WESTSHIRE CAPITAL II CORP.
(A Capital Pool Corporation)
Unaudited Condensed Interim Financial Statements
Three month periods ended September 30, 2017 and 2016
(Expressed in Canadian dollars)

Statements of Financial Position
Statements of Comprehensive Loss
Statements of Changes in Shareholders’ Equity
Statements of Cash Flows
Notes to the Financial Statements

NOTICE TO READER
Under National Instrument 51-102, if an auditor has not performed a review of the interim financial
statements, they must be accompanied by a notice indicating that the financial statements have not been
reviewed by an auditor.
The accompanying unaudited condensed interim financial statements have been prepared by management,
and were not reviewed by the Corporation's independent auditor.

WESTSHIRE CAPITAL II CORP.
(A CAPITAL POOL CORPORATION)
UNAUDITED CONDENSED INTERIM STATEMENTS OF FINANCIAL POSITION
In Canadian Dollars
September 30,
2017

June 30,
2017

Assets
Cash

$

367,839

$

370,821

$

367,839

$

370,821

$

4,326
22,609
40,000
66,935

$

360
8,498
8,858

Liabilities and Shareholders’ Equity
Trade and other payables (note 6)
Accruals
Share subscription deposit (note 7)
Shareholders’ equity:
Share capital (note 3)
Contributed surplus (note 3)
Accumulated deficit

489,558
51,764
(240,418)
300,904

489,558
51,764
(179,359)
361,963

Nature of operations (note 1)
$

367,839

$

370,821

The financial statements were approved and authorized for issue by the Board of Directors on
November 16th, 2017 and were signed on its behalf by:
“Norman Tsui”
Norman Tsui
Director

“Alan Tam”
Alan Tam
Director

The accompanying notes are an integral part of the financial statements

WESTSHIRE CAPITAL II CORP.
(A CAPITAL POOL CORPORATION)
UNAUDITED CONDENSED INTERIM STATEMENTS OF COMPREHENSIVE LOSS
In Canadian Dollars
Three months ended
September 30, 2017
Expenses:
General and administration
Professional fees

$

Loss before the under-noted items

21,363
39,696

Three months ended
September 30, 2016
$

(61,059)

6,507
5,676
(12,183)

Net loss, which is total comprehensive loss for the year

$

(61,059)

$

(12,183)

Net loss per share, basic (note 3)

$

(0.01)

$

(0.00)

Net loss per share, diluted (note 3)

$

(0.01)

$

(0.00)

The accompanying notes are an integral part of the financial statements

WESTSHIRE CAPITAL II CORP.
(A CAPITAL POOL CORPORATION)
UNAUDITED CONDENSED INTERIM STATEMENTS OF CHANGES
IN SHAREHOLDERS’ EQUITY
In Canadian Dollars
Number of
shares

Share
capital

Balance June 30, 2016

6,669,000

$ 489,558

$ 51,764

Net loss for the period

-

-

-

6,669,000

$ 489,558

$ 51,764

Number of
shares

Share
capital

Balance June 30, 2017

6,669,000

$ 489,558

$ 51,764

Net loss for the period

-

-

-

6,669,000

$ 489,558

$ 51,764

Balance September 30, 2016

Balance September 30, 2017

Contributed Accumulated
surplus
deficit

Total

$ (121,458) $ 419,864
(12,183)

(12,183)

$ (133,641) $ 407,681

Contributed Accumulated
surplus
deficit

Total

$ (179,359) $ 361,963
(61,059)

(61,059)

$ (240,418) $ 300,904

The accompanying notes are an integral part of the financial statements

WESTSHIRE CAPITAL II CORP.
(A CAPITAL POOL CORPORATION)
UNAUDITED CONDENSED INTERIM STATEMENTS OF CASH FLOWS
In Canadian Dollars
Three months ended
September 30,
2017

Three months ended
September 30,
2016

Cash (used in) provided by:
Operations:
Loss for the year
Changes in non-cash operating working capital
and non-cash items:
Accounts payable and accrued liabilities
Cash used in operating activities

$ (61,059)

$ (12,183)

18,077
(42,982)

6,432
(5,751)

Financing:
Share subscription deposit received (note 7)
Cash provided by financing activities

40,000
40,000

Decrease in cash

(2,982)

Cash and cash equivalents, beginning of period
Cash and cash equivalents, end of period

(5,751)

370,821

425,785

$ 367,839

$ 420,034

The accompanying notes are an integral part of the financial statements

WESTSHIRE CAPITAL II CORP.
(A CAPITAL POOL CORPORATION)

NOTES TO THE CONDENSED INTERIM FINANCIAL STATEMENTS
Three and six month periods ended December 31, 2016
In Canadian Dollars
1.

NATURE OF OPERATIONS
Westshire Capital II Corporation (the “Corporation”) was incorporated pursuant to the provisions
of the Business Corporations Act (British Columbia) on June 1, 2015 and is a Capital Pool
Company (“CPC”) as defined pursuant to Policy 2.4 of TSX Venture Exchange Inc. (“TSX
Venture”). The Corporation proposes to identify and evaluate corporations, businesses or assets
for acquisition and once identified and evaluated, to negotiate an acquisition or participation
subject to receipt of shareholder and regulatory approval. The head office, principal address and
records office of the Corporation are located at Suite #2270 – 8788 McKim Way, Richmond,
British Columbia, V6X 4E2.
As at September 30, 2017, the Corporation had no business operations and its only significant
asset was cash. The Corporation has not entered into any agreements to acquire an interest in a
business or assets. As a CPC, the Corporation's principal business will be the identification and
evaluation of assets, properties or businesses with a view to acquisition or participation therein,
subject, in certain cases, to shareholder approval and acceptance by the TSX Venture. Where an
acquisition or participation in a proposed transaction is warranted (the “Qualifying Transaction”),
additional funding may be required. The ability of the Corporation to fund its potential future
operations and commitments is dependent upon the ability of the Corporation to obtain additional
financing. There is no assurance that the Corporation will complete a Qualifying Transaction
within twenty-four months from the date the Corporation's shares are listed on the TSX Venture,
at which time the TSX Venture may suspend or de-list the Corporation's shares from trading.
The proceeds raised from the issuance of share capital and from the initial public offering (the
“Offering”) may only be used to identify and evaluate assets or businesses for future investment,
with the exception that up to 30% of the gross proceeds may be used to cover prescribed costs of
issuing the common shares or administrative and general expenses of the Corporation. These
restrictions apply until the completion of a Qualifying Transaction by the Corporation as defined
under the policies of the TSX Venture.
These financial statements do not give effect to adjustments that would be necessary to the
carrying amounts and classification of assets and liabilities should the Corporation be unable to
continue as a going concern.

2.

BASIS OF PREPARATION
Statement of Compliance
The unaudited condensed consolidated interim financial statements were prepared using the same
accounting policies and methods as those used in the Corporation’s audited consolidated financial
statements for the year ended June 30, 2017. These unaudited condensed interim financial
statements have been prepared in accordance with International Accounting Standard (“IAS”) 34,
“Interim Financial Reporting”. The unaudited condensed interim financial statements do not
include all of the information required for full annual financial statements. These unaudited
condensed interim financial statements should be read in conjunction with the Corporation’s
audited consolidated financial statements for the year ended June 30, 2017.

WESTSHIRE CAPITAL II CORP.
(A CAPITAL POOL CORPORATION)

NOTES TO THE CONDENSED INTERIM FINANCIAL STATEMENTS
Three and six month periods ended December 31, 2016
In Canadian Dollars
2.

BASIS OF PREPARATION (CONTINUED)
Basis of measurement
The unaudited condensed interim financial statements have been prepared on the historical cost
basis and are presented in Canadian Dollars, which is the Corporation’s functional currency and
presentation currency.
Accounting judgments, estimates and assumptions
The preparation of the unaudited condensed interim financial statements requires management to
make judgments, estimates and assumptions that affect application of accounting policies and the
reported amounts of assets and liabilities at the date of the quarterly statements and reported
amounts of revenue and expenses during the reporting period. Estimates and assumptions are
continuously evaluated and are based on management’s experience and other factors, including
expectations of future events that are believed to be reasonable under the circumstances.
However, actual outcomes can differ from these estimates. Significant judgments made by
management in the process of applying accounting policies and that have the most significant
effect on the amounts recognized in the financial statements include the application of the going
concern assumption, the estimates for share based payments using the Black-Scholes options
valuation model, and the determination of related parties.

3.

SHARE CAPITAL
a) Authorized
Unlimited number of common shares
b) Issued
6,669,000 common shares issued for cash

$

566,900

On June 1, 2015 and November 9, 2015, the Corporation issued a total of 2,000,000
common shares at a price of $0.05 per share for proceeds of $100,000.
On, May 31, 2016, the Corporation issued a total of 4,669,000 common shares at a price
of $0.10 per share for proceeds of $466,900. Share issuance cash costs totaled $63,867.
c) Escrowed shares
Pursuant to an escrow agreement dated as of April 13, 2016 among the Corporation,
TMX Equity Transfer Services (“TMX Equity”) and certain shareholders of the
Corporation, 2,000,000 of the issued and outstanding common shares have been
deposited in escrow. Upon the Corporation completing a Qualifying Transaction, as
defined in Policy 2.4 of the TSX Venture Exchange Inc. (the “TSX Venture”). Common
shares held pursuant to the escrow agreement shall be released as to 10% immediately
following the issuance of the bulletin of the TSX Venture announcing final acceptance of
the Qualifying Transaction (the “Initial Release”) and an additional 15% every six
months commencing six months following the Initial Release.

WESTSHIRE CAPITAL II CORP.
(A CAPITAL POOL CORPORATION)

NOTES TO THE CONDENSED INTERIM FINANCIAL STATEMENTS
Three and six month periods ended December 31, 2016
In Canadian Dollars
3.

SHARE CAPITAL (CONTINUED)
d) Stock Option Plan
The Corporation has adopted an incentive stock option plan in accordance with the policies of
the TSX Venture (the “Stock Option Plan”) which provides that the Board of Directors of the
Corporation may from time to time, in its discretion, grant to directors, officers, employees
and consultants of the Corporation nontransferable options to purchase common shares,
provided that the number of common shares reserved for issuance under the Stock Option Plan
shall not exceed ten percent (10%) of the issued and outstanding common shares. The options
are exercisable for the period of up to ten (10) years. In addition, the number of common
shares reserved for issuance to any one person shall not exceed five percent (5%) of the issued
and outstanding common shares and the number of common shares reserved for issuance to
any one consultant will not exceed two percent (2%) of the issued and outstanding common
shares. The Board of Directors determines the price per common share and the number of
common shares, which may be allocated to each director, officer, employee and consultant
and all other terms and conditions of the option, subject to the rules of TSX Venture.
As at September 30, 2017, there were 350,175 agent options outstanding with exercise price
of $0.10 over 24 months from May 31, 2016. The Company has previously recognized $13,475
in compensation upon issuance of the agent options as share issuance costs. These options are
vested 100% on the grant date. The fair values of these options were determined using the
Black-Scholes option pricing model with the assumptions of risk-free interest rate of 0.61%,
expected life of options of 1 year and annualized volatility of 100%.
As at September 30, 2017, there were 666,900 stock options granted to officers and directors
with exercise price of $0.10 over 5 years from May 31, 2016. The Company has previously
recognized $38,289 in compensation upon issuance of the stock options as share based
payments. These options are vested 100% on the grant date. The fair values of these options
were determined using the Black-Scholes option pricing model with the assumptions of risk-free
interest rate of 0.62%, expected life of options of 2.5 years and annualized volatility of 100%.

4.

FINANCIAL INSTRUMENTS
Fair Values
At September 30, 2017, the Corporation’s financial instruments consisted of cash and accounts
payable. The fair values of these financial instruments approximate their carrying values due to
the relatively short-term maturity of these instruments. The Corporation classifies its cash as
FVTPL assets, and its accounts payable and accrued liabilities as other financial liabilities.
Credit Risk
Credit risk is the risk of loss associated with the counterparty’s inability to fulfill its payment
obligations. Financial instruments that potentially subject the Corporation to concentrations of
credit risks consist principally of cash. To minimize the credit risk the Corporation places these
instruments with a high credit quality financial institution.

WESTSHIRE CAPITAL II CORP.
(A CAPITAL POOL CORPORATION)

NOTES TO THE CONDENSED INTERIM FINANCIAL STATEMENTS
Three and six month periods ended December 31, 2016
In Canadian Dollars
4.

FINANCIAL INSTRUMENTS (CONTINUED)
Interest Rate Risk
The Corporation is not exposed to any significant interest rate risk.
Liquidity Risk
Liquidity risk is the risk that the Corporation will not be able to meet its financial obligations as
they fall due. The Corporation currently settles its financial obligations out of cash. The ability
to do this relies on the Corporation raising equity financing in a timely manner and by
maintaining sufficient cash in excess of anticipated needs.

5.

MANAGEMENT OF CAPITAL
The Corporation's capital currently consists of common shares. Its principal source of cash is
from the issuance of common shares. The Corporation's capital management objectives are to
safeguard its ability to continue as a going-concern and to have sufficient capital to be able to
identify, evaluate and then acquire an interest in a business or assets. The Corporation does not
have any externally imposed capital requirements to which it is subject. The Corporation manages
the capital structure and makes adjustments to it in light of changes in economic conditions and
the risk characteristics of the underlying assets. To maintain or adjust the capital structure, the
Corporation may attempt to issue new shares.

6.

RELATED PARTY TRANSACTIONS
Related parties include shareholders with a significant ownership interest in the Corporation,
together with its affiliates and the Corporation’s key management personnel. The transactions are
in the normal course of operations.
(a) Balances with related parties:
September 30,
2017
Trade and other payables

$

3,780

June 30,
2017
$

87

(b) Transactions during with a company related through common founding shareholders:
Three months ended Three months ended
September 30,
September 30,
2017
2016
Professional fee
Office expense

$

3,600

$

2,500
3,600

WESTSHIRE CAPITAL II CORP.
(A CAPITAL POOL CORPORATION)

NOTES TO THE CONDENSED INTERIM FINANCIAL STATEMENTS
Three and six month periods ended December 31, 2016
In Canadian Dollars
7.

LETTER OF INTENT TO COMPLETE A BUSINESS COMBINATION
On August 22, 2017, the Corporation entered into a non-binding letter of intent with The
Wonderfilm Media Corporation (“Wonderfilm”) to complete a business combination whereby
Wonderfilm would amalgamate with a wholly-owned subsidiary of the Corporation, which would
in turn complete a short-form vertical amalgamation with the Corporation, and continue as one
corporation to carry on the business of Wonderfilm (the “Transaction”).
The Transaction is subject to a number of significant conditions including, but not limited to: (a)
the negotiation of a definitive agreement in respect of the Transaction; (b) the receipt of Exchange
approval of the Transaction; (c) the completion of a brokered private placement by the
Corporation of common shares at a price of $0.50 per share for gross proceeds of not less than
$500,000 and not more than $1,500,000; and (d) receipt of Wonderfilm shareholder approval.
The Transaction is intended to constitute the Corporation’s “Qualifying Transaction” as defined
in Policy 2.4 of the Corporate Finance Manual of the TSX Venture Exchange (the “Exchange”).
As at September 30, 2017, the Transaction had not been completed.

