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October 22, 2014       

 

 

Integral Transfer Agency Shareholder Services 

203-100 Queen Street E. 

Toronto ON M5C 1S6  Canada 

 

Re: Telecorp Inc. (“TLNUF”)  

 

Ladies and Gentlemen: 

 

I have been asked to render my opinion to you as special securities counsel to Telecorp 

Inc., a Canadian corporation (the “Company”) regarding the recent issuance of shares of 

restricted stock to Company executive Mr. Paul Phillips.  The Board of Directors approved the 

issuance of 20,000 shares of Preferred B stock and 1 share of Preferred A stock to Mr. Phillips 

on September 23, 2014 as repayment for a loan made to the Company by Mr. Phillips and 

disclosed in the Company’s financial statements.  Subsequently Mr. Phillips provided a Notice of 

Conversion seeking to convert the 20,000 share of Preferred B stock into 2,000,000,000 

restricted shares of common stock.  I have reviewed the resolutions adopted by the Board of 

Directors, the Notice of Conversion and the Company’s Articles of Amendment filed under the 

Canada Business Corporations Act setting forth the rights and privileges of the Preferred series 

of stock of the Company and it is my opinion that the issuance of restricted shares of common 

stock to Mr. Phillips is valid and proper. 

 

The Company is not subject to registration requirements and does not file periodic 

audited financial statements and disclosures with the Securities & Exchange Commission, and 

instead adheres to the alternative reporting guidelines as set forth by OTC Markets Group Inc. 

which serve to provide that information is made publicly available for investors to make 

informed decisions about investing in a particular company.  The alternative reporting guidelines 

allow companies that are not subject to the registration requirements to provide adequate current 

public information pursuant to U.S. Federal securities laws, including but not limited to Rule 

10b-5 under the Securities Exchange Act and Rule 144(c)(20 promulgated under the Securities 

Act of 193, as amended.   

 

The Company is “current” in their reporting obligations and as such, has made adequate 

current information publicly available within the meaning of Rule 144(c)(2).  In order to ensure 

continued compliance with the alternative reporting guidelines, the Company must report 

“material events’ such as a change in control, as represented by this current issuance of 

2,000,000,000 restricted shares of common stock to Mr. Phillips.  It is my understanding from 

Company management that this information will be properly and adequately disclosed in their 
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next quarterly disclosure and financial statement for period ending September 30, 2014 and 

posted to OTC Markets Group in accordance with their reporting guidelines.  The disclosure of 

this material event will ensure that the Company maintains its “current” status with OTC 

Markets Group Inc. and continues to properly adhere to the alternative reporting guidelines. 

 

Please let me know if you have any questions or require any further information. 

 

 

 

 

 

       

 

      

 

 

 

 

       

 


