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MANAGEMENT’S DISCUSSION AND ANALYSIS ~

This Management’s Discussion and Analysis may contain forward-looking statements and information. Forward-looking
statemenis are statements that are not historical fact and are generally identified by words such as “believe”, “expecis”,

“projects” and words of similar connotation. Forward-looking statements are subject (o various risks and uncertainties,
many of which are difficult to predict, and are usually beyond the control of management, that could cause actual results to
be materially different from those expressed by these forward looking statements. Risks and uncertainties include, but are
not limited to, risk with respect to general economic conditions, changes in the insurance marketplace, regulations and
laxes, restrictive terms and conditions, coverage exclusions and higher prices in every line of insurance. Readers are
cautioned not to place undue reliance on these forward- looking statements.

The Company does not undertake to update or re-issue the forward-looking statements that may be contained herein,
whether as a result of new information, future events or otherwise.

OVERVIEW

Anthony Clark International Insurance Brokers Ltd.'s (the “Company”) primary business activity involves the operation of
general insurance brokerages in Canada and the United States. Shares of the Company trade on the TSX Venture Exchange
under the symbol “ACL” and the OTCQX International (OTCQX) under the symbol “ACKBF”. The Company, founded in
1989, has expanded through internal growth and acquisitions. The Company operates in two economic environments and
revenues are attributed to geographic areas based on the location of resources producing the revenues.

This MD&A should be read in conjunction with the unaundited interim consolidated financial statements for the nine
months ended December 31, 2009, included elsewhere herein, and the audited consolidated financial statements and
MD&A for the year ended March 31, 2009. The unaudited interim consolidated financial statements for the nine months
ended December 31, 2009 and the audited consolidated financial statements are both prepared in accordance with Canadian
generally accepted accounting principles. These filings are available at www.sedar.com.

All amounts are in Canadian Dollars unless otherwise indicated.

HIGHLIGHTS

*  April 2009 - Finalization of loan discount and additional sale of minority interest of the Canadian operations
. EBITDA - increased to $2,642,653 from $1,880,537, an increase of 40%
e  Earnings per share - $0.63 per share

The insurance industry continued to experience a soft market, characterized by reduced premium rates, throughout the
2009 fiscal year and the nine month period ending December 31, 2009. We expect premlums to go up with the exception of
auto insurance in Alberta, Canada, as the Alberta Rate Board announced a 5% premium decrease in basic coverage on
autos to be effective November 1, 2009. The California workmen’s compensation rates increased 15%, effective January
2610, Economic recovery is well underway, as the necessary preconditions for a rebound appear to have fallen into place.
However, the monetary and fiscal stimulus has yet to show its full impact on the economy and jobs and in particular on our
clientele base. Despite this difficult market enviromment, the Company managed to maintain its EBITDA levels. The
Company continuaily monitors the insurance market and makes adjustments to its costs to address those changes.

The Company will continue to look for quality accretive acquisitions, seek capital injection to reduce debt, streamline costs
and review divesture of underperforming assets to increase shareholder value.



RESULTS GF OPERATIONS

ACCOUNTING POLICIES
Adoption of new accounting standards

Effective on April 1, 2009, the Company adopted the new Canadian Institute of Chartered Accountants (“CICA”)
Handbook Section 3064, “Goodwill and Intangible Assets™ which provides guidance on the recognition, measurement,
presentation and disclosure for goodwill and intangible assets, other than the initial recognition of goodwill or intangible
assets acquired in a business combiration. The adoption of Section 3064 did not have an impact on the Company’s results
of operations or financial condition.

Future accounting standards
The following is an overview of accounting standard changes that the Company will be required to adopt in future years:

Business combinations, consolidated financial siatements and non-coitrolling interests

The CICA issued three new accounting standards in January 2009: Section 1582, “Business Combinations”, Section 1601,
“Consolidated Financial Statements”, and Section 1602, “Non-controlling interest”. These new standards will be
effective for fiscal years beginning on or after January 1, 2011. The Company is in the process of evaluating the
requirements of the new standards.

Section 1582 replaces Section 1581, and establishes standards for the accounting for a business combination. It provides
the Canadian equivalent to International Financial Reporting Standard IFRS 3 — “Business Combinations”. This section
applies prospectively to business combinations for which the acquisition date is on or after the beginning of the first annual
reporting period beginning on or after January I, 2011,

Sections 1601 and 1602 together replace 1600 — “Consolidated Financial Statements”. Section 1601, establishes standards
for the preparation of consolidated financial statements. Section 1601 applies to interim and annual consolidated financial
statements refating to fiscal years beginning on or after January 1, 2011. Section 1602 establishes standards for accounting
for a non-controlling interest in a subsidiary in consolidated financial statements subsequent to a business combination. It
is equivalent to the corresponding provisions of International Financial Reporting Standards IAS 27 — “Consolidated and
Separate Financial Statements” and applies to interim and annual consolidated financial statements relating to fiscal years
beginning on or after January 1, 2011.

International Financial Reporting Standards (IFRS)

The Canadian Accounting Standards Board will require all public companies to adopt IFRS for interim and annual
financial statements relating to fiscal years beginning on or after January I, 2011. Companies will be required to provide
IFRS comparative information for the previous fiscal year. The transition from Canadian GAAP to IFRS will be applicable
for the Company for the first quarter of its 2012 fiscal year when the Company will prepare both the current and
comparative financial information using IFRS. The Company expects the transition to IFRS to impact financial reporting,
business processes and information systems. The Company has started the initial planning and assessment phase to ensure
a timely transition to IFRS.

For the nine months ending December 31, 2009

Revenue

The Company’s revenue has increased to $13,349,19% for the nine months ending December 31, 2009 from $11,665,146
for the nine months ending December 31, 2008, an increase of 14%, primarily due to the effect of the Canadian acquisition
in January 2009 and contingent growth incentive income in the Canadian operation, partially offset by reduced
comunissions in the US. The economic conditions and a continuing decline in premiums (soft market) and general
competition negatively affected revenue in the U.S, divisions. The property and casualty insurance rates continue to be soft
and while the economic recovery is underway, we have to yet to see the full impact of the recovery on the job market and
on our clients in particular. We expect premiums to increase as insurers experience higher claim costs and reduced
investment income.



Expenses

Salariés and wages increased to $6,644,678 for the nine months ending December 31, 2009 from $6,177,647 for the nine
months ending December 31, 2008, primarily due to the effect of the Canadian acquisition in the last quarter of the 2009
fiscal year and management bonus, partially offset by cost savings resulting from the reduction in the number of employees
to address the decrease in premiums in the US divisions. The Company continuously and proactively aligns its employee
levels with the premium volumes and economic conditions.

Rent decreased marginally to $822,062 for the nine months ending December 31, 2009 from $845,475 for the nine months
ending December 31, 2008 primarily related to reduced costs in California due to the consolidation of some locations,
partially offset by the Calgary-based Canadian acquisition in January 2009.

General and administrative expenses increased to $3,157,637 for the nine months ending December 31, 2009, from
$2,690,909 for the nine months ending December 31, 2008, primarily due to the costs related to the Canadian acquisition in
January 2009 and professional fees in the Canadian division.

For the three months ending December 31, 2009

Revenue

The Company’s revenue has increased to $4,260,429 for the three months ending December 31, 2009 from $4,104,967 for
the three months ending December 31, 2008, an increase of 4%, primarily dué to the effect of the acquisition in January
2009 and contingent growth incentive income in the Canadian operation, partially offset by reduced commissions in the
uUs.

Expenses

Salaries and wages have decreased to $2,046,305 for the three months ending December 31, 2009 from $2,132.665 for the
three months ending December 31, 2008 primarily due to cost savings resulting from the reduction in the number of
employees to address the decrease in premiums in the US divisions, partially offset by the effect of the Canadian
acquisition in the last quarter of the 2009 fiscal year. The Company continuously and proactively aligns its employee levels
with the premium volumes and economic conditions.

Rent decreased to $264,579 for the three months ending December 31, 2009 from $279,219 for the three months ending
December 31, 2008 primarily related to reduced costs in California due to the consolidation of some locations, partiaily
offset by the Calgary-based Canadian acquisition in January 2009,

General and administrative expenses increased to $1,073,785 for the three months ending December 31, 2009, from
$693,608 for the three months ending December 31, 2008, mainly due to an increase in advertising in one U.S. division,
costs related to the operations of the Canadian acquisition in January 2009, and an increase in professional fees in the
Canadian operations.

EARNINGS FROM OPERATIONS BEFORE INTEREST, INCOME TAXES AND DEPRECIATION AND
AMORTIZATION (EBITDA)

‘The Company’s EBITDA decreased to $860,134 for the quarter ended December 31, 2009 from $975,949 for the quarter
ended December 31, 2008, which represents a decrease of 12%, including stock-based compensation expense (non-cash
expense). The Company’s EBITDA increased to $2,642,653 for the nine month period ended December 31, 2009 fiom
51,880,537 for the nine month period ended December 31, 2008, an increase of 40%. EBITDA as a percentage of revenue
has decreased from 24% for the quarter ended December 31, 2008 to 20% for the quarter ended December 31, 2009.
EBITDA as a percentage of revenue has increased from 16% for the nine month period ending December 31, 2008 to 20%
for the nine month period ending December 31, 2009. The overall increase resulted from higher revenue due fo the
Canadian acquisition in January 2009 and contingent growth incentive income in the Canadian operations, lower costs due
to a strong focus on cost reductions, and proactively streamlining personnel and advertising costs, partially offset by
reduced commissions in the US operations. The management has been focused on maintaining revenue levels in this
tougher period of economic uncertainty by more cross-selling, improved sales techniques and retention of quality
individuals. The Company’s cost base has been significantly reduced so that any increases in revenues will result in higher
EBITDA.



EBITDA is discussed and presented here as a non-Generally Accepted Accounting Principles measure because it is
management’s major performance indicator. EBITDA is reconciled to Net earnings below.

The net carnings for the period ended December 31, 2009 of $5,966,764 included $5,543,448 of net non-cash income
consisting of discount realized on U.S, Ioan, amortization of deferred financing costs and loan discounts, future income
taxes recovery, impairment of deferred financing costs, depreciation and amortization, stock-based compensation, gain on
sale of interest in consolidated subsidiary and non-controlling interest.

Reconciliation of EBITDA to Met earnings (loss)

Three months Three months Nine months Nine months
ending December ending December ending December ending December
31,2009 31,2008 31, 2009 31, 2008
Revenue $ 4,260,429 $ 4,104,967 $ 13,349,199 ¥ 11,665,146
Earnings before the following
{EBITDA) 860,134 075,919 2,642,653 1,880,537
Other income - 130,421 4,519,209 1,278,148
Loss related to Insolvency of
1.8, franchisor - {4,387.872) - (4,387.872)
Discount on loan - - 2.842.237 -
Interest and financing costs (511,832) (764.432) (1,628,328) (2,312.648)
Depreciation and amortization (344,242) (158,615) (1,034,818) (1,421,776)
Income taxes (expense)
recovery (56,020) 59,156 {809,789) 13,141
Non -confrolling interest (148.410) 10,513 (564.400) 12,385
Net earnings (loss) $ (200.376) 5 (4.134,380) § - 5,966,764 $ (4,938,085)

Other income

On April 23, 2009, the Company closed another equity financing under which an additional interest in the consolidated
subsidiary of the Company which operates the Canadian operations, was sold. The Company recognized a gain on sale
which is reflected as other income in the first quarter. An additional gain resulted from an adjustment to the sale proceeds
provided for in the agreement and is reflected in the second quarter. Under certain terms and conditions of the agreement,
the Company may be required to repurchase the non-controlling interest.

Discount on loan

On April 23, 2009, an amount of U.S. $4,000,000 originally advanced by the U.S. senior lender on October 31, 2006, and
later assigned, was paid out and settled for U.S. $1,423,000 with proceeds received from the sale of the additional interest
in the consolidated subsidiary. A gain resulting from the extinguishment of the loan at a discount in the amount of U.S.
$2,312,642 (CDN $2,842,237) was recognized in the first quarter, along with the write-off of the related deferred financing
costs and accrued interest.



Interest and Financing Costs

Three months  Three months Nine months Nine months
ending ending ending ending
December 31, December 31, December 31, December 31,
2009 2008 2009 2008
Canadian Operations
Interest on long-term debt $ 272,881 § 205,964 $ 865707 % 415,267
Interest on operating line of credit - - - 145,905
Amortization of deferred financing
costs and loan discounts 9,015 12,594 43,286 37,168
Impairment of deferred financing costs - - - 84,298
Interest on obligations under capital
lease 2,329 982 6,979 3,215
284,225 219,540 915,972 685,853
U.S. Operations ’
interest on long-term debt 222,981 524,104 558,029 1,496,361
Amortization of deferred financing
costs and loan discounts 4,191 20,788 13,175 49 751
Impairment of deferred financing costs - - 140,131 80,535
Interest on obligations under capital
lease 435 - 1,021 148
227,607 544 892 712,356 1,626,795
$ 764432 § 1628328 § 2312648

$ 511,832

Impairment of deferred financing costs relates to the write-off of the deferred financing costs related to the U.S.
loans.

Depreciation and Amortization

Depreciation and amortization decreased to $1,034,818 for the nine months ending December 31, 2009 from $1,421,776
for the nine months ending December 31, 2008, mainly due to the customer accounts related to the June 2007 California
acquisition being fully amortized in the first quarter of the fiscal year ended 2009, partially offset by the amortization of the
customer accounts related to the Canadian acquisition and the purchase of independent books of business in the fiscal year
ending 2009.

Depreciation and amortization increased to $344,242 for the three months ending December 31, 2009 from $158,615 for
the three months ending December 31, 2008, mainly due to the increased amortization related to the books of business
acquired in the Canadian operations in the previous fiscal year.

SUMMARY QUARTERLY INFORMATION
The following table summarizes the Company’s key consolidated financial information for the last eight quarters.

EBITDA is defined as Earnings before interest, income taxes, and depreciation and amortization.
EBITDA is discussed and presented here as a non-Generally Accepted Accounting Principles measure because it is
management’s major performance indicator. EBITDA is reconciled to Net earnings (loss) above.

e The June 2008 quarter reflects higher EBITDA due to the contribution of EBITDA from the California division
acquired on June 28, 2007.



e The December 2008 quarter reflects higher EBITDA due to increased revenues and lower salaries and wages and
advertising expense. Net loss has increased due to the impairment of unamortized initial franchise fees of $2,948,952
and the write-off of $1,639,071 primarily related to the receivable from Brooke Capital Corporation for the monthly
net settlements.

e The March 2009 quarter reflects higher revenue primarily due to the Calgary-based acquisition in January 2009.
EBITDA in the March 2009 quarter was higher mainly to improved results in the California operations and
acquisition in Canada, partially offset by the management bonus. The net earnings for the March 2009 quarter,
compared to the March 2008 quarter, increased by $6,149,788 primarily due to the discount on loans partially offset
by impairment of goodwill and deferred financing costs.

e The June 2009 quarter reflects higher net earnings primarily due to the discount on loan and gain on sale of an interest
in a consolidated subsidiary.

Net earnings EPS - Basic and
Quarter ended Revenue EBITDA (loss) Diluted
(%) (5 % ($/share)

December 31, 2009 4,260,429 860,134 (200,376) (0.02)/(0.04)
September 30, 2009 4,347,356 821,896 89,761 0.M
June 30, 2009 4,741,414 960,023 6,077,379 0.64
March 31, 2009 5,202,204 1,279,181 . 5,698.249 0.66
December 31, 2008 4,104,967 975,949 (4,134,880) (0.48)
September 30, 2008 3,644,716 373,550 (497,190} (0.05)
June 30, 2008 3,915,463 530,998 {306,013} (0.04)
March 31, 2008 4,744,175 1,015,733 (451,539) (0.05)

FINANCIAL CONDITION AND CHANGES IN FINANCIAL CONDITION
Comparing period end December 31, 2009 and year end March 31, 2009:

e  Working capital increased $574,392 due mainly from positive cash flow from operations.
s Customer accounts decreased $1,077,499 mainly due to amortization and the effect of the exchange rate.
e  Goodwill decreased $2,683,875 mainly due to the effect of the exchange rate.

» Long-term debt decreased $10,336,925 due to discount and payment on the U.S. loan, principal repayments on the
Canadian loans and the effect of the exchange rate,

Shareholders’ equity increased $4,786.316 primarily due to :
o net earnings of $5,966,764,

o decrease in share capital of $283,727 resulting from the repurchase of shares under the issuer bid,
o decrease in accurmmulated other comprehensive income of $1,143,150, and
o increase in contributed surplus of $246,429 related to stock-based compensation and repurchase of shares

under the issuer bid.

FINANCIAL RESOURCES AND LIQUIDITY

At December 31, 2009, the Company had working capital of $768,613, obligations under capital leases of $31,882 and
jong-term debt of $25,739,677.



On June 12, 2008, the Company closed secured debt financing arrangements with Intact Insurance Company (“Intact™),
formerly ING Insurance Company of Capada, whereby Intact provided a $10,000,000 ten-year term loan facility (the
“Repayment Facility”) along with a facility of $1,500,000 available for working capital purposes {the “Working Capital
Facility™).

An amount of $8,962,878 was drawn under the Repayment Facility to repay the Operating Line of Credit in full and to
reduce the amount outstanding under a U.S. senior note. The unamortized deferred financing costs related to the operating
line of credit and term loan were ‘written off in the year ended March 31, 2009.

On June 20, 20608, the Company closed a $4,500,000 Intact loan facility (the “Acquisition Facility”) to its subsidiary
Anthony Clark Insurance Brokers Ltd. The Acquisition Facility is available to finance potential future Canadian expansion
projects and purchases of Canadian insurance brokerages.

On January 29, 2009, an amendment was made to the loan agreement to increase the Acquisition Facility by
$9,500,600 million.

The Company is also subject to certain covenants on an ongoing basis which came into effect in the quarter ended
September 30, 2008, with failure to maintain compliance resulting in the loans becoming due on demand. The Company is
in compliance with the covenants.

The above Intact facilities have been fuily guaranteed and secured by the Canadian assets of the Company. Also, in
conjunction with the refinancing, the U.S. denominated debt is now secured by the U.S. assets only with a guarantee
provided by the Company.

The November 13, 2008 and subsequent payments due on the U.S. senior notes were not made due 10 the insolvency of
Brooke Capital Corporation, the franchisor of the Company’s U.S. operations. The Company continued in discussions
regarding the transition, ongeing servicing and assignment of the U.S. senior notes.

On March 31, 2009, an amendment was made to the U.S. senior note representing U.S. $10,335,359 originally advanced on
June 28, 2007 and later assigned, whereby the outstanding principal balance on the note was adjusted to U.S. $3,500,000.
Certain terms of the loan agreement were amended, including monthly interest only payments at 7% per annum accruing
from February 1, 2009 and the due date amended to September 1, 2011 with an extension to April 1, 2012 if mutually
agreed to, replacing the previous maturity on June 15, 2022.

On April 3, 2009, an amount of U.S. $3,037,002 originally advanced on October 31, 2006 by the U.S. senior lender and
later assigned, was paid out and settled for U.S. $1,100,000. A gain of U.S. $5,787,717 (CDN $7,293,681) resulting from
the extinguishment and amendment of the 1J.S. senior notes at a discount and the write-off of related deferred financing
costs and accrued interest were recognized in the year ended March 31, 2009.

On April 23, 2009, an amount of U.S. $4,000,000 originally advanced by the U.S. senior lender on Octeber 31, 2006 and
later assigned, was paid out and settled for U.S. $1,423,000 with proceeds received from the sale of the additional interest
in the consolidated subsidiary. A gain resulting from the extinguishment of the loan at a discount in the amount of U.S.
$2,312,642 (CDN $2,842,237) was recognized in the first quarter along with the related deferred financing costs and
accrued interest being written off,

On April 23, 2009, the Company closed another equity financing under which an additional interest in the consolidated
subsidiary of the Company which operates the Canadian operations, was sold. Part of the proceeds of the sale were applied
to payout a term loan used to facilitate the extinguishment of a loan at a discount and partially pay down the balance
remaining on the Working Capital Facility. The Company recognized a gain on sale which is reflected as other income in
the first quarter. An additional gain of $621,139 resulted from an adjustment to the sale proceeds provided for in the
agreement and is reflected in the second quarter as other income with the amount applied to the reduction of outstanding
senior debt.



The Company received regulatory approval from the TSX Venture Exchange (the “Exchange™) to make a normal course
issuer bid. Pursuant to the bid, the Company could purchase up to 815,159 of its common shares which represents
approximately 10% of the common shares issued and outstanding. The bid commenced May 14, 2009 and will terminate
on May 13, 2010. The Company has repurchased 335,800 common shares under the bid to February 19, 2010. The 41,000
shares repurchased in the month of December under the bid, were not yet cancelled as at December 31, 2009.

The Company finalized an Amending Agreement, effective Januvary 1, 2010, with one of its U.S. lenders, whereby the U.S.
lender has agreed to receive a portion of the interest owed to it in commeon shares of the Company.

Pursuant to the terms of the Amending Agreement, the U.S. lender has agreed to accept 4% of the annual interest payments
due on a U1.8$3,250,000 foan (the “Loan”) in common shares of the Company, effectively reducing the cash interest
payment by U.S$130,000 annually. This Amending Agreement is in effect until the maturity of the Loan on April 30, 2012,
As such and with the required regulatory approvals received, the Company will issue U.5$130,000 worth of common
shares priced at CDN$0.50 per common. share to the 1.S. lender or 272,061 common shares. The price of CDN$0.50 per
common share represents a 2% discount from the closing price of CDN$0.51 per common share on January 15, 2010. The
pricing of the common shares to be issued during the subsequent years of the Loan will be determined at the then current
trading price of the common shares of the Company as at the close of business on the first trading day after January 1% in
each year until the maturity date of the Loan.

The issuance of any common shares of the Company pursuant to the Amending Agreement is subject to any and all
required regulatory approvals and the acceptance of the TSX Venture Exchange.

Shareholders’ equity increased by $4,786,316 from $(5,530,294) as at March 31, 2009 to ${743,978) as at December 31,
2009, mainly due to the net earnings of $5,966,764, decrease in share capital of $283,727 resulting from the repurchase of
shares under the issuer bid, a decrease in accumulated other comprehensive income of $1,143,150 and an increase in
contributed surptus of $246,429 related to stock-based compensation and repurchase of shares under the issuer bid.

The net earnings for the period ended December 31, 2009 of $5,966,764 included $5,543,448 of net non-cash income
consisting of discount realized on U.S. loan, amortization of deferred financing costs and loan discounts, future income
taxes recovery, impairment of deferred financing costs, depreciation and amortization, stock-based compensation, gain on
sale of interest in consolidated subsidiary and non-controlling interest.

The following table sets forth the Company’s future contractual and long-term obligations as at December 31, 2009:

Less than 1-3 3-5 More than
Contractual Obligations Total 1 Year Years Years 5 years
Capital Lease Obligations $ 67,121 $ 35239 § 31,882 § - % -
Operating Lease Obligations 2,801,153 2,107,795 686,220 7,138 -
Long-Term Debt
11.S. Senior note 5,756,300 - 5,756,300 - -
Senior notes 18,367,877 1,648,989 3,604,738 4,058,377 9,055,723
U.S. Note payable 3,425,537 24,087 3,401,450 - -
Note payable 67,709 67,709 - - -
Notes payable 166,698 166,698 - - -

Insolvency of Brooke Capital Corporation and Termination of Franchise Arrangements

The Company’s U.S, locations had been operating as franchises of Brooke Capital Corporation since October 31, 2006, in
conjunction with certain debt financing. Beginning in the second quarter of 2009, the monthly cash settlements of net
commissions receivable for the U.S. operations due monthly per the terms of the Brooke franchise agreements, stopped
entirely. On October 17, 2008, the Company’s U.S. operations were released from their franchise agreements and,
therefore, the unamortized initial franchise fees of $2,948,952 were written off. On October 28, 2008, Brooke Corporation
and Brooke Capital Corporation filed voluntary petitions under Chapter 11 of the United States Bankruptcy Code. An



additional amount of $1,639,071 was written off, primarily related to the net receivable from Brooke Capital Corporation
for the monthly net settlements. Additionally, legal fees of $261,747 were incurred by the Company in the year ended
March 31, 2009.

On September 11, 2008, the Company filed a claim in the Superior Court of California against Brooke Corporation,
Brooke Capital Corporation and Aleritas Corporation, an affiliate of Brooke Corporation, claiming amounts owing, breach
of contract, fraud and misrepresentation, in the amount of approximately U.S. $6,000,000. On June 29, 2009, The United
States Bankruptcy Court, Kansas City Division, approved the Chapter 11 Trustee’s motion to convert the Chapter 11
proceedings to Chapter 7. No amount was provided for in the consolidated financial statements for the year ended March
31, 2009 or for the nine months ended December 31, 2009, as the outcome of this matter is not determinable at this time.

SHARE CAFPITAL

a} Authorized
Unlimited common shares without par value

Changes in share capital during the nine months ended December 31, 2009 and the year ended March 31, 2009 are as
follows:

Shares Amount
Balance, March 31, 2008 8,551,978 $ 10,197279
Shares issued for management bonuses 970,000 232,800
Exercise of stock-options 3.000 1,110
Balance, March 31, 2009 9,524,978 10,431,189
Repurchase of shares through issuer bid - (260.300) (283.727)
Balance, December 31, 2009 9,264 678 § 10,147.462

The Company received regulatory approval from the TSX Venture Exchange (the “Exchange”) to make a normal course
issuer bid. Pursuant to the bid, the Company could purchase up to 815,139 of its common shares which represents
approximately 10% of the common shares issued and outstanding. The bid commenced May 14, 2009 and will terminate
on May 13,2010.

The Company has repurchased 335,800 common shares under the bid to February 19, 2010. The 41,000 shares repurchased
in the month of December under the bid, were not yet cancelled as at December 31, 2009,

STOCK-BASED COMPENSATION

The Company has an incentive stock option plan which provides for the award of stock options to directors, officers,
employees and consultants. A maximum of 1,601,395 common shares are reserved under the plan. The terms and exercise
prices of ali stock option awards are determined by the directors at the time of issue,



Changes in stock options during the period ended December 31, 2009 and the year ended March 31, 2009 are as follows:

December 31, 2009 March 31, 2009
Weighted Weighted
average average
Number of exercise Number of exercise
options price optlions price
Outstanding, :
beginning of period 1,698,000 % 0.38 1601385 § 0.43
Awarded ' - - 529,489 0.33
Exercised - - (3,000) (0.37)
Forfeited - - (5,000) (0.30)
Expired (136,163) 1.12 (524.884) (0.49)
Qutstanding, end of period 461837 $ 0.31 1598000 $ 0.38

The following table sets forth information relating to stock options outstanding as at December 31, 2009:

Number Weighted ’ Number
outstanding average Weighted exercisable Weighted
Range of at remaining average at average
exercise December 31, contractual exercise December 31, exercise
Expiry prices 2009 life: prce 2009 price
20100228 % 0.30 932,348 017 b 0.30 932,348 $ 0.30
20110228 0.33 529,489 1.17 0.33 264,744 0.33

$ 030t0$033 =1461837 —053 $___ 031 1197.002 $ 031

On February 3, 2009, the Company granted 529,489 options to purchase common shares at a price of $0.33 per share to
certain directors, officers and employees. The options vest over a period of eighteen months from the date of grant and
expire on February 28, 2011. The fair value of stock options awarded to directors, officers and employees of $93,760 is
being recorded to stock-based compensation expense and contributed surplus as services are provided and the awards vest,
and was estimated on the date of award using the Black-Scholes option pricing model with the assumptions below:

Risk-free interest rate 1.00%
Estimated volatility 101%
Expected lives 2.07 years

The average fair value of stock options awarded as calculated using the Black-Scholes option pricing model, was $0.18 per
stock option.

The Black-Scholes option pricing model was developed for use in estimating the fair value of stock options that have
no vesting provisions and are fully transferable. Also, option pricing models require the use of estimates and assumptions
including expected volatility. The Company uses expected volatility rates which are based upon historical volatility rates.
Changes in the underlying assumptions can materially affect these fair value estimates.



Summary Compensation Table of Amounts Paid or Payable to Directors and Officers during the quarter ended
December 31, 2069

The following table sets forth details regarding compensation of officers for the quarter ended December 31, 2009:

Name and Principal Salary Bonus All Other
Position Compensation
Tony Consalvo
President and C.E.O $ 39,289 b - $ 533
Mahesh Bhatia
V.P Finance and C.F.O $ 37,778 § - $ 546

The following table sets forth details regarding compensation of directors for the quarter ended December 31, 2009:

Name Position Compensation paid or payable for
the quarter ended December 31,
2009

Thomas Milley Chairman of the Board b 2,500

Douglas Farmer Director 1,875

Robert Sadleir Director 1,875

Norm Cournoyer Director 1,875

Compensation of Directors

Each director of the Company (except the Chairman of the Board) that is not a full-time employee or officer of the
Company teceives the annual sum of $7,500 for providing his or her services as a director and the Chairman of the Board
receives $10,000 annually. The aforesaid sums are paid quarterly in arrears over the Company’s fiscal year and are pro-
rated if an individual resigns or is not re-elected. The Company’s directors who are also senior officers do not receive any
cash payments for their services as directors,

RELATED PARTY TRANSACTIONS

The Company enters into transactions with related parties from time to time in the normal course of business. Related
party transactions are measured at the exchange amount, being the amount of consideration established and agreed to
between the related parties, unless otherwise noted.

During the nine months ended December 31, 2009 the Company incurred $60,432 (2008 — $185,667) of legal fees with a
Iaw partnership in which a partner is also a director.

A finder’s fee due to a director of the Company in the amount of $86,741 was incurred in respect of an acquisition during
the year ended March 31, 2009.

Capital Management

The Company considers the capital it manages to be the amounts it has in cash, debt (long-term and short-term
borrowings) and shareholders” equity.

The Company’s objectives when managing capital are to:

— safeguard the Company’s ability to continue as a going concern
—  ensure sufficient liquidity to support its financial obligations and execute jts operating and strategic plans



— optimize the cost of its capital at an acceptable level in light of current and future industry, market and economic
risks and conditions

— utilize long-term funding sources to manage its working capital and restructure debt to minimize the cost of its
capital

— acquire assets and dispose of non-performing assets

The Company’s debt contains general security restrictions and debt covenants. The Company’s debt covenants
came into effect September 30, 2008. As at December 31, 2009, the Company is in compliance with these general
security restrictions and debt covenants.

The declaration and payment of dividends and the amount thereof are at the discretion of the Board. In order to
maintain and maximize growth, maintain sufficient liquidity to support its financial obligations and optimize the
cost of capital, the Company currently does not pay out dividends.

Financial Instruments

a) Fair value

The fair value of financial instruments at December 31, 2009 and March 31, 2009 is summarized in the following
table. Fair value estimates are made at the balance sheet date, based on relevant quoted market and other information
about the financial instruments.

December 31, ] March 31,
2009 ) 2009
Canying Fair Carrying Fair
value value value value
Financial assets
Held for trading
Cash $ 2,471,655 $ 2471655 $ 2,875,053 $ 2,875,053
Trust cash 245,850 245,850 212,848 212,848
Loans and receivables _
Accounts receivable 2,351,062 2,351,062 3,077,205 3,077,205
Financial liabilities
Other financial liabiliies
Accounts payable
and accrued liabilities 2,169,452 2,169,452 3,439,107 3,439,107
Long-term debt 27,647,160 27,647 160 37,984,085 35,376,518
Obligations under

capital leases 67,121 67,121 34905 34,905

b) Financial risk management

The Company’s activities potentially expose it to a variety of financial risks, including credit risk, liguidity risk,
interest rate risk and foreign currency risk.

Credit risk

The Company is exposed to credit risk resulting from the possibility that counterparties may default on their
financial obligations, or if there is a concentration of transactions carried out with the same counterparty or of
financial obligations which have similar economic characteristics such that they could be similarly affected by
changes in economic conditions.

The Company’s financial instruments that are exposed to concentrations of credit risk relate primarily to cash
and accounts receivable from clients and insurance carriers. Cash is in place with major financial institutions.



Concentrations of credit risk with respect to client and carrier accounts receivable are limited due to the large
number of customers and cartiers. The Company has evaluation and monitoring processes in place and writes
off accounts when they are determined to be uncollectible.

Ag at December 31, 2009 and March 31, 2009, the Company is exposed to credit risk through the following

assets:
December 31, March 31,
2009 2009
Accounts receivable $ . 2.351.062 5 3.077.205
Net credit risk b 2,351,062 3 3,077.203

Foreign currency risk

The Company is exposed to the financial risk related to fluctuations of foreign exchange rates. The Company
conducts business operations in the United States and has U.S. dollar denominated indebiedness and is therefore
exposed to cash flow risks associated with fluctuations in the relative value of the Canadian and U.S. dollar. A
significant change in the currency exchange rate of the Canadian dollar relative to the U.S. dollar could have a
material effect on the Company’s results of operations, financial position and cash flows. The Company does
not engage in hedging activities or use financial instruments to reduce its risk exposure.

As at December 31, 2009 and March 31, 2009, the Company is exposed to currency risk through the
following assets and liabilities denominated in U.S. doliars:

December 31, March 31,
2008 - 2009
Cash 3 399,058 3 1,093,667
Accounts receivable 922 097 1,322,782
Accounts payable (776,078) (1,261,348)
Long-term debt (9,181,837) (17,187, 456)
Net exposure $ (8.636.760) $ (16.032,355)

Based on the above net exposures at December 31, 2009 and March 31, 2009, and ass'uming all other variables
remain constant, a 10% depreciation or appreciation of the Canadian dollar against the U.S. dollar would result in
a decrease or increase of $863,676 and $1,603,235, respectively, in the Company’s other comprehensive income

(loss).

Interest rate risk

The Company currently has no indebtedness bearing interest at floating rates, which would expose the Company to
interest rate cash flow risk, but may in the future. With indebtedness that bears interest at floating rates, should the
base rate of interest increase in the firture, the Company’s required interest payments would also inctease. The
Company manages its exposure to fluctuations in its interest expense, through a mix of fixed and variable interest
rates.



As at December 31, 2009 and March 31, 2009, the Company is exposed to interest risk through the
following liabilities:

December 31, March 31,
2009 2009
Variable rate $ - $ 4,707,656
Fixed rate 27,784,121 33,683,253
Total long-term debt $ 27784121 $ 38,290,909

Ligquidity risk

Liquidity risk is the risk that the Company cannot meet a demand for cash or fund its obligations as they come due.
Licuidity risk also includes the risk of not being able to liquidate assets in a tiiely manner at a reasonable price. The
Company meets liquidity requirements by managing cash flows and being in an industry where its assets are fairly
reasonably readily convertible into cash in the short-term.

The Company’s ability to obtain funding from external sources may be restricted if the Company’s financial
performance and condition deteriorate. In addition, credit and capital markets are subject to inherent global risks that
may negatively affect the Company’s access and ability to fund its short-term and long-term debt requirements. The
Company mitigates these risks by actively monitoring market conditions and diversifying its sources of funding and
debt maturity. The Company’s accounts payable and accrued liabilities are generally due within 60 days. The current
portion of obligations under capital leases and long ierm debt are due within 12 months.

CRITICAL ACCOUNTING POLICIES

Critical accounting policies are defined as those that are both very important to the portrayal of the Company’s financial
condition and results, and require management’s most difficult, subjective or complex judgments. We are required to make
certain estimates, judgments and assumptions that we believe are reasonable based upon available information, historical
information and/or forecasts. These estimates, judgments and assumptions affect the reported amounts of assets and
liabilities at the date of the financial statements and the reported revenues and expenses during the reporting periods.
Actual results could differ from these estimates. The accounting policies which management believes are the most critical
to aid in fully understanding and evaluating our reported financial results include those relating to business acquisitions and
accounting for the resulting customer accounts, goodwill and non-competition agreements, stock-based compensation, and
income taxes.

Impairment of long-lived assets

Long-lived assets are assessed for impairment when events and circumstances warrant. The carrying value of a long-lived
asset is impaired when the carrying amount exceeds the estimated undiscounted net cash flow from use and fair value. In
that event, the amount by which the carrying value of an impaired long-lived asset exceeds its fair value is charged to
eamings.

Business combinations

Business acquisitions are accounted for using the purchase method whereby the fair value of consideration given is
allocated to identifiable assets acquired and liabilities assumed. The results of operations and cash flows of an acquired
business are included in the Company’s financial statements from the date of acquisition. Where the consideration given is
subject to contingent adjustment based on future periods’ operating results, such adjustment is recognized in the period the
contingency is resolved.

Customer accounts

Acquired customer accounts are carried at cost less accumulated amortization. Amortization is provided on a straight-line
basis over estimated useful lives of the acquired customer accounts currently ranging between three and seventeen years.
The carrying value of customer accounts is periodically assessed for impairment in accordance with the Company’s
accounting policy for impairment of long-lived assets.



Goodwill

Goodwill results from business combinations and represents the excess of the consideration given over the fair value of
identifiable net assets acquired. Goodwill is not subject to amortization but is subject to an impairment test that is
performed at least annuvally.

Non-competition agreements

Non-competition agreements are secured at the time of business combinations and are recognized at their estimated fair
value at the date of acquisition. Amortization is provided on a straight-line basis over the estimated useful lives of the
agreements. Impairment is periodically assessed in accordance with the Company’s policy for impairment of long-lived
assets.

Stock-based compensation

Stock-based compensation is accounted for at fair value as determined by the Black-Scholes option pricing mode] using
amounts that are believed to approximate the volatility of the trading price of the Company’s stock, the expected lives of
awards of stock-based compensation, the fair value of the Company’s stock and the risk-free interest rate. The estimated
fair value of awards of stock-based compensation are charged to expense as services are provided and the awards vest, with
offsetting amounts recognized as contributed surplus.

Income taxes

income taxes are recorded using the liability method. Under this method, current income taxes are recognized for the
estimated income taxes payable for the year. Future income tax assets and liabllltles are recogmzed for the estimated
income tax consequences atiributable to differences between the financial statement carrying amounts of assets and
liabilities. and their respective income tax bases. Future income tax assets and liabilities are recognized using substantively
enacted income tax rates. Future income tax assets are recognized with respect to deductible temporary differences and
loss carry-forwards only to the extent their realization is considered more likely than not.

RISK FACTORS

The securities of the Company are highly speculative. A prospective investor or other person reviewing the Company
should not consider an investment unless the investor is capable of sustaining an economic loss of the entire investment.
Certain risks are associated with the Company’s business including the following:

Future growth and expansion is dependent on ongoing acquisitions of General Insurance Brokerages

To a large extent, the Company’s growth and expansion plans depend upon the ongoing acquisition of independent General
Insurance Brokerages at reasonable prices. There can be no assurance that an adequate number of acquisition candidates
will be available to the Company to meet its expansion plans, or in the event that such independent General Insurance
Brokerages are available for acquisition that they will be available at a price which would allow the Company te operate on
a profitable basis. The Company competes for acquisition and expansion opportunities with entities that have substantialty
greater resources than the Company and these entities may be able to outbid the Company for acquisition targets. If the
Company fails to execute its acquisition strategy, the Company’s revenue growth is likely to suffer and the Company may
be unable to remain conmpetitive.

The Company may be unable to successfully integrate its recent or future acquisitions

There can be no assurance that the Company’s recentty acquired brokerages or any brokerages acquired by the Company in
the future will achieve acceptable levels of revenue and profitability or otherwise perform as expected. The Company
may be unable to successfully integrate other brokerages that the Company may acquire in the future, due to diversion of
management attention, strains on the Company’s infrastructure, difficultics in integrating operations and personnel, entry
into unfamiliar markets, or unanticipated legal liabilities or tax, accounting or other issues. A failure to integrate acquired
brokerages may be disruptive to the Company’s operations and negatively impact the Company’s revenue or increase the
Company’s expenses.



The Company anticipates the need for additional financing, which it may not be successful in arranging

The Company has relied principally on debt financing to fund its recent acquisitions. The Company will require additional
funds to make future acquisitions of General Insurance Brokerages and may require additional funds to market and sell its
products into the marketplace, The ability of the Company to arrange such financing in the future, and to repay its existing
debt, will depend in part upon the prevailing capital market conditions as well as the business performance of the
Company. In addition, the Company is subject to certain financial and other covenants under its financing arrangements.
If the Company is unable to or does not comply with these covenants, the Company’s financing needs may be accelerated.
There can be no assurance that the Company will be successful in its efforts to arrange additional financing, when needed,
on terms satisfactory to the Company. If additional financing is raised by the issuance of shares from the treasury of the
Company, control of the Company may change and shareholders may suffer additional dilution. If additional financing is
not available on terms favorable to the Company, the Company may be unable to grow or may be required to limit or halt
its expansion plans. In addition, the Company’s existing creditors, some of whom have security interests in the Company’s
assets, may exercise their rights to acquire or dispose of the Company’s assets.

Planned future growth is likely to place significant strains on the Company’s management, administrative,
operational and financial resources

Since its inception, the Company has experienced steady growth in revenue, number and complexity of products,
personnel, and customer base. The Company’s planned future growth is likely to place significant strains on the
Company’s management, administrative, operational and financial resources. Increased growth will require the Company
to continue to add additional management personnel, improve its financial and management controls, repdrting systems
and procedures on a timely basis, to implement new systems as necessary, to expand, train, motivate and manage its sales
and other personnel and to service the Company’s customers effectively. There can be no assurance that the Company will
be able to attract qualified personnel or improve its financial and management controls or implement new systems as
necessary and the failure to do so may result in increased costs or a decline in revenue or both.

The Company’s performance and future operating results and success are dependent on the effectiveness of the
Company’s management team and key personnel

The Company’s performance and future operating results and success are substantially dependent on how effective the
management team and key personnel are at organizing and implementing the Company’s growth strategy and integrating
acquired General Insurance Brokerages into the Company’s overall organization. Shareholders will be relying on the
judgment and expertise of the management of the Company.

The senior management and some key personnel are employed under employment contracts, while other key personnel of
the Company are employed on a month to month basis and are not under an employment contract with the Company.
Although the Company is in an industry in which there is not high employee turnover, the unexpected loss or departure of
any of the Company’s key management personnel, Mr. Tony Consalvo, the President and Chief Executive Officer,
Mr. Mahesh Bhatia, the VP Finance and Chief Financial Officer and the Corporate Controller, Ms. Shelley Samec could be
detrimental to the future operations of the Company.

There can be no assurance that the Company can retain its key personnel and managerial employees or that it will be able
to attract or retain highly qualified personnel in the future. The Company believes that the compensation to its key
management personnel is competitive with what other companies pay its key management personnel in the msurance
brokerage industry. Although the Company plans to compensate its senior management and other key personnel at
compensation levels that are competitive within the industry, there is no assurance that it will continue to be able to do so
in the future and this may result in a departure of some if its senior management or other personnel.

The Company maintains keyman life insurance policies of $100,000 on Mr. Consalvo and $175,000 on Mr. Bhatia and has
no other keyman life insurance on any other senior management or other personnel. The loss of the services of any of the
Company’s senior management or other key personnel or the inability to attract and retain the necessary technical, sales
and managerial personnel could have a material adverse cffect upon the Company’s business, operating results and
financial condition.

The Company faces intense competition in the insurance industry

The Company is in an industry in which intense competition exists. The Company competes with other General Insurance
Brokerages, as well as Insurance Companies that sell insurance directly to consumers and do not pay commissions to
agents and brokers. Some competitors have substantially more financial resources and other assets available than the



Company does and are larger and better established than the Company. Such competitors have existing distribution
facilities and channels, customer recognition, customer lists, and greater research and development capabilities and sales
marketing staff than does the Company. There can be no assurance that the Company will be able to compete successfully
against current and future competitors, or that competitive pressure faced by the Company will not have a material adverse
effect on its business, financial condition and results of operation.

Incursion of government, banks or other financial institutions

The Company is susceptible to an incursion in the general insurance industry by government or banks or other financial
institutions. A government takeover of the general insurance business (or parts thereof) could affect the profitability of the
Company. In addition, banks with greater financial resources and a farger customer base than the Company may enter (or
are currently entering) the general insurance business. While management believes that the Company’s representation of a
large and diverse number of Insurance Companies will allow it to remain competitive against any such incursion by the
banks, there is a possibility that their entrance into this market could affect the profitability of the Company.

The Company cannot accurately forecast commission revenue because commissions depend on premium rates
charged by Insurance Companies, which historically have varied and are difficult to predict. Any declines in
premiums or reduction in commission rates may adversely impact profitability

Revenue from commissions fluctuates with premiums charged by insurers, as commissions typically are determined as a
percentage of premiums. When premiums decline, the Company experiences downward pressure on revenue and earnings.
Historically, property and casualty premiums have been cyclical in nature and have varied widely based on market
conditions. Because we cannot determine the timing and extent of premium pricing changes, we cannot accurately forecast
our commission revenue, including whether it will significantly decline. If premiums decline or commission rates are
reduced, our revenue, earnings and cash flow could decline. In addition, our budgets for future acquisitions, capital
expenditures, dividend payments, loan repayments and other expenditures may have to be adjusted to account for
unexpected changes in revenue.

Issurance Compapy contingent commissions and volume overrides are less predictable than normal commissions,
which impairs the Company’s ability to forecast the amount of such revenue that will be received and may
negatively impact our operating results

A portion of the Company’s revenue Is derived from contingent commissions and volume overrides. The aggregate of these
sources of revenue generally has accounted for approximately 2-6% of our total revenue. Centingent commissions may be
paid by an Insurance Company based on the profit it makes on the overall volume of business that we place with it.
Volume overrides and contingent commissions are typically calculated in the first or second quarter of the following
calendar year by the Insurance Companies and are paid once calculated. Further, we have no control over the process by
which Insurance Companies estimate their own loss reserves, which affects our ability to forecast contingent commissions.
Because these contingent commissions affect our revenue, any decrease in their payment to us could adversely affect our
results of operations. Recently, legal proceedings challenging the appropriateness of revenue sharing arrangements
between Insurance Companies and brokerages, including contingent profit and volume override arrangements, have been
commenced against certain insurance brokerages. These proceedings allege that such revenue sharing arrangements
conflict with a broker’s duty to its clients, While we have not been named as a defendant in any such proceeding, and
disagree with the underlying premise that these revenue sharing arrangements create a conflict of interest, we could be the
subject of a similar action in the future. A finding that such arrangements conflict with a broker’s duty to its clients could
have a material adverse affect on our revenue and profitability.

Proposed tort reform legislation in the United States, if enacted, could decrease demand for liability insurance,
thereby reducing commission revenue

Legislation concerning tort reform is currently being considered in the United States Congress and in several states. Among
the provisions being considered for inclusion on such legislation are limitations on damage awards, including punitive
damages, and varicus restrictions applicable to class action lawsuits, including lawsuits asserting professional liability of
the kind of which insurance is offered under certain policies we sell. Enactment of these or similar provision by Congress,
or by states or countries in which we sell insurance, could result in a reduction in the demand for liability insurance policies
or a decrease in policy limits of such policies sold, thereby reducing our commission revenue.



Privacy legisiation may impede the Company’s ability to utilize the customer database as a means to generate new
sales

The Company intends to utilize its extensive customer databases for marketing and sales purposes, which it believes would
enhance the Company’s ability to meet its organic growth targets. However, privacy legislation, such as the Gramm-
Leach-Bailey Act and the Health Insurance Portability and Accountability Act of 1996 in the United States and the
Personal Information Protection and Electronic Documents Act (PIPEDA) in Canada, as well other regulatory changes,
may restrict the Company’s ability to utilize personal information that we have collected in the normal course of operations
to generate new sales. If the Company becomes subject to new restrictions, or other regulatory restrictions, which we are
not aware of, the Company’s ability to grow the business may be adversely affected.

If the Company fails to comply with regulatory requirements for insurance brokerages, the Company may not be
able to conduct business

The Company is subject to legal requirements and governmental regulatory supervision in the jurisdictions in which it
operates. These requirements are designed to protect our clients by establishing minimum standards of conduct
particularly regarding the provision of advice and product information as well as financial criteria.

Our activities in the United States and Canada are subject to regulation and supervision by state and provincial authorities.
Although the scope of regulation and form of supervision by state and provincial authorities may vary from jurisdiction to
jurisdiction, insurance laws in the United States and Canada are often complex and generally grant broad discretion to
supervisory authorities in adopting regulations and supervising regulated activities. This supervision generally includes the
licensing of insurance brokers and agents and the regulation of the handling and investment of client funds held in
fiduciary capacity. Our ability to conduct our business in the jurisdictions in which we currently operate depends on our
compliance with the rules and regulations promulgated from time to time by the regulatory authorities in each of these
jurisdictions.

Our clients have the right to file complaints with the regulators about our services, and the regulators may investigate and
require us to address these complaints. Our failure to satisfy the regulators that we are in compliance with their
requirements or the legal requirements governing our activities can result in a disciplinary action, fines, reputation damage
and financial harm.

In addition, changes in legislation or regulation and actions by regulators, including changes in administration and
enforcement policies, could from time to time require operational improvements or modifications at various locations
which could result in higher costs or hinder our ability to operate our business.

The Company’s success is dependent on its ability to represent quality Insurance Companies

The Company’s success is dependent upon its continued representation of quality Insurance Companies in order to sell
insurance policies to customers. The Company’s existing brokerage contracts with certain Insurance Companies do not
have a set term or expiry date but may be terminated by either the Company or the Insurance Company on between 90-120
days’ written notice of termination depending on the terms of the specific contract. In the event of termination on any of
its contracts with Insurance Companies, there are ne penalties to the Company but following termination, the Company is
no longer able to represent the applicable Insurance Company as agent on the future placement or renewal of insurance
policies. If the Company loses Insurance Company representation then this will have a negative impact on its ability to
service its customers and provide alternative competitive insurance products.

Dilution and sales of additional Common Shares and the exercise of options

The number of outstanding Common Shares held by shareholders who are not affiliates of the Company and the number of
Common Shares underlying outstanding stock options is large relative to the trading volume of the Company’s Common
Shares. Any substantial sale of the Common Shares, including Common Shares underlying stock options, or even the
possibility of such sales occurring may have an adverse effect on the market price of the Common Shares.

The Company has significant costs and lower productivity could result in operating losses

Fixed costs including costs associated with salaries and employee benefits, depreciation and amortization, rent, and interest
and financing costs account for a significant portion of the Company’s costs and expenses. As a result, downtime or low
productivity from its sales representatives, lower demand for insurance products, loss of the Company’s customers, any



significant decrease in the premium rates, volume and comnission paid in the different segments of the general insurance
industry, or other factors could result in operating losses and adversely impact on the Company.

No intention to declare dividends

The Company has a recent history of losses and has not declared or paid any cash dividends on its Common Shares. The
Company currently intends to retain any future carnings to fund growth and operations and it is unlikely to pay any
dividends in the inumediate or foreseeable future. Any decision to pay dividends on its Common Shares in the future will
" be made by the board of directors on the basis of the Company’s earnings, financial requirements and other conditions at
such time.

Conflicts of directors and officers who serve ds directors or officers or are significant shareholders of other
companies

Directors and officers of the Company may serve as directors or officers of, or have sigpificant shareholdings in other
companies, or be or become engaged in business and activities in other fields, on their own behalf and on the behalf of
other companies and entities. To the extent that such other companies or entities may participate in industries or ventures
in which the Company may participate, the directors and officers of the Company may have a conflict of interest.
Conflicts, if any, will be subject to the procedures and remedies under the Busiress Companies Act (Alberta).

Investors may not be able to secure foreign enforcement of civil liabilities against the Company’s management

The enforcement by investors of civil liabilities under the federal securities laws of the United States may be adversely
affected by the fact that the Company is amalgamated under the laws of Canada, that all of its officers and directors are
residents of a foreign country and a substantial portion of its assets and such person’s assets are Jocated outside of the
United States. As a result, it may be difficult for holders of the Common Shares {o effect service of process on such
persons within the United States or to realize in the United States upon judgments rendered against them.



NOTICE TO READER

The accompanying unaudited interim financial statements of the Company for the nine months ended December 31, 2009
have been prepared by management and approved by the audit committee. These statements have not been reviewed by the
Company’s external auditors.

Dated: February 25, 2010

“Tony Consalvo” “Mahesh Bhatia™

Tony Consalvo Mahesh Bhatia
President and CEO V.P Finance and CF(Q



