three months 
ended January 31, 2015 and 2014, together with the notes thereto, as re-filed on April 29, 2015; 

(e) the management’s discussion and analysis of financial results for the three months ended January 
31, 2015 and 2014, as re-filed on April 29, 2015; 

(f) the joint management information circular of Old Slyce and Slyce (formerly Oculus Ventures 
Corporation dated May 30, 2014 relating to the special meeting of Shareholders held on June 24, 
2014 (the “Old Slyce Circular”), but excluding the disclosure in the section of the Old Slyce 
Circular entitled “Certain Canadian Federal Income Tax Considerations” on page 58 of the Old 
Slyce Circular, (the “Excluded Section”); 

(g) the “template version” (as such term is defined in NI 44-101 (as defined below)) of the term sheet 
for the Offering dated and filed on April 24, 2015; and  

(h) the “template version” (as such term is defined in NI 44-101) of the amended  term sheet for the 
Offering dated and filed on April 24, 2015. 

The Excluded Section is excluded under the basis of Item 11.1(3) of Form 44-101F1 as such sections were 
prepared in connection with the Amalgamation and do not pertain to the offering of Offered Shares that may 
be offered from time to time under this final short form prospectus. 

Any document of the type referred to in the preceding paragraph or required to be incorporated by reference herein 
under National Instrument 44-101 - Short Form Prospectus Distributions (“NI 44-101”) including any material change 
reports (excluding confidential material change reports), consolidated interim financial statements, consolidated 
annual financial statements and the auditor’s report thereon, information circulars, annual information forms, 
marketing materials and business acquisition reports filed by the Corporation with the applicable securities 
commissions or similar authorities in the provinces and territories of Canada subsequent to the date of this short form 
prospectus and prior to the termination of this distribution shall be deemed to be incorporated by reference into this 
short form prospectus. 

Any statement contained in this short form prospectus or in a document incorporated or deemed to be 
incorporated by reference herein shall be deemed to be modified or superseded for purposes of this short form 
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 is made. Any statement so modified or superseded shall not 
be deemed, except as so modified or superseded, to constitute a part of this short form prospectus. 

Information contained or otherwise accessed through Slyce’s website, www.slyce.it or any website, other than 
those documents incorporated by reference herein and filed on the SEDAR website, does not form part of this 
Offering. 
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MARKETING MATERIALS 

Any “template version” of any “marketing materials” (as such terms are defined under applicable Canadian securities 
laws) that has been, or will be, filed on SEDAR before the termination of the distribution under the Offering (including 
any amendments to, or an amended version of, any template version of any marketing materials) is deemed to be 
incorporated into this short form prospectus. Any template version of any marketing materials that are utilized by the 
Underwriters in connection with the Offering are not part of this short form prospectus to the extent that the contents 
of the template version of the marketing materials have been modified or superseded by a statement contained in this 
short form prospectus. 

THE CORPORATION 

The following description of the Corporation is derived from selected information about the Corporation contained 
in the documents incorporated by reference and does not contain all of the information about the Corporation and its 
business that should be considered before investing in the Offered Shares. This short form prospectus and the 
documents incorporated by reference should be reviewed and considered by prospective purchasers in connection 
with their investment in the Offered Shares. 

Slyce is based in Toronto, Ontario and is engaged in the commercialization of advanced image recognition technology 
and processes that allow consumers to purchase products at the moment they discover them – in the real world via 
their mobile devices and online. Through image recognition, the software platform known as “Slyce” allows retailers, 
content providers and brands to be discovered and purchased anywhere/anytime. 

Slyce targets several distinct customer types: (i) retailers and brands; (ii) online publishers; and (iii) mobile apps that 
have a significant customer base. For retailers and brands, Slyce’s revenue is derived generally from ongoing product 
integration fees, licencing fees and a pay-for-service revenue model based on a number of visual searches conducted. 
For online publishers and mobile app companies, revenue is derived from software licensing fees and affiliate 
commissions. 

Slyce has a significant business development pipeline of retailers, brands, publishers and third party technology 
companies. Proof-of-concept integrations have been completed with six of North America’s largest retailers, with 
initial consumer launches for the fourth calendar quarter of 2014, highlighted by the Neiman Marcus partnership, 
which was announced in October 2014 and is described in the AIF, incorporated by reference herein. 

Further details concerning the Corporation, including information with respect to the Corporation’s operations and 
history, are provided in the AIF and other documents incorporated by reference into this short form prospectus. 
Readers are encouraged to thoroughly review these documents as they contain important information about the 
Corporation.  

The Corporation is a “reporting issuer” in the Provinces of Ontario, British Columbia and Alberta.  The Common 
Shares trade on the TSX-V under the symbol “SLC” and the FSE under the symbol “0601”. 

The head office of the Corporation is located at Suite 400, 183 Bathurst Street, Toronto, Ontario, M5T 2R7, and the 
registered office of the Corporation is located at Suite 2500, 450 – 1st Street S.W., Calgary, Alberta, T2P 5H1. 
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Inter-corporate Relationships 

 

The following diagram illustrates the inter-corporate relationships among the Corporation, its subsidiaries and 
affiliated entities as of the date hereof: 

NOTE ON SHARE REFERENCES 

On June 26, 2014, prior to the completion of the Amalgamation, the Corporation effected the Consolidation on the 
basis of one post-Consolidation Common Share being issued for each one point seven five (1.75) Pre-Consolidation 
Shares. All references to Common Shares herein are to the Corporation’s common shares as presently constituted on 
a post-Consolidation basis, and all references herein to Pre-Consolidation Shares are to the Corporation’s common 
shares prior to the Consolidation. Readers should divide any referenced number of Pre-Consolidation Shares by a 
factor of 1.75 to arrive at the equivalent number of Common Shares. 

Following the Consolidation, the Old Slyce Shares were converted and exchanged on a 1 to 1.21678 basis for Common 
Shares pursuant to the terms of the Amalgamation Agreement on June 26, 2014.  References in this short form 
prospectus to Old Slyce Shares are on a pre-Amalgamation basis while references to Common Shares are on a post-
Amalgamation basis.  Readers should multiply any referenced number of Old Slyce Shares by 1.21678 to arrive at the 
equivalent number of Common Shares. 

RECENT DEVELOPMENTS 

Commercialization of Technology 

The Corporation has recently integrated its mobile visual search technology into leading mobile apps, including those 
developed by JCPenney, Neiman Marcus and a North American Fortune Top 50 Company.  The functionality allows 
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a user to snap a photo of a product the specific retailer may carry and allows the user to purchase a very similar 
product. 

The Corporation’s recent acquisition of leading mobile couponing app SnipSnap App Limited Liability Company 
(“SnipSnap”).  SnipSnap partners with retailers to promote in-store coupons to the SnipSnap customer base. See 
“General Development of the Business – Recent Developments – SnipSnap Acquisition” of the AIF, incorporated by 
reference herein. 

Additionally, the Corporation’s acquisition of Pounce integrates a multi-retailer mobile visual search app that is 
available for download and use in the Apple iOS store. See “General Development of the Business – History – Pounce 
Acquisition” of the AIF, incorporated by reference herein. 

Contract with Toys“R”Us 

On May 5, 2015 Slyce announced a signed contract with Toys“R”Us, Inc., the world’s leading dedicated toy and baby 
products retailer, to power visual search for mobile commerce. Slyce will derive revenues from the contract through 
monthly recurring software licensing and service fees, in line with its current pricing model, over the term of the 
contract. 

Partnership Agreement with Signal360 and SnipSnap 

On April 17, 2015, Slyce announced a partnership agreement with leading proximity marketing company Signal360. 
As part of this agreement, the Signal360 SDK will be the exclusive proximity marketing SDK integrated in the 
SnipSnap mobile application which has over 4 million active users, and Signal360 will exclusively utilize SnipSnap’s 
proprietary Coupon Author platform to run all of their future, coupon-based client campaigns. 

Signal360 will also now be able to offer shoppers the ability to snap a picture of any item they like in the real-world 
and the next time they walk into a store, be notified via their smartphone where the item is and be provided with a 
digital coupon to instantly purchase it. This, along with numerous other use cases, is made possible through integrating 
the Slyce technologies. 

The deal will see Slyce derive revenue in line with its current business model from the proximity marketing 
partnership, and the parties will also share additional revenues derived from all proximity marketing campaigns 
delivered through the partnership. 

Contract with Bazaarvoice 

On April 2, 2015, Slyce announced that it had expanded its relationship with Bazaarvoice Inc., the network connecting 
brands and retailers to the authentic voices of consumers wherever they shop, to offer its mobile coupon creation 
platform across the Bazaarvoice Media Network. The expanded collaboration will help retailers open a powerful 
shopper marketing channel through advertising opportunities that enable brands to engage with millions of in‐market, 
active shoppers via targeted, location‐based coupon campaigns. 

Contract with JCPenney 

On March 25, 2015, Slyce announced a signed contract with US retailer JCPenney to power visual search for mobile 
commerce. Slyce will derive initial revenues from the contract through monthly recurring software licensing and 
service fees, in line with its current pricing model, over the three year term of the contract. 

Contract with North American Fortune Top 50 Company 

On March 6, 2015, Slyce announced a signed contract with a pre-eminent North American Fortune Top 50 company 
to commence powering visual search across its mobile commerce platform. The deployment will enable users of the  
smartphone application to snap images of over 1.3 million products in the real‐world and receive direct or close‐
matching items which they can purchase with one click. Slyce will derive initial revenues from the contract through 
monthly recurring software licensing fees with potential for additional revenue streams, in line with its current business 
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model, over time. Integration of the Slyce technology has already commenced, and the launch and full roll‐out of the 
service is expected in the second quarter of 2015. 

Potential Acquisitions 

The Corporation evaluates potential acquisitions as part of its growth strategy. The Corporation is normally in the 
process of evaluating several potential acquisitions at any one time which, individually or together, could be material 
and, consistent with past practice and in the normal course, from time to time the Corporation may have outstanding 
non-binding letters of intent and/or confidentiality agreements or may be otherwise engaged in discussions with 
respect to potential acquisitions. As of the date hereof, the Corporation has not reached agreement on the price or 
terms of any potential material acquisitions. The Corporation cannot predict whether any current or future 
opportunities will result in one or more acquisitions being completed by the Corporation. Accordingly, there can be 
no assurance to prospective investors that the Corporation will complete any acquisition that it pursues, or that, if 
completed, an acquisition will not have a material adverse effect on the business, financial condition or operating 
results of the Corporation. 

DESCRIPTION OF SECURITIES BEING DISTRIBUTED 

The Corporation is authorized to issue an unlimited number of Common Shares and an unlimited number of first 
preferred shares, issuable in series. As of the date hereof, there are 115,679,746 Common Shares issued and 
outstanding, 9,822,192 Common Shares issuable upon the exercise of outstanding Options, and 2,837,748 Common 
Shares issuable upon the exercise of outstanding Warrants. The holders of Common Shares are entitled to: (i) one vote 
for each Common Share held at all meetings of shareholders of the Corporation, except meetings at which only holders 
of a specified class of shares are entitled to vote; (ii) subject to the prior rights and privileges attaching to any other 
class of shares of the Corporation, the right to receive any dividend declared by the Corporation; and (iii) subject to 
the prior rights and privileges attaching to any other class of shares of the Corporation, the right to receive the 
remaining property and assets of the Corporation upon dissolution. 

CONSOLIDATED CAPITALIZATION 

The following table sets forth the unaudited consolidated capitalization of the Corporation as at January 31, 2015, 
before and after giving effect to the Offering. This table should be read in conjunction with the unaudited condensed 
consolidated interim financial statements of the Corporation for the year ended January 31, 2015, the notes thereto 
and the management’s discussion and analysis of results of operations and financial condition for the three months 
ended January 31, 2015, which have been incorporated by reference into this short form prospectus. 

Share Capital  Authorized  

As at January 31, 2015 
before giving effect to 

the Offering 

 
As at January 31, 2015 after 

giving effect to the Offering (1)(2)(3) 
       

Common Shares(4)(5)  Unlimited  
$42,055,762 

(108,999,121 Common 
Shares) 

 
$48,721,682 

(125,399,121 Common Shares) 

       

First Preferred Shares(4)  Unlimited  
$Nil 

(Nil Preferred Shares) 
 

$Nil 
(Nil Preferred Shares) 

Notes: 

(1) Based on the issuance of 16,400,000 Offered Shares pursuant to the Offering for gross proceeds of $7,544,000 less the Underwriters’ 
Fee of $528,080, the Corporate Finance Fee of $100,000 and estimated expenses of the Offering of $250,000. 

(2) Excludes additional Common Shares, if any, issued upon exercise of the Over-allotment Option. The Corporation has granted to the 
Underwriters the Over-allotment Option to purchase up to an additional 2,460,000 Common Shares, representing up to 15% of the 
Offered Shares, at the discretion of the Underwriters, on the same terms and conditions as the Offering, exercisable in whole or in part 
from time to time, not later than the 30 days following the closing of the Offering, to cover over-allotments, if any and for consequential 
market stabilization purposes. If the Underwriters exercise the Over-allotment Option in full, the total issued and outstanding Common 
Shares as at January 31, 2015 after giving effect to the Offering will be 127,859,121, with a market capitalization of $49,853,282. The 
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grant of the Over-allotment Option and the distribution of any Common Shares issued pursuant to the exercise of the Over-allotment 
Option are being qualified under this short form prospectus. 

(3) Excludes additional Common Shares issuable upon the exercise of Underwriters’ Options. The Underwriters will receive up to 1,320,200 
Underwriters’ Options exercisable into Common Shares, representing 7.0% of the total Offered Shares. The Underwriters’ Options have 
an exercise price equal to the Offering Price and are each exercisable for a period of 24 months following the Closing Date. The 
Underwriters’ Options and the Common Shares underlying the Underwriters’ Options are being qualified under this short form 
prospectus.  

(4) The Corporation is authorized to issue an unlimited number of Common Shares and an unlimited number of first preferred shares, 
issuable in series, of which 115,679,746 Common Shares are issued and outstanding as fully paid and non-assessable Common Shares 
as at May 7, 2015 and nil first preferred shares are issued and outstanding as at May 7, 2015.  

(5) As at January 31, 2015, Slyce had 9,142,192 Options outstanding pursuant to the Corporation’s stock option plan (the “Option Plan”). 
As at April 30, 2015, 9,822,198 Options are outstanding to exercise for a like number of Common Shares issued under the Option Plan. 
The Options are exercisable into Common Shares at exercise prices ranging from $0.21 to $0.81 per Common Share and expire three 
years from the date of grant or earlier dependent upon certain events. The Option grants vest one-third immediately on the grant date, 
and one-third on the first and second anniversary of the date of grant. As at January 31, 2015, Slyce had 2,877,748 Warrants outstanding. 
As at April 30, 2015, 13,791,310 Warrants are outstanding. Each Warrant entitles the holder thereof upon settlement to receive one 
Common Share at exercise prices ranging from $0.41 to $0.60 per Common Share. See “Prior Sales”.  

PRIOR SALES 

During the twelve month period prior to the date of this short form prospectus, Slyce: (a) issued 20,225,416  Common 
Shares; (b) granted Options exercisable into 10,033,870 Common Shares; (c) granted Warrants which entitle the 
holders thereof to acquire 4,475,980 Common Shares; and (d) issued 10,895,466 Milestone Shares, the particulars of 
which are set forth in the following tables: 
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Common Share Issuances 

Date of Issue Number of Common Shares Issued 
Issue Price per Common Share or 

Exercise Price ($) 
July 25, 2014 73,250(1) $0.21 

September 18, 2014 17,035(1) $0.21 
September 30, 2014 7,868,856(2) $0.53 

October 2, 2014 67,628(1) $0.21 
October 22, 2014 608(1) $0.41 
October 27, 2014 116,391(1) $0.41 
October 28, 2014 1,855,288(3) $0.60 
November 2, 2014 13,333(7) $0.60 
November 5, 2014 304(1) $0.41 
November 7, 2014 6,084(1) $0.41 

November 10, 2014 243,824(1) $0.41 to $0.60 
November 11, 2014 190,677(4) $0.425 
November 18, 2014 128,036(1) $0.41 
November 19, 2014 2,805(1) $0.60 
November 25, 2014 327,632(1) $0.41 
November 25, 2014 187,339(1) $0.60 
December 1, 2014 71,647(1) $0.60 
December 11, 2014 2,194,134(5) $0.43 
December 12, 2014 20,000(1) $0.60 

January 8, 2015 72,213(1) $0.60 
January 29, 2015 114,407(4) $0.43 
January 30, 2015 3,300(1) $0.60 

February 13, 2015 6,640,625(6) $0.80 
March 6, 2015 10,000(1) $0.60 

March 11, 2015 30,000(1) $0.60 
Total: 20,225,416  

Notes: 

(1) Issued in connection with the exercise of Warrants. 

(2) Issued in connection with the acquisition by the Corporation of BuyCode Inc. on September 30, 2014. For details regarding this 
acquisition, see “General Development of the Business – History – Pounce Acquisition” of the AIF, incorporated by reference herein. 

(3) Issued in connection with the acquisition by the Corporation of Drivetrain Agency, LLC on October 28, 2014. For details regarding this 
acquisition, see “General Development of the Business – History – Drivetrain Acquisition” of the AIF, incorporated by reference herein. 

(4) Issued as part of the purchase price in connection with the acquisition by the Corporation of certain assets of Look-a-Like (a partnership 
under the laws of Ontario), which closed on January 20, 2014. 

(5) Issued as part of the purchase price in connection with the acquisition by Old Slyce of Mocial.Media Inc. (known as Hovr.it) on 
November 28, 2013. For details regarding this acquisition, see “General Development of the Business – History – Old Slyce” of the AIF, 
incorporated by reference herein. 

(6) Issued in connection with the acquisition by the Corporation of SnipSnap App Limited Liability Company on February 13, 2015. For 
details regarding this acquisition, see “General Development of the Business – Recent Developments – SnipSnap Acquisition” of the 
AIF, incorporated by reference herein. 

(7) Issued in connection with the exercise of Options. 
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Option Grants 

Date of Grant Number of Options Issued Exercise Price ($) 
June 26, 2014 5,617,204(1) $0.21 to $0.49 
July 17, 2014 1,391,666 $0.60 

August 17, 2014 650,000 $0.60 
December 11, 2014 870,000 $0.80 
January 13, 2015 825,000 $0.81 
February 5, 2015 680,000 $0.71 

Total: 10,033,870  

Note: 

(1) On June 26, 2014, upon the completion of the Amalgamation, the outstanding Old Slyce Options were exchanged for Options at an 
exchange ratio of 1.21678, and such holders of Options are entitled to acquire an aggregate of 5,617,204 Common Shares at exercise 
prices ranging from $0.21 to $0.49 per share with expiry dates ranging from March 26, 2016 to April 16, 2017. 

Warrant Grants 

Date of Grant Number of Warrants Issued Exercise Price ($) 
June 26, 2014 2,850,844(1) $0.41 to $0.51 
June 26, 2014 1,460,136(2) $0.60 
June 26, 2014 165,000(3) $0.60 

Total: 4,475,980  

Notes: 

(1) Pursuant to the terms of the Amalgamation Agreement and the Warrant Exchange Agreements, upon the completion of the 
Amalgamation, outstanding Old Slyce Warrants were exchanged for Warrants at an exchange ratio of 1.21678, and such holders of 
Warrants are entitled to acquire an aggregate of 2,850,844 Common Shares at exercise prices ranging from $0.21 to $0.51 per share 
with expiry dates ranging from October 2015 to June 2017. 

(2) Upon the completion the Amalgamation, outstanding Old Slyce Warrants issued to the agents as part of the agents’ commission in 
connection with the Offering were exchanged for Warrants at an exchange ratio of 1.21678, and such holders of Warrants are entitled 
to acquire an aggregate of 1,460,136 Common Shares at an exercise price of $0.60 per share with an expiry date of 24 months from the 
Amalgamation Effective Date. 

(3) Upon the completion the Amalgamation, outstanding Old Slyce Warrants issued to the agents as a financial advisory fee in connection 
with the Offering were exchanged for Warrants at an exchange ratio of 1.21678, and such holders of Warrants are entitled to acquire an 
aggregate of 165,000 Common Shares at an exercise price of $0.60 per share with an expiry date of 24 months from the Amalgamation 
Effective Date.   

Milestone Share and Cash Issuances 

The following table sets out the future milestone payments of cash and/or shares which may contingently occur as a 
result of recent acquisitions: 
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Date of Potential Issuance 
 

Cash Payments ($) 
Number of Milestone Shares 

Issued Issue Price / Share($) 
September 30, 2015  3,276,127 (2) US$0.53 

October 28, 2015/2016 US$1,000,00(5) N/A N/A 
November 28, 2015  1,680,143(1) $0.41 
December 31, 2015  1,953,125(3) $0.80 
January 20, 2016 $38,202(4) N/A N/A 

December 31, 2016  1,953,125(3) $0.80 
Total:  8,862,511  

Notes: 

(1) This obligation is part of the deferred purchase price in connection with the acquisition by Old Slyce of Mocial.Media Inc. (known as 
Hovr.it) on November 28, 2013. For details regarding this acquisition, see “General Development of the Business – History – Old Slyce” 
of the AIF, incorporated by reference herein. 

(2) This obligation is part of the deferred purchase price in connection in connection with the acquisition by the Corporation of BuyCode 
Inc. on September 30, 2014. For details regarding this acquisition, see “General Development of the Business – History – Pounce 
Acquisition” of the AIF, incorporated by reference herein. 

(3) This obligation is part of the deferred purchase price in connection with the acquisition by the Corporation of SnipSnap App Limited 
Liability Company on February 13, 2015. For details regarding this acquisition, see “General Development of the Business – Recent 
Developments – SnipSnap Acquisition” of the AIF, incorporated by reference herein. 

(4) This obligation is in connection with the acquisition by the Corporation of Look-a-Like by Old Slyce on January 20, 2014. For details 
regarding this acquisition, see “General Development of the Business – History – Old Slyce” of the AIF, incorporated by reference 
herein. 

(5) This obligation is in connection with the acquisition by the Corporation of Drivetrain Agency, LLC by Old Slyce on October 28, 2014. 
US$500,000 in deferred cash payments is payable in certain circumstances on October 28, 2015, with the remaining amount of 
US$500,000 payable in equal tranches on January 28, 2016, April 28, 2016, July 28, 2016 and October 28, 2016, respectively. For 
details regarding this acquisition, see “General Development of the Business – History – Slyce” of the AIF, incorporated by reference 
herein. 

TRADING PRICE AND VOLUME 

Prior to the completion of the Amalgamation, the Pre-Consolidation Shares were listed for trading on the NEX under 
the symbol “OVX.H”. The Pre-Consolidation Shares were halted on April 21, 2014 pending the announcement of the 
Amalgamation.  Following the closing of the Amalgamation, the Common Shares resumed trading on the TSX-V on 
July 21, 2014 under the trading symbol “SLC”.  The Common Shares are also listed on the FSE under the symbol 
“0601”. The following table sets forth the price range, closing price and trading volumes of the Pre-Consolidation 
Shares and the Common Shares the TSX-V for the periods indicated. 
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Period 
High 
($) 

Low 
($) 

Volume 
(#) 

  
2014   
   
May N/A N/A N/A 
June N/A N/A N/A 
July (1 – 20) N/A N/A N/A 
July (21 – 31) 0.80 0.58 11,251,927 
August 0.64 0.42 7,031,866 
September  0.76 0.46 17,126,578 
October 0.84 0.48 28,010,645 
November 1.19 0.76 35,122,557 
December 1.01 0.65 16,161,345 
    
2015    
    
January 0.95 0.68 10,366,176 
February 0.74 0.58 8,667,162 
March 0.73 0.49 10,955,003 
April 0.62 0.45 8,868,385 
May (1 - 7) 0.55 0.46 1,869,322 

On May 7, 2015, the last trading day prior to the filing of this short form prospectus, the closing price of the Common 
Shares on the TSX-V and the FSE was $0.51 and €0.372 per Common Share, respectively.  

USE OF PROCEEDS 

The net proceeds to the Corporation from the sale of the Offered Shares hereunder are estimated to be $6,915,920 
after deducting the Underwriters’ Fee of $528,080 payable to the Underwriters and the Corporate Finance Fee of 
$100,000 payable to the Co-Lead Underwriters, but before deducting the estimated expenses of the Offering of 
$250,000. If the Over-allotment Option is exercised in full, the total offering price to the public, the Underwriters’ Fee 
and the Corporate Finance Fee, and net proceeds to the Corporation (before deducting the expenses of the Offering) 
will be $8,675,600, $707,292 and $7,968,308, respectively. See “Plan of Distribution”. 

The net proceeds from the Offering after deducting the estimated expenses of the Offering of $250,000 (including on 
any exercise of the Over-allotment Option) will be applied as follows: 
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Use of Proceeds Amount ($)(1) 
Amount (with proceeds from Over-

Allotment Option) ($)(2) 
 

User Acquisition Costs  691,000 806,167 
Product Development and Enhancement(3) 1,020,000 1,190,000 
General and Administrative(4)   
 Professional Fees 240,000 280,000 
 Salaries and Benefits 1,680,000 1,960,000 
    Consulting Fees 1,161,600 1,355,200 
    Other Consulting Fees 325,560 379,820 
    Rent 283,260 330,470 
    Office and related expenses 327,000 479,151 
      Subtotal 5,728,420 6,780,808 
Deferred Payment of the Acquisition of Drivetrain 
Agency, LLC 937,500 937,500 
Total 6,665,920 7,718,308 
   

Notes: 

(1) The dollar amount attributed to each principal purpose set forth in the table is expected to last for a period of 12 months. 

(2) With proceeds from Over-allotment Option, the dollar amount attributed to each principal purpose set forth in the table is expected to 
last for a period of 14 months. 

(3) The use of proceeds attributed to product development and enhancement will be used primarily for the payment of wages for members 
of the development team of the Corporation. Product development and enhancement over the next 12 months is anticipated to include: 
(i) improvements in algorithmic image recognition; (ii) integration of e-commerce solutions; (iii) other relevant items determined by 
management to improve ability of the Corporation to integrate with retailers; and (iv) back-end infrastructure improvements. 

(4) The use of proceeds attributed to general and administrative expenditures over the next 12 months is anticipated to include: (i) 
professional fees paid to service providers; (ii) salaries and benefits for the Corporation’s employees; (iii) consulting fees paid pursuant 
to the BIG Business Services Agreement and to other consultants; and (iv) rent, office and related expenses. 

In addition to uses of net proceeds specified in the table above, to the extent that the Corporation has negative cash 
flow in future periods, the Corporation may need to allocate a portion of the net proceeds from the sale of the Offered 
Shares to fund such negative cash flow.  

The Corporation intends to spend the available funds based on annual budgets approved by the Board, consistent with 
established internal control guidelines, as applicable. However, there may be circumstances where, for sound business 
reasons, a reallocation of the net proceeds may be necessary. The actual amount that the Corporation spends in 
connection with each of the intended uses of proceeds may vary significantly from the description above and will 
depend on a number of factors, including those referred to under “Risk Factors – Use of Proceeds”. 

Historical Cash Burn  

For the three months ended January 31, 2015, the Corporation had a net loss of $3,760,339 comprised of revenue of 
$113,974 and operating expenses of $2,590,627 ($863,542 per month) and non-cash expenses of $1,283,686. 
Operating expenses included business development expenses of $231,868, consulting fees of $416,346, filing fees of 
$2,229, general and administrative expenses of $1,663,103 and professional fees of $277,081.  

The Corporation has negative cash flow from operating activities of $6,772,949 for the most recently completed 
financial year ended October 31, 2014 and $2,897,554 for the three month period ended January 31, 2015. Such 
amount includes an increase in accounts receivable of $60,076, an increase in other receivables of $109,303 and an 
increase in accounts payable of $91,254. 

If the Corporation has negative cash flow from operating activities in future periods, it may need to deploy a portion 
of its existing working capital, including the proceeds raised from this Offering, to fund such negative cash flows or 
seek additional debt or equity financing in order to continue operations and fund technical services required to achieve 
its objectives.  
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The Corporation may be considered to be a “development stage issuer” in the early stage of commercialization. 

Based on cash or cash equivalents of $1.5 million available as at the date of this short form prospectus, the Corporation 
expects to have sufficient funds available to fund its projected cash burn rate for approximately nine months following 
the date of this short form prospectus and without requiring alternative sources of funding. These funds are expected 
to be sufficient for the Corporation to increase the automation in its visual search technology products.  Achieving 
this milestone is significant, as it will allow the Corporation to onboard new customers at faster rates and move beyond 
its current customers base, which are considered to be the early stage adopters of the Corporation’s technology 
products.  See “Risk Factors – Negative Cash Flow”. 

PLAN OF DISTRIBUTION 

Pursuant and subject to the terms and conditions contained in the Underwriting Agreement, the Corporation has agreed 
to issue and sell the Offered Shares to the Underwriters at the Offering Price, payable in cash to the Corporation 
against delivery of the Offered Shares, and the Underwriters have severally (and not jointly or jointly and severally) 
agreed to purchase such Offered Shares on May 14, 2015, or such other date as may be agreed among the parties to 
the Underwriting Agreement. The terms of the Offered Shares offered hereunder were determined by negotiation 
between the Corporation and the Co-Lead Underwriters with reference to the prevailing market price of the Common 
Shares on the TSX-V. 

The Corporation has granted to the Underwriters the Over-allotment Option, which is exercisable in whole or in part 
at any time and from time to time until the date that is 30 days from and including the Closing Date to purchase up to 
an additional 2,460,000 Common Shares on the same terms as set forth above to cover over-allotments, if any, and 
for market-stabilization purposes. This short form prospectus qualifies the grant of the Over-allotment Option and the 
distribution of the Common Shares on the exercise of the Over-allotment Option. A purchaser who acquires Common 
Shares forming part of the Underwriters’ over-allocation position acquires those Common Shares under this short 
form prospectus, regardless of whether the over-allocation position is ultimately filled through the exercise of the 
Over-allotment Option or secondary market purchases. 

The obligations of the Underwriters under the Underwriting Agreement are several, and not joint, nor joint and several, 
and may be terminated at their discretion upon the occurrence of certain stated events, including in the event that: (a) 
any inquiry, action, suit, investigation or other proceeding (whether formal or informal) is instituted, announced or 
threatened or any order is issued by any governmental authority including, without limitation, the TSX-V or otherwise, 
in respect of the Corporation or any of its directors or officers (other than any inquiry, investigation, proceeding or 
order based upon the activities or alleged activities of the Underwriters); or there is any change of law, or the 
interpretation or administration thereof; or any order to cease trading in the securities of the Corporation is made by a 
governmental authority and that order is still in effect, which in the reasonable opinion of the Underwriters (or any of 
them) acting in good faith, could be expected to have a material adverse effect on the market price or value of the 
Common Shares, (b) there shall occur any material change in the business, affairs, operations, assets, properties, 
prospects, liabilities (contingent or otherwise), capital, control, earnings or financial condition of the Corporation and 
its subsidiaries, taken as a whole, or any change in any material fact contained or referred to in this short form 
prospectus or any amendment thereto, or there shall exist or be discovered by any Underwriter any material fact which 
is, or may be, of such a nature as to render this short form prospectus or any amendment thereto untrue, false or 
misleading in a material respect or result in a misrepresentation (other than a change or fact related solely to the 
Underwriters) which, in the reasonable opinion of the Underwriters (or any of them), could be expected to have a 
material adverse effect on the market price or value of the Common Shares or (c) there should develop, occur or come 
into effect or existence any event, action, state, condition or occurrence of national or international consequence, acts 
of hostilities or escalation thereof or other calamity or crisis or any change or development involving a prospective 
change in national or international political, financial or economic conditions or any action, law, regulation or inquiry 
which, in the reasonable opinion of the Underwriters (or any of them), materially adversely affects or involves, or may 
materially adversely affect or involve, the financial markets in Canada or the United States, or the business, affairs, 
operations, assets, properties, prospects, liabilities (contingent or otherwise), capital, control, earnings or financial 
condition of the Corporation and its subsidiaries, taken as a whole. The Underwriters are, however, obligated to take 
up and pay for all of the Offered Shares if any of the Offered Shares are purchased under the Underwriting Agreement. 
The Underwriting Agreement also provides that the Corporation has agreed to indemnify the Underwriters, their 
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respective affiliates and their respective shareholders, directors, officers, employees, partners and agents against 
certain liabilities. 

The Corporation has agreed to pay the Underwriters a fee equal to 7.0% of the gross proceeds of the Offering, which 
is equal to $0.0322 per Offered Share for an aggregate fee payable by the Corporation of $528,080 ($607,292 if the 
Over-allotment Option is exercised in full), in consideration of their services in connection with this Offering. The 
Co-Lead Underwriters will also receive, on the Closing Date, the Corporate Finance Fee totalling $100,000 payable 
in cash. The Underwriters will also receive that number of Underwriters’ Options equal to 7.0% of the gross proceeds 
of the Offering, being 1,148,000 (1,320,200 if the Over-allotment Option is exercised in full) Underwriters’ Options 
with an exercise price equal to the Offering Price, each exercisable for a period of 24 months following the Closing 
Date. The Underwriters' Options and the Common Shares underlying the Underwriters’ Options are being qualified 
under this short form prospectus. Closing of the Offering is anticipated to occur on or about May 14, 2015, or on such 
other date as may be agreed upon in writing by the Corporation and the Underwriters but in any event not later than 
42 days following the date of the receipt this final short form prospectus.  

The Corporation has agreed, subject to certain exceptions, not to authorize, sell or issue or announce its intention to 
authorize, sell or issue, or negotiate or enter into an agreement to sell or issue, any Common Shares or securities that 
are convertible or exchangeable into Common Shares, for a period of 90 days subsequent to the closing of the Offering 
without the prior written consent of the Co-Lead Underwriters, which consent may not be unreasonably withheld or 
delayed. The Corporation has also agreed to use its best efforts to cause Cameron B. Chell, Business Instincts Group 
Inc. and each of the directors and senior officers of the Corporation to enter into lock-up agreements pursuant to which 
each person agrees, subject to certain exceptions, not to directly or indirectly, offer, sell, contract to sell, grant any 
option to purchase, make any short sale, or otherwise dispose of, or transfer, or announce any intention to do so, any 
Common Shares or securities exchangeable or convertible into Common Shares, whether now owned directly or 
indirectly, or under their control or direction, or with respect to which each has beneficial ownership, for a period of 
90 days from the Closing Date without the prior written consent of the Co-Lead Underwriters, such consent not to be 
unreasonably withheld or delayed. 

The Corporation has received conditional approval to list the Offered Shares (including the Common Shares issuable 
pursuant to the Over-allotment Option) distributed under this short form prospectus on the TSX-V. Listing of such 
securities will be subject to the Corporation fulfilling all of the applicable listing requirements of the TSX-V.  

The Underwriters propose to offer the Offered Shares initially at the Offering Price. After the Underwriters have made 
a reasonable effort to sell all of the Offered Shares at the Offering Price, the Offering Price may be decreased and may 
be further changed from time to time to an amount not greater than the Offering Price, and the compensation realized 
by the Underwriters will be decreased by the amount that the aggregate price paid by the purchasers for the Offered 
Shares is less than the gross proceeds to be paid by the Underwriters to the Corporation. However, any such reduction 
will not affect the proceeds received by the Corporation. 

Subscriptions will be reserved subject to rejection or allotment in whole or in part and the right is reserved to close 
the subscription books at any time without notice. Other than Common Shares that may be issued in connection with 
the sale of Offered Shares in the United States, which would be represented by definitive certificates, it is expected 
that the Corporation will arrange for an instant deposit of the Offered Shares to or for the account of the Underwriters 
with CDS or its nominee on the Closing Date, against payment of the aggregate purchase price for the Offered Shares. 
A purchaser of Offered Shares (other than a purchaser of Common Shares in the United States) will receive only a 
customer confirmation from the registered dealer, which is a CDS participant, and from or through which Offered 
Shares are purchased. 

The Offering is being made in each of the Provinces of Ontario, British Columbia and Alberta. This short form 
prospectus does not constitute an offer to sell, or a solicitation of an offer to buy, any of the Offered Shares in the 
United States.  

The Offered Shares to be issued pursuant to the Offering have not been registered under the U.S. Securities Act, or 
any state securities laws, and may not be offered, sold or delivered within the United States unless registered under 
the U.S. Securities Act and applicable state securities laws or an exemption from registration is available. Accordingly, 
with respect to the U.S. Securities Act, the Offered Shares are being offered and sold only: (a) to qualified institutional 
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buyers as that term is defined in Rule 144A under the U.S. Securities Act; (b) to certain institutional “accredited 
investors” (as such term is defined in Rule 501(a)(1), (2), (3) or (7) of Regulation D under the U.S. Securities Act) to 
whom the Corporation may sell the Offered Shares in transactions that are exempt from the registration requirements 
of the U.S. Securities Act in accordance with Rule 506 of Regulation D under the U.S. Securities Act, and similar 
exemptions under applicable state securities laws; and (c) outside of the United States in reliance on Regulation S 
under the U.S. Securities Act. As used herein, the term “United States” has the meaning given to it in Regulation S 
under the U.S. Securities Act. Because of these restrictions and those described below, purchasers in the United States 
are advised to consult legal counsel prior to making any offer, resale, pledge or other transfer of the Offered Shares 
offered hereby.  

In addition, until 40 days after the commencement of the Offering, an offer or sale of the Common Shares within the 
United States by any dealer, whether or not participating in the Offering, may violate the registration requirements of 
the U.S. Securities Act if such other offer or sale is made otherwise than in accordance with an available exemption 
from the registration requirements under the U.S. Securities Act. The Common Shares sold on the basis of an 
exemption to the registration requirements of the U.S. Securities Act into the United States will be restricted securities 
within the meaning of Rule 144(a)(3) under the U.S. Securities Act and the certificates representing such securities 
will bear a legend to the effect that the securities represented thereby are not registered under the U.S. Securities Act 
or any applicable state securities laws and may only be offered, sold, pledged or otherwise transferred pursuant to 
certain exemptions from the registration requirements of the U.S. Securities Act and any applicable state securities 
laws. 

With respect to the Offered Shares to be issued pursuant to the Offering in the United Kingdom, such securities are: 
(1) only being made to, and directed at, fewer than 150 persons within the exemption contained in Section 86(1)(b) of 
the Financial Services and Markets Act 2000, as amended (the “FSMA”), and (2) being made upon reliance on the 
exemption in Article 69 of the Financial Services and Market Acts 2000 (Financial Promotion) Order 2005, in that it 
is a promotion of securities already admitted to a relevant market (namely the TSX-V). Any such Offering of Offered 
Shares is not an invitation to engage in investment activity and only relates to securities already issued by the 
Corporation. This short form prospectus is not an “approved prospectus” within the meaning of Section 85(7) of 
FSMA. Accordingly, this short form prospectus has not been examined or approved as a “prospectus” by the United 
Kingdom Financial Conduct Authority (the “FCA”) under Section 87A of FSMA and has not been filed with the FCA 
pursuant to the rules published by the FCA implementing the Prospectus Directive (2003/71/EC) as amended 
(including by Directive 2010/73/EU) (the “Prospectus Directive”) nor has it been approved by an “authorized person” 
for the purposes of Section 21 of FSMA.  
 
In relation to each Member State of the European Economic Area which has implemented the Prospectus Directive 
(each, a “Relevant Member State”), an offer to the public of any securities may not be made in that Relevant Member 
State, except that the Offered Shares may be offered to the public in that Relevant Member State at any time under 
the following exemptions under the Prospectus Directive, if it has been implemented in that Relevant Member State: 
 

(a) to legal entities which are “qualified investors” as defined in the Prospectus Directive;  
 

(b) to fewer than 100, or, if the Relevant Member State has implemented the relevant provisions of the 2010 
PD Amending Directive, 150 natural or legal persons (other than “qualified investors” as defined in the 
Prospectus Directive) as permitted under the Prospectus Directive; or 

 
(c) in any other circumstances falling within Article 3(2) of the Prospectus Directive, provided that no such 

offer of securities shall result in a requirement for the publication of a prospectus pursuant to Article 3 
of the Prospectus Directive, or supplementing a prospectus pursuant to Article 16 of the Prospectus 
Directive, and each person who initially acquires securities  or to whom any offer is made will be deemed 
to have represented, warranted to and agreed with the Underwriters and the Corporation that it is a 
“qualified investor” within the meaning of the law in that Relevant Member State implementing Article 
2(1)(e) of the Prospectus Directive.  
 

For the purposes of this provision, the expression an “offer to the public” in relation to any securities in any Relevant 
Member State means the communication in any form and by any means of sufficient information on the terms of the 
offer and the securities to be offered so as to enable an investor to decide to purchase any securities, as the same may 
be varied in that Relevant Member State by any measure implementing the Prospectus Directive in that Relevant 
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Member State and the expression “Prospectus Directive” means Directive 2003/71/EC (and amendments thereto, 
including the 2010 PD Amending Directive, to the extent implemented in the Relevant Member State) and includes 
any relevant implementing measure in each Relevant Member State and the expression “2010 PD Amending 
Directive” means Directive 2010/73/EU. 

Pursuant to rules and policy statements of certain Canadian securities regulators, the Underwriters may not, at any 
time during the period ending on the date the selling process for the securities ends and all stabilization arrangements 
relating to the Common Shares are terminated, bid for or purchase Common Shares. The foregoing restrictions are 
subject to certain exceptions including: (i) a bid for or purchase of Common Shares if the bid or purchase is made 
through the facilities of the TSX-V in accordance with the Universal Market Integrity Rules of the Investment Industry 
Regulatory Organization of Canada; (ii) a bid or purchase on behalf of a client, other than certain prescribed clients, 
provided that the client’s order was not solicited by the Underwriters or if the client’s order was solicited, the 
solicitation occurred before the commencement of a prescribed restricted period; and (iii) a bid or purchase to cover a 
short position entered into prior to the commencement of a prescribed restricted period. In connection with this 
Offering, the Underwriters may over-allot or effect transactions that stabilize or maintain the market price of the 
Common Shares at levels other than those which otherwise might prevail on the open market, including: short sales; 
purchases to cover positions created by short sales; imposition of penalty bids; syndicate covering transactions and 
stabilizing transactions. 

No action has been taken in any jurisdiction by the Corporation or the Underwriters that would permit a public offering 
of the Offered Shares, other than in the Provinces of Alberta, British Columbia and Ontario. No offer or sale of the 
Offered Shares may be made in any jurisdiction except in compliance with the applicable laws thereof. Persons 
receiving this short form prospectus are responsible for informing themselves about and observing any restrictions as 
to the Offering and the distribution of this short form prospectus. 

RELATIONSHIP BETWEEN SLYCE AND CERTAIN UNDERWRITERS 

Alistair Maxwell is a director of the Corporation and is Chairman & Chief Executive Officer of Beacon. Consequently, 
the Corporation may be considered to be a “connected issuer” of Beacon under applicable Canadian securities laws. 

The decision to distribute the Offered Shares offered hereunder and the determination of the terms of this distribution 
were made through negotiations between Slyce and the Co-Lead Underwriters. The Co-Lead Underwriters will not 
receive any benefit in connection with this Offering other than its proportionate share of the Underwriters’ Fee, the 
Corporate Finance Fee and the Underwriters’ Options, payable by the Corporation.  

CERTAIN CANADIAN FEDERAL INCOME TAX CONSIDERATIONS 

In the opinion of Osler, Hoskin & Harcourt LLP, counsel to the Corporation, and Bennett Jones LLP, counsel to the 
Underwriters (collectively, “Counsel”), the following describes the principal Canadian federal income tax 
considerations generally applicable to a purchaser who acquires as beneficial owner Common Shares pursuant to this 
Offering and who, at all relevant times, for purposes of the Income Tax Act (Canada) and the Income Tax Regulations 
(collectively, the “Tax Act”), (1) deals at arm’s length with the Corporation; (2) is not affiliated with the Corporation 
; (3) holds the Common Shares as capital property; and (4) has not entered into, with respect to their Common Shares, 
a “derivative forward agreement” as that term is defined in the Tax Act (a “Holder”). Generally, the Common Shares 
will be capital property to a Holder provided the Holder does not acquire or hold those Common Shares in the course 
of carrying on a business or as part of an adventure or concern in the nature of trade. 

This summary is based on the current provisions of the Tax Act, and an understanding of the current administrative 
policies and assessing practices and policies of the Canada Revenue Agency published in writing prior to the date 
hereof. This summary takes into account all specific proposals to amend the Tax Act publicly announced by or on 
behalf of the Minister of Finance (Canada) prior to the date hereof (the “Proposed Amendments”) and assumes that 
all Proposed Amendments will be enacted in the form proposed. However, no assurances can be given that the 
Proposed Amendments will be enacted as proposed, or at all. This summary does not otherwise take into account or 
anticipate any changes in law or administrative policy or assessing practice whether by legislative, administrative or 
judicial action nor does it take into account tax legislation or considerations of any province, territory or foreign 
jurisdiction, which may differ from those discussed herein. 
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This summary is of a general nature only and is not, and is not intended to be, legal or tax advice to any 
particular shareholder. This summary is not exhaustive of all Canadian federal income tax considerations. 
Accordingly, prospective purchasers of Common Shares should consult their own tax advisors having regard 
to their own particular circumstances. 

Holders Resident in Canada  

This portion of the summary is generally applicable to a Holder who, at all relevant times, for purposes of the Tax 
Act, is or is deemed to be resident in Canada (a “Resident Holder”). Certain Resident Holders may be entitled to 
make or may have already made the irrevocable election permitted by subsection 39(4) of the Tax Act the effect of 
which may be to deem to be capital property any Common Shares (and all other “Canadian securities”, as defined in 
the Tax Act) owned by such Resident Holder in the taxation year in which the election is made and in all subsequent 
taxation years. Resident Holders whose Common Shares might not otherwise be considered to be capital property 
should consult their own tax advisors concerning this election. This portion of the summary is not applicable to (i) a 
purchaser that is a “specified financial institution”, (ii) a purchaser an interest in which is a “tax shelter investment”, 
(iii) a purchaser that is, for purposes of certain rules (referred to as the mark-to-market rules) applicable to securities 
held by financial institutions, a “financial institution”, (iv) a purchaser that reports its “Canadian tax results” in a 
currency other than Canadian currency, or (v) a purchaser that is a corporation and is, or becomes as part of a 
transaction or event or series of transactions or events that includes the acquisition of Common Shares, controlled by 
a non-resident corporation for the purposes of the foreign affiliate dumping rules in section 212.3 of the Tax Act, each 
as defined in the Tax Act. Such purchasers should consult their own tax advisors.  

Dividends 

A Resident Holder will be required to include in computing its income for a taxation year any dividends received (or 
deemed to be received) on the Common Shares. In the case of a Resident Holder that is an individual (other than 
certain trusts), such dividends will be subject to the gross-up and dividend tax credit rules applicable to taxable 
dividends received from taxable Canadian corporations, including the enhanced gross-up and dividend tax credit 
applicable to any dividend designated by the Corporation as an eligible dividend in accordance with the provisions of 
the Tax Act.  

A dividend received (or deemed to be received) by a Resident Holder that is a corporation will generally be deductible 
in computing the corporation’s taxable income. A Resident Holder that is a “private corporation”, as defined in the 
Tax Act, or any other corporation controlled, whether because of a beneficial interest in one or more trusts or 
otherwise, by or for the benefit of an individual (other than a trust) or a related group of individuals (other than trusts), 
will generally be liable to pay a refundable tax of 331/3 % under Part IV of the Tax Act on dividends received (or 
deemed to be received) on the Common Shares to the extent such dividends are deductible in computing the Resident 
Holder’s taxable income for the taxation year.  

Dispositions 

Generally, on a disposition or deemed disposition of a Common Share, a Resident Holder will realize a capital gain 
(or capital loss) equal to the amount, if any, by which the proceeds of disposition, net of any reasonable costs of 
disposition, exceed (or are less than) the adjusted cost base to the Resident Holder of the Common Share immediately 
before the disposition or deemed disposition.  

The adjusted cost base to the Resident Holder of a Common Share acquired pursuant to the Offering will be determined 
by averaging the cost of such Common Share with the adjusted cost base of all other Common Shares owned by the 
Resident Holder as capital property at that time, if any.  

Generally, a Resident Holder is required to include in computing its income for a taxation year one-half of the amount 
of any capital gain (a “taxable capital gain”) realized in the year. Subject to and in accordance with the provisions of 
the Tax Act, a Resident Holder is required to deduct one-half of the amount of any capital loss (an “allowable capital 
loss”) realized in a taxation year from taxable capital gains realized by the Resident Holder in the year and allowable 
capital losses in excess of taxable capital gains for the year may be carried back and deducted in any of the three 
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preceding taxation years or carried forward and deducted in any subsequent taxation year against net taxable capital 
gains realized in such years. 

The amount of any capital loss realized by a Resident Holder that is a corporation on the disposition of a Common 
Share may be reduced by the amount of any dividends received (or deemed to be received) by the Resident Holder on 
such Common Share to the extent and under the circumstances prescribed by the Tax Act. Similar rules may apply 
where a Common Share is owned by a partnership or trust of which a corporation, trust or partnership is a member or 
beneficiary. Such Resident Holders should consult their own tax advisors.    

Capital gains realized by a Resident Holder who is an individual may give rise to a liability for alternative minimum 
tax under the Tax Act. A Resident Holder that is throughout the taxation year a “Canadian-controlled private 
corporation”, as defined in the Tax Act, is liable for  tax, a portion of which may be refundable,  on investment income 
(including taxable capital gains realized in respect of the Common Shares). 

Holders Not Resident in Canada 

This portion of the summary is generally applicable to a Holder who, at all relevant times, for purposes of the Tax 
Act, is not, and is not deemed to be, resident in Canada and does not use or hold, and is not deemed to use or hold, the 
Common Shares in a business carried on in Canada (a “Non-Resident Holder”). Special rules, which are not discussed 
in this summary, may apply to a non-Canadian holder that is an insurer that carries on an insurance business in Canada 
and elsewhere.  

Dividends 

Dividends paid or credited on the Common Shares or deemed to be paid or credited on the Common Shares to a Non-
Resident Holder will be subject to Canadian withholding tax at the rate of 25%, subject to any reduction in the rate of 
withholding to which the Non-Resident Holder is entitled under any applicable income tax convention. For example, 
under the Canada-United States Tax Convention (1980), as amended (the “Canada-U.S. Tax Treaty”), where 
dividends on the Common Shares are considered to be paid to or derived by a Non-Resident Holder that is the 
beneficial owner of the dividends and is a U.S. resident for the purposes of, and is entitled to benefits of, the Canada-
U.S. Tax Treaty, the applicable rate of Canadian withholding tax is generally reduced to 15%. 

Dispositions 

A Non-Resident Holder will not be subject to tax under the Tax Act on any capital gain realized on a disposition or 
deemed disposition of Common Shares, unless the Common Shares are “taxable Canadian property” to the Non-
Resident Holder for purposes of the Tax Act and the Non-Resident Holder is not entitled to an exemption under an 
applicable income tax convention between Canada and the country in which the Non-Resident Holder is resident.  

Generally, the Common Shares will not constitute taxable Canadian property to a Non-Resident Holder at a particular 
time provided that the Common Shares are listed at that time on a designated stock exchange (which currently includes 
the TSX-V ), unless at any particular time during the 60-month period that ends at that time (i) one or any combination 
of (a) the Non-Resident Holder, (b) persons with whom the Non-Resident Holder does not deal with at arm’s length, 
and (c) partnerships in which the Non-Resident Holder or a person described in (b) holds a membership interest 
directly or indirectly through one or more partnerships, has owned 25% or more of the issued shares of any class or 
series of the capital stock of the Corporation, and (ii) more than 50% of the fair market value of the Common Shares 
was derived directly or indirectly from one or any combination of: (a) real or immovable properties situated in Canada, 
(b) “Canadian resource properties” (as defined in the Tax Act), (c) “timber resource properties” (as defined in the Tax 
Act), and (d) options in respect of, or interests in, or for civil law rights in, property in any of the foregoing whether 
or not the property exists. Notwithstanding the foregoing, in certain circumstances set out in the Tax Act, Common 
Shares could be deemed to be taxable Canadian property. Non-Resident Holders whose Common Shares may 
constitute taxable Canadian property should consult their own tax advisors. 
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ELIGIBILITY FOR INVESTMENT 

In the opinion of Counsel, based on the provisions of the Tax Act in force on the date hereof and the proposals to 
amend the Tax Act publicly announced by or on behalf of the Minister of Finance (Canada) prior to the date hereof, 
on the Closing Date, provided that the Common Shares are listed at that time on a designated stock exchange, which 
includes the TSX-V, the Common Shares will be qualified investments under the Tax Act for trusts governed by 
registered retirement savings plans (“RRSP”), registered retirement income funds (“RRIF”), registered education 
savings plans, deferred profit sharing plans, registered disability savings plans and tax-free savings accounts (“TFSA”) 
and, in the case of an RRSP, an RRIF or a TFSA, provided the annuitant of the RRSP or RRIF or the holder of the 
TFSA, as the case may be, deals at arm’s length with the Corporation and  does not have a "significant interest" (within 
the meaning of the Tax Act)  in the Corporation, will not be a prohibited investment under the Tax Act for such RRSP, 
RRIF or TFSA.       

RISK FACTORS 

An investment in the Offered Shares should be considered highly speculative due to various factors, including the 
nature of the Corporation’s business. Investors should carefully consider the risks factors discussed in the AIF and the 
Corporation’s management’s discussion and analysis, which are incorporated by reference in this short form 
prospectus, as well as the risk factors set forth below and elsewhere in this short form prospectus prior to making an 
investment in the Offered Shares. Such risks may not be the only risks facing the Corporation. Additional risks not 
currently known may also negatively impact the Corporation’s business operations and results of operations. 

Use of Proceeds 

As set out under “Use of Proceeds” in this short form prospectus, the Corporation intends to use the net proceeds from 
the Offering towards general working capital, among other uses. Although this allocation is based on the current 
expectations of management of the Corporation, there may be circumstances where, for business reasons, a 
reallocation of funds may be necessary as may be determined at the discretion of the Corporation, and there can be no 
assurance as of the date of this short form prospectus as to how those funds may be reallocated.  

Volatility of Market Price of Common Shares 

The market price of the Common Shares may be volatile. Volatility in the market price of Common Shares may affect 
the ability of holders to sell the Common Shares at an advantageous price. Market price fluctuations in the Common 
Shares may be due to the Corporation’s operating results failing to meet the expectations of securities analysts or 
investors in any quarter, downward revision in securities analysts’ estimates, governmental regulatory action, adverse 
change in general market conditions or economic trends, acquisitions, dispositions or other material public 
announcements by the Corporation or its competitors, along with a variety of additional factors, including, without 
limitation, those set forth under “Forward-Looking Statements”. In addition, the market price for securities on the 
stock markets, including the TSX-V, have experienced significant price and trading fluctuations. These fluctuations 
have resulted in volatility in the market prices of securities that often has been unrelated or disproportionally related 
to changes in the Corporation’s operating performance. These broad market fluctuations may adversely affect the 
market prices of the Common Shares. 

Future Financing and Dilution 

The Corporation may require future financing through the issuance of equity or debt to fund its future operations. 
There can be no assurance that additional financing will be available to the Corporation when needed or on terms 
acceptable to the Corporation. The Corporation’s inability to raise funds to support ongoing operations and to fund 
capital expenditures or acquisitions may limit the Corporation’s growth or may have a material adverse effect upon 
the Corporation. The Corporation cannot predict the size of future issuances of equity or the issuance of debt or the 
effect, if any, that future issuances and sales of the Corporation’s securities will have on the market price of the 
Common Shares. The Corporation may complete additional equity financings and such financings may have a dilutive 
effect on holdings of shareholders of the Corporation. 
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Negative Cash Flow 

The Corporation has negative cash flow from operating activities of $6,772,949 for the most recently completed 
financial year ended October 31, 2014 and $2,897,554 for the three month period ended January 31, 2015. If the 
Corporation has negative cash flow from operating activities in future periods, it may need to deploy a portion of its 
existing working capital, including the proceeds raised from this Offering, to fund such negative cash flows or seek 
additional debt or equity financing in order to continue operations and fund technical services required to achieve its 
objectives; in the alternative, if the Corporation cannot obtain debt or equity financing on terms acceptable to it or at 
all, the Corporation may be forced to reduce its operations. There can be no assurance that debt or equity financing 
will be available to the Corporation or, if available, will be on terms acceptable to the Corporation.  

BIG Business Services Agreement 

The Corporation has agreed to retain BIG as an independent contractor to provide certain management, employee, 
marketing, public relations, business development and administrative services to Slyce. Slyce has agreed to retain BIG 
to provide such services under the BIG Business Services Agreement, for a term commencing June 1, 2014 and ending 
June 1, 2015 in exchange for fees.  The Corporation has historically been dependent on the skills and expertise of its 
service providers under the BIG Business Services Agreement. Personnel, many of whom have been with BIG for a 
significant number of years provide a material amount of services to the Corporation under the BIG Services 
Agreement. The Corporation’s continued success will be dependent upon its ability to renew or extend the BIG 
Business Services Agreement at the end of its term in June 1, 2015 or to retain and recruit other key employees for its 
business.  The renewal of the BIG Business Services Agreement is dependent upon the parties agreeing to terms of 
the services to be provided and the fees for such services.  There can be no assurance that the BIG Business Services 
Agreement will be renewed or extended. 

Active Liquid Market 

There may not be an active, liquid market for the Common Shares. There is no guarantee that an active trading market 
for the Common Shares will be maintained on the TSX-V. Investors may not be able to sell their Common Shares 
quickly or at the latest market price if trading in the Common Shares is not active. 

Operating Subsidiary Located in Israel 

BuyCode Mobile Ltd., a material operating subsidiary of the Corporation, is incorporated in Israel. The Corporation’s 
Chief Product Officer and three employees work and reside in Tel Aviv, Israel. As a result, we may be vulnerable to 
the political, economic, legal, regulatory and military conditions affecting Israel and the Middle East. Armed conflicts 
between Israel and its neighbouring countries and territories occur periodically and a protracted state of hostility has, 
in the past, resulted in security and economic difficulties for Israel. Any such hostilities or escalation thereof, armed 
conflicts or violence in the region could adversely affect our business, results of operations and financial condition. 
To date, such conflicts have not had a material effect on our business, results of operations or financial condition.  

In order for the Corporation to carry on business operations in Israel, it must: (i) be registered with the Registrar of 
Companies; (ii) be registered with the Israel Tax Authorities; and (iii) hold a business license which is issued by the 
local municipality in which the business operates. Although the Corporation believes that all such required 
registrations, certificates and licenses are in good standing as of the date of this short form prospectus, if renewals or 
new permits, business licenses, or approvals are required in connection with the Corporation’s activities and are not 
granted or are delayed, or if existing permits, business licenses or approvals are revoked or substantially modified, the 
Corporation may suffer a material adverse effect. If new standards are applied to renewals or new applications, it could 
prove costly to the Corporation to meet any new level of compliance. 

Forward-Looking Statements May Prove Inaccurate 

Investors are cautioned not to place undue reliance on forward-looking statements. By their nature, forward-looking 
statements involve numerous assumptions, known and unknown risks and uncertainties, of both a general and specific 
nature, that could cause actual results to differ materially from those suggested by the forward-looking statements or 
contribute to the possibility that predictions, forecasts or projections will prove to be materially inaccurate. 
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Additional information on the risks, assumptions and uncertainties are found in this short form prospectus under the 
heading “Forward-Looking Statements”. 

AUDITORS, REGISTRAR AND TRANSFER AGENT 

The auditors of the Corporation are Collins Barrow Toronto LLP, Chartered Accountants. Computershare Trust 
Company of Canada is the registrar and transfer agent for the Common Shares at its principal office in Calgary, 
Alberta. 

ENFORCEMENT OF JUDGMENTS AGAINST FOREIGN PERSONS OR COMPANIES 

Each of Messrs. Mark Elfenbein, Kevin Taylor and Travis Reid, who are directors of the Corporation, reside outside 
of Canada and have appointed Osler, Hoskin & Harcourt LLP, Suite 2500, TransCanada Tower, 450 - 1st Street S.W., 
Calgary, Alberta T2P 5H1, Attention: Cameron Schepp, as agent for service of process in Alberta. Purchasers are 
advised that it may not be possible for investors to enforce judgments obtained in Canada against a person that resides 
outside of Canada, even if the party has appointed an agent for service of process.   

MATERIAL CONTRACTS 

The Corporation has not entered into any material contracts that are still outstanding and in effect, or under which 
residual rights remain, other than the following: 

(a) the CPC Escrow Agreement; 

(b) Lock-Up Agreements; 

(c) the TSXV Escrow Agreement; 

(d) the BIG Business Services Agreement; 

(e) the IP Purchase Agreement; and 

(f) the Underwriting Agreement. 

Under the BIG Business Services Agreement, the Corporation has agreed to retain BIG as an independent contractor 
to provide certain management, employee, marketing, public relations, business development and administrative 
services for a term commencing June 1, 2014 and ending June 1, 2015.  It is expected that BIG Business Services 
Agreement will be renewed or extended by the parties prior to June 1, 2015, however, no assurance can be made in 
this regard. See “Risk Factors – BIG Business Services Agreement”. 

INTEREST OF EXPERTS 

Certain legal matters relating to the Offering will be passed upon by Osler, Hoskin & Harcourt LLP, on behalf of the 
Corporation, and Bennett Jones LLP on behalf of the Underwriters. As at the date hereof, the partners and associates 
of Osler, Hoskin & Harcourt LLP and their designated professionals, as a group, beneficially own, directly or 
indirectly, less than 1% of the outstanding Common Shares, and the partners and associates of Bennett Jones LLP and 
their designated professionals, as a group, beneficially own, directly or indirectly, less than 1.51% of the outstanding 
Common Shares. 

The auditors of the Corporation, Collins Barrow Toronto LLP, Chartered Accountants are independent of the 
Corporation in accordance with the Rules of Professional Conduct as outlined by the Institute of Chartered 
Accountants of Ontario. 

The former auditors of the Corporation, Dale Matheson Carr-Hilton Labonte LLP were independent of the Corporation 
in accordance with the Rules of Professional Conduct as outlined by the Institute of Chartered Accountants of Ontario 
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for the period covered by the financial statements for the year ended October 31, 2013 and up to the date of their audit 
report, being April 22, 2014. 

STATUTORY RIGHTS OF WITHDRAWAL AND RESCISSION 

Securities legislation in certain of the provinces of Canada provides purchasers with the right to withdraw from an 
agreement to purchase securities. This right may only be exercised within two business days after receipt or deemed 
receipt of a prospectus and any amendment. In several of the provinces, the securities legislation further provides a 
purchaser with remedies for rescission or, in some jurisdictions, revisions of the price or damages if the prospectus 
and any amendment contains a misrepresentation or is not delivered to the purchaser, provided that the remedies for 
rescission, revisions of the price or damages are exercised by the purchaser within the time limit prescribed by the 
securities legislation of the purchaser’s province. The purchaser should refer to any applicable provisions of the 
securities legislation of the province in which the purchaser resides for the particulars of these rights or consult with 
a legal advisor. 
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CERTIFICATE OF THE CORPORATION 

Dated: May 8, 2015 

This short form prospectus, together with the documents incorporated by reference, constitutes full, true and plain 
disclosure of all material facts relating to the securities offered by this short form prospectus as required by the 
securities legislation of Ontario, British Columbia and Alberta. 

  

(signed) “Mark Elfenbein”  (signed) “Khurram Qureshi” 
President and Chief Executive Officer  Chief Financial Officer 

 
 

On behalf of the Board of Directors 

 

(signed) “Dale Johnson”  (signed) “Kevin Taylor” 
Director  Director 
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CERTIFICATE OF THE UNDERWRITERS 

Dated: May 8, 2015 

To the best of our knowledge, information and belief, this short form prospectus, together with the documents 
incorporated by reference, constitutes full, true and plain disclosure of all material facts relating to the securities 
offered by this short form prospectus as required by the securities legislation of Ontario, British Columbia and 
Alberta.  

 

SALMAN PARTNERS INC.  BEACON SECURITIES LIMITED 
   

(signed) “Greg McKenzie”  (signed) “Mario Maruzzo” 

 

PI FINANCIAL CORP.  

  

(signed) “Blake Corbet”  

 


