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MANAGEMENT’SREPORT ON INTERNAL CONTROL OVER FINANCIAL REPORTING

Management is responsible for establishing and maintaining adequate internal control over financial reporting.
Internal control over financial reporting is a process designed by, or under the supervision of, the Chief Executive
Officer and the Chief Financial Officer and effected by the Board of Directors, management and other personnel
to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial
statements for external purposes in accordance with generally accepted accounting principles. It includes those
policies and procedures that:

(a) Pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions
and dispositions of the assets of the Company;

(b) Provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial
statements in accordance with generally accepted accounting principles, and that receipts and expenditures of the
Company are made only in accordance with authorizations of management and the directors of the Company; and

(c) Provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use, or
disposition of the Company’ s assets that could have a material effect on the financial statements.

Because of its inherent limitations, internal control over financia reporting may not prevent or detect
misstatements. Also, projections of any evaluation of effectiveness to future periods are subject to the risk that
controls may become inadequate because of changes in conditions, or that the degree of compliance with the
policies or procedures may deteriorate.

Management has assessed the effectiveness of our internal control over financial reporting as at September 30,
2008 using criteria established in Internal Control — Integrated Framework issued by the Committee of
Sponsoring Organi zations of the Treadway Commission.

A material weaknessis a deficiency, or acombination of deficiencies, in internal control over financial reporting,
such that there is areasonable possibility that a material misstatement of the Company’s annual financial
statements will not be prevented or detected on atimely basis.

Based on our evaluation, management identified the material weakness described below:

We did not maintain effective control over our financial closing and reporting processes with respect to the
accounting for goodwill and intangible assets. Specifically, we failed to perform an analysis of sufficient depth to
arrive at the appropriate alocation of goodwill and intangible assets across the reporting units. The control
deficiency identified could result in misstatements of the Company's goodwill, intangible assets, foreign exchange
and accumulated other comprehensive income balances and would result in a material misstatement to the
consolidated financial statements that would not be prevented or detected.

Based on this evaluation, the Company’s management has concluded that the Company’s internal control over
financial reporting was not effective as at September 30, 2008.

The effectiveness of the Company’s internal control over financia reporting as at September 30, 2008 has been
audited by PricewaterhouseCoopers LLP, our independent auditors, as stated in their report which appears herein.

“Kyle Hall” “Robert Chisholm”
KyleHall Robert Chisholm, CMA
Chief Executive Officer Chief Financial Officer
Vancouver, BC, Canada Vancouver, BC, Canada

January 12, 2009 January 12, 2009
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PricewaterhouseCoopersLLP
Chartered Accountants
PricewaterhouseCoopers Place
250 Howe Street, Suite 700
Vancouver, British Columbia
Canada V6C 357

Telephone +1 604 806 7000
Facsimile +1 604 806 7806

Independent Auditors Report

To the Shareholders of PhotoChannel Networks Inc.

We have completed integrated audits of PhotoChannel Networks Inc.’s 2008 and 2007
consolidated financial statements and of itsinternal control over financial reporting as at
September 30, 2008 and an audit of its 2006 consolidated financial statements. Our opinions,
based on our audits, are presented below.

Consolidated financial statements

We have audited the accompanying consolidated balance sheets of PhotoChannel Networks
Inc. as at September 30, 2008 and September 30, 2007, and the related consolidated statements
of loss and comprehensive loss, cash flows and shareholders’ equity for each of the yearsin
the three year period ended September 30, 2008. These financial statements are the
responsibility of the Company’ s management. Our responsibility isto express an opinion on
these financia statements based on our audits.

We conducted our audits of the Company’ s financial statements in accordance with Canadian
generally accepted auditing standards and the standards of the Public Company Accounting
Oversight Board (PCAOB). Those standards require that we plan and perform an audit to
obtain reasonabl e assurance about whether the financial statements are free of material
misstatement. An audit of financial statements includes examining, on atest basis, evidence
supporting the amounts and disclosures in the financial statements. A financia statement
audit also includes assessing the accounting principles used and significant estimates made by
management, and evaluating the overall financial statement presentation. We believe that our
audits provide areasonable basis for our opinion.

In our opinion, the consolidated financial statements referred to above present fairly, in al
material respects, the financial position of the Company as at September 30, 2008 and
September 30, 2007 and the results of its operations and its cash flows for each of the yearsin
the three year period ended September 30, 2008 in accordance with Canadian generally
accepted accounting principles.

“PricewaterhouseCoopers” refers to PricewaterhouseCoopers LLP, an Ontario limited liability partnership, or, as the context requires, the
PricewaterhouseCoopers global network or other member firms of the network, each of which is a separate and independent legal entity.
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As described in note 2 to these consolidated financia statements, the Company changed its
accounting for financial instruments effective October 1, 2006.

Internal control over financial reporting

We have also audited PhotoChannel Networks Inc.’sinternal control over financial reporting
as at September 30, 2008, based on criteria established in Internal Control - Integrated
Framework issued by the Committee of Sponsoring Organizations of the Treadway
Commission (COS0). The Company’s management is responsible for maintaining effective
internal control over financial reporting and for its assessment of the effectiveness of internd
control over financial reporting, included in the accompanying Management’ s Report on
Internal Control over Financial Reporting. Our responsibility is to express an opinion on the
Company’sinternal control over financial reporting based on our audit.

We conducted our audit of internal control over financial reporting in accordance with the
standards of the Public Company Accounting Oversight Board (United States). Those
standards require that we plan and perform the audit to obtain reasonabl e assurance about
whether effective internal control over financial reporting was maintained in all material
respects. An audit of internal control over financia reporting includes obtaining an
understanding of internal control over financial reporting, assessing the risk that a material
weakness exists, testing and eval uating the design and operating effectiveness of internal
control based on the assessed risk, and performing such other procedures as we consider
necessary in the circumstances. We believe that our audit provides areasonable basis for our
opinion.

A company’sinterna control over financial reporting is a process designed to provide
reasonabl e assurance regarding the reliability of financial reporting and the preparation of
financia statements for external purposes in accordance with generally accepted accounting
principles. A company’sinternal control over financial reporting includes those policies and
procedures that (i) pertain to the maintenance of records that, in reasonable detail, accurately
and fairly reflect the transactions and dispositions of the assets of the company; (ii) provide
reasonabl e assurance that transactions are recorded as necessary to permit preparation of
financia statements in accordance with generally accepted accounting principles, and that
recei pts and expenditures of the company are being made only in accordance with
authorizations of management and directors of the company; and (iii) provide reasonable
assurance regarding prevention or timely detection of unauthorized acquisition, use, or
disposition of the company’s assets that could have a material effect on the financial
statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or
detect misstatements. Also, projections of any evaluation of effectiveness to future periods are
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subject to the risk that controls may become inadequate because of changes in conditions, or
that the degree of compliance with the policies or procedures may deteriorate.

A material weaknessis a deficiency, or a combination of deficiencies, in internal control over
financia reporting, such that there is a reasonabl e possibility that a material misstatement of
the Company’ s annual financial statements will not be prevented or detected on atimely basis.
As at September 30, 2008, the following material weakness has been identified and described
in the accompanying Management’ s Report on Internal Control over Financial Reporting:

The Company did not maintain effective controls with respect to the accounting for goodwill
and intangible assets. Specifically, the company did not perform an analysis of sufficient
depth to arrive at the appropriate allocation of goodwill and intangible assets across reporting
units.

We considered this material weakness in determining the nature, timing and extent of audit
tests applied in our audit of the September 30, 2008 consolidated financial statements, and our
opinion regarding the effectiveness of the Company’sinternal control over financia reporting
does not affect our opinion on those consolidated financial statements.

In our opinion, the Company did not maintain, in all material respects, effective interna
control over financial reporting as at September 30, 2008 based on criteria established in
Internal Control — Integrated Framework issued by the COSO.

Signed PricewaterhouseCoopers LLP
Chartered Accountants

Vancouver, Canada
January 12, 2009
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COMMENTSBY AUDITORS ON CANADA-U.S. REPORTING DIFFERENCE

Reporting standards of the Public Company Accounting Oversight Board (United States)
require the addition of an explanatory paragraph following the opinion paragraph when the
financia statements are affected by conditions and events that raise substantial doubt about the
Company’ s ability to continue as a going concern, such as those described in note 1 to the
consolidated financial statements. Generally accepted auditing standards in Canada do not
permit areference to such events and conditions in the auditors’ report when these are
adequately disclosed in the financia statements.

Signed PricewaterhouseCoopers LLP
Chartered Accountants

Vancouver, Canada
January 12, 2009

(4)



PhotoChannel NetworksInc.

Consolidated Balance Sheets
Asat September 30, 2008 and 2007
(expressed in Canadian dollars)

Assets

Current assets
Cash and cash equivalents
Accounts receivable (note 4)
Prepaid expenses and other current assets

Property and equipment (note 5)
Deferred expenses
Intangible assets (note 6)

Goodwill (note7)

Liabilities

Current liabilities
Accounts payable and accrued liabilities (note 8)
Current portion of deferred revenue

Current portion of capita lease obligations (note 14)
Loan payable (note 15)

Deferred revenue
Long-term portion of capital lease obligations (note 14)
Asset retirement obligations (note 9)

Shareholders Equity (note 11)

Share capital
Warrants
Contributed surplus

Deficit
Accumulated other comprehensive |0ss

Approved by the Board of Directors

“Cory Kent” Director

Natur e of operations and going concern (note 1)

September 30, 2008

September 30, 2007

2,670,988 7,405,034
4,019,286 4,045,035
430,616 523,356
7,120,890 11,973,425
6,786,650 2,760,545
52,882 89,804
5,164,492 6,067,614
1,498,539 4,867,231
20,623,453 25,758,619
7,480,801 7,510,751
658,045 344,833
490,072 -
969,886 -
9,598,804 7,855,584
363,108 171,210
375,875 -
22,009 120,699
10,359,796 8,147,493
65,614,347 65,293,214
4,961,826 4,961,826
11,611,165 10,215,777
82,187,338 80,470,817
(70,767,148) (62,050,122)
(1,156,533) (809,569)
(71,923,681) (62,859,691)
10,263,657 17,611,126
20,623,453 $ 25,758,619
“Peter Fitzgerald Director

Commitments (note 16)

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



PhotoChannel NetworksInc.

Consolidated Statements of L ossand Comprehensive L oss
For the Years Ended September 30, 2008, 2007 and 2006
(expressed in Canadian dollars)

2008 2007 2006
Revenue (note 12) $ 17,049,587 $ 7,511,328 $ 4,075,151
Expenses
Network delivery 7,409,525 2,523,174 1,800,882
Software development 6,914,291 4,178,111 2,299,859
General and administration 4,603,450 3,199,727 1,462,664
Sales and marketing 1,140,028 1,134,350 738,013
Amortization 5,259,053 1,223,454 402,600
25,326,347 12,258,816 6,704,018
Net loss from operations befor e the undernoted (8,276,760) (4,747,488) (2,628,867)
Foreign exchange gain (l0ss) 461,041 (1,718,164) (26,796)
Interest income 134,848 393,416 23,362
(Loss) on disposal of property, plant & equipment (35,698) - -
Gain on settlement of asset retirement obligation (note 9) 86,120 - -
Goodwill impairment (note 7) (1,086,577) - -
(440,266) (1,324,748) (3434
Net loss (8,717,026) (6,072,236) (2,632,301)
Other comprehensive loss:
Unrealized foreign exchange loss on trandation of self-
sustaining foreign operations (346,964) (809,569) -
Comprehensive loss $(9,063,990) $(6,881,805  $(2,632,301)
Basic and fully diluted net loss per share $ (0.26) $ (020 $ (0.12)
Weighted average number of common shares
outstanding 33,383,866 29,877,739 22,804,712

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



PhotoChannel NetworksInc.

Consolidated Statements of Shareholders Equity
For the Years Ended September 30, 2008, 2007 and 2006

(expressed in Canadian dollars)

Balance - September 30, 2005
Issuance of shares and warrants, net of issue
costs

Issuance of shares on exercise of warrants

Reclassification on expiry of unexercised
warrants

Stock-based compensation recorded in net
loss

Net loss

Balance — September 30, 2006

Issuance of shares and warrants, net of issue
costs

Issuance of shares on exercise of options

Issuance of shares on exercise of warrants

Stock-based compensation recorded in net
loss

Net loss

Other comprehensive loss

Balance — September 30, 2007

Issuance of shares on exercise of options

Stock-based compensation recorded in net
loss

Net loss

Other comprehensive loss

Balance September 30, 2008

Share capital Other capital accounts
Number of Accumulated
Common other Total
Shares Contributed comprehensive  shareholders’
Amount surplus Warrants Deficit loss equity
20,351,501 $ 43625343 $ 9303378 $ 698873 $ (53345585 $ - $ 282,009
4,450,000 3,735,406 - 338,314 - - 4,073,720
1,246,875 1,755,041 - (258,791) - - 1,496,250
- - 440,082 (440,082) - - -
- - 215,084 - - - 215,084
- - - - (2,632,301) - (2,632,301)
26,048,376 $ 49115790 $ 9958544 $ 338314 $ (55977,886) $ - $ 3434762
4,430,588 11,063,482 - 4,961,826 - - 16,025,308
611,572 1,438,128 (542,517) - - - 895,611
2,225,000 3,675,814 - (338,314) - - 3,337,500
- - 799,750 - - - 799,750
- - - - (6,072,236) - (6,072,236)
- - - - - (809,569) (809,569)
33315536 $ 65293214 $ 10,215,777 $ 4,961,826 $ (62,050,122) $ (809,569) $ 17,611,126
148,896 321,133 (116,116) - - - 205,017
- 1,511,504 - - - 1,511,504
- - - - (8,717,026) - (8,717,026)
- - - - - (346,964) (346,964)
33464432 $ 65614347 $ 11,611,165 $ 4,961,826 $ (70,767,148) $ (1,156,533) $ 10,263,657

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



PhotoChannel Networks Inc.
Consolidated Statements of Cash Flows

For the Years Ended September 30, 2008, 2007 and 2006

(expressed in Canadian dollars)

Cash flowsfrom operating activities

Net loss for the year

Items not affecting cash
Amortization
Stock-based compensation expense
Unrealized foreign exchange (gain) loss
Allowance for doubtful accounts
Loss on disposal of property, plant & equipment
Gain on settlement of asset retirement obligations
Goodwill impairment
Other

Net change in non-cash working capital
items (note 17)
Payments made to settle asset retirement obligations

Cash flowsfrom investing activities
Purchase of property and equipment
Proceeds on disposal of property, plant & equipment
Acquisition of Pixology PLC, net of cash acquired

Cash flowsfrom financing activities
Proceeds on exercise of options and warrants
Issuance of common shares and warrants — net
proceeds
Loans received
Repayment of capital lease obligations

Effect of changesin foreign exchange rates on cash and

cash equivalents

(Decrease) Increase in cash and cash equivalents
during the period

Cash and cash equivalents - beginning of year
Cash and cash equivalents - end of year

2008 2007 2006

$ (8,717,026) (6,072,236)  $ (2,632,301)
5,259,053 1,223,454 402,600
1,511,504 799,750 215,084
(407,223) 50,944 9,680
122,659 - -
35,698 - -
(86,120) - -
1,086,577 - -
5,186 2,229 3,452
(1,189,692) (3,995,859) (2,001,485)
654,098 1,151,268 (952,342)
(36,311) - -
(571,905) (2,844,590 (2,.953,827)
(4,762,168) (1,127,371) (777,479)
25,652 9,176 5,713

- (10,511,308) -
(4,736,516) (11,629,503) (771,766)
205,017 4,233,111 1,496,250

- 16,025,308 4,073,720

943,450 - -
(382,517) - -
765,950 20,258,419 5,569,970
(191,575) (401,306) (9,680)
(4,734,046) 5,383,019 1,834,697
7,405,034 2,022,015 187,318
$ 2,670,988 7405034 $ 2,022,015

Supplementary cash flow information isincluded in note 17

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



PhotoChannel NetworksInc.

Notesto Consolidated Financial Statements
September 30, 2008, 2007 and 2006
(expressed in Canadian dollars)

1

Natur e of operations and going concern

PhotoChannel Networks Inc. (the “Company”) offers the photofinishing retailer and its customers an
online and in-store solution for producing prints and gifting products from their digital images. The
Company’s online platform electronically connects the photofinishing retailer and its customers
through the internet and provides digital image delivery, hosting, transaction processing and storage.
The Company, through its wholly-owned subsidiary, Pixology Limited, provides the photofinishing
retailer with kiosk software which allows consumers to offload digital images from their digita
media and order prints and gifting products within the retailer’ s locations. The kiosk software is also
connected to the Company’s online platform permitting customers in-store to order gifting products
from the kiosk, which are then transmitted from the kiosk to a remote fulfillment facility via the
online platform.

At September 30, 2008 the Company had a working capital deficiency of $2,477,913 and an
accumulated deficit of $70,767,148 (2007 - $62,050,122) and has suffered losses since inception.
During the year ended September 30, 2008, the Company used cash of approximately $600,000 to
fund operations and $4,800,000 to acquire items of property and equipment. At September 30, 2008
the Company was committed to purchasing additional items of property and equipment with a cost
of $1,487,000.

While these financial statements have been prepared using Canadian accounting standards applicable
to a going concern, which assumes the redlization of assets and settlement of liabilities in the normal
course of business as they become due, the conditions described above may cast significant doubt on
the validity of thisassumption.

Management has considered the Company’s current financial situation and major investments made
during the year ended September 30, 2008. The Company added a number of significant new
customers during the year. The results reported in these financia statements reflect significant costs
associated with the launch of these new customers. Revenues from the new customers were not
generated until the later part of the year.

Management has prepared a detailed plan which covers the period through the end of fiscal 2009 and
beyond which includes measures to increase revenues, improve quality and contain costs.

The Company's ability to continue as a going concern is dependent upon meeting its plans, which is
dependent upon its ability to continue to generate revenues sufficient to recover its operating costs
and capita requirementsin an industry that is characterized by rapid technological change. Thereis
no assurance that the Company will be successful in achieving these objectives.

The accompanying financial statements do not include any adjustments, which may be material, to
reflect the possible future effects on the recoverability and classification of assets or the amount and
classification of liabilities that may result from the outcome of this uncertainty.



PhotoChannel NetworksInc.

Notesto Consolidated Financial Statements
September 30, 2008, 2007 and 2006
(expressed in Canadian dollars)

2. Summary of significant accounting policies

a) Basisof consolidation

These consolidated financial statements are prepared in accordance with generally accepted
accounting principles (“GAAP”) in Canada, and include the accounts of the Company and each of its
wholly-owned subsidiaries, PhotoChannel Capital Inc., PhotoChannel Management Inc., Pixology
Limited, Pixology Software Limited and Pixology Incorporated.

All material intercompany balances and transactions are eliminated upon consolidation.
b) Use of estimates and measur ement uncertainty

The preparation of consolidated financial statements in conformity with GAAP requires management
to make estimates and assumptions that affect the reported amounts of assets and liabilities and
disclosure of contingent assets and liabilities at the date of the financia statements and the reported
amounts of revenues and expenses during the reporting period. Significant areas requiring the use of
estimates and assumptions include the determination of the fair value of assets and liabilities
acquired in a business combination, the determination of the recoverable amounts for property and
equipment, the determination of the asset retirement obligation, the determination of impairment of
goodwill and other intangible assets, the determination of future income taxes and the determination
and classification of stock-based transactions. Actual results may differ from those estimates.

¢) Reporting currency and foreign currency trandation

These consolidated financial statements are reported in Canadian dollars. Foreign currency
denominated revenues and expenses are translated using average rates of exchange during the year.
Foreign currency denominated assets and liabilities are trandated at the rate of exchange in effect at
the balance sheet date.

The Company trandates the assets and liabilities of self-sustaining foreign operations to Canadian
dollars at the rate of exchange prevailing at the balance sheet dates and revenues and expenses of
those operations are translated using the average rates of exchange during the year. Gains and losses
resulting from these trandation adjustments for self-sustaining foreign operations are recorded in
accumulated other comprehensive income, a component of shareholders’ equity, until there is a
realized reduction in the net investment in the foreign operation.

d) Cash and cash equivalents

Cash and cash equivalents consist of cash on deposit and highly liquid short-term interest bearing
securities with maturities at the date of purchase of three months or less. Investments with an
original maturity of more than three months are considered short-term investments which are
measured at fair value with changes in fair value recorded in net loss. As at September 30, 2008,
2007 and 2006, the Company had no investments in interest bearing securities with origina terms to
maturity of greater than three months.



PhotoChannel NetworksInc.

Notesto Consolidated Financial Statements
September 30, 2008, 2007 and 2006
(expressed in Canadian dollars)

€) Property and equipment

Property and equipment are recorded at costs less accumulated amortization. Amortization is
provided over the estimated useful lives of the assets at the following rates:

Computer equipment 30% declining balance
Software 33-1/3 % - 100% straight-line
Furniture and office equipment 20% declining balance

L easehold improvements Life of the lease

The Company assesses the carrying value of long-lived assets for recoverability whenever events or
changes in circumstances indicate that the carrying value may not be recoverable from future
undiscounted cash flows. An impairment loss equal to the difference in the asset carrying value and
itsfair valueis recognized in the period in which the determination is made.

f) Deferred expenses

Cash rebates paid on entering into certain revenue arrangements, based on transactional revenue over
a fixed period of time are deferred and amortized as a reduction of revenue on a straight-line basis
over theterm of the related contracts or the estimated term of the customer relationship period.

Direct costs incurred in relation to acquisitions undertaken or contemplated by the Company are
initially capitalised and carried on the balance sheet as deferred expenses, until such time as the
acquisition closes or a decision is made by the Company not to proceed any further. At such time,
costs which have previously been capitalised are either treated as part of the fina purchase price of
the acquisition, or expensed through the statement of loss.

g) Goodwill

Goodwill represents the excess of the purchase price of an acquired enterprise over the fair values
assigned to the assets acquired and liabilities assumed in a business combination. Goodwill is not
amortized and at least annually is subject to an impairment test. If the carrying amount exceeds the
fair value of the goodwill, an impairment loss is recognized equa to that excess through the
statement of loss.

h) Intangible assets

Intangible assets acquired in a business combination that meet the specified criteria for recognition,
apart from goodwill, are initialy recognized and measured at fair value. Intangible assets with finite
useful lives, including acquired software and customer relationships, are amortized on a straight-line
basis over their estimated useful lives of three years. The amortization methods and estimated useful
lives of intangible assets are reviewed annually.

The Company assesses the carrying value of long-lived assets for recoverability whenever events or
changes in circumstances indicate that the carrying value may not be recoverable from future
undiscounted cash flows. If the carrying amount exceeds the fair value of the intangible asset, an
impairment loss is recognized equal to that excess through the statement of loss.



PhotoChannel NetworksInc.

Notesto Consolidated Financial Statements
September 30, 2008, 2007 and 2006
(expressed in Canadian dollars)

i) Asset retirement obligations

The Company recognizes asset retirement obligations with respect to the restoration of leased office
premises at the end of the lease term back to their original condition. The Company estimates fair
value by determining the current market cost required to settle the asset retirement obligation, adjusts
for inflation through to the expected date of the expenditures and discounts this amount back to the
date when the obligation was origindly incurred. As the liability is initially recorded on a
discounted basis, it is increased each period until the estimated date of settlement. The Company
reviews asset retirement obligations on a periodic basis and adjusts the liability as necessary to
reflect changesin the estimated future cash flows and timing underlying the fair value measurement.

i) Income taxes

The Company uses the liability method of accounting for income taxes. Under the liability method,
future tax assets and liabilities are recognized for the future tax consequences attributable to
differences between the financial statement carrying amounts of existing assets and liabilities and
their respective tax bases. Future tax assets and liabilities are measured using enacted tax rates
expected to apply to taxable income in the years in which those temporary differences are expected
to be recovered or settled. The effect on future tax assets and liabilities of a change in tax ratesis
recognized in income in the period that includes the date of substantive enactment. A valuation
allowance is recognized to the extent the recoverability of future income tax assets is not considered
more likely than not.

k) Shareissuecosts

Direct costs associated with the issue of capital stock or warrants are deducted from the related
proceeds at the time of theissue.

) Revenue

The Company provides online digital photo solutions to retailers and content providers through its
PhotoChannel Network. The PhotoChannel Network services can include installation of persona
computers to connect to the retailers’ in-store digital printing device and hosting and management
services for its internet based digital imaging network solution for the storage, editing, distribution
and/or printing of photographs. The software services include maintenance, upgrades and technica
support and, in some arrangements, the Company has the obligation to maintain the personal
computers that it has supplied to a retailer. Fees for these services are paid through variable and
fixed fees. The variable fees may be based on a percentage of fees collected by the customer,
number of prints, number of uploaded images and/or fees charged on certain per unit bases such as
number of locations. The Company also provides storage and archiving of digital images on the
Company’s servers based on storage capacity used over a defined period. Under certain
arrangements with customers, the Company provides for additional professiona services to make
changes to the customer's website and branded environment and to provide email marketing
programs to customers. In other situations, the Company sells software to retailers, which is resold
to end usersto edit, share and order printsfrom digital images.



PhotoChannel NetworksInc.

Notesto Consolidated Financial Statements
September 30, 2008, 2007 and 2006
(expressed in Canadian dollars)

The Company’ s arrangements with its customers related to the PhotoChannel Network are multiple
element arrangements. The Company considers the unit of accounting under these arrangements to
be the PhotoChannel Network internet and software services (including the provision of any
software, hosting, management, maintenance of software and hardware and support services),
services to install customer acquired hardware, storage and archiving services, as well as various
professional services. Certain arrangements include service level agreements which may require the
Company to refund a portion of the fee earned.

Revenue is recognized when persuasive evidence of an arrangement exists, delivery has occurred or
services have been rendered, the price is fixed or determinable and collectability is reasonably
assured. Cash received on accrued billings from customers prior to the related revenue being earned
isrecorded as deferred revenue.

Fixed upfront fees related to the PhotoChannel Network internet services are recognized on a
straight-line basis over the life of the agreement, or where the agreement with the customer is on a
month-to-month basis, over the estimated terms of the customer relationship period, and are included
in installation fees. Monthly fixed fees per connected location are recognized over the period to
which the fees relate and are included in membership fees. Fees based on a percentage of the
customer’s revenues, per print or per upload are recognized at the time the service is provided and
are included in transaction fees. Fees for storing and archiving digital images for customers are
recognized based upon storage capacity needs as the service is provided, and are included in archive
fees. Professional fees are recognized when the services are performed and included in other
services. Revenue from sales of end-user software to retailers are recognized when the software is
delivered to the retailers and are included in other services.

The Company offers volume and other rebates and discounts to certain customers which are
recognized as a reduction of revenue at the date the related revenue is recognized or the date the
offer is made for previously recognized revenue. The amount of rebates is based on estimates of the
expected rebates to be paid based on historical and expected trends or on the maximum potentia
rebates that could be earned by a customer if the Company is unable to reasonably estimate the
expected rebate. The Company accounts for cash consideration offered to customers, including
annual volume discounts, as a reduction in sales revenue.

All revenues are reported net of sales and value added taxes.
m) Software development costs

Research costs are expensed in the period incurred. Where, in the opinion of management, the
deferral criteria established under GAAP are satisfied in all material respects, devel opment costs are
capitalized and amortized over the estimated life of the related products. Otherwise, development
costs, including customer-specific software developments are charged as an expense in the period
incurred. To date, no development costs have been deferred; all costs have been expensed through
software devel opment.



PhotoChannel NetworksInc.

Notesto Consolidated Financial Statements
September 30, 2008, 2007 and 2006
(expressed in Canadian dollars)

n) Stock-based compensation

The Company grants stock options to directors and certain empl oyees of the Company as an element
of compensation. The cost of the service received as consideration is measured based on an estimate
of fair value at the date of the grant. The grant-date fair value is recognized as compensation
expense over the related service period with a corresponding increase in contributed surplus. On
exercise of stock options, the Company issues common shares from treasury and the consideration
received together with the compensation expense previoudy recorded to contributed surplus is
credited to share capital.

The Company uses the Black-Scholes option pricing model to estimate the fair value of each stock
option. The Black-Scholes option pricing model requires the Company to estimate the expected term
of the options granted, the volatility of the Company’s common shares and an expected dividend
yield. The Company estimates the expected term of the options granted by calculating the average
term after considering the Company’s historical experience involving stock option exercisg;
cancellations, forfeitures and expiries; volatility is estimated with reference to historica volatility
data; and the Company does not currently anticipate paying any cash dividends in the foreseeable
future and therefore has used an expected dividend yield of zero as detailed in note 11(f). The
Black-Scholes model also requires the Company to input a risk-free interest rate and the Company
uses the Bank of Canada marketable bond rates.

0) Leases

Leases entered into are classified as either capitd or operating leases. Leases that transfer
substantially all of the benefits and risks of ownership of property to the Company are accounted for
as capital leases. Property acquired under capital leases is recorded as an asset on the balance sheet
and depreciated over the life of the lease.

Leases in which a significant portion of the risk and rewards of ownership are retained by the lessor
are classified as operating leases. Payments made under operating leases are charged to operations
on a straight-line basis over the term of the lease. The benefits of lease inducements provided to the
Company are recognized on a straight-line basis over the term of the |ease agreement.
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p) Financial instruments
Classification of financial instruments
The Company has made the following classifications for its financial instruments:

e Cash and cash equivalents are classified as "Assets held-for-trading” and are measured at
fair value at the end of each period with any resulting gains or losses recognized in
operations,

e Accounts receivable are classified as “Loans and receivables’ and are recorded at amortized
cost using the effective interest rate method. Subsequent measurement of trade receivablesis
at amortized cost, less an alowance for doubtful accounts;

e Accounts payable and accrued liabilities are classified as "Other financial liabilities” and are
measured at amortized cost using the effective interest rate method;

e Loan payable, including accrued interest is classified as afinancial liability and is measured
at amortized cost using the effective interest rate method;

e Transaction costs incurred to acquire or issue financia instruments are recorded through the
statement of loss

g) Net loss per share

Basic net loss per share is computed using the weighted average number of common shares
outstanding during the period. The treasury stock method is used for calculation of diluted net loss
per share. Under the treasury stock method, the weighted average number of common shares
outstanding for the calculation of diluted net loss per share assumes that the proceeds to be received
on the exercise of dilutive stock options and warrants and the unrecognized portion of the fair value
of stock options are applied to repurchase common shares at the average market price for the period.
Stock options and warrants are dilutive when the average market price of the common shares during
the period exceeds the exercise price of the options and warrants.

At September 30, 2008, 4,857,147 warrants (2007 — 4,857,147) and 2,883,869 options (2007 —
1,602,265) were outstanding. These were excluded from the calculation of diluted loss per share as
their effects would be anti-dilutive.

r) Changesin accounting policies
Comprehensive income and financial instruments

On October 1, 2006, the Company adopted the recommendations included in the Canadian Institute
of Chartered Accountants (“CICA”) Handbook sections 1530, Comprehensive Income; 3251,
Equity; 3855, Financial Instruments - Recognition and Measurement; 3861, Financial Instruments -
Disclosure and Presentation; and 3865, Hedges.

Section 1530 requires the presentation of comprehensive income and its components in a new
financial statement. Comprehensive income is the change in the Company’s net assets that results
from transactions, events and circumstances from sources other than the Company’s shareholders.
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Other comprehensive income refers to items recognized in comprehensive income that are excluded
from net income calculated in accordance with generally accepted accounting principles and includes
unrealized gains and losses arising from the trandation of the financial statements of self-sustaining
foreign operations as well as unrealized gains and losses on available-for-sale investments.
Accordingly, gains and losses arising from the translation of the Company’s self-sustaining
subsidiaries are recognized through the statement of other comprehensive income. The adoption of
this standard had no further impact on the Company’ s financial statements.

Section 3251 requires that a company present separately the changes in and the balances of the
following components of equity: retained earnings, accumulated other comprehensive income,
contributed surplus, capital stock and reserves. Sections 3855 and 3861 establish the standards for
the recognition, measurement, disclosure and presentation of financial assets, financid liabilities and
non-financial derivatives. These standards prescribe when to recognize a financial instrument in the
balance sheet and at what amount. On initia recognition, all financia instruments included in the
scope of Section 3855 are measured at fair value. Depending on their balance sheet classification,
fair value or cost-based measures are used to measure financial instruments after initial recognition.
Derivative instruments that are embedded in other contracts but are not considered to be closdy
related to the host contract are a'so measured at fair value.

The adoption of these new standards had no effect on the Company’ s financial statements.
Capital Disclosures

Effective October 1, 2007, the Company adopted CICA handbook, Section 1535, Capital
Disclosures. The new standard requires disclosure of qualitative and quantitative information that
enables users of financial statements to evaluate the Company’s objectives, policies and processes
for managing capital. The additional disclosures, required as a result of the adoption of these
standards, have been included in Note 19, Capita management.

Financial Instruments

On October 1, 2007, the Company adopted CICA Handbook Section 3862, Financial Instruments —
Disclosures and Section 3863, Financial Instruments - Presentation.

Section 3862 requires disclosure about the significance of financial instruments for an entity’s
financial position, the nature and extent of risks arising from financia instruments to which the
entity is exposed and how the entity manages those risks.

Section 3863 establishes standards for presentation of financial instruments and non-financial
derivatives.

Sections 3862 and 3863 replace Section 3861, Financial Instruments — Disclosure and Presentation.
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Accounting Changes

On October 1, 2007, the Company adopted the recommendations of CICA Section 1506 Accounting
Changes. This Handbook section provides for expanded disclosures to be made relating to changesin
accounting policies, accounting estimates and corrections of errors. Under the new standard,
accounting changes should be applied retrospectively unless otherwise permitted or where
impracticable to determine. As well, voluntary changes in accounting policy are made only when
required by a primary source of GAAP or the change results in more relevant and reliable
information. The Company has not had any such changes which impact these financial statements.

Determining whether a contract is routinely denominated in a single currency

Effective October 1, 2007, the Company adopted CICA Emerging Issues Committee (EIC) 169,
Determining whether a contract is routinely denominated in a single currency. EIC 169 provides
guidance on how to interpret one particular requirement of CICA Handbook Section 3855, Financial
Instruments — Recognition and Measurement relating to the accounting for contracts entered into
which are denominated in a foreign currency. The adoption of this EIC had no impact on the
Company’s consolidated financial statements.

Inventories

Effective October 1, 2007, the Company adopted CICA Handbook Section 3031, Inventories, which
has replaced Section 3030 with the same title. This Section aligns Canadian GAAP with
International Financial Reporting Standards (“1FRS") and establishes four basic principles: Inventory
should be measured at the lower of cost and net realizable value; the cost of inventory includes costs
directly attributable to its acquisition as well as an appropriate portion of fixed and variable
production overheads; if the units in inventory are interchangeable, their cost should be determined
using either a first-in first-out or weighted average cost formula; and write-downs of inventory to its
net realizable value should be reversed if the value subsequently recovers. The adoption of this
Handbook Section had no impact on the Company’ s consolidated financial statements.

s) Recently issued accounting standar ds
CICA Handbook Section 1400, General Sandards of Financial Satement Presentation

In June 2007, the CICA amended Handbook Section 1400, Genera Standards of Financia Statement
Presentation, to include additional requirements to assess and disclose an entity’ s ability to continue
as a going concern. Section 1400 is effective for interim and annual reporting periods beginning on
or after January 1, 2008. The adoption of this standard will have no impact on the Company’s
operating results or financial position and management expects that this standard will only impact
the Company’ s financia statement disclosure.
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CICA Handbook Section 3064, Goodwill and Intangible Assets

In February 2008, the CICA issued Handbook Section 3064, Goodwill and Intangible Assets which
will replace Handbook Section 3062, Goodwill and Other Intangible Assets and Section 3450,
Research and Development Costs. This revision aigns Canadian GAAP with IFRS and establishes
standards for the recognition, measurement, presentation and disclosure of goodwill and intangible
assets.  This section applies to fiscal years beginning October 1, 2008 and will be adopted by the
Company on that date. The Company is currently assessing the impact on the Company’s operating
results or financia position.

3. Acquisition of Pixology PLC

On July 2, 2007, the Company acquired all of the outstanding shares of Pixology PLC (*Pixology”),
a company incorporated in England and Wales and a provider of software and online solutions for
the digital photography industry. The Company paid cash of $18,657,729 including transaction costs
of $1,170,441.

The acquisition of Pixology gives the Company increased opportunities in the delivery of solutions
for online printing. In addition, it expands the Company’ s product offerings into the important kiosk
software market providing access to well established market-proven technology that could otherwise
take up to two years to develop at an estimated cost of $2,000,000.

The purchase price alocation summarizing the estimated fair value of the assets acquired and
liabilities assumed at the date of the acquisition isasfollows:

Cash and cash equivalents $ 8,146,421
Other current assets 4,055,415
Property and equipment 462,104
Intangibl e assets — acquired software 4,060,000
Intangibl e assets — customer relationships 5,240,000
Goodwill 2,777,647
Current liabilities (5,959,518)
Asset retirement obligations (124,340)
Net identifiable assets and liabilities acquired for cash $ 18,657,729

The factors that contributed to the recognition of goodwill included securing access to devel opment
synergies, cost saving opportunities, access to additiona markets around the world and the
acquisition of atalented workforce.

During the year ended September 30, 2008, management finalized their valuation of certain
intangible assets acquired as part of this business combination. As a result of the finalization of the
intangible asset valuation, the amount of goodwill previously recorded was reduced by $2,357,835,
the value assigned to acquired software increased by $136,384 and the value assigned to customer
relationships increased by $2,221,451.

None of the goodwill arising on the acquisition of Pixology is deductible for tax purposes.
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4. Accountsreceivable

Asat September Asat September
30, 2008 30, 2007
Trade accounts receivable $ 4,080,966 $ 3,927,420
Allowance for doubtful accounts (145,000) -
3,935,966 3,927,420
Goods and services tax recoverable 65,306 45,443
Other 18,014 72,172
Total $ 4,019,286 $ 4,045,035
Reconciliation of changesin alowance for doubtful accounts:
2008 2007
Balance, beginning of year $ - $ -
Increase in allowance for doubtful accounts 145,000 -
Balance, end of year $ 145,000 $ -
5. Property and equipment
2008 Cost  Accumulated Net book
amortization value
Computer equipment $ 12,932,185 $ (6,434,424) | $ 6,497,761
Software 648,097 (600,978) 47,119
Furniture and office equipment 621,954 (414,759) 207,195
L easehold improvements 129,988 (95,413) 34,575
$ 14332224 $ (7,545574) | $ 6,786,650
2007 Cost  Accumulated Net book
amortization value
Computer equipment $ 5741371 $ (3574,785) | $ 2,166,586
Software 342,114 (279,009) 63,105
Furniture and office equi pment 741,212 (219,064) 522,148
L easehold improvements 84,266 (75,560) 8,706
$ 6908963 $ (4,148418) | $ 2,760,545
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Included within Computer Equipment, are assets with a net book value of $1,051,185 (2007 - $nil)
which were acquired using a capital lease.

For the year ended September 30, 2008, amortization of property and equipment was $2,044,145
(2007- $649,270; 2006 - $402,600), of which $212,706 (2007 - $nil; 2006 — nil) related to assets
held under capital leases.

6. Intangible assets

2008 Acquired Customer Total
softwar e relationship

Balance, September 30, 2007 $ 3429332 $ 2638282 | % 6,067,614

Adjustment on finalization of purchase price 136,384 2,221,451 2,357,835

alocation

Amortization (1,281,238) (1,933,670) (3,214,908)

Impact of foreign currency translation (176,653) 130,604 (46,049)

Balance, September 30, 2008 $ 2107825 $ 3,056,667 | $ 5,164,492

2007 Acquired Customer Total
softwar e relationship

Balance, September 30, 2006 $ - 3% -1 % -

Acquisition of Pixology PLC (note 3) 3,923,616 3,018,549 6,942,165

Amortization (324,521) (249,663) (574,184)

Impact of foreign currency translation (169,763) (130,604) (300,367)

Balance, September 30, 2007 $ 3429332 $ 2638282 | % 6,067,614

The acquired software and the customer relationship are being amortized on a straight-line basis over
athree year period.

During the year ended September 30, 2008, the preliminary purchase price alocation relating to the
acquisition of Pixology PLC during the year ended September 30, 2007 was finalised, which resulted
in an adjustment of $2,357,835 to the amounts previously recorded as intangible assets.

Expected amortization for the years ending September 30, 2009 and 2010 is $2,951,138 and
$2,213,354, respectively.
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7.  Goodwill
2008 Amount
Balance, September 30, 2007 $ 4,867,231
Adjustment on finalization of purchase price allocation (2,357,835)
Impairment (1,086,577)
Impact of foreign currency translation 75,720
Balance, September 30, 2008 $ 1,498,539
2007 Amount
Balance, September 30, 2006 $ -
Acquisition of Pixology PLC (note 3) 5,135,490
Impact of foreign currency translation (268,259)
Balance, September 30, 2007 $ 4,867,231

During the year ended September 30, 2008, the preliminary purchase price allocation relating to the
acquisition of Pixology PL C during the year ended September 30, 2007 was finalised, which resulted
in an adjustment of $2,357,835 to the amounts previously recorded as goodwill.

Upon acquisition, the goodwill was alocated on arelative fair value basis to Pixology (63%) and to
PhotoChannel (37%).

During the year ended September 30, 2008 a review of the carrying value of goodwill was
completed and it was determined that the amount alocated to Pixology was impaired and that
$1,086,577 should be written off. This impairment arose as a result of planned development
synergies not materializing to the extent assumed at the time of the acquisition; cost reductions
implemented subsequent to acquisition resulting in the operations reaching a break-even position,
but being insufficient to result in the Company being able to sustain profitable operations on a
recurring basis; and the loss, subsequent to acquisition of a number of customers.

8. Accounts payable and accrued liabilities

Asat September Asat September

30, 2008 30, 2007

Trade payables $ 2,923,543 $ 4,702,195
Amounts due to customers 3,348,986 1,156,282
Trade accruals 640,235 775,506
Accrued payroll and other taxes 305,157 546,226
Due to employees and consultants 262,880 330,542

Total $ 7,480,801 $ 7,510,751
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0.

Asset retirement obligation

The following table summarizes the changes in the balance of asset retirement obligation during the
year ended September 30, 2008:

Balance, September 30, 2007 $ 120,699
Payments made to settle asset retirement obligations (36,312)
Recognition of gain on settlement of asset retirement obligation (86,120)
Liability incurred during the period 21,214
Accretion expense included in general and administration expenses 3,091
Impact of foreign currency translation (563)
Balance, September 30, 2008 $ 22,009

During the year ended September 30, 2008, the Company’s property lease which previoudy gave
rise to an asset retirement obligation was terminated. Costsincurred to restore the leased premised to
their origina condition upon termination of the lease totalled $36,312. As a result of settling the
liability for less than originaly anticipated, a gain of $86,120 has been recognised through the
statement of loss.

During the year ended September 30, 2008, the Company entered into a lease agreement for new
premises. The lease agreement entered into, which has aterm of five years, requires the Company to
restore the leased premises to their original condition at the end of the lease term. Accordingly, an
asset retirement obligation relating to this requirement has been calculated. At September 30, 2008,
the total undiscounted cash flows which are estimated to be required to settle the asset retirement
obligation are $35,512 and the credit-adjusted risk free interest rate at which the estimated cash
flows have been discounted is 9%.
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10. Incometaxes
a) Income tax expense (recovery)
The Company is subject to income taxes in Canada and the United Kingdom. The income tax

expense (recovery) differs from the amount obtained by applying the applicable statutory income tax
rate to loss before income taxes as follows:

2008 2007 2006
Canadian statutory income tax rate 31.91% 34.1% 36.1%
Income tax recovery based on statutory income tax rate $ (2,781,603) $ (2,071,847) $ (950,294)
Differencein foreign tax rates 92,173 91,918 -
Expiration of tax losses 1,420,273 1,320,000 745,321
Non-deductible expenses 571,630 233,457 12,635
Impact of change in foreign currency rates on future tax
assets 538,431 275,304 -
Items deductible for tax not flowing through earnings - (455,306) (185,662)
Adjustments in respect of prior year returns 540,184 646,428 -
Rate changes on current year items 205,157 127,479 -
Other - 267 -
Change in val uation allowance (586,245) (167,700) 378,000
Income tax expense (recovery) $ - $ - 3 -

The Company’s net loss before tax includes $8,136,394 (2007 - $3,841,223; 2006 - $2,632,301)
from domestic operations and $580,632 (2007 - $2,231,013; 2006 - $Nil) from foreign operations.

b) Future income tax assets and liabilities

The tax effect of temporary differences that give rise to significant portions of future income tax
assets (liabilities) is asfollows:

Future income tax assets

2008 2007 2006
Net operating loss carry-forwards $ 11,881,567 $ 13,623,675 $ 6,334,000
Property and equipment 1,799,245 1,441,625 2,171,000
Share issue costs 412,936 509,000 262,000
Other 437,968 383,000 171,000
14,531,716 15,957,300 8,938,000

Future income tax liabilities
Intangible assets (1,437,026) (1,699,000) -
Related party interest accrued (94,079) - -
Net future tax asset 13,000,611 14,258,300 8,938,000
Valuation allowance (13,000,611) (14,258,300) (8,938,000
Future income tax assets, net $ - 8 - $ -
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The following table summarizes the changes in the valuation allowance during each year of the
three-year period ended September 30, 2008:

2008 2007 2006
Balance, beginning of year $(14,258,300) $ (8,938,000) $ (8,560,000)
Acquisition of Pixology PLC - (5,488,000) -
Future tax benefits not recognized (1,446,001) (1,746,472) (938,000)
Expiration of tax losses 1,420,273 1,320,000 745,321
Impact of change in foreign exchange rates 538,434 275,304 -
Impact of changesin tax rates 1,322,364 1,197,522 -
Items deductible for tax not flowing through earnings - (455,306) (185,321)
Adjustments in respect of prior year returns (577,381) (423,348) -
Balance, end of year $(13,000,611) $(14,258,300) $ (8,938,000)

Management believes there is sufficient uncertainty regarding the realization of future income tax
assets such that afull valuation allowance is appropriate.

As at September 30, 2008, the Company had $17,665,000 (2007 - $20,307,000) of net operating loss
carry-forwards in Canada available to reduce taxable income in future years. These income tax
losses expire as follows:

2009 $ 2,839,000
2010 2,560,000
2014 2,928,000
2015 1,836,000
2026 2,073,000
2027 3,121,000
2028 2,308,000

$ 17,665,000

The Company has $23,975,000 (£12,706,000) of future losses for tax purposes in the United
Kingdom that do not have an expiry date and which are available to reduce taxable trading income in
future periods.

11. Share capital

a) Share consolidation

On November 2, 2006, the Company consolidated its common shares on aten-for-one basis. The net
loss per share computations and information regarding the number of shares, options and warrants
reflect the share consolidation for all periods presented in these consolidated financial statements.
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b) Authorized
Unlimited number of common shares without par value
Unlimited number of preferred shares without par value

As at September 30, 2008, the Company had 33,464,432 common shares (2007 — 33,315,536) issued
and outstanding. There are no preferred shares issued or outstanding at September 30, 2008, 2007 or
2006.

¢) Private placements
i) Y ear ended September 30, 2007

During the year ended September 30, 2007, the Company issued 4,430,588 units pursuant to a
brokered private placement for net proceeds of $16,025,308 and issued 426,559 warrants to
agents in consideration for services received. Each unit consisted of one common share and one
common share purchase warrant. Each common share purchase warrant entitles the holder to
purchase one additional common share of the Company at a price of US$4.00 per share before
expiry on March 30, 2009. The net proceeds of $16,025,308 were allocated $11,063,482 to
common shares issued and $4,961,826 to the common share purchase warrants on a relative fair
value basis. The value alocated to the common share purchase warrants was determined using
the Black-Scholes option pricing model with the following weighted average assumptions:
dividend yield of $nil; expected volatility of 72%; risk-free interest rate of 3.95%; and expected
life of two years. All warrants remain outstanding at September 30, 2008.

i) Y ear ended September 30, 2006

During the year ended September 30, 2006, the Company issued 2,750,000 units pursuant to a
non-brokered private placement for net proceeds of $2,540,720. Each unit consisted of one
common share and one-half of one common share purchase warrant. Each whole common share
purchase warrant entitled the holder to purchase one additional common share of the Company at
aprice of $1.50 per share before expiry on May 30, 2007. The net proceeds of $2,540,720 were
allocated $2,363,460 to common shares issued and $177,260 to the common share purchase
warrants on a relative fair value basis. The value allocated to the common share purchase
warrants was determined using the Black-Scholes option pricing model with the following
weighted average assumptions: dividend yield of $nil; expected volatility of 69%; risk-free
interest rate of 4.17%; and expected life of one year.

During the year ended September 30, 2006, the Company issued 1,700,000 units pursuant to a
non-brokered private placement for net proceeds of $1,533,000. Each unit consisted of one
common share and one-half of one common share purchase warrant. Each whole common share
purchase warrant entitles the holder to purchase one additional common share of the Company at
aprice of $1.50 per share before expiry on November 15, 2006. The net proceeds of $1,533,000
were allocated $1,371,946 to common shares issued and $161,054 to the common share purchase
warrants. The value allocated to the common share purchase warrants was determined using the
Black-Scholes option pricing model with the following weighted average assumptions:. dividend
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yield of $nil; expected volatility of 80%; risk-free interest rate of 3.74%; and expected life of one
year.

During the year ended September 30, 2007, 2,225,000 share purchase warrants issued during the
year ended September 30, 2006 were exercised.

d) Warrants

The following table summarizes activity related to the Company’s issued share purchase warrants
during the years ended September 30, 2008, 2007 and 2006:

Number of Average

warrants exerciseprice

Balance, September 30, 2005 2,231,475 % 1.20
Warrants issued related to private placement of units 2,225,000 1.50
Cancelled on expiry date (984,600) 1.20
Common shares issued on exercise (1,246,875) 1.20
Balance, September 30, 2006 2,225,000 1.50
Warrants issued related to private placement of units 4,857,147 4.00
Common shares issued on exercise of warrants (2,225,000) 1.50
Balance, September 30, 2007 4,857,147 $ 4.00
Balance, September 30, 2008 4,857,147 $ 4.00

€) Options

The Company provides stock options to directors and certain employees of the Company pursuant to
a stock option plan (the “Plan”). The Plan authorizes a maximum of 10% (3,346,443) of the
Company’s issued and outstanding common shares to be reserved for issuance. The term of the
options granted under the plan is five years and options are subject to various vesting requirements.
Under the terms of the Plan one-eighteenth of the options granted vest each month with the first
eighteenth vesting on the date of grant.

The following table summarizes activity under the Company’s stock option plan for the years ended
September 30, 2008, 2007 and 2006:

Number of Average

options  exerciseprice

Balance, September 30, 2005 (1,237,344 options exercisable) 1535677 $ 1.60
Granted 615,000 1.30
Expired (414,000) 1.50
Forfeited (159,667) 1.70
Balance, September 30, 2006 (1,079,233 options exercisable) 1,577,010 1.40
Granted 745,000 2.32
Exercised (611,572) 1.46

Forfeited (108,173) 1.34
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Balance, September 30, 2007 (1,273,609 options exercisable) 1,602,265 1.81
Granted 1,465,300 3.35
Exercised (148,896) 1.38
Forfeited (34,800) 311

Balance, September 30, 2008 2,883,869 $ 2.60

The following table summarizes information about stock options outstanding and exercisable at
September 30, 2008:

Options outstanding Options exercisable
Weighted
average Weighted

remaining average Weighted
Number  contractual life exercise Number average
Exerciseprice outstanding (years) price exercisable exerciseprice
$ 1.25 311,376 243 % 1.25 311,376  $ 1.25
$ 1.50 420,000 147  $ 150 420,000 $ 150
$ 2.32 713,993 320 % 2.32 713993 $ 2.32
$ 3.35 1,434,500 445 3 3.35 521,181 $ 3.35
$ 3.65 4,000 454 3% 3.65 1332 % 3.65
$1.25 - $3.65 2,883,869 349 % 2.60 1,967,882 $ 2.25

The total intrinsic value of options exercised during the year ended September 30, 2008 was
$356,392 (2007 - $1,673,865; 2006 - $Nil). The intrinsic value is calculated as the difference
between the market val ue on the date of exercise and the exercise price of the shares.

Weighted
Weighted average
average remaining
Number of exercise  contractual Aggregate
shares price life (years) intrinsic value
Asat September 30, 2006
Options outstanding 1,577,010 $ 1.40 310 $ 1,809,611
Options vested and expected to vest 1,577,010 $ 1.40 310 $ 1,809,611
Options exercisable 1,079,233 $ 1.50 260 $ 1,173,639
Asat September 30, 2007
Options outstanding 1,602,265 $ 1.81 346 $ 2,692,645
Options vested and expected to vest 1,602,265 $ 1.81 346 $ 2,692,645
Options exercisable 1273609 $ 1.68 330 $ 2,303,478
Asat September 30, 2008
Options outstanding 2,883869 $ 2.60 349 $ 458,160
Options vested and expected to vest 2,883869 $ 2.60 349 $ 458,160
Options exercisable 1,967,882 $ 2.25 304 $ 458,160
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f) Stock-based compensation

The fair value of each stock option is estimated on the date of grant using the Black-Scholes option
pricing model. The following table provides the weighted average grant-date fair value and the
weighted average assumptions used in applying the Black-Scholes option pricing model for the years

ended September 30, 2008, 2007 and 2006:

2008 2007 2006
Expected volatility 7% 2% 74%
Risk-free interest rate 3.35% 3.86% 4.17%
Expected life (years) 3.0 15
Expected dividend yield 0% 0%
Weighted average grant-date fair value ($ per share) $ 198 $ 141  $ 0.46

The total fair value of stock options granted during the year ended September 30, 2008 was

$2,896,237 (2007 - $1,052,570; 2006 - $282,900).

During the year ended September 30, 2008, the Company recognized compensation expense of
$1,511,504 (2007 - $799,750; 2006 - $215,084) for stock options issued to employees. The total
income tax benefit recognized in the statement of loss for stock-based compensation is $Nil for all

periods presented.

12. Revenue
Description 2008 2007 2006
Transaction fees $ 11,635,172 4823523 $ 1,687,204
Installation fees 3,933,413 1,362,452 1,239,930
Membership fees 802,105 866,082 751,408
Archive fees 210,901 60,010 111,561
Professional fees 467,996 399,261 285,048
Total $ 17,049,587 7511,328 $ 4,075,151
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13. Segment information
The Company has two operating segments that have similar economic characteristics which are
aggregated into a single reportable segment based on the manner in which the Company has
organized its operations and provision of financial information to senior management.

The Company’ s sales by geographical area are asfollows:

Description 2008 2007 2006
Canada $ 4161178 $ 3921,042 $ 3,465,661
United States 4,384,105 1,460,170 592,124
United Kingdom 8,441,973 2,119,190 -
Other 62,331 10,926 17,366
Tota $ 17,049587 $ 7,511,328 $ 4,075,151

Revenue is attributable to the geographic location of the Company’s customer. As at September 30,
2008 and September 30, 2007, the Company’ s assets by geographical location are as follows:

United

Canada Kingdom Total
September 30, 2008
Property and equipment $ 6,484,044 $ 302,606 $ 6,786,650
Goodwill and intangible assets $ 4,083,209 $ 2,529,822 $ 6,663,031
September 30, 2007
Property and equipment $ 2,354,737 $ 405,808 $ 2,760,545
Goodwill and intangible assets $ 1,800,875 $ 9,133,970 $ 10,934,845

Magjor customers representing 10% or more of the Company’ s sales for the year are as follows:

Description 2008 2007 2006
Customer A $ 4982339 $ 3,251,591 $ 2,605,949
Customer B $ 1806567 $ 1,147,221 -
Customer C $ 3,621,110 $ 082,741 -
Customer D $ 2550398 $ 918,537 -
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14. Capital lease obligations

15.

During the year ended September 30, 2008, the Company entered into a capital lease to acquire
certain items of computer equipment. The amount outstanding under this capital lease at the period
endisasfollows:

2008 2007

Computer equipment under capital lease,
bearing interest at 20.51% per annum $ 865,947 $ -

Minimum payments

Future minimum lease payments at September 30, 2008 are as follows:

2008 2007

2009 $ 490,072 $ -

2010 490,072 -
2011 122,518

1,102,662 -

Less: Amounts representing interest (236,715) -

Present value of |ease obligation 865,947 -

Less: Current portion (490,072) -

L ong-term portion of lease obligation $ 375875 $ -

L oan payable

During the year-ended September 30, 2008, the Company was provided with an unsecured |oan from
a Director and Officer totalling £500,000 ($943,450). The loan, which is denominated in Sterling
bearsinterest at arate equal to the Bank of England base rate, plus 3.2% and falls due for repayment
on May 15, 2009. At September 30, 2008, the total amount, including interest of this loan balance
was $969,886. During the year ended September 30, 2008, interest expense of $20,152 was
recorded relating to this loan.
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16. Commitments

The Company has entered into agreements to lease premises and services for periods to 2013. The
annual rent for premises includes minimum rent plus realty taxes and operating expenses. Minimum
payments for each of the remaining five years are as follows:

Property  Other service Total
leases agreements

2009 $ 303672 $ 1,381,187 | $ 1,684,859
2010 152,440 1,303,891 1,456,331
2011 152,440 1,098,132 1,250,572
2012 152,440 1,047,552 1,199,992
2013 88,923 261,888 350,811
$ 849915 $ 5092650| $ 5,942,565

During the year ended September 30, 2008, the Company incurred operating lease expenses of
$1,796,582 (2007 - $217,848).

At September 30, 2008, the Company was committed to purchasing items of equipment with a cost
of $1,487,260.

17. Supplementary cash flow information

Net change in non-cash working capital items

2008 2007 2006
Accounts receivable $ (218,707) $ 257,414 $ (894,101)
Prepaid expenses and other current assets 71,768 546,608 (23,383)
Accounts payable and accrued liabilities 221,924 (23,327) 83,745
Changes in deferred expenses 36,922 67,353 (157,157)
Changesin deferred revenue 542,191 303,220 38,554

$ 654,098 $§ 1151268 $ (952,342
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18.

Supplementary information

2008 2007 2006

Interest paid $ 103,989 $ (3,347) $ (4,244)
Interest received $ 134,848 $ 394,535 $ 23,362
Taxes paid $ - $ - $ -
Non-cash activities consist of:
Increase in accounts payable related to

acquisition of equipment $ 123,798 $ 613,799 $ -
Equipment purchased through capital leases $ 1248464 $ - $ -
Expiry of unexercised warrants $ - $ - $ 440,082
Non-cash portion of common shares issued on

exercise of options and warrants $ 116,116 $ 880,831 $ 258,791

Financial instruments

The Company is exposed to a number of risks related to changes in foreign currency exchange rates,
interest rates, collection of accounts receivable, settlement of liabilities and management of cash and
cash equivalents.

Credit risk

Financial instruments that potentially subject the Company to concentrations of credit risk consist of
cash and cash equivalents and accounts receivable. The Company aims to protect its cash and cash
equivalents from undue risk by holding them with various high credit quality financial institutions
located in Canada and the United Kingdom. The Company’s cash equivalents consist primarily of
deposit investments with commercia banks in the United Kingdom. Of the amounts held with
financial institutions on deposit, $258,435 is covered by either the Financial Services Compensation
Scheme in the United Kingdom or the Canada Deposit Insurance Corporation, leaving $2,412,553 at
risk should the financial institutions with which the deposits are held cease trading.

The Company's accounts receivable are al from large, well-known retailers located in Canada, the
United States and the United Kingdom. Credit risk from accounts receivable encompasses the
default risk of retail customers. The Company manages its exposure to credit risk by only working
with larger, reputable companies and prior to accepting new customers; the Company assesses the
risk of default associated with a particular company. In addition, on an ongoing basis, management
monitor the level of accounts receivable attributable to each customer and the length of time taken
for amounts to be settled and where necessary, takes appropriate action to follow up on those
bal ances considered overdue.

Management does not believe that there is significant credit risk arising from any of the Company's
customers; however, should one of the Company's main customers be unable to settle amounts due,
the impact on the Company could be significant. The maximum exposure to loss arising from
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accounts receivable is equal to their total carrying amounts. At September 30, 2008, four customers
each account for 10% or more of total trade accounts receivable (2007 — four customers).

Financial assets past due

At September 30, 2008, the Company has a provision of $145,000 against trade accounts receivable,
the collection of which is considered doubtful.

The following table provides information regarding the ageing of financial assets that are past due
but which are not impaired.

At September 30, 2008
Financia assets that are past due but not impaired

Carrying value
on the balance

Neither past due sheet

norimpaired  31-60days 61-90days 91 days+ $

Trade accounts 2,748,760 277,793 131,361 778,052 3,935,966
receivable

Other 18,014 - - - 18,014

The definition of items that are past due is determined by reference to terms agreed with individua
customers. Of the 91 days+ balance outstanding at September 30, 2008, 74% has been subsequently
collected as at December 16, 2008. None of the amounts outstanding have been challenged by the
respective customer(s) and the Company continues to conduct business with them on an ongoing
basis. Accordingly, management has no reason to believe that this balance is not fully collectablein
the future.

The Company reviews financia assets past due on an ongoing basis with the objective of identifying
potential matters which could delay the collection of funds at an early stage. Once items are
identified as being past due, contact is made with the respective company to determine the reason for
the delay in payment and to establish an agreement to rectify the breach of contractual terms. At
September 30, 2008, the Company had a provision for doubtful accounts of $145,000 which was
made against trade accounts receivable in excess of twelve months old and where collection efforts
to date have been unsuccessful. All amounts neither past due nor impaired are collectible from large,
well-known retailers located in Canada, the United States and the United Kingdom. The Company is
not aware of any information suggesting that the collectability of these amountsisin doubt.
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Liquidity risk

Liquidity risk is the risk that the Company will not be able to meet its financial obligations as they
fall due. The Company’s objective to managing liquidity risk is to ensure that it has sufficient
liquidity available to meet its liabilities when due.

At September 30, 2008, the Company has a short-term credit facility of £1,000,000 ($1,886,900), of
which £500,000 ($943,450) had been drawn at September 30, 2008 (note 15) and has utilized a
capital lease to acquire items of equipment. The lease obligation that remained outstanding at
September 30, 2008 was $865,947 (note 16). The Company uses this short-term loan facility and
cash and cash equivalents to settle its financial obligations as they fall due. The ability to do this
relies on the Company collecting its accounts receivables in a timely manner and by maintaining
sufficient cash on hand.

Traditionally, the quarter ended December 31 each year is the busiest of the year for the Company
with a large increase seen in the number of transactions processed through both the online and in-
store solutions offered to the Company’s retail customers. It is expected that additional cash
generated throughout the period ended December 31, 2008 will result in a strengthening of the
bal ance sheet position and will help fund operationsin future periods.

At September 30, 2008, the Company’ s accounts payable and accrued liabilities were $7,480,801, of
which $4,329,635 are denominated in UKE, al of which fall due for payment within normal terms of
trade which is generally between 30 and 60 days.

The Company manages liquidity risk through ongoing review of accounts receivable baances and
the following up of amounts past due and the management of its cash and cash equivalents and their
allocation between cash on hand and short-term deposit.

Although the global economy, and in particular the economic conditions in both North America and
the United Kingdom our two most significant markets, has suffered significant downturns in recent
months, with consumer confidence being reported to be at record lows, the Company has not, to
date, experienced any decline in consumer purchasing through their hosted websites. Further
weakening of global economic conditions could impact the achievement of management’s plans to
the extent that our retail partners are negatively impacted, resulting in an overall decline of printed
photographs and gift products.

In past years, the Company has relied on its ability to raise additional financing through the sale of
common shares in order to fund its rapid expansion and growth plans. The recent problems seen in
the global credit markets has resulted in a drastic reduction in the ability of companies to raise
capital through the public markets and while management does not plan on raising any additional
funds through this channel, should circumstances change in the future, its ability to do so may be
impaired.
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Market risk

Market risk is the risk to the Company that the fair value or future cash flows of financia
instruments will fluctuate due to changes in interest rates and foreign currency exchange rates.
Market risk arises as a result of the Company generating revenues and incurring expenses in foreign
currencies, holding cash and cash equivalents which earn interest and having operations based in the
United Kingdom in the form of its wholly owned subsidiary, Pixology.

Interest raterisk

The only financial instruments that expose the Company to interest rate risk are its cash and cash
equivalents and its loan payable. The Company’s objectives of managing its cash and cash
equivalents are to ensure sufficient funds are maintained on hand at al times to meet day-to-day
requirements and to place any amounts which are considered in excess of day-to-day requirements
on short-term deposit with the Company's banks so that they earn interest. When placing amounts of
cash and cash equivalents on short-term deposit, the Company only uses high quality commercia
banks and ensures that access to the amounts placed can be obtained on short-notice.

The Company’s loan payable bears interest at a rate based on the United Kingdom Base Rate plus a
premium of 3.2%. The Company does not have in place any financia instruments to mitigate the
possible adverse effects of an increase in the underlying Base Rate.

Currency risk

The Company generates revenues and incurs expenses and expenditures primarily in Canada, the
United States and the United Kingdom and is exposed to risk from changesin foreign currency rates.
In addition, the Company holds financial assets and liabilities in foreign currencies that expose the
Company to foreign exchange risks. The Company does not utilise any financial instruments or cash
management policiesto mitigate the risks arising from changes in foreign currency rates.

At September 30, 2008, through its wholly owned subsidiary, the Company had cash and cash
equivalents of $2,320,800, accounts receivable of $1,175,880 and accounts payable of $4,329,635
which were denominated in UK £. In addition, at September 30, 2008, the Company had cash and
cash equivalents of $309,519, accounts receivable of $2,243,358 and accounts payable of $910,300
which were denominated in US$ as well as a UK £ denominated |oan outstanding of $969,886.
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Sensitivity analysis

The Company has completed a sensitivity analysis to estimate the impact on net loss for the period

which a change in foreign exchange rates or interest rates during the year ended September 30, 2008

would have had.

This sensitivity analysisincludes the following assumptions:

e Changes in individual foreign exchange rates do not cause foreign exchange rates in other
countriesto alter

e Changesin market interest rates do not cause a change in foreign exchange rates

Theresults of the foreign exchange rate sensitivity analysis can be seen in the following table:

Impact on net loss

$
Change of +/- 10% in US$ foreign exchange rate +/- 164,175
Change of +/- 10% in UKE£ foreign exchange rate +/- 685,661

A change of 1% in the United Kingdom Base Rate would have an annual impact of approximately
$9,400 on the Company’s net |oss.

The above results arise primarily as aresult of the Company having US$ denominated trade accounts
receivable balances, trade accounts payable balances and bank account balances as well as a UKE
denominated |oan ba ance.

Limitations of sengitivity analysis

The above table demonstrates the effect of either a change in foreign exchange rates or interest rates
inisolation. Inredity, thereisa correlation between the two factors.

Additionally, the financia position of the Company may vary at the time that a change in either of
these factors occurs, causing the impact on the Company’ s results to differ from that shown above.
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19.

20.

Capital management

The Company considers its share capital, warrants, contributed surplus, capital lease obligations and
loans payable, as capital, which at September 30, 2008 totalled $84,023,171.

The Company manages its capital structure in order to ensure sufficient resources are available to
meet day to day operating requirements; to alow it to enhance existing product offerings as well as
develop new ones and to have the financial ability to expand the size of its operations by taking on
new customers. In managing its capital structure, the Company takes into consideration various
factors, including the seasonality of the market in which it operates the growth of its business and
related infrastructure and the upfront cost of taking on new clients.

The Company’s Officers and senior management take full responsibility for managing the
Company’s capital and do so through quarterly meetings and regular review of financial information.
The Company’ s Board of Directors are responsible for overseeing this process.

Methods used by the Company to manage its capital include the issuance of new share capital and
warrants which has historically been done through private placements primarily with institutional
investors.

The Company is not subject to any externally imposed capital requirements.
Related Party Transactions

During the year ended September 30, 2008, the Company advanced loans to officers of the Company
in the amount of $68,000 with interest payable at a rate of 7% per annum. Included in accounts
receivable at September 30, 2008 is $18,014, comprising an amount of $17,000 representing a
portion of the principal which remains outstanding and $1,014 representing interest accrued on that
principal. This amount falls due for repayment within one year from the date of issue. At September
30, 2007, an amount of $48,615 was due from an officer of the Company. This amount was repaid
in full on October 25, 2007. During the year ended September 30, 2008, interest income of $3,931
was earned on these loan balances.

During the year ended September 30, 2008, the Company incurred legal fees of $134,480 (2007 -
$280,094) for services provided by a law firm of which a director of the Company is a partner.
Accounts payable and accrued liabilities at September 30, 2008 included $23,217 (2007 - $47,334)
related to these services.

During the year ended September 30, 2008, the Company incurred expenses in relation to setting up
e-mail marketing campaigns on behalf of a number of our retail customers of $70,685 (2007 -
$26,760) with a company of which a director of the Company is Chairman and Chief Executive
Officer. Accounts payable and accrued liabilities at September 30, 2008 included $9,844 (2007 -
$8,920) related to these services. The amounts charged were recorded at their exchange amount,
which is the amount of consideration established and agreed to by the related parties and having
normal trade terms.
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21.

22.

Pension plan

The Company has a defined contribution pension plan with respect to certain employees in the
United Kingdom where the Company’s obligation is limited to making regular contributions on
behalf of the digible employees. During the year ended September 30, 2008, the Company made
contributions of $82,249 (2007 - $69,162) into this plan.

Reconciliation to accounting principles generally accepted in the United States of America

The financial statements have been prepared in accordance with Canadian generaly accepted
accounting principles (“Canadian GAAP"), which differ in certain material respects from those
principles and practices that the Company would have followed had its financial statements been
prepared in accordance with accounting principles and practices generaly accepted in the United
States (*US GAAP").

a) Statements of loss and comprehensive loss

Net loss from operations, separately identifying revenue earned from the sale of tangible products
and the sale of services, together with the respective costs associated with those salesis as follows:

2008 2007 2006

Revenue
Service revenue $ 11,994,709 $ 6,289,455 $ 4,075,151
Product revenue 5,054,878 1,221,873 -
17,049,587 7,511,328 4,075,151

Expenses
Network delivery — service revenue 3,647,579 1,580,025 1,800,882
Network delivery — product revenue 3,761,946 943,149 -
Software devel opment 6,914,291 4,178,111 2,299,859
General and administration 4,603,450 3,199,727 1,462,664
Sales and marketing 1,140,028 1,134,350 738,013
Amortization 5,259,053 1,223,454 402,600
25,326,347 12,258,816 6,704,018

Net loss from operations $ (8,276,760) $ (4,747,488) $ (2,628,867)
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The reconciliation between Canadian GAAP and US GAAP of the net loss for the year is as follows:

2008 2007 2006
Net loss for the period under Canadian GAAP $ (8,717,026) $ (6,072,236) $ (2,632,301)
Change in fair value of embedded foreign
currency derivatives relating to warrants (d) 4,671,206 268,089 -
Net (loss) for the year under U.S. GAAP (4,045,820) (5,804,147) (2,632,301)
Other comprehensive loss:
Unrealized foreign exchange loss on trandation
of self-sustaining foreign operations (346,964) (809,569) -
Comprehensive loss under U.S. GAAP $  (4392,784) $ (6,613,716) $ (2,632,301)
Basic and fully diluted loss per share under U.S.
GAAP $ (0.12) $ (0.19) $ (0.12)
b) Balance sheets
2008 2007
Canadian U.S. GAAP Canadian U.S. GAAP
GAAP GAAP
Assets
Current assets $ 7120890 $ 7,120,890 $ 11973425 $ 11,973,425
Intangible assets 5,164,492 5,164,492 6,067,614 6,067,614
Goodwill (note f) 1,498,539 8,009,602 4,867,231 11,378,294
Other long-term assets 6,839,532 6,839,532 2,850,349 2,850,349
Total assets $ 20623453 $ 27134516 $ 25,758,619 $ 32,269,682
Liabilities& Shareholders’
Equity
Liabilities
Current liabilities $ 9598804 ¢ 9,598,804 $ 7,855,584 $ 7,855,584
Warrants liability (note d) - 22,531 - 4,693,737
Long-term ligbilities 760,992 760,992 291,909 291,909
Shareholder’ s Equity
Share capital 65,614,347 65,506,187 65,293,214 65,185,054
Warrants (note d) 4,961,826 - 4,961,826 -
Contributed surplus (note d) 11,611,165 13,969,166 10,215,777 12,573,778
Deficit (note d, f) (70,767,148) (61,566,631) (62,050,122)  (57,520,811)
Accumulated other (1,156,533) (1,156,533) (809,569)  (809,569)

comprehensive loss

$ 20623453 $ 27,134516 $ 25,758,619 $ 32,269,682
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(c) Stock-based compensation

Effective October 1, 2004, the Company adopted Financial Accounting Standard (*FAS") No. 123,
Accounting for Stock-Based Compensation, as subsequently revised by FAS No. 123(R) (“FAS
123(R)"), Share-Based Payment, effective October 1, 2006. The adoption of FAS 123(R), effective
October 1, 2006 under the modified prospective method, had no material impact on the Company’s
financial position or results of operations. Under US GAAP, the Company recognizes the grant-date
fair value of stock-based compensation awards granted to employees and directors over the requisite
service period for al awards granted, modified, repurchased or cancelled after October 1, 2004 and
the unvested portions of outstanding awards as at October 1, 2004. The Company also adopted CICA
Handbook Section 3870, Stock-Based Compensation and Other Stock-Based Payments effective
October 1, 2004 for awards granted on or after October 1, 2002.

As aresult of these new accounting standards in Canada and the United States, there are no material
GAAP differences related to the Company’s stock-based compensation awards during the period
ended June 30, 2008 and 2007.

At September 30, 2008, the total compensation cost related to non-vested awards not yet recognized
was $1,800,048, (2007 - $467,809) which will be recognized over the remaining vesting period of 11
months.

(d) Warrants Liability

Under US GAAP, the Securities Exchange Commission (“ SEC”) determined that it is not possible to
treat as equity, warrants whose exercise price currency denomination is different from the functional
currency of the entity. The SEC generally views such instruments as derivative liabilities. Therefore,
the Company applied EITF 07-5 “Determining Whether an Instrument (or Embedded Feature) is
Indexed to an Entity’s Own Stock”, and allocated the fair value of warrants issued whaose exercise
price currency denomination is different than the Company’s functiona currency as aliability, to be
carried at fair value, with changes in fair value to be recorded in operations. The change in fair value
of these warrants for the year ended September 30, 2008 was $4,671,206 (2007 - $268,089) and was
recognised through the statement of 1oss.

(e) Cash flow statements

The Canadian accounting standard for the preparation of cash flow statements is consistent with the
guidance provided by International Accounting Standard (IAS) 7, and accordingly, the cash flow
statements presented herein have not been reconciled to US GAAP under the accommodation
provided by the SEC.

(f) Redemption of Limited Partnership units

During the year ended September 30, 2004, the Company redeemed limited partnership units and
recorded the cost as a charge to deficit for Canadian GAAP purposes. Under US GAAP, the
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Company applied SFAS No. 141, “Business Combinations’, and allocated the cost of issuing the
common shares and share purchase warrants to goodwill, after first considering any allocation to
tangible and intangible assets acquired. This resulted in an increase of $6,511,063 in goodwill and
shareholders’ equity. The Company applies SFAS No. 142, “Goodwill and Other Intangible Assets’,
in determining if there is any impairment in value. As at June 30, 2008, no impairment in value has
been recorded to date.

(g) Income taxes

The Company follows the liability method with respect to accounting for income taxes. Deferred tax
assets and liabilities are determined based on temporary differences between the carrying amounts
and the tax basis of assets and liabilities. Deferred income tax assets and liabilities are measured
using enacted tax rates that will be in effect when these differences are expected to reverse. Deferred
income tax assets are reduced by a valuation allowance, if based on the weight of available evidence;
itis more likely than not that some portion or all of the deferred tax assets will not be realized.

In July 2006, the Financial Accounting Standards Board (the “FASB”) issued Financial
Interpretation No. 48, Accounting for Uncertainty in Income Taxes, or “FIN 48", which clarifies the
accounting for uncertainty in income taxes recognized in a company’s financial statements in
accordance with Statement of Financial Accounting Standards No. 109, Accounting for Income
Taxes. FIN 48 prescribes a recognition threshold and measurement process for recording in the
financial statements uncertain tax positions taken or expected to be taken in a tax return.
Additionally, FIN 48 provides guidance on the de-recognition, classification, interest and penalties,
accounting in interim periods, and disclosure regquirements for uncertain tax positions. The Company
adopted the provisions of FIN 48 beginning October 1, 2007.

We file income tax returns in the U.S., Canada and the United Kingdom. We are subject to income
tax examination by tax authorities in all jurisdictions from our inception to date. Our policy is to
recognize interest expense and penalties related to income tax matters as tax expense. At September
30, 2008, we do not have any significant accruals for interest related to unrecognized tax benefits or
tax penalties. Based on the Company’s evaluation, there are no significant uncertain tax positions
requiring recognition or measurement in accordance with FIN 48.

(h) Recent U.S. announcements

FASB 157 — Fair Value Measurement

FAS 157 defines fair value, establishes a framework for measuring fair value in generally accepted
accounting principles, and expands disclosures about fair value measurements. These definitions
would be applied effective for financial statements issued for fiscal years beginning after November
15, 2007, and interim periods within those fiscal years. The Company is currently assessing the
impact of this statement.

FASB Saff Position 157-1, Application of FASB Satement No. 157 to FASB Satement No. 13 and
Other Accounting Pronouncements That Address Fair Value Measurements for Purposes of Lease
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Classification or Measurement under Satement 13

Issued in February 2008, this FASB Staff Position (FSP) amends FASB Statement No. 157, Fair
Vaue Measurements, to exclude FASB Statement No. 13, Accounting for Leases, and other
accounting pronouncements that address fair value measurements for purposes of lease classification
or measurement under Statement 13. However, this scope exception does not apply to assets
acquired and liabilities assumed in a business combination that are required to be measured at fair
value under FASB Statement No. 141, Business Combinations, or No. 141 (revised 2007), Business
Combinations, regardless of whether those assets and liabilities are related to leases. The Company is
currently evaluating the impact of FSP FAS No. 157-1 on its consolidated financial position and
results of operations

FASB Saff Position 157-2, Effective Date of FASB Satement No. 157

Issued in February 2008, this FASB Staff Position (FSP) delays the effective date of FASB
Statement No. 157, Fair Vaue Measurements, for non-financial assets and non-financial liabilities,
except for items that are recognized or disclosed at fair value in the financial statements on a
recurring basis (at least annually) to fiscal years beginning after November 15, 2008, and interim
periods within those fiscal years.

FASB 159 — The Fair Value for Financial Assets and Financial Liabilities

In February 2007, the FASB issued FAS No. 159, The Fair Vaue for Financial Assets and Financia
Liabilities ("FAS No. 159"). FAS No. 159 permits entities to choose to measure financia assets and
liabilities, with certain exceptions, at fair value at specified election dates. The objective is to
improve financia reporting by providing entities with the opportunity to mitigate volatility in
reported earnings caused by measuring related assets and liabilities differently without having to
apply complex hedge accounting provisions. A business entity shall report unrealized gains and
losses on items for which the fair value option has been elected in earnings at each subsequent
reporting date. FAS No. 159 is effective for the Company in fiscal years beginning October 1, 2008.
The Company is currently evaluating the impact of FAS No. 159 on its consolidated financial
position and results of operations.

FASB 141(R) — Business Combinations

In December 2007, the FASB issued FAS No. 141(R), Business Combinations ("FAS 141(R)"). FAS
141(R) establishes principles and requirements for how the acquirer of a business recognizes and
measures in its financia statements the identifiable assets acquired, the liabilities assumed, and any
non-controlling interest in the acquiree. FAS 141(R) also provides guidance for recognizing and
measuring the goodwill acquired in the business combination and determines what information to
disclose to enable users of the financial statements to evaluate the nature and financia effects of the
business combination. FAS 141(R) is effective for the Company in fiscal years beginning October 1,
2009. This standard will only be applicable to acquisitions after October 1, 2009. The Company has
not yet evaluated this statement for the future impact of FAS 141(R).
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FASB 160 — Non-controlling Interests in Consolidated Financial Statements

In December 2007, the FASB issued FAS No. 160, Non-controlling Interests in Consolidated
Financia Statements. FAS 160 requires ownership interests in subsidiaries held by other parties to
be classified as equity in the consolidated financial statements and changes in ownership interestsin
a subsidiary to be accounted for as equity transactions. Deconsolidation of a subsidiary is to be
accounted for at fair value. FAS 160 is applicable for fiscal years beginning on or after December
15, 2008 on a prospective basis, except for the presentation and disclosure requirements which areto
be applied to al periods presented. The Company does not currently have any partialy owned
subsidiaries and does not expect, based on its current structure, the adoption to have any significant
impact.

FASB 162 — The Hierarchy of Generally Accepted Accounting Principles

In May 2008, the Financial Accounting Standards Board (FASB) issued FASB Statement No. 162,
The Hierarchy of Generally Accepted Accounting Principles (“FAS 162"). The new standard is
intended to improve financia reporting by identifying a consistent framework, or hierarchy, for
selecting accounting principles to be used in preparing financial statements that are presented in
conformity with U.S. generaly accepted accounting principles (GAAP) for non-governmental
entities. For non-governmental entities, the guidance in FAS 162 replaces that prescribed in
Statement on Auditing Standards (SAS) No. 69, The Meaning of Present Fairly in Conformity With
Generally Accepted Accounting Principles and becomes effective 60 days following the SEC's
approval of the Public Company Accounting Oversight Board Auditing amendments to AU Section
411, The Meaning of Present Fairly in Conformity with Generally Accepted Accounting Principles.
The Company does not expect the adoption of FAS No. 162 to have a significant impact on its
consolidated financial position and results of operations

FASB Saff Position 142-3, Deter mination of the Useful Life of Intangible Assets

This FASB Staff Position (FSP) amends the factors that should be considered in devel oping renewal
or extension assumptions used to determine the useful life of a recognized intangible asset under
FASB Statement No. 142, Goodwill and Other Intangible Assets. The intent of this FSP is to
improve the consistency between the useful life of arecognized intangible asset under Statement 142
and the period of expected cash flows used to measure the fair value of the asset under FASB
Statement No. 141 (revised 2007), Business Combinations, and other U.S. generally accepted
accounting principles (GAAP).

This FSP shall be effective for financial statements issued for fiscal years beginning after December
15, 2008, and interim periods within those fiscal years. Early adoption is prohibited. The guidance
for determining the useful life of a recognized intangible asset in paragraphs 7-11 of this FSP shall
be applied prospectively to intangible assets acquired after the effective date. The disclosure
requirements in paragraphs 13-15 shall be applied prospectively to al intangible assets recognized
as of, and subsequent to, the effective date.
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