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ITOKK, INC. 
INFORMATION AND DISCLOSURE STATEMENT  

PURSUANT TO RULE 15c2-(11)(a)(5) 
 

All information contained in this Information and Disclosure Statement has been compiled to fulfill 
the disclosure requirements of Rule 15c2-11 (a)(5) promulgated under the Securities Exchange Act of 
1934, as amended. The enumerated captions contained herein correspond to the sequential format as 
set forth in the rule. 
 
Part A  General Company Information 

         
Item I   The exact name of the issuer and its predecessor (if any). 
 
The name of the issuer is iTokk, Inc. (the “Issuer”). From its incorporation on September 19, 2003 to 
October 28, 2009, the Issuer’s name was Shadow Marketing Inc. The Issuer changed its name to iTokk, 
Inc. on October 28, 2009. 
 
Item II    The address of its principle executive offices. 
 
The Issuer’s principal executive offices are located at 375 Water Street, Suite 200, Vancouver, British 
Columbia, V6B 5C6.  The Issuer’s telephone number is 408-419-1719.  The Issuer does not maintain a 
fax number. 
 
The Issuer maintains the following websites: www.itokk.com and www.itokk.mobi. 
 
The Issuer has not retained any investor relations consultants.  Any communications regarding investor 
relations matters can be sent directly to the Issuer at ir@itokk.com.  
 
Item III   The state and date of incorporation. 
 
The Issuer was incorporated pursuant to the laws of Nevada on September 19, 2003. 
 
 
Part B  Share Structure and Issuance History 

 
Item IV           The exact title and class of securities outstanding. 
 
Security Symbol: IKTO 
CUSIP Number:  46574A106 
Common Stock:  59,882,500  
Preferred Stock: none issued 
 
Item V             The par or stated value of the security. 
 
A.  The par value for each of the Issuer’s classes of outstanding securities is $0.0001. 
 
B.  Material Rights of Common or Preferred Stock 
 
Common Stock 

Holders of the Issuer’s common stock have no preemptive rights to purchase additional shares of 
common stock or other subscription rights. The common stock carries no conversion rights and is not 
subject to redemption or to any sinking fund provisions. All shares of common stock are entitled to share 
equally in dividends from sources legally available.  Therefore, when, as and if declared by the Board of 
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Directors, and upon the Issuer’s liquidation or dissolution, whether voluntary or involuntary, holders of 
common stock share equally in our assets that are available for distribution with holders of preferred 
stock, subject to the exceptions described below.  Dividends may be issued to one or more class or 
series of stock as determined by the Issuer’s Board of Directors in its sole discretion. 

The Board of Directors is authorized to issue additional shares of common stock not to exceed the 
amount authorized by the Issuer’s Articles of Incorporation, on such terms and conditions and for such 
consideration as the Board may deem appropriate without further stockholder action.  

Preferred Stock  

Our Board of Directors has the authority to prescribe the classes, series and the number of each class or 
series of stock and the voting powers, designations, preferences, limitations, restrictions and relative 
rights of any classes of preferred stock. Shares of preferred stock are not subject to redemption or to any 
sinking fund provisions.  All shares of preferred stock are entitled to share equally in dividends from 
sources legally available.  Therefore, when, as and if declared by the Board of Directors, and upon the 
Issuer’s liquidation or dissolution, whether voluntary or involuntary, holders of preferred stock share 
equally in our assets that are available for distribution with holders of common stock, subject to the 
exceptions described below. Dividends may be issued to one or more class or series of stock as 
determined by the Issuer’s Board of Directors in its sole discretion. 

Series A preferred stock: If at least one Series A preferred share is issued and outstanding, then the total 
aggregate issued shares of Series A preferred stock at any given time, regardless of their number, shall 
be convertible into the number of shares of common stock which equals four times the sum of:  i)  the 
total number of shares of common stock which are issued and outstanding at the time of conversion, plus  
ii)  the total number of shares of Series B and Series C preferred stock that are issued and outstanding at 
the time of conversion.  If at least one share of Series A preferred stock is issued and outstanding, then 
the total aggregate issued shares of Series A preferred stock at any given time, regardless of their 
number, shall have voting rights equal to four times the sum of:  i) the total number of shares of common 
stock which are issued and outstanding at the time of voting, plus ii) the total number of shares of Series 
B and Series C stock that is issued and outstanding at the time of voting. 

Series B preferred stock: The holders of Series B preferred shares are entitled to receive dividends when, 
as and if declared by the Board of Directors in its sole discretion. Upon any liquidation, dissolution or 
winding up of the Issuer, whether voluntary or involuntary, before any distribution or payment shall be 
made to the holders of any stock ranking junior to the Series B preferred shares, the holders of the Series 
B preferred shares shall be entitled to be paid out of the assets of the Issuer an amount equal to $1.00 
per share or, in the even of an aggregate subscriptions by a single subscriber for Series B preferred 
shares in excess of $100,000, $0.997 per share, plus all declared by unpaid dividends.  Each share of 
series B preferred stock is convertible into 25,000 common shares.  Each series B preferred share has 
ten votes. 

Series C preferred stock: The holders of Series C preferred shares are entitled to receive dividends when, 
as and if declared by the board of directors in its sole discretion.  Upon any liquidation, dissolution or 
winding up of the Issuer, whether voluntary or involuntary, before any distribution or payment shall be 
made to the holders of any stock ranking junior to the Series C preferred shares, the holders of the Series 
C preferred shares shall be entitled to be paid out of the assets of the Issuer an amount equal to $1.00 
per share or, in the even of an aggregate subscriptions by a single subscriber for Series C preferred 
shares in excess of $100,000, $0.997 per share, plus all declared by unpaid dividends.  Each share of 
Series C preferred stock is convertible into 500 common shares and has one vote.  
 
Other than described above, there are no other material rights of common or preferred stockholders. As 
well, there are no provisions in the Issuer’s charter or by-laws that would delay, defer or prevent a change 
in control of the Issuer other than the voting rights relating to Series A preferred stock, whic are described 
above.  
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Item VI  The number of shares or total amount of the securities outstanding for each class 
of securities outstanding.  

 
As of the end of the quarter ending March 31, 2010: 
 

(i) There were 200,000,000 common shares authorized; 
(ii) There were 59,882,500 common shares issued and outstanding;  
(iii) There were 29,282,500 freely tradable common shares (public float); 
(iv) The Company had approximately 16 beneficial shareholders 
(v) The Company had 16 shareholders of record. 

 
As of the fiscal year ended June 30, 2009: 
 

(i) There were 200,000,000 common shares authorized; 
(ii) There were 7,445,000 common shares issued and outstanding;  
(iii) There were 3,445,000 freely tradable common shares (public float); 
(iv) The Company had approximately 34 beneficial shareholders 
(v) The Company had 34 shareholders of record. 

 
As of the fiscal year ended June 30, 2008: 
 

(i) There were 200,000,000 common shares authorized; 
(ii) There were 7,445,000 common shares issued and outstanding;  
(iii) There were 3,445,000 freely tradable common shares (public float); 
(iv) The Company had approximately 34 beneficial shareholders 
(v) The Company had 34 shareholders of record. 

 
 
Subsequent to the Issuer’s most recent fiscal quarter ended March 31, 2010, the Issuer increased its 
authorized share capital from 200,000,000 shares of common stock with par value 0.001 to 
2,900,000,000 shares of common stock with par value 0.0001 and from 1,000,000 preferred shares with 
par value $0.001 to 100,000,000 preferred shares with par value of $0.0001 per share.  The Issuer is 
authorized to issue up to 1,000,000 shares of Series A preferred stock, 59,000,000 shares of Series B 
preferred stock and 40,000,000 shares of Series C preferred stock. 
 
Subsequent to March 31, 2010, the Issuer issued 2,400,000,000 shares of common stock and 
12,000,000 shares of Series B preferred stock pursuant to the acquisition of a California trust that has 
agreed to provide services to the Issuer.  The Issuer has also agreed to issue an additional 450,000 
shares of Series B preferred stock to 15 different consultants in consideration of their services.  As of the 
date of this Disclosure Statement, no Series B preferred shares have been converted into shares of 
common stock. 
 
The Issuer also issued one share of Series A preferred stock to Kevin Penstock, the Issuer’s Chief 
Executive Officer. 
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Part C  Business Information 

 
Item VII   The name and address of the transfer agent. 
 
Island Stock Transfer 
100 Second Avenue South, Suite 705S 
St. Petersburg, Florida, 33701 
Telephone: 727-289-0010 

Island Stock Transfer is registered under the Exchange Act and is subject to the regulatory authority of 
the Securities & Exchange Commission. 

Item VIII         The nature of the issuer’s business. 

In October 2009, it completed the acquisition of a license to use, sell, market, distribute and/or sublicense 
various products and services owned by Packetera Communications Inc. (“Packetera”), a private British 
Columbia company.  These products currently consist of: 

• the Npoints Framework, a application programming interface; and 
• click-to-talk and mobile VOIP applications under the trade names “itokk.com”, “itokk.mobi” and 

“Itokk wireless”. 
 
In addition, the Issuer acquired the licensing rights to various products that Packetera is currently 
developing, including the following: 
 
• Softphone products under the trade name “itokksoft.com”, which will allow users to make voice 

and video calls over the Internet; 
• virtual calling card products; and 
• social VOIP for web communities. 
 
A. Business Development.  
 

1. The Issuer is a Nevada corporation; 
 

2. The corporation was incorporated pursuant to the laws of Nevada as a corporation on September 
19, 2003 as Shadow Marketing Inc;  
 

3. Issuer’s fiscal year end is June 30; 
 

4. The Company nor any predecessor has been in bankruptcy, receivership or any similar 
proceeding;  
 

5. The Issuer commenced business operations in 2005 when it published the first issue of Up & 
Over Magazine.  Up & Over Magazine contained articles focusing on the purchase, training and 
care of sports horses.  It included training tips, riding techniques, health concerns and horses for 
sale.  

 
While the Issuer intended to publish three or four issues of Up & Over Magazine each year, it was 
were unable to publish any additional issues due to it inability to raise additional funds to cover 
design, printing and publication costs.  Following publication of the first issue of the magazine, all 
administrative costs and expenses incurred in connection with complying with the Issuer’s 
obligations as a reporting issuer were covered by one of its former directors.  Neither the Issuer, 
nor any of its predecessors, has been in bankruptcy, receivership or any similar proceeding. 
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On September 14, 2009, the Issuer entered into a licensing agreement with Packetera 
Communications Inc. (“Packetera”), a private Canadian company, whereby the Issuer agreed to 
acquire an exclusive worldwide 75 year license to use, sell, market, distribute and/or sublicense 
various products and services owned by Packetera, including an application programming 
interface for voice-over-Internet protocol (“VOIP”), callback web-to-voice applications, session 
initiation protocol-Softphone products, virtual calling card products and social VOIP solutions, 
Internet protocol devices, hosted network platforms and VOIP engineering consulting services.  
The Issuer also agreed to acquire Packetera’s interest in three existing reseller agreements to 
supply such products and services.  The license also covers any future telecommunications 
products and services that Packetera develops. 
.  

6. The Company has not had any default of the terms of any note, loan, lease, or other 
indebtedness or other financing arrangement requiring the issuer to make payments; 

 
7. In consideration of Packetera granting the license and assigning the existing agreements to the 

Issuer, it agreed to issue to Packetera 30,600,000 post forward-split common shares in the 
capital of the Issuer.  This resulted in a change of control with the principal of Packetera, Kevin 
Penstock, owning 51.1% of our issued and outstanding common stock.  The agreement also 
required that the Issuer complete a forward split of its common stock such that 8.5 new shares of 
common stock were exchanged for each then issued share of common stock outstanding.  As 
well, the 4,000,000 pre-split shares of common stock that the Issuer’s directors held were 
returned to treasury.  The Issuer completed the acquisition of the license in October 2009. 
 

8. Please see Item 7, above;  
 

9. Shares were increased by an 8.5 for 1 split on October 28, 2009;  
 

10. On May 5, 2010, the Issuer filed a notice of termination of registration with the Securities & 
Exchange Commission. As a result of the filing, its shares of common were no longer quoted on 
the OTC Bulletin Board. 
 

11. There are no current, past, pending or threatened legal proceedings or administrative actions 
either by or against the issuer that could have a material effect on the issuer’s business, financial 
condition, or operations. 
 

B. Business of Issuer.  
 

1. The Primary SIC code for the Company is 4899 and the secondary SIC code is 4813. 
 

2. The Company is in the developmental stage. 
 

3. The Company was formerly a “shell company”. 
 

4. The license that the Issuer holds relating to Packetera’s products and services, as well as the 
Issuer’s interest in three reseller agreements is held in its wholly owned subsidiary, Itokk 
Communications, Inc., a Nevada company.  Its financial results are included in the Issuer’s financial 
statements included in or referenced in this Disclosure Statement. The Issuer also owns a 100% 
interest in Horizon Trust, a California trust that provides us with various executive and public 
relations services. 
 

3. The Company does not foresee any substantial changes that could adversely affect the business of 
the Company at this time. 
 

4. The Company has not spent any moneys on research and development to date.  
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5. There are an increasing number of laws and regulations pertaining to the Internet in general and to 
VOIP specifically. Currently, in many jurisdictions, there are questions about whether VOIP should 
be considered as a telecommunications service and therefore be subject to government regulation.  
In June 2005, the Federal Communications Commission imposed 911 emergency service 
obligations on providers of interconnected VOIP services that allow users to make and receive calls 
from the regular telephone network. In addition, the FCC requires interconnected VOIP providers to 
comply with the Communications Assistance for Law Enforcement Act of 1994 and to contribute to 
the Universal Service Fund, which supports communications services in high-cost areas and for 
income-eligible telephone subscribers.  Aspects of these considerations may change with new 
developments in Internet and VOIP technology. Other laws or regulations may be adopted with 
respect to telecommunications regulation, online content regulation, user privacy, pricing, taxation 
and quality of products and services that could negatively impact our business operations. 
 

6. The Issuer has not incurred any expenditure on research and development activities since its 
incorporation.  Packetera conducted all research and development involved in the products and 
services that are subject to its license agreement. 

 
7. The Issuer does not anticipate incurring any material costs in order to comply with applicable 

federal, state, local or international environmental laws. 
 

8. As of March 31, 2010, the Company did not have any employees other than the directors and 
officers. However, it has retained the services of a total of 15 independent contractors that provide 
services to it.  

 
Item IX   The nature of products or services offered. 
 

A. Principal products or services, and their markets. 
 
Through its license from Packetera, the Issuer has the right to use, sell, market, distribute and/or 
sublicense various products and services, including the Npoints Framework and click-to-talk and mobile 
VOIP applications under the trade names “itokk.com”, “itokk.mobi” and “Itokk wireless”. 
 
Npoints Framework 
 
The Npoints framework is an application programming interface (“API”) that allows a customer to utilize 
VOIP for voice and video communications.  An API is a language format that an application program uses 
to communicate with an operating system or other services.  The Npoints framework is an API that 
resellers can install in order to provide their customers with access to VOIP technology and related Itokk 
products, namely click-to-talk and Itokk wireless applications. 
 
VOIP, or voice-over-Internet-protocol, is a term used to describe a series of technologies whereby voice 
communications are transmitted over the Internet.  This contrasts with typical telephone communication 
that relies on a public switched telephone network.  VOIP, which is also known as telephony, involves 
converting a human voice that originates as an analog signal into a digital format.  This digital signal is 
then compressed or translated into Internet packets for transmission.  The packets are similarly converted 
back to an analog voice at the receiving end of the voice communication.  The key advantage of a VOIP 
network is that it costs much less than traditional telephone communication to establish.  As a result, 
companies that provide VOIP services to consumers are usually able to do so at a large price discount 
when compared to traditional telecommunications companies.   
 
Additional Products 
 
In order to add value to the Npoints Framework, the Issuer has developed additional products that 
customers using their platform can utilize:  click-to-talk and Itokk wireless.  Click-to-talk allows owners to 
install a button on their websites for communications with customers.  When someone accesses a 
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business website and wants to speak directly with a representative of the company, he or she clicks on a 
button on the webpage and the Issuer connects the customer to the business by VOIP.  It allows the 
customer to contact the business immediately for free while he or she is accessing your website. 
 
Itokk wireless allows cellular phone users to make outgoing calls without incurring charges from their 
cellular phone service provider.  In order to use the feature, a mobile phone caller dials the number of the 
intended call recipient using Itokk software.  The Issuer then contacts the caller’s cellular phone and 
connects the caller with the recipient through its VOIP network.  As a result, all outgoing calls are 
received as incoming, which typically avoids any charges on most cellular phone plans.  The Issuer offers 
pay-as-you-go and minute purchase plans for its wireless VOIP product with prices that vary depending 
on expected use.  
 
Products in Development 
   
Packetera’s products in development include the Softphone suite, virtual calling call products and social 
VOIP.  Pursuant to the licensing agreement with Packetera, the Issuer’s license will extend to all future 
telecommunications products and services that Packetera develops.   
 
The purpose of the Softphone suite is to allow users to make voice and video calls over the Internet.  
While this is similar to the VOIP product offered by Skype, Packetera intends to develop its video and 
voice software for use in a web browser rather than requiring a user to download specific software.  This 
allows a user to log into Softphone from any computer regardless of whether the computer has been used 
for Softphone applications previously. 
 
Packetera is also developing a group of virtual calling card products under the name “italkexpress.com”.  
These products will allow users to sign up online and pay for VOIP services without the need for a 
personal identification number. 
 
Itokk Social is a product in development that will create a social VOIP system for web based communities.  
This will be implemented in conjunction with the Softphone suite, which will allow the web browser based 
voice and video system to be embedded in social networks. 
 

B. Distribution methods of the products or services. 

The Issuer intends to distribute our products and services through the use of resellers.  As part of the 
Issuer’s acquisition of the license, Packetera also assigned to us its interest in three reseller agreements.  
The agreements are with One World United Inc., Isource Communications Inc. and Voice S.r.L., doing 
business as Voice Italia.   

Each agreement provides that the Issuer will provide the reseller with access to its VOIP platform system 
and associated products.  Each reseller agrees to use its best efforts to promote the Issuer’s products 
and services and to solicit customers.  The Issuer has the right to terminate each reseller agreement if the 
reseller fails to meet specific sales targets.  It also reserves the right to set the retail prices for products 
and services.  Resellers are not permitted to charge customers any additional fees in addition to the retail 
prices that the Issuer charges.  In consideration for its efforts to generate sales of the Issuer’s products 
and services, each reseller receives a percentage commission that varies depending on the product 
involved. 

The Issuer’s reseller agreement with Isource Communications Inc. provides that Isource is the exclusive 
reseller of the Packetera products in the United States and Canada for charities, gaming and home based 
business affiliate marketing.  The agreement with Voice S.r.L. provides that it will be the exclusive reseller 
in Italy.  One World United Inc. is a non-exclusive reseller.  One World United Inc. is based in Winnipeg, 
Manitoba, Canada. 
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C. Status of any publicly announced new product or services. 
 

None. 
 

D. Competitive business conditions, the issuer’s competitive position in the industry, and 
methods of competition. 

The Issuer will compete with other VOIP companies telephone and video communication services 
through the Internet through resellers and directly to consumers.  Most of these companies solely provide 
an API to facilitate VOIP communications and do not provide any additional products and services.  
Because these companies offer almost identical services, there is extreme price competition that keeps 
profit margins very low. 

Rather than engaging in price competition in a mature VOIP marketplace, the Issuer intends to 
differentiate its business by developing products for consumers that add value to our Npoints Framework, 
such as click-to-talk and Itokk wireless.  Some competitors have adopted a similar model including Ribbit 
Corporation, which is owned by British Telecom, and Jajah Inc.  Competition with these companies will be 
based primarily on product features and marketing.  These companies have greater financial and 
technical resources than the Issuer does.  

The Issuer’s Softphone video and voice over the Internet suite that is currently in development faces 
competition from Skype, which provides user-to-user voice and video communication software free of 
charge, except when a user is calling a land line or cellular phone.  The Issuer hopes to compete with 
Skype and any similar products by providing Softphone in a web browser rather than a software 
download and by working with social networks to embed its product in their websites. 

The Issuer’s success in the VOIP sector depends on its ability to introduce innovative products before its 
competitors do and to market them effectively in order to attract customers that currently rely on other 
VOIP providers or traditional phone service. 

 
E. Sources and availability of raw materials and the names of principal suppliers. 

 
Not applicable to the Company. 
  

F. Dependence on one or a few major customers. 
 

The Company depends on numerous customers in the industry. The company is not dependant on one 
major customer for the endurance of the company and looks forward to the future business that is to be 
provided. 
 

G. Patents, trademarks, licenses, franchises, concessions, royalty agreements or labour 
contracts, including their duration; and 

  
Due to the costs involved and the potential inability to qualify, the Issuer has not filed for patent protection 
of its products and our trademarks.  It has also not sought legal advice regarding whether or not patent 
protection of its technology is possible.  Accordingly, the Issuer’s business is subject to the risk that 
competitors could either copy its technology or release competing products. 
 

H. The need for any government approval of principal products or services. Discuss the 
status of any requested government approvals.  

 
There is no need for any government approval of the Issuer’s principal products or services. 
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Item X    The nature and extent of the issuer’s facilities. 
 
The Issuer’s principal asset is its 75 year license to use, sell, market, distribute and/or sublicense various 
products and services owned by Packetera, including an application programming interface for VOIP, 
callback web-to-voice applications, session initiation protocol-Softphone products, virtual calling card 
products and social VOIP solutions, Internet protocol devices, hosted network platforms and VOIP 
engineering consulting services.   
 
The Company does not have any property interest tantamount to property ownership. The Issuer leases 
office space at 375 Water Street, Vancouver, British Columbia, its principal executive offices It does not 
hold any other material interest in any property or facilities The Issuer does not own any property or 
properties, for which the book value amounts to 10 percent or more of the total assets of the issuer and 
its consolidated subsidiaries for the last fiscal year. 
 
 
Part D Management Structure and Financial Information 

 
Item XI The name of the chief executive officer, member of the board of directors, as well 

as control persons. 
 

A. Officers and Directors 
 
Name                        Position 
  
Kevin Penstock                    (President, C.E.O., Director, Secretary and Treasurer) 
375 Water Street, Suite 200 
Vancouver, British Columbia, V6B 5C6 
 
Kevin Penstock was the co-founder and has acted as C.E.O. of Packetera Communications Inc., the 
private Canadian company that licensed its VOIP and related technology to the Issuer, since February 
2007.  From 2005 to 2006, Mr. Penstock was vice-president of technology for Galaxy Telecom Inc. of 
Vancouver, British Columbia.  From 2002 to 2008, Mr. Penstock held the position of C.E.O. of Goa 
Strategies Corp., an outsourcing consulting company providing specialized VOIP software engineering 
services to communication companies worldwide such as Counterpath, Times Telecom, VocalScape, 
ANEW Broadband, NetFone and many more. From 1999 to 2003, Mr. Penstock was a technology advisor 
for Monetary Capital Corp., a venture capital company based in Vancouver.  During the same period, Mr. 
Penstock was the Chief Technical Officer (CTO) for Global Sortweb.com Inc., a Canadian reporting 
company, a provider of hosted content management systems, and was responsible for building and 
managing a development organization in India for multiple technology companies and projects.  Mr. 
Penstock graduated from the British Columbia Institute of Technology in 1992 in Computer Systems 
Technology and Management Decision Systems. 
 
Name                        Position 
 
Ioannis (John) Karamitsos   (Vice-president of Research and Development. Director) 
375 Water Street, Suite 200 
Vancouver, British Columbia, V6B 5C6 
 
Dr. Ioannis (John) Karamitsos is responsible for the Issuer’s research and development, engineering, 
as well as the design and the implementation of its Global VoIP network. Dr. Karamitsos launched his 
career at Intracom in 1994, holding senior positions in research and development. In the following ten 
years, he worked on a variety of telecom systems covering most technical and business aspects of 
exploration and production. Later, he moved to Huawei Technologies where he worked in Business 
Development as Executive Director. He worked for three years in developing and implementing Huawei’s 
research and development strategy for broadband and wireless product lines in the Greek and Balkan 
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area. In 2007, he acted as the Deputy C.T.O. for ON Telecoms, a Greek ISP start-up that provides triple 
play services (Internet, Voice, IPTV) based on broadband technologies. Dr. Karamitsos received an 
award from Huawei as “2005 Best Employee in Europe”. He holds a Bachelor of Electronics Engineering 
from the University of Rome “La Sapienza”, Italy, a Master of Science degree in Telematics Management 
from the Donau-Krems University, Krems, Austria and a Ph.D. in Optical Networks from the University of 
the Aegean in Greece. 
 
Mr. Penstock is also a control person of the Issuer as he has majority voting control over its stock. Mr. 
Penstock is the beneficial owner of 30,600,000 shares of our common stock and one share of Series A 
preferred stock. 
 
The Issuer has not provided compensation to any director, officer or control person since its 
incorporation. 
 

B. Legal/Disciplinary History 
 
None of the foregoing person has, in the last five years, been the subject of:  
 

1. A conviction in a criminal proceeding or named as a defendant in a pending criminal 
proceeding (excluding traffic violations and other minor offenses);  

 
2. The entry of an order, judgment, or decree, not subsequently reversed, suspended or 

vacated, by a court of competent jurisdiction that permanently or temporarily 
enjoined, barred, suspended or otherwise limited such person’s involvement in any 
type of business, securities, commodities or banking activities;  

 
3. A finding or judgment by a court of competent jurisdiction (in a civil action), the SEC, 

the CFTC, or a state securities regulator of a violation of federal or state securities or 
commodities law, which finding or judgment has not been reversed, suspended, or 
vacated.  

 
4. The entry of an order by a self-regulatory organization that permanently or 

temporarily barred, suspended or otherwise limited such person’s involvement in any 
type of business or securities activities.  

 
C. Disclosure of Certain Relationships.  

 
There are no family relationships among and between the Issuer’s directors, officers, persons nominated 
or chosen by the Issuer to become directors or officers, or beneficial owners of more than five percent of 
any class of the Issuer’s equity securities. 

 
D. Disclosure of Related Party Transactions.  

 
The following is a description of the related party transactions that have occurred in the past two 
completed fiscal years of the Issuer, as well as in the current fiscal year:  
 
1. In fiscal 2008, a former director of the Issuer, Christopher Paterson, loaned $16,334 to the Issuer.  

At the fiscal year end, the total amount of loans due and owing from the Issuer to Mr. Paterson 
was $29,359. These loans are unsecured, bear no interest and have no fixed terms of repayment. 

 
2. In fiscal 2009, a former director of the Issuer, Christopher Paterson, loaned $13,500 to the Issuer. 

At the fiscal year end, the total amount of loans due and owing from the Issuer to Mr. Paterson 
was $42,859. These loans are unsecured, bear no interest and have no fixed terms of repayment. 
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3. In the nine month period ended March 31, 2010, Kevin Penstock, our director and officer, and a 
private company that he controls loaned $19,087 to the Issuer. These loans are unsecured, bear 
no interest and have no fixed terms of repayment. 

 
4. During the nine month period ended March 31, 2010, the Issuer paid or accrued a total of 

$169,300 in rent, administration, consulting, telecommunications, license fees and travel to a 
private company controlled by Kevin Penstock. 

 
5. Subsequent to the fiscal quarter ended March 31, 2010, pursuant to a share exchange 

agreement, the Issuer issued 2,400,000,000 shares of common stock and 12,000,000 shares of 
Series B preferred stock to Horizon Trust.  Kevin Penstock was a beneficial owner of 
approximately 83.3% of the issued and outstanding beneficial ownership shares of the trust.  The 
shares were issued to Horizon Trust without a deemed price. 

 
E. Disclosure of Conflicts of Interest.  

 
There are no conflicts of interest or circumstances in which any executive officer or director has 
competing professional or personal interests.  
  
Item XII Financial Information of the issuer’s most recent fiscal period. 

 
The financial statements for period ended March 31, 2010 are hereby incorporated by reference and 
attached as Exhibit 1.  These financial statements include balance sheets, statements of income, 
statements of cash flows, a statement of changes in stockholders’ equity, and financial statement notes. 
 
Item XIII Similar financial Information for such part of the two preceding fiscal years as the 

issuer or its predecessor has been in existence.  
 
The Issuer’s audited financial statements for the fiscal years ended June 30, 2009 and June 30, 2008 are 
hereby incorporated  by reference and attached as Exhibit 2. These financial statements include balance 
sheets, statements of income, statements of cash flows, a statement of changes in stockholders’ equity, 
financial statement notes and an auditor’s report. 
 
Item XIV Beneficial Owners. 
 
The following list sets forth, as of March 31, 2010, the number of shares of Common Stock owned of 
record and beneficially by executive officers, directors and persons who holds 5% or more of the 
outstanding Common Stock of the company. Also included are the shares held by all executive officers 
and directors as a group. 
 
As of March 31, 2010, there were 59,882,500 shares of common stock outstanding. 
 
Title of  Name and address   Number of   Percent age 
Class of beneficial owner           Shares Owned  of Class 
 
Common Kevin Penstock   2,030,600,000     82.55% 
Stock 3864 West 16th Ave, 
               Vancouver, B.C. Canada 
 
Series A Kevin Penstock             1   100.00% 
Preferred 3864 West 16th Ave, 
Stock               Vancouver, B.C. Canada 
 
Series B Kevin Penstock        10,000,000     80.32% 
Preferred 3864 West 16th Ave, 
Stock               Vancouver, B.C. Canada 
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The number of shares of common stock in the capital of the Issuer that Kevin Penstock beneficially owns 
includes 30,6000,000 shares of common stock registered in the name of Packetera Communications Inc., 
a private company that is solely owned by Mr. Penstock.  The address for Packetera Communications 
Inc. is 375 Water Street, Suite 200, Vancouver, British Columbia, V6B 5C6. 
 
Item XV     The name, address, telephone number, and email address of each of the  

following outside providers that advise the issuer on matters relating to 
operations, business development and disclosure: 

 
 

1. Investment Banker 
 

None. 
 

2. Promoters 
 

None. 
 

3. Counsel; 
 

The McGeary Law Firm, P.C. 
405 Airport Fwy., Suite 5 
Bedford, Texas  76021 
This firm and its principals hold no shares in the Company. 
 

4. Accountant or Auditor 
 
The Issuer’s financial statements for the fiscal years ended June 30, 2008 
and 2009 were audited by: 

 
Michael T. Studer, CPA PC 
18 East Sunrise Hwy, Suite 311 
Freeport, NY 11520  
Telephone: 516-378-1000 
 

5. Public Relations Consultant 
 

None. 
 

6. Investor Relations Consultant 
 

None.  
 

7. Any other advisor(s) that assisted, advised, prepared or provided information 
with respect to this disclosure documentation. 

 
Gregory S. Yanke Law Corporation 
409 Granville Street, Suite 1251 
Vancouver, BC Canada V6C 1T2 
Telephone: 604-669-0780 
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Item XVI Management’s Discussion and Analysis or Plan of Operation 
 

A. Plan of Operation 
 
The Issuer is a development stage corporation with no revenues from its business operations. The 
Issuer’s auditor has issued a going concern opinion regarding the ability of the Issuer to continue 
operations. This means that the auditor believes there is substantial doubt that the Issuer can continue as 
an on-going business for the next twelve months.  While it has acquired a license relating to certain VOIP 
technology applications, there is still no assurance that the Issuer’s intended operations will be profitable.   
 
Current cash on hand is only sufficient to sustain operations for a very limited time.  To meet its financing 
requirements, the Issuer anticipates raising funds through the sale of its equity.  If the Issuer needs 
additional cash and cannot raise it, it will either have to delay or suspend operations until it does raise the 
cash, or cease operations entirely.  
 
The Issuer’s plan of operation for the twelve months following the date of this Disclosure Statement is to 
expand its business operations by: 
 
• executing additional reseller agreements pursuant to which third parties will market its products 

and services to end-users; 
 
• assembling an integration team to aid and assist resellers; 
 
• assembling a call center support team to answer reseller and end-user inquiries;  
 
• conducting a marketing plan to secure additional resellers and customers; and 
 
• pursuing research and development initiatives to complete certain products in the development 

stage and to generate proposals for potential new products. 
 
In order to execute additional reseller agreements, the Issuer plans to have management travel 
extensively in order to introduce its products and services to telecommunications companies, cable 
companies, Internet service providers, VOIP service providers and marketing organizations throughout 
North America and Europe.  The Issuer’s C.E.O., Kevin Penstock, will be primarily responsible for 
initiating new contacts in North America, while Ioannis Karamitsos, Ph.D., the vice president of research 
and development, will initiate new contacts in Europe.  The Issuer’s goal is to execute and maintain a 
minimum of 17 new, active resellers within the next 12 months.  It intends to commence this marketing 
effort immediately and anticipates that it will be ongoing throughout the next 12 month period. 
 
The Issuer’s management will also oversee the assembly of the integration and call center support teams.  
This will primarily involve hiring and training personnel to aid and assist resellers in their efforts to sell the 
Issuer’s products to its customers and to answer any questions from either the resellers or their 
customers.  The Issuer expects to hire 12 client and customer support personnel in the next 12 months.  
The timing of the expansion of these teams will depend on its ability to raise funding to cover labor and 
related overhead expense. 
The Issuer’s marketing efforts will consist of a mix of new social and media viral marketing via the Internet 
sustained by channel marketing through its resellers. 
 
In order to complete existing new product development, such as its Softphone suite, and Itokk social, a 
social VOIP for web communities, as well as to design new products, the Issuer intends to retain software 
developers.  The Issuer’s C.E.O., Kevin Penstock, and its vice-president of research and development, 
Ioannis Karamitsos, Ph.D., will oversee the training and management of these employees.  The Issuer 
intends to expand its research and development efforts by retaining five technical staff in Vancouver and 
another 30 developers in India, with an initial recruitment of five employees.  The timing of the expansion 
of these teams will depend on the Issuer’s ability to raise funding to cover labor and related overhead 
expense. 



Information and Disclosure Statement Pursuant to Rule 15c2-11(a)(5)                                             Page 15 of 20 

 

In order to achieve the preceding objectives, the Issuer anticipates incurring the following approximate 
costs: 

Management wages:     $915,000 
Operations and overhead:            $1,268,000 
Research and development:      $402,000 
Marketing:      $528,000 

 
   Total:     $3,113,000 
 
Of this amount, the Issuer expects that in order to achieve its objectives, it will require these funds on a 
per quarter basis approximately as follows: 
 
   Quarter 1:       $256,000  
   Quarter 2:       $630,000  
   Quarter 3:    $1,013,000 
   Quarter 4:    $1,214,000 
 
   Total:     $3,113,000 
 
As well, the Issuer anticipates spending an additional $50,000 on administrative costs such as accounting 
and auditing fees, as well as legal fees. 
 
Total expenditures over the next 12 months are therefore expected to be approximately $3,213,000.  The 
Issuer’s ability to meet these objectives in the time frames indicated will be dependent on its ability to 
generate revenue from operations and to raise sufficient additional capital to expand operations.  If it is 
unable to generate sufficient revenue or raise financing as required, the Issuer will delay its expansion of 
operations as necessary. 
 

B. Management’s Discussion and Analysis of Financial Condition and Results of 
Operations 

 
Overall Performance 
 
Itokk, Inc. (the “Company”) holds an exclusive license that provides it with the right to use, sell, market, 
distribute and/or sublicense various products and services, including the Npoints Framework and click-to-
talk and mobile VOIP applications under the trade names “itokk.com”, “itokk.mobi” and “Itokk wireless”. 
 
Business operations were minimal during the fiscal quarter ended March 31, 2010 due to lack of funding.  
The Company has not generated any revenue through operations.  Management is focusing its efforts on 
raising capital through the sale of its securities.  Due to a cease trade order relating to the Company’s 
failure to file financial statements on time with the British Columbia Securities Commission, these fund 
raising efforts are limited to other jurisdictions.   
 
Once additional funding is raised, of which there is no guarantee, the Company intends to expand its 
business operations by:  
 
- executing additional reseller agreements pursuant to which third parties will market our products and 

services to end-users; 
- assembling an integration team to aid and assist resellers;  
- assembling a call center support team to answer reseller and end-user inquiries; 
- conducting a marketing plan to secure additional resellers and customers; and 
- pursuing research and development initiatives to complete certain products in the development stage 

and to generate proposals for potential new products. 
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Sources and Uses of Cash 
 
At March 31, 2010, the Company’s current assets consisted of $1,685 in cash. Accordingly, it will have to 
raise additional funds in the next twelve months in order to cover anticipated administrative costs and 
costs relating to proceeding with business operations. Subsequent to the quarter, the Company received 
approximately $366,500 in connection with various private placement subscription agreements.   
 
The Company currently does not have a specific plan of how it will obtain additional funding; however, it 
anticipates that it will be in the form of equity financing from the sale of its common and Series B 
preferred stock. Any private placement of common stock will result in substantial dilution to existing 
shareholders. 
 
The Company has and will continue to seek to obtain short-term loans from its directors, although no 
future arrangements for additional loans have been made. The Company does not have any agreements 
with its directors concerning such loans.  
 
Events, Trends and Uncertainties 
 
The development of the Company’s business will depend upon its ability to attract resellers and 
customers for its voice-over-Internet protocol and related products and services. Its ability to generate 
revenue may be affected by events and trends such as general economic conditions, technological 
advances and competing products from existing and new companies in the same business. 
 
Summary of Quarterly Results 
 
The following information is provided for each of the eight most recently completed fiscal quarters of the 
Company: 
 
The following is selected financial information from the Company’s eight most recently completed fiscal 
quarters: 
 

 3
rd

 Qtr. 
Ended 
3-31-10 

2
nd

 Qtr. 
Ended 

12-31-09 

1
st

 Qtr. 
Ended 
9-30-09 

4
th

 Qtr. 
Ended 
6-30-09 

3
rd

 Qtr 
Ended  
3-31-09 

4
th

 Qtr 
Ended 

12-31-08 

3
rd

 Qtr 
Ended 
9-30-08 

2
nd

 Qtr. 
Ended 
6-30-08 

         
Total Revenues Nil Nil Nil Nil Nil Nil Nil Nil 
         
Operating Loss ($150,935) ($59,064) ($11,690) ($6,615) ($2,731) ($2,717) ($1,793) ($6,331) 
         
Operating Loss 
Per Share 

 
($0.00) 

 
($0.00) 

 
($0.00) 

 
($0.00) 

 
($0.00) ($0.00) ($0.00) ($0.00) 

         
Total Net Loss ($150,935) ($59,064) ($11,690) ($6,615) ($2,731) ($2,717) ($1,793) ($6,331) 
         
Total Net Loss 
Per Share  

 
($0.00) 

 
($0.00) 

 
($0.00) 

 
($0.00) 

 
($0.00) ($0.00) ($0.00) ($0.00) 

         
 
The Company did not have any outstanding stock options, share purchase warrants or other rights to 
acquire its shares.  Accordingly, the basic and undiluted loss per share figures above are the same. 
 
Note that the operating loss was significantly larger for the three month periods ended March 31, 2010 
and December 31, 2009 than for any previous period due to a change in the Company’s business.  The 
Company completed its acquisition of the Itokk license and expanded operations in October 2009.  As a 
result, the Company began incurring consulting, office and license fees. 
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Results of Operations 
 
The Company is still in its development stage and has no revenues to date.  As the Company has had no 
regular income or business operations there can be no meaningful discussion and analysis of its financial 
performance during the quarter ended March 31, 2010 of the sort that would be possible with a company 
with a developed operating business or regular income.   
 
The Company incurred operating expenses of $221,689 and $7,241 for the nine month periods ended 
March 31, 2010 and 2009, respectively.  The increase is a result of our increased business development 
activities and specifically the increase in general and administrative expenses, and the engagement of 
consultants and the cost of fees for licensing technology over the prior period. 
 
The $221,689 in operating expenses for the nine month period ended March 31, 2010 consisted of the 
following: consulting fees of $86,970, interest expense of $7,019, license fees of $33,813 and general, office 
and administrative fees of $93,887, which consisted of $26,500 in rent expense, $26,905 in filing fees, 
$12,213 in legal fees, $17,679 in miscellaneous office expenses and $10,590 in general expenses. 
 
The $7,241 in operating expenses for the nine month period ended March 31, 2009 consisted entirely of 
general, office and administrative fees. 
 
Liquidity and Capital Resources 
 
The Company currently has no operating revenues.  It relies primarily on equity financing to fund its 
business and administrative costs. 
 
As at March 31, 2010, the Company had cash on its balance sheet of $1,685 and negative working 
capital of ($277,576).  Subsequent to the quarter, the Company received approximately $366,500 in 
connection with various private placement subscription agreements.  This is expected to cover expected 
business and administrative expenses for a period of four months given that the Company has recently 
scaled down its administration costs. 
 
Future development of the Company’s current business plan will depend on its ability to obtain additional 
financing through the sale of its securities or from related party loans.  There is no assurance that such 
financing or loans will be available when required by or under terms favourable to the Company.  
 
The Company does not currently have a specific plan regarding how it will obtain future funding; however, 
management anticipates that additional funding will be in the form of equity financing from the sale of its 
shares.  The Company may also seek short-term loans from its directors, although no such arrangement 
has been made. 
 
As of the date of this Management Discussion, the Company does not have any commitments for capital 
expenditures other than a lease agreement for its office space with Water Street Services Inc. whereby 
the Company is required to pay $3,885 in monthly rent for a one year lease term.  The Company does not 
anticipate any change in its capital expenditure commitments in the near future. 
Fiscal Year ended June 30, 2009 
 
The Issuer did not earn any revenues from operations in the fiscal year ended June 30, 2009.  It incurred 
operating expenses in the amount of $13,856 during the fiscal year.  These operating expenses were 
comprised entirely of general and administrative costs.  
 
Fiscal Year ended June 30, 2008 
 
The Issuer did not earn any revenues from operations in the fiscal year ended June 30, 2008. It incurred 
operating expenses in the amount of $20,795 during the fiscal year.  These operating expenses were 
comprised entirely of general and administrative costs. 
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The Issuer has not attained profitable operations and is dependent upon obtaining financing to pursue 
further business development.  For these reasons, there is substantial doubt that it will be able to 
continue as a going concern. 
 
Sources and Uses of Cash   
 
At June 30, 2009, the Issuer’s current assets consisted of $12 in cash.  At March 31, 2010, its cash on 
hand totaled $1,685. Subsequent to this quarter, the Issuer proceeded with a private placement of its 
Series B preferred stock at a price of $2.50 per share.  It has received approximately $366,500 in 
connection with various subscription agreements.  These funds will cover approximately 10% of the 
Issuer’s anticipated costs in the next 12 months. 
 
Accordingly, the Issuer will have to raise additional funds in the next twelve months in order to cover its 
anticipated administrative costs and costs of expanding its operations as outlined above.  The Issuer 
currently does not have a specific plan of how it will obtain such funding; however, it anticipates that 
additional funding will be in the form of equity financing from the sale of its common stock.  Any private 
placement of the Issuer’s common stock will result in substantial dilution to existing shareholders. 
 
Events, Trends and Uncertainties 
 
The development of the Issuer’s business will depend upon its ability to attract resellers and customers 
for its VOIP and related products and services.  Its ability to generate revenue may be affected by events 
and trends such as general economic conditions, technological advances and competing products from 
existing and new companies in the same business.   
 
Interim Period Ended March 31, 2010 
 
The Issuer incurred operating expenses of $221,689 and $7,241 for the nine month periods ended March 
31, 2010 and 2009, respectively.  The increase is a result of its increased business development activities 
and specifically the increase in general and administrative expenses, and the engagement of consultants 
and the cost of fees for licensing technology over the prior period. 
 
At March 31, 2010, the Issuer had total assets of $2,001,685 consisting cash of $1,685 and intangible 
assets of $2,000,000, presenting its license from Packetera Communications Inc.  At March 31, 2010, it had 
total current liabilities of $279,261, consisting of accounts payable of $15,468, $244,706 in loans payable 
and $19,087 due to related parties. 
 
During the nine months ended March 31, 2010, the Issuer used cash of $212,352 in operations. During the 
three months ended March 31, 2010, it used $140,856 in operations.  During the nine months ended March 
31, 2010 and 2009, the Issuer did not have any cash flows from investment activities.  During the nine 
months ended March 31, 2010, the Issuer received $213,915 from its financing activities.  During the nine 
months ended March 31, 2009, it received $13,101 from financing activities  
 
Amounts due to related parties are unsecured, do not bear interest and are not repayable at any fixed date. 
Loans payable includes $105,779 advances payable that bears interest of 10% per annum and are 
convertible into the Issuer’s common stock at market value.  Interest of $7,019 has accrued on the $105,779 
loan.  The remaining loan payable of $191,909 is unsecured, does not bear interest and is not repayable at 
any fixed date.  At March 31, 2010, the Issuer had not made any payments on the loans payable 
 
 C.  Off-Balance Sheet Arrangements 
 
The Issuer does not have any off-balance sheet arrangements that have or are reasonably likely to have a 
current or future effect on its financial condition, changes in financial condition, revenues or expenses, 
results of operations, liquidity, capital expenditures or capital resources that is material to investors. 
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Part E Issuance History 

 
Item XVII List of Securities offerings and shares issued for services in the past two years. 
 
The following is a list of all changes in the Issuer’s share capital since June 30, 2008 (i.e., since the two-
year period prior to the Issuer’s most recently completed fiscal year). 
 
 

Nature of Offering 
 

Jurisidicti
on(s) of 
the 
Offering 
 

Number 
of Shares 
Offered 
 

Number of 
Shares Sold 
 

Price 
Offered 
and Paid 
 

Trading 
Status of 
Shares 
 

Are the 
Shares 
Legended? 
 

 
8.5 for 1 stock split 
(October 28, 2009) 
 
 

 
N/A 
 

 
N/A 
 

 
55,837,500 
shares of 
common 
stock issued 
 

 
 
$0 
 

 
 
N/A 

 
 
N/A 

 
Return to Treasury 
(October 28, 2009) 
 

 
N/A 
 

 
N/A 
 

34,000,000 
shares of 
common 
stock 
returned to 
treasury 

 
 
N/A 

 
 
N/A 

 
 
N/A 
 

Stock Issued for 
Intangible Assets 
(Regulation S) 
(October 28, 2009) 

 
United 
States, 
British 
Columbia 

 
N/A 

 
30,600,000 

 
assets 

 
Restricted 

 
Yes 

 
Stock issued for 
consideration 
(Act s. 4(2)) 
 

 
United 
States, 
British 
Columbia 

 
N/A 

 
1 Series A 
preferred 
share issued 
to Kevin 
Penstock 

 
$100 
CAD 

 
Restricted 

 
Yes 
 

 
 
Part F  Exhibits 

 
Item XVIII Material Contracts 
 
The Issuer has attached the following material contracts as a part of Exhibit 3 to this Disclosure 
Statement: 
 
1. Licensing Agreement dated September 19, 2009 between the Issuer and Packetera 

Communications Inc.;  
 
2. Agreement dated May 29, 2009 between the Issuer and One World United Inc.  
 
3. Agreement dated September 1, 2009 between the Issuer and Isource Communications Inc.; and 
 
4. Agreement dated June 22, 2009 between the Issuer and Voice S.r.L., doing business as Voice 

Italia.   
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Item XIX Articles of Incorporation and Bylaws 
 
The Issuer has attached its Articles and Bylaws as Exhibit 4 to this Disclosure Statement. 
 
Item XX  Purchases of Equity Securities by the Issuer and Affiliated Purchasers. 
 
None. 
 
Item XXI Issuer’s Certifications. 
 
I, Kevin Penstock, certify that: 
 
1.  I have reviewed this Initial Company Information and Disclosure Statement of Itokk, Inc. 
 
2.  Based on my knowledge, this disclosure statement does not contain any untrue statement of a 
material fact or omit to state a material fact necessary to make the statements made, in light of the 
circumstances under which such statements were made, not misleading with respect to the periods 
covered by this disclosure statement.  
 
3.  Based on my knowledge, the financial statements, and other financial information included or 
incorporated by reference in this disclosure statement, fairly present in all material respects the financial 
condition, results of operations and cash flows of the issuer as of, and for, the periods presented in this 
disclosure statement. 
 
 
DATE:  August 31, 2010 
 
 
 
 
_/s/ Kevin Penstock_____ 
Kevin Penstock 
Chief Executive Officer 



 
 
 
 
 
 
 
 
 
 
 

Exhibit 1 
 

   Financial Statements

 
 



 
 
 
 
 
 
 
 
 
 
 
 

ITOKK, INC. 
(formerly Shadow Marketing Inc.) 
(A Development Stage Company) 

Financial Statements 
March 31, 2010 

(Unaudited) 
(Expressed in US Dollars) 



March 31, June 30,

2010 2009

(Unaudited)

Current Assets

Cash $ 1,685                     $ 122                 

Total current assets 1,685                     122                 

License 2,000,000              -                      

Total assets
$ 2,001,685              $ 122                 

Current Liabilities

Accounts payable $ 15,468                   $ 7,150               

Accrued liabilities -                            6,000               

Loan payable 244,706                 42,859             

Due to related parties 19,087                   -                      

Total current liabilities
279,261                 56,009             

Stockholders' Equity (Deficit)

Preferred stock, $0.0001 par value

Authorized: 100,000,000 shares, 

Issued and outstanding:

none at March 31, 2010 and June 30, 2009

Common stock, $0.0001 par value

Authorized: 2,900,000,000 shares

Issued and outstanding:

59,882,500 and 63,282,500 at March 31, 2010 

and June 30, 2009, respectively 5,988                     6,328               

Additional paid-in capital 2,018,512              18,172             

Deficit accumulated during the development stage (302,076)                (80,387)           

Total stockholders' equity (deficit)
1,722,424              (55,887)           

Total liabilities and stockholders' equity (deficit)
$ 2,001,685              $ 122                 

LIABILITIES 

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

ITOKK, INC.

(formerly Shadow Marketing Inc.)

(A Development Stage Company)

Consolidated Balance Sheets

(Expressed in US Dollars)

ASSETS



2010 2009 2010 2009

Revenue

Advertising revenue $ -                           $ -                         $ -                          $ -                    $ 576                      

Total revenue -                           -                         -                          -                    576                      

Expenses

Consulting fees 66,000 -                         86,970                -                    86,970

General, office and administrative 47,916                  2,731                 93,887                7,241            158,095               

Interest expense 7,019                    7,019                  7,019                   

License fees 30,000                  -                         33,813                -                    33,813                 

Magazine publication costs -                           -                         -                          -                    16,755                 

Total expenses 150,935                2,731                 221,689              7,241            302,652               

Net loss $ (150,935)               $ (2,731)                $ (221,689)             $ (7,241)           $ (302,076)              

Net Loss Per Share

Basic and diluted $ (0.00) $ (0.00) $ (0.00) $ (0.00)

Weighted Average Number of Shares Outstanding

Basic and diluted 59,882,500           63,282,500        61,363,392 63,282,500   

Three Months Ended March 31, Nine Months Ended March 31,

From September 

19, 2003 

(Inception) to 

March 31, 2010

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

ITOKK, INC.

(formerly Shadow Marketing Inc.)

(A Development Stage Company)

Consolidated Statements of Operations

(Expressed in US Dollars)

(Unaudited)



2010 2009

Cash Flows from Operating Activities

Net loss $ (221,689)         $ (7,241)              $ (302,076)            

Changes not involving cash

Interest expense 7,019              -                        7,019                  

Changes in operating assets and liabilities:

Accounts payable 8,318              (4,580)              15,468               

Accrued liabilities (6,000)             -                        -                         

Net cash used for operating activities (212,352)         (11,821)            (279,589)            

Cash Flows from Financing Activities

Due to related parties 19,087            -                        87,996

Loan payable 194,828          13,101              168,778

Proceeds from sales of common stock -                      -                        24,500

Net cash provided by financing activities 213,915          13,101              281,274

Increase in cash 1,563              1,280                1,685                  

Cash, beginning 122                 558                   -                         

Cash, ending $ 1,685              $ 1,838                $ 1,685

Supplemental disclosures of cash flow information:

Cash paid for:

Taxes $ -                      $ -                        $ -                         

Interest $ -                      $ -                        $ -                         

Non-cash transactions:

Common stock issued for license $ 2,000,000       $ -                    $ 2,000,000          

Nine Months Ended March 31, 

From 

September 19, 

2003 (Inception) 

to March 31, 

2010

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

ITOKK, INC.

(formerly Shadow Marketing Inc.) 

(A Development Stage Company)

Consolidated Statements of Cash Flows

(Expressed in US Dollars)

(Unaudited)



Shares Amount

Balance, June 30, 2008 7,445,000 $ 7,445 $ 17,055 $ -66,531 $ -42,031

8.5/1 stock split on October 28, 2009 55,837,500 55,838 -55,838 -                    -                     

Net loss for the nine months 

ended March 31, 2009 -                    -                    -                    -7,241 -7,241

Balance, March 31, 2010 63,282,500 63,283 -38,783 -73,772 -49,272

Net loss for the three months

ended June 30, 2009 -                -                -                (6,615)               -6,615

Balance June 30, 2009 63,282,500 63,283 -38,783 -80,387 -55,887

Stock returned to treasury and cancelled -34,000,000 -34,000 34,000 -                    -                     

Stock issued for intangible assets 30,600,000 30,600 1,969,400 -                    2,000,000           

Net loss for the nine months 

ended March 31, 2010 -                    -                    -                    -214,671 -214,671

Balance, March 31, 2010 59,882,500 $ 59,883 $ 1,964,617 $ -295,058 $ 1,729,442

(formerly Shadow Marketing Inc.) 

(A Development Stage Company)

Consolidated Statement of Stockholders' Equity (Deficit)

(Expressed in US Dollars)

(Unaudited)

Common Stock Issued 

Additional 

Paid-in 

Capital

Deficit 

Accumulated 

During the 

Development 

Stage

Total 

Stockholders' 

Deficit

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



 
ITOKK, INC. 

(formerly Shadow Marketing Inc.)  
(A Development Stage Company) 

Notes to the Consolidated Financial Statements 
March 31, 2010 

(Unaudited) 
 
1. ORGANIZATION, BUSINESS OPERATIONS AND BASIS OF PRESENTATION 
 
Organization and Business Operations 
 
The unaudited consolidated financial statements included herein have been prepared in accordance with accounting 
principles generally accepted in the United States for interim financial information and with the rules and regulations of 
the Securities and Exchange Commission.  They do not include all information and notes required by generally accepted 
accounting principles for complete financial statements.  However, except as disclosed herein, there have been no material 
changes in the information disclosed in the notes to the audited financial statements included on Form 10-K of the 
Company for the year ended June 30, 2009. In the opinion of management, all adjustments considered necessary for a fair 
presentation have been included.  Operating results for the three and nine months ended March 31, 2010, are not  
necessarily indicative of the results that may be expected for any other interim  period or the entire year.  For further 
information, these unaudited financial  statements and the related notes should be read in conjunction with the Company's 
audited  financial  statements  for the year ended June 30, 2009, included in the Company's annual report on Form 10-K. 
 
2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES 
 
Recently Adopted Accounting Guidance 
The Company has reviewed recently issued accounting pronouncements and plans to adopt those that are applicable to it. 
The Company does not expect the adoption of these pronouncements to have a material impact on its financial position, 
results of operations or cash flows.  
 
3.  LICENSE 

On October 28, 2009, the Company entered into a licensing agreement with Packetera Communications Inc. 
(“Packetera”), a private Canadian company, whereby the Company agreed to issue 30,600,000 common shares in 
exchange for Packetera granting to the Company an exclusive worldwide 75 year license to use, sell, market, distribute 
and sublicense various products and services owned by Packetera.  The fair value of the license was determined to be 
$2,000,000. 
 
4.  LOAN PAYABLE 
 
At March 31, 2010, the Company had a loan payable in the amount of $244,706 (June 30, 2009 – $42,859).  The loan 
consists of $131,908 which is unsecured, bears no interest and has no fixed terms of repayment.  Loans of $105,779 were 
received during the three months ended March 31, 2010.  These amounts bear interest at 10% per annum, are due on 
demand, are unsecured and are convertible to common shares at market value.  As at March 31, 2010, interest of $7,019 
(June 30, 2009 - $Nil) was accrued on the $105,779 loan. 
                                         
5. DUE TO RELATED PARTY 
 
At March 31, 2010 the Company had advances payable of $19,087 (2009 – $Nil).  The Company was indebted to a 
company controlled by a director in the amount of $4,510 and to a director in the amount of $14,577.  These debts are 
unsecured, bear no interest and have no fixed terms of repayment. During the nine months ended March 31, 2010, the 
Company paid or accrued a total of $169,300 in rent, administration, consulting, telecommunications, license fees and 
travel to this company. 



 
6.  CAPITAL STOCK 

On October 5, 2009, the Company authorized 1,000,000 preferred shares to be issued with a par value of $0.001.  The 
classes, series, voting powers and restrictions on these preferred shares have not been determined by the Company’s board 
of directors.  

On October 28, 2009, the Company completed an 8.5 to 1 forward-split of its common stock for shareholders of record on 
that date.   
 
On October 28, 2009, the Company issued 30,600,000 shares of its post split common stock pursuant to a licensing 
agreement valued at $2,000,000 (Note 4). 
 
On October 28, 2009, two officers of the Company each canceled 17,000,000 post split shares of the Company’s common 
stock. 
 
7.  SUBSEQUENT EVENTS 
 
On May 6, 2010, the Company increased the authorized share capital of the Company from 1,000,000 preferred shares 
with par value 0.001 to 100,000,000 preferred shares with a par value 0.0001 and increased the authorized share capital of 
the Company from 200,000,000 common shares with par value 0.001 to 2,900,000,000 common shares with a par value 
0.0001.  

1,000,000 shares of series A preferred shares are authorized.  If at least one series A preferred share is issued and 
outstanding, then the total aggregate issued shares of series a preferred stock at any given time, regardless of their number, 
shall be convertible into the number of shares of common stock which equals four times the sum of:  i)  the total number 
of shares of common stock which are issued and outstanding at the time of conversion, plus  ii)  the total number of shares 
of series B and series C preferred stocks which are issued and outstanding at the time of conversion.  If at least one share 
of series A preferred shares are issued and outstanding then the total aggregate issued shares of series A preferred stock at 
any given time, regardless of their number, shall have voting rights equal to four times the sum of:  i) the total number of 
shares of common stock which are issued and outstanding at the time of voting, plus ii) the total number of shares of 
series B and series C stocks which are issued and outstanding at the time of voting. 

59,000,000 shares of series B preferred shares are authorized.  The holders of series B preferred shares shall be entitled to 
receive dividends when, as and if declared by the board of directors in its sole discretion. Upon any liquidation, 
dissolution or winding up of the  Corporation, whether voluntary or involuntary, before any distribution or payment shall 
be made to the holders of any stock ranking junior ot the series B preferred shares, the holders of the series B preferred 
shares shall be entitled to be paid out of the assets of the Company an amount equal to $1.00 per share or, in the even of 
an aggregate subscriptions by a single subscriber for series B preferred shares in excess of $100,000, $0.997 per share, 
plus all declared by unpaid dividends.  Each share of series B preferred shares is convertible into 25,000 common shares.  
Each series B preferred share has ten votes. 

40,000,000 shares of series C preferred shares are authorized.  The holders of series C preferred shares shall be entitled to 
receive dividends when, as and if declared by the board of directors in its sole discretion.  Upon any liquidation, 
dissolution or winding up of the Corporation, whether voluntary or involuntary, before any distribution or payment shall 
be made to the holders of any stock ranking junior ot the series C preferred shares, the holders of the series C preferred 
shares shall be entitled to be paid out of the assets of the Company an amount equal to $1.00 per share or, in the even of 
an aggregate subscriptions by a single subscriber for series C preferred shares in excess of $100,000, $0.997 per share, 
plus all declared by unpaid dividends.  Each share of series C preferred shares is convertible into 500 common shares.  
Each series B preferred share has one vote. 

On May 12, 2010, the Company purchased the 1,200,000 outstanding shares of Horizon Trust in exchange for 
2,400,000,000 common shares and 12,000,000 series B preferred shares and a management agreement between the 
Company and Horizon Trust.  Under the agreement, Horizon will serve as a consultant for technology and service related 
businesses.   



On May 12, 2010, 1 series A preferred share was issued to a director of the Company. 

Subsequent to March 31, 2010, the Company issued 146,492 shares for proceeds of $366,250. 
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ITOKK, INC. 
(formerly Shadow Marketing Inc.) 
(A Development Stage Company) 

Financial Statements 
June 30, 2008 

(Audited) 
(Expressed in US Dollars) 



REPORT OF REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Stockholders of
Shadow Marketing Inc.

I have audited the accompanying balance sheet of Shadow Marketing Inc. (the Company), a development stage company, as of
June 30, 2008 and the related statements of operations, stockholders’ equity, and cash flows for the period September 19, 2003
(date of inception) to June 30, 2008. These financial statements are the responsibility of the Company’s management. My
responsibility is to express an opinion on these financial statements based on my audit.

I conducted my audit in accordance with standards of the Public Company Accounting Oversight Board (United States). Those
standards require that I plan and perform the audit to obtain reasonable assurance about whether the financial statements are free
of material misstatement. An audit includes examining, on a test basis, evidence supporting the amounts and disclosures in the
financial statements. An audit also includes assessing the accounting principles used and significant estimates made by
management, as well as evaluating the overall financial statement presentation. I believe that my audit provides a reasonable basis
for my opinion.

In my opinion, the financial statements referred to above present fairly, in all material respects, the financial position of Shadow
Marketing Inc., a development stage company, as of June 30, 2008 and the results of its operations and its cash flows for the
period September 19, 2003 (date of inception) to June 30, 2008 in conformity with accounting principles generally accepted in the
United States.

The accompanying financial statements referred to above have been prepared assuming that the Company will continue as a going
concern. As discussed in Note 1 to the financial statements, the Company’s present financial situation raises substantial doubt
about its ability to continue as a going concern. Management’s plans in regard to this matter are also described in Note 1. The
financial statements do not include any adjustments that might result from the outcome of this uncertainty.

 
 /s/ Michael T. Studer CPA P.C. 

 Michael T. Studer CPA P.C.

Freeport, New York
September 17, 2008

 



 

Shadow Marketing Inc.
(A Development Stage Company)
Balance Sheets
(Expressed in US Dollars)

  June 30,   June 30,  
  2008   2007  

ASSETS       
       
Current Assets       
    Cash  $ 558  $ 439 
         
Total Assets  $ 558  $ 439 
         

LIABILITIES AND STOCKHOLDERS' EQUITY (DEFICIENCY)         
         
Current Liabilities         
    Accounts payable and accrued liabilities  $ 13,230  $ 8,650 
    Due to related party   29,359   13,025 
         
Total current liabilities   42,589   21,675 
         
Stockholders' Equity (Deficiency)         
    Common stock, $0.001 par value authorized: 200,000,000 shares   —   — 
    Issued and outstanding:         
        7,445,000 and 7,445,000 shares, respectively   7,445   7,445 
    Additional paid-in capital   17,055   17,055 
    Deficit accumulated during the development stage   (66,531)   (45,736)
         
Total stockholders' equity (deficiency)   (42,031)   (21,236)
         
Total Liabilities and Stockholders' Equity (Deficiency)  $ 558  $ 439 

 

 
See notes to financial statements.



 

Shadow Marketing Inc.
(A Development Stage Company)
Statements of Operations
(Expressed in US Dollars)

  

Year
ended

June 30,
2008   

Year
ended

June 30,
2007   

Period
from

September
19, 2003
(Date of

Inception)
to

June 30,
2008  

          
Revenue          
    Advertising revenue  $ —  $ —  $ 576 
Total Revenue   —   —   576 
             
Expenses             
    Magazine publication costs   —   —   16,755 
    General and administrative   20,795   8,372   50,352 
Total Costs and Expenses   20,795   8,372   67,107 
             
Net Income (Loss)  $ (20,795)  $ (8,372)  $ (66,531)
             
Net Income (Loss) per share             
    Basic and diluted  $ (0.00)  $ (0.00)    
             
             
Number of common shares used to compute net income (loss) per
share             
Basic and Diluted   7,445,000   7,445,000     

See notes to financial statements.



 

Shadow Marketing Inc.
(A Development Stage Company)
Statements of Stockholders' Equity (Deficiency)
For the period September 19, 2003 (inception) to June 30, 2008
(Expressed in US Dollars)

 
 

  
Common Stock,

$0.001 Par Value   
Additional

Paidin   

Deficit
Accumulated
During the

Development   

Total
Stockholders'

Equity  

  Shares   Amount   Capital   Stage   (Deficiency)  
Net loss for the Period                
September 19, 2003 to June 30, 2004   —  $   $ —  $ (12)  $ (12)
Balance, June 30, 2004   —   —   —   (12)   (12)
                     
Shares sold at $0.001 per share in
December 2004   6,000,000   6,000   —   0   6,000 
Shares sold at $0.01 per share in
March 2005   1,400,000   1,400   12,600   0   14,000 
Shares sold at $0.10 per share in
April 2005   45,000   45   4,455   0   4,500 
Net loss for the year ended June
30, 2005   —   —   —   (16,967)   (16,967)
Balance, June 30, 2005   7,445,000   7,445   17,055   (16,979)   7,521 
                     
Net loss for the year ended June
30, 2006   —   —   —   (20,385)   (20,385)
Balance, June 30, 2006   7,445,000   7,445   17,055   (37,364)   (12,864)
                     
Net loss for the year ended June
30, 2007   —   —   —   (8,372)   (8,372)
Balance, June 30, 2007   7,445,000   7,445   17,055   (45,736)   (21,236)
                     
Net loss for the year ended June
30, 2008   —   —   —   (20,795)   (20,795)
                     
Balance, June 30, 2008   7,445,000  $ 7,445  $ 17,055  $ (66,531)  $ (42,031)

See notes to financial statements.



 
 

SHADOW MARKETING INC.
(A Development Stage Company)
Statements of Cash Flows
(Expressed in US Dollars)

  

Year ended
June 30,

2008   

Year
ended

June 30,
2007   

Period
from

September
19, 2003
(Date of

Inception)
to

June 30,
2008  

Cash Flows from Operating Activities          
    Net income (loss)  $ (20,795)  $ (8,372)  $ (66,531)
    Changes in operating assets and liabilities             
        Accounts payable and accrued liabilities   4,580   (5,950)   13,230 
Net cash provided by (used for) operating activities   (16,215)   (14,322)   (53,301)
             
Cash Flows from Financing Activities             
    Loans from related party   16,334   13,025   29,359 
    Proceeds from sales of common stock   —   —   24,500 
Net cash provided by (used for) financing activities   16,334   13,025   53,859 
             
Increase (decrease) in cash   119   (1,297)   558 
             
Cash, beginning of period   439   1,736   — 
             
Cash, end of period  $ 558  $ 439  $ 558 
             
             
Supplemental disclosures of cash flow information:             
    Interest paid  $ —  $ —  $ — 
    Income taxes paid  $ —  $ —  $ — 

See notes to financial statements.



 

SHADOW MARKETING  INC.
(A Development Stage Company)
NOTES TO FINANCIAL STATEMENTS
June 30, 2008

 
Note 1. Organization and Business Operations
 

Shadow Marketing Inc. (the “Company") was incorporated in the State of Nevada on September 19, 2003.  The Company
is a Development Stage Company as defined by Statement of Financial Accounting Standards ("SFAS") No. 7. During
the year ended June 30, 2005, the Company started to publish "Up & Over", a magazine planned to contain articles
focusing on the purchase, training, and care of sports horses.  In the year ended June 30, 2006, the first issue was
published and distributed to outlets without charge.  Although the Company plans to publish three to four issues per
year, it has not published and distributed a second issue due to a lack of working capital.

 
On March 6, 2007, in connection with a then potential acquisition, the Company changed its name to D2Fusion Corp. and
increased its authorized common stock, $0.001 par value, from 75,000,000 shares to 200,000,000 shares. Shortly thereafter,
the Company decided not to pursue this acquisition.  In September 2007, the name was changed back to Shadow
Marketing Inc.

 
These financial statements have been prepared on a "going concern" basis, which contemplates the realization of assets
and liquidation of liabilities   in the normal course of business.  However, as of June 30, 2008, the Company had cash of
$558 and a stockholders’ deficiency of $42,031.  Further, since   inception, the Company has had revenues of $576 and
has incurred a net loss of $66,531.  These factors create substantial doubt as to the Company’s   ability to continue as a
going concern.  The Company plans to improve its   financial condition by obtaining new
financing.  However,  there  is  no   assurance  that  the  Company  will  be  successful  in  accomplishing   this   objective.
The financial statements do not include any adjustments that might be necessary should the Company be unable to
continue as a going concern.

 
Note 2. Summary of Significant Accounting Policies
 
 a) Basis of Presentation

The Company has been presented as a “Development Stage Company” in accordance with Statement of Financial
Accounting Standards (“SFAS”) No.7, “Accounting and Reporting by Development Stage Enterprises”. These
financial statements and related notes are presented in accordance with accounting principles generally accepted in
the United States, and are expressed in US dollars. The Company’s fiscal year end is June 30.

 b) Use of Estimates

The preparation of these financial statements in conformity with US generally accepted accounting principles
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 financial statements and the reported amounts of
revenues and expenses during the reporting period. Actual results could differ from those estimates.

 c) Basic and Diluted Net Income (Loss) Per Share

The Company computes net income (loss) per share in accordance with SFAS No. 128, "Earnings per Share". SFAS
No. 128 requires presentation of both basic and diluted earnings per share (EPS) on the face of the income statement.
Basic EPS is computed by dividing net income (loss) available to common shareholders (numerator) by the weighted
average number of shares



 

SHADOW MARKETING  INC.
(A Development Stage Company)
NOTES TO FINANCIAL STATEMENTS
June 30, 2008

outstanding (denominator) during the period. Diluted EPS gives effect to all dilutive potential common shares
outstanding during the period using the treasury stock method and convertible securities using the if-converted
method. In computing diluted EPS, the average stock price for the period is used in determining the number of shares
assumed to be purchased from the exercise of stock options or warrants. Diluted EPS excludes all dilutive potential
shares if their effect is anti dilutive.

 d) Comprehensive Loss

SFAS No. 130, “Reporting Comprehensive Income,” establishes standards for the reporting and display of
comprehensive loss and its components in the financial statements. For the period September 19, 2003 (inception) to
June 30, 2008, the Company has had no other items (than net loss) that represent a comprehensive loss and,
therefore, has not included a schedule of comprehensive loss in the financial statements.

 e) Cash and Cash Equivalents

The Company considers all highly liquid instruments with a maturity of three months or less at the time of issuance
to be cash equivalents.

 f) Financial Instruments

The fair values of the Company’s financial instruments, consisting of cash, accounts payable and accrued liabilities
and due to related party, approximate their carrying values due to the immediate or short-term maturity of the
financial instruments. The Company’s operations are in Canada which results in exposure to market risks from
changes in foreign currency rates. The financial risk is the risk to the Company’s operations that arise from
fluctuations in foreign exchange rates and the degree of volatility of these rates. Currently, the Company does not
use derivative instruments to reduce its exposure to foreign currency risk.
.

 g) Income Taxes

Potential benefits of income tax losses are not recognized in the accounts until realization is more likely than not. The
Company has adopted SFAS No. 109, “Accounting for Income Taxes” as of its inception. Pursuant to SFAS No. 109,
the Company is required to compute tax asset benefits for net operating losses carried forward. The potential benefit
of net operating losses have not been recognized in these financial statements because the Company cannot be
assured it is more likely than not it will utilize the net operating losses carried forward in future years.

 h) Foreign Currency Translation

The Company’s functional and reporting currency is the United States dollar. Monetary assets and liabilities
denominated in foreign currencies are translated in accordance with SFAS No. 52 “Foreign Currency Translation”,
using the exchange rate prevailing at the balance sheet date. Gains and losses arising on settlement of foreign
currency denominated transactions or balances are included in the determination of income. Foreign currency
transactions are primarily undertaken in Canadian dollars. The Company has not, to the date of these financials
statements, entered into derivative instruments to offset the impact of foreign currency fluctuations.



 

SHADOW MARKETING  INC.
(A Development Stage Company)
NOTES TO FINANCIAL STATEMENTS
June 30, 2008

 i) Revenue Recognition

Advertising Revenue is recognized over the period which the related magazine issue(s) are expected to be
distributed. Magazine publication costs are expensed as incurred.

 j) Recent Accounting Pronouncements

Certain accounting pronouncements have been issued by the FASB and other standard setting organizations which
have not yet been adopted by the Company. The impact on the Company’s financial position and results of
operations from adoption of these standards is not expected to be material.

 
Note 3. Related Party Transactions
 

The due to related party is due a Company officer and director, does not bear interest, and is due on demand.
 
Note 4. Stockholders’ Equity
 

At June 30, 2008, the Company had no stock option plan, warrants or other dilutive securities outstanding.
 
Note 5. Income Taxes
 

The provision for (benefit from) income taxes differs from the amount computed by applying the statutory United States
federal income tax rate of 35% to income (loss) before income taxes. The sources of the difference follow:

 

  Year Ended   Year Ended   

Period from
September 19,
2003 (Date of
Inception) to  

  June 30, 2008   June 30, 2007   June 30, 2008  
          
Expected tax at 35%  $ (7,278)  $ (2,930)  $ (23,286)
Increase in valuation allowance   7,278   2,930   23,286 
Income tax provision  $ -  $ -  $ - 



 

SHADOW MARKETING  INC.
(A Development Stage Company)
NOTES TO FINANCIAL STATEMENTS
June 30, 2008

 
Significant components of the Company’s deferred income tax assets are as follows:

 

  June 30,   June 30,  
  2008   2007  
       
Net operating loss carryforword  $ (23,286)  $ 16,008 
Valuation allowance   23,286   (16,008)
Net deferred tax assets  $ -  $ - 

 
Based on management’s present assessment, the Company has not yet determined it to be more likely than not that a
deferred tax asset of $23,286 at June 30, 2008 attributable to the future utilization of the net operating loss carryforward of
$66,531 will be realized. Accordingly, the Company has provided a 100% allowance against the deferred tax asset in the
financial statements. The  Company  will  continue  to review  this  valuation  allowance  and
make   adjustments  as  appropriate.  The $66,531 net  operating  loss  carryforward  expires $ 12 in year 2024,  $16,967 in
year 2025,  $20,385 in year 2026,  $8,372 in year 2027 and $20,795 in year 2028.

 
 

Current United States income tax laws limit the amount of loss available to offset against future taxable income when a
substantial change in ownership occurs.  Therefore, the amount available to offset future taxable income may be limited.

 
Note 6. Commitments and Contingencies
 

Rental agreement – The Company has been using office space provided by an officer and director at no cost to the
Company.

 
Conflicts of interest – Officers and directors of the Company are involved in other business activities and may, in the
future, become involved in other business opportunities.  If a specific business opportunity becomes available, they may
face a conflict in selecting between the Company and their other business interests.  The Company has not formulated a
policy for the resolution of such conflicts.

 



 
 
 
 
 
 
 
 
 
 
 
 

ITOKK, INC. 
(formerly Shadow Marketing Inc.) 
(A Development Stage Company) 

Financial Statements 
June 30, 2009 

(Audited) 
(Expressed in US Dollars) 



 
 
To the Stockholders and Board of Directors of Shadow Marketing Inc. 
 
We have audited the accompanying balance sheet of Shadow Marketing Inc.  (the “Company”) (a development stage 
company) as at June 30, 2009 and the related statements of operations, stockholders’ deficit and cash flows for the 
year then ended and the cumulative period from September 19, 2003 (inception) to June 30, 2009.  These financial 
statements are the responsibility of the Company's management.  Our responsibility is to express an opinion on these 
financial statements based on our audit.  The financial statements as of June 30, 2008 and for the period from 
September 19, 2003 (inception) to June 30, 2008 were audited by other auditors whose report dated September 17, 
2008 expressed an unqualified opinion on those financial statements. The consolidated financial statements for the 
period September 19, 2003 (inception) to June 30, 2008 reflect a total net loss of $66,531 of the related cumulative 
totals.  Our opinion, insofar as it relates to amounts included for such prior periods, is based solely on the report of 
such other auditors. 
 
We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board 
(United States).  Those standards require that we plan and perform an audit to obtain reasonable assurance whether 
the financial statements are free of material misstatement.  The Company is not required to have, nor were we 
engaged to perform, an audit of its internal control over financial reporting. Our audit included consideration of 
internal control over financial reporting as a basis for designing audit procedures that are appropriate in the 
circumstances, but not for the purpose of expressing an opinion on the effectiveness of the Company’s internal 
control over financial reporting. Accordingly, we express no such opinion. An audit also includes examining, on a 
test basis, evidence supporting the amounts and disclosures in the financial statements.  An audit also includes 
assessing the accounting principles used and significant estimates made by management, as well as evaluating the 
overall financial statement presentation.  We believe that our audit provides a reasonable basis for our opinion. 
 
In our opinion, based on our audit and the report of other auditors, these financial statements present fairly, in all 
material respects, the financial position of the Company as at June 30, 2009 and the results of its operations and its 
cash flows for the year then ended and for the period from September 19, 2003 (inception) to June 30, 2009, in 
conformity with accounting principles generally accepted in the United States of America.  
 
The accompanying financial statements have been prepared assuming that the Company will continue as a going 
concern.  As discussed in Note 1 to the financial statements, to date the Company has reported losses since inception 
from operations and requires additional funds to meet its obligations and fund the costs of its operations.  These 
factors raise substantial doubt about the Company’s ability to continue as a going concern.  Management’s plans in 
this regard are described in Note 2.  The financial statements do not include any adjustments that might result from 
the outcome of this uncertainty. 
 
                                                                                                                                                          /s/  DMCL 
 

DALE MATHESON CARR-HILTON LABONTE LLP 
CHARTERED ACCOUNTANTS 

Vancouver, Canada 
September 16, 2009 
 
 

REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 



Shadow Marketing Inc.
(A Development Stage Company)
Balance Sheets
(Expressed in US Dollars)

June 30, June 30,
2009 2008

ASSETS
Current Assets

Cash $ 122             $ 558               

Total Assets $ 122             $ 558               

LIABILITIES AND STOCKHOLDERS' DEFICIENCY

Current Liabilities

Accounts payable and accrued liabilities $ 13,150        $ 13,230          
Due to related party 42,859        29,359          

Total current liabilities 56,009        42,589          

Stockholders' Deficiency
Common stock, $0.001 par value

Authorized: 200,000,000 shares
Issued and outstanding:

7,445,000 and 7,445,000 shares, respectively 7,445          7,445            
Additional paid-in capital 17,055        17,055          
Deficit accumulated during

the development stage (80,387)       (66,531)         
Total stockholders' deficiency (55,887)       (42,031)         
Total liabilities and stockholders' deficiency $ 122             $ 558               

See notes to financial statements.



Shadow Marketing Inc.
(A Development Stage Company)
Statements of Operations
(Expressed in US Dollars)

2009 2008

Revenue
Advertising revenue $ -                 $ -                  $ 576               

Total Revenue -                 -                  576               

Expenses
Magazine publication costs -                 -                  16,755          
General and administrative 13,856        20,795        64,208          

Total Expenses 13,856        20,795        80,963          
Net Loss $ (13,856)      $ (20,795)       $ (80,387)         

Net loss per share
Basic and diluted $ (0.00) $ (0.00)

Weighted average shares outstanding - basic and diluted 7,445,000 7,445,000   

See notes to financial statements.

Cumulative 
during the 

development 
stage 

(September 
19, 2003 to 

June 30, 
2009)

 Year ended June 30,



Shadow Marketing Inc.
(A Development Stage Company)
Statements of Stockholders' Equity (Deficiency)
For the period September 19, 2003 (inception) to June 30, 2009
(Expressed in US Dollars)

Shares Amount
Net loss 

-                  $ -                 $                   - $ (12)              $ (12)               
Balance, June 30, 2004 -                  -                                   - (12) (12)
Shares sold at $0.001 per share

in December 2004 6,000,000 6,000                   -                   - 6,000
Shares sold at $0.01 per share 

in March 2005 1,400,000 1,400 12,600                   - 14,000
Shares sold at $0.10 per share

in April 2005 45,000 45 4,455                   - 4,500
Net loss 

ended June 30, 2005 -                  -                                   - (16,967) (16,967)
Balance, June 30, 2005 7,445,000 7,445 17,055 (16,979) 7,521
Net loss 

ended June 30, 2006 -                  -                                   - (20,385) (20,385)
Balance, June 30, 2006 7,445,000 7,445 17,055 (37,364) (12,864)
Net loss 

ended June 30, 2007 -                  -                 -                 (8,372) (8,372)
Balance, June 30, 2007 7,445,000 7,445 17,055 (45,736) (21,236)
Net loss 

ended June 30, 2008 -                  -                 -                 (20,795) (20,795)
Balance, June 30, 2008 7,445,000 7,445 17,055 (66,531) (42,031)
Net loss

ended June 30, 2009 -                  -                 -                 (13,856) (13,856)
Balance, June 30, 2009 7,445,000 $ 7,445 $ 17,055 $ (80,387) $ (55,887)

See notes to financial statements.

September 19, 2003 to June 30, 2004

Common Stock, $0.001 Par 
Value

Additional 
Paid-in 
Capital

Deficit 
Accumulated 

During the 
Development 

Stage

Total 
Stockholders' 
Deficiency



SHADOW MARKETING INC.
(A Development Stage Company)
Statements of Cash Flows
(Expressed in US Dollars)

2009 2008

Cash Flows from Operating Activities
Net loss $ (13,856)      $ (20,795)      $ (80,387)       
Changes in operating assets and liabilities

Accounts payable and accrued liabilities (80)             4,580          13,150        
Net cash used in operating activities (13,936)      (16,215)      (67,237)       
Cash Flows from Financing Activities

Loans from related party 13,500        16,334        42,859

Proceeds from sales of common stock -                 -                 24,500

Net cash provided by financing activities 13,500        16,334        67,359

Increase (decrease) in cash (436)           119            122             

Cash, beginning 558            439            -                  

Cash, ending $ 122            $ 558            $ 122

Supplemental disclosures of cash flow information:
Interest paid $ -                 $ -                 $ -                  
Income taxes paid $ -                 $ -                 $ -                  

See notes to financial statements.

Year ended June 30,

Cumulative 
during the 

development 
stage 

(September 
19, 2003 to 

June 30, 
2009)



SHADOW MARKETING INC. 
(A Development Stage Company) 
NOTES TO FINANCIAL STATEMENTS 
June 30, 2009 
 
1. ORGANIZATION AND BUSINESS OPERATIONS 
 
Shadow Marketing, Inc. (the "Company") was incorporated in the State of Nevada on September 19, 
2003.  The Company is a Development Stage Company as defined by Statement of Financial Accounting 
Standards ("SFAS") No. 7. During the year ended June 30, 2005, the Company started to publish "Up & 
Over", a magazine planned to contain articles focusing on the purchase, training, and care of sports 
horses.  In the year ended June 30, 2006, the first issue was published and distributed to outlets without 
charge. Although the Company planned to publish three to four issues per year, it has not published and 
distributed a second issue due to a lack of working capital. 
 
2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES 
 
a) Basis of Presentation 
 
These financial statements have been prepared on a going concern basis, which contemplates the 
realization of assets and liquidation of liabilities in the normal course of business. However, as of June 
30, 2009, the Company had cash of $122 and a stockholders' deficiency of $55,887. Further, since   
inception, the Company has had revenues of $576 and has incurred a net loss of $80,387. These factors 
raise substantial doubt as to the Company's ability to continue as a going concern.  The Company plans to 
improve its financial condition by obtaining new financing. However, there is no assurance that the 
Company will be successful in accomplishing this objective. The financial statements do not include any 
adjustments that might be necessary should the Company be unable to continue as a going concern. 
 
b) Use of Estimates and Assumptions 
 
The preparation of financial statements in conformity with US GAAP requires management to make 
estimates and assumptions that affect the reported amounts of assets and liabilities, disclosure of 
contingent assets and liabilities at the date of the financial statements and the reported amounts of 
revenues and expenses during the reporting period. Significant areas requiring the use of management 
estimates relate to the determination of going concern assessment and future tax rates. Financial results as 
determined by actual events could differ from those estimates. 
                                    
c) Financial Instruments 
 
The fair value of the Company's financial instruments, consisting of accounts payable, and amount due to 
a related party, are estimated to be equal to their carrying value.  It is management's opinion that the 
Company is not exposed to significant interest, currency and credit risks arising from these financial 
instruments. 
 
d) Stock-based Compensation 
 
Stock-based compensation is accounted for at fair value in accordance with SFAS Nos. 123 and 123 (R). 
To date, the company has not adopted a stock option plan and has not granted any stock options. 
 
 
 
 
 
 
 
 
 



SHADOW MARKETING INC. 
(A Development Stage Company) 
NOTES TO FINANCIAL STATEMENTS 
June 30, 2009 
 
2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)  
 
e) Income Taxes 
 
The Company has adopted SFAS No. 109 - "Accounting for Income Taxes". SFAS No. 109 requires the 
use of the asset and liability method of accounting of income taxes. Under the asset and liability method 
of SFAS No. 109, deferred tax assets and liabilities are recognized for the future tax consequences 
attributable to temporary differences between the financial statements carrying amounts of assets and 
liabilities and their respective tax bases. Deferred 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. 

 
In June 2006, the Financial Accounting Standards Board (“FASB”) issued Interpretation No. 48, 
"Accounting for Uncertainty in Income Taxes, an interpretation of FASB Statement No. 109" ("FIN 48"). 
FIN 48 clarifies  the  accounting  for  uncertainty  in income taxes by  prescribing  a two-step method of 
first evaluating whether a tax position has met a more likely than not recognition  threshold  and,  second,  
measuring  that tax position to determine the amount of benefit to be  recognized  in the financial  
statements. FIN 48  provides  guidance  on the  presentation  of  such  positions  within  a classified 
balance sheet as well as on  de-recognition,  interest and penalties, accounting in interim periods, 
disclosure and transition.  
 
f) Net Loss per Share 
 
The Company computes loss per share in accordance with SFAS No. 128, “Earnings per Share”, which 
requires presentation of both basic and diluted earnings per share on the face of the statement of 
operations. Basic loss per share is computed by dividing net loss available to common shareholders by the 
weighted average number of outstanding common shares during the period. Diluted loss per share gives 
effect to all dilutive potential common shares outstanding during the period. Dilutive loss per share 
excludes all potential common shares if their effect is anti-dilutive. 
                            
g) Recent Accounting Pronouncements 
 
In May 2008, the FASB issued SFAS No. 162, "The Hierarchy of Generally Accepted Accounting 
Principles" (“SFAS 162”).  The statement identifies the sources of accounting principles and establishes a 
hierarchy for selecting those principles to prepare financial statements in accordance with U.S. GAAP.  
The statement is effective 60 days following the SEC's approval of the Public Fund Accounting Oversight 
Board (PCAOB) amendments to AU Section 411, "The Meaning of Present Fairly in Conformity with 
Generally Accepted Accounting Principles."  The Company is currently evaluating the impact of SFAS 
162, but does not expect the adoption of the pronouncement will have a material impact on its financial 
position, results of operation, or cash flows. 

 
Other pronouncements issued by the FASB or other authoritative accounting standards groups with future 
effective dates are either not applicable or are not expected to be significant to the financial statements of 
the Company.  
 
 
 
 
 
 
 
         



SHADOW MARKETING INC. 
(A Development Stage Company) 
NOTES TO FINANCIAL STATEMENTS 
June 30, 2009 
 
3. DUE TO RELATED PARTY 
 
The due to related party is due to an office and director of the Company, does not bear interest, and is due 
on demand.  Related party transactions are record at the exchange amount. 

 
4. INCOME TAXES 
 
The provision for (benefit from) income taxes differs from the amount computed by applying the 
statutory United States federal income tax rate of 35% to income (loss) before income taxes. The sources 
of the difference follow: 

 

  
Year Ended 

 
Year Ended 

 

Period from 
September 19, 
2003 (Date of 
Inception) to 

June 30, 2009 June 30, 2008 June 30, 2009 
       
Expected tax at 35% $ (4,850) $ (7,278) $ (28,135) 
Increase in valuation 
allowance   4,850   7,278   28,135 

Income tax provision $ - $ - $ - 
 

Significant components of the Company’s deferred income tax assets are as follows: 
 

  June 30,    June 30, 
  2009    2008 
             
Net operating loss 
carryforwords $ 28,135     $ 23,286 

Valuation allowance   (28,135)       (23,286) 

Net deferred tax assets $ -     $ - 
 
 

Based on management’s present assessment, the Company has not yet determined it to be more likely 
than not that a deferred tax asset of $28,135 at June 30, 2009 attributable to the future utilization of the 
net operating loss carryforwards of $80,387 will be realized. Accordingly, the Company has provided a 
100% allowance against the deferred tax asset in the financial statements. The Company will continue to 
review this valuation allowance and make adjustments as appropriate. The $80,387 net  operating  loss 
carryforward expires $12 in year 2024, $16,967 in year 2025, $20,385 in year 2026, $8,372 in year 2027, 
$20,795 in year 2028, and $13,856 in year 2029. 
 
Current United States income tax laws limit the amount of loss available to offset against future taxable 
income when a substantial change in ownership occurs. Therefore, the amount available to offset future 
taxable income may be limited. 
 
 
 
 
 



SHADOW MARKETING INC. 
(A Development Stage Company) 
NOTES TO FINANCIAL STATEMENTS 
June 30, 2009 
 
5.  SUBSEQUENT EVENT 
 
On September 14, 2009, the Company entered into a licensing agreement with Packetera communications 
Inc. (“Packtera”), a private Canadian company, whereby the Company acquired an exclusive worldwide 
75 year license to use, sell, market, distribute and sublicence various products and services owned by 
Packetera, including an application programming interface for voice-over-Internet protocol (“VOIP”). 
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Exhibit 4 
 

Articles of Incorporation  

Bylaws 

 



















   BYLAWS 

 

 of 

 

 SHADOW MARKETING INC. 

 

(the "Corporation") 

 

 

ARTICLE I:  MEETINGS OF SHAREHOLDERS 

 

Section 1 - Annual Meetings 

 

The annual meeting of the shareholders of the Corporation shall be held at the time fixed, from time to 

time, by the Board of Directors. 

 

Section 2 - Special Meetings 

 

Special meetings of the shareholders may be called by the Board of Directors or such person or persons 

authorized by the Board of Directors. 

 

Section 3 - Place of Meetings 

 

Meetings of shareholders shall be held at the registered office of the Corporation, or at such other 

places, within or without the State of Nevada as the Board of Directors may from time to time fix. 

 

Section 4 - Notice of Meetings 

 

A notice convening an annual or special meeting which specifies the place, day, and hour of the 

meeting, and the general nature of the business of the meeting, must be faxed, personally delivered or 

mailed postage prepaid to each shareholder of the Corporation entitled to vote at the meeting at the 

address of the shareholder as it appears on the stock transfer ledger of the Corporation, at least ten (10) 

days prior to the meeting.  Accidental omission to give notice of a meeting to, or the non-receipt of 

notice of a meeting by, a shareholder will not invalidate the proceedings at that meeting. 

 

Section 5 - Action Without a Meeting 

 

Unless otherwise provided by law, any action required to be taken at a meeting of the shareholders, or 

any other action which may be taken at a meeting of the shareholders, may be taken without a meeting, 

without prior notice and without a vote if written consents are signed by shareholders representing a 

majority of the shares entitled to vote at such a meeting, except however, if a different proportion of 

voting power is required by law, the Articles of Incorporation or these Bylaws, than that proportion of 

written consents is required.  Such written consents must be filed with the minutes of the proceedings of 

the shareholders of the Corporation. 

 

 

 

 



Section 6 - Quorum 

 

a) No business, other than the election of the chairman or the adjournment of the meeting, will be 

transacted at an annual or special meeting unless a quorum of shareholders, entitled to attend 

and vote, is present at the commencement of the meeting, but the quorum need not be present 

throughout the meeting. 

 

b) Except as otherwise provided in these Bylaws, a quorum is two persons present and being, or 

representing by proxy, shareholders of the Corporation. 

 

c) If within half an hour from the time appointed for an annual or special meeting a quorum is not 

present, the meeting shall stand adjourned to a day, time and place as determined by the 

chairman of the meeting. 

 

Section 7 - Voting 

 

Subject to a special voting rights or restrictions attached to a class of shares, each shareholder shall be 

entitled to one vote for each share of stock in his or her own name on the books of the corporation, 

whether represented in person or by proxy. 

 

Section 8 - Motions 

 

No motion proposed at an annual or special meeting need be seconded. 

 

Section 9 - Equality of Votes 

 

In the case of an equality of votes, the chairman of the meeting at which the vote takes place is not 

entitled to have a casting vote in addition to the vote or votes to which he may be entitled as a 

shareholder of proxyholder. 

 

Section 10 - Dispute as to Entitlement to Vote 

 

In a dispute as to the admission or rejection of a vote at an annual or special meeting, the decision of the 

chairman made in good faith is conclusive. 

 

Section 11 - Proxy 

 

a) Each shareholder entitled to vote at an annual or special meeting may do so either in person or 

by proxy.  A form of proxy must be in writing under the hand of the appointor or of his or her 

attorney duly authorized in writing, or, if the appointor is a corporation, either under the seal of 

the corporation or under the hand of a duly authorized officer or attorney.  A proxyholder need 

not be a shareholder of the Corporation. 

 

b) A form of proxy and the power of attorney or other authority, if any, under which it is signed or 

a facsimiled copy thereof must be deposited at the registered office of the Corporation or at 

such other place as is specified for that purpose in the notice convening the meeting.  In 

addition to any other method of depositing proxies provided for in these Bylaws, the Directors 

may from time to time by resolution make regulations relating to the depositing of proxies at a 



place or places and fixing the time or times for depositing the proxies not exceeding 48 hours 

(excluding Saturdays, Sundays and holidays) preceding the meeting or adjourned meeting 

specified in the notice calling a meeting of shareholders. 

 

ARTICLE II:  BOARD OF DIRECTORS 

 

Section 1 - Number, Term, Election and Qualifications 

 

a) The first Board of Directors of the Corporation, and all subsequent Boards of the Corporation, 

shall consist of not less than one (1) and not more than nine (9) directors.  The number of 

Directors may be fixed and changed from time to time by ordinary resolution of the 

shareholders of the Corporation. 

 

b) The first Board of Directors shall hold office until the first annual meeting of shareholders and 

until their successors have been duly elected and qualified or until there is a decrease in the 

number of directors.  Thereinafter, Directors will be elected at the annual meeting of 

shareholders and shall hold office until the annual meeting of the shareholders next succeeding 

his or her election, or until his or her prior death, resignation or removal.  Any Director may 

resign at any time upon written notice of such resignation to the Corporation. 

 

c) A casual vacancy occurring in the Board may be filled by the remaining Directors. 

 

d) Between successive annual meetings, the Directors have the power to appoint one or more 

additional Directors but not more than 1/2 of the number of Directors fixed at the last 

shareholder meeting at which Directors were elected.  A Director so appointed holds office 

only until the next following annual meeting of the Corporation, but is eligible for election at 

that meeting.  So long as he or she is an additional Director, the number of Directors will be 

increased accordingly. 

 

e) A Director is not required to hold a share in the capital of the Corporation as qualification for 

his or her office. 

 

Section 2 - Duties, Powers and Remuneration 

 

a) The Board of Directors shall be responsible for the control and management of the business and 

affairs, property and interests of the Corporation, and may exercise all powers of the 

Corporation, except for those powers conferred upon or reserved for the shareholders or any 

other persons as required under Nevada state law, the Corporation's Articles of Incorporation or 

by these Bylaws. 

 

b) The remuneration of the Directors may from time to time be determined by the Directors or, if 

the Directors decide, by the shareholders. 

 

Section 3 - Meetings of Directors 

 

a) The President of the Corporation shall preside as chairman at every meeting of the Directors, or 

if the President is not present or is willing to act as chairman, the Directors present shall choose 

one of their number to be chairman of the meeting. 



 

b) The Directors may meet together for the dispatch of business, and adjourn and otherwise 

regulate their meetings as they think fit.  Questions arising at a meeting must be decided by a 

majority of votes.  In case of an equality of votes the chairman does not have a second or 

casting vote.  Meetings of the Board held at regular intervals may be held at the place and time 

upon the notice (if any) as the Board may by resolution from time to time determine. 

 

c) A Director may participate in a meeting of the Board or of a committee of the Directors using 

conference telephones or other communications facilities by which all Directors participating in 

the meeting can hear each other and provided that all such Directors agree to such participation. 

 A Director participating in a meeting in accordance with this Bylaw is deemed to be present at 

the meeting and to have so agreed.  Such Director will be counted in the quorum and entitled to 

speak and vote at the meeting. 

 

d) A Director may, and the Secretary on request of a Director shall, call a meeting of the Board. 

Reasonable notice of the meeting specifying the place, day and hour of the meeting must be 

given by mail, postage prepaid, addressed to each of the Directors and alternate Directors at his 

or her address as it appears on the books of the Corporation or by leaving it at his or her usual 

business or residential address or by telephone, facsimile or other method of transmitting 

legibly recorded messages.  It is not necessary to give notice of a meeting of Directors to a 

Director immediately following a shareholder meeting at which the Director has been elected, 

or is the meeting of Directors at which the Director is appointed. 

 

e) A Director of the Corporation may file with the Secretary a document executed by him waiving 

notice of a past, present or future meeting or meetings of the Directors being, or required to 

have been, sent to him and may at any time withdraw the waiver with respect to meetings held 

thereafter.  After filing such waiver with respect to future meetings and until the waiver is 

withdrawn no notice of a meeting of Directors need be given to the Director.  All meetings of 

the Directors so held will be deemed not to be improperly called or constituted by reason of 

notice not having been given to the Director. 

 

f) The quorum necessary for the transaction of the business of the Directors may be fixed by the 

Directors and if not so fixed is a majority of the Directors or, if the number of Directors is fixed 

at one, is one Director. 

 

g) The continuing Directors may act notwithstanding a vacancy in their body but, if and so long as 

their number is reduced below the number fixed pursuant to these Bylaws as the necessary 

quorum of Directors, the continuing Directors may act for the purpose of increasing the number 

of Directors to that number, or of summoning a shareholder meeting of the Corporation, but for 

no other purpose. 

 

h) All acts done by a meeting of the Directors, a committee of Directors, or a person acting as a 

Director, will, notwithstanding that it be afterwards discovered that there was some defect in 

the qualification, election or appointment of the Directors, shareholders of the committee or 

person acting as a Director, or that any of them were disqualified, be as valid as if the person 

had been duly elected or appointed and was qualified to be a Director. 

 

 



i) A resolution consented to in writing, whether by facsimile or other method of transmitting 

legibly recorded messages, by all of the Directors is as valid as if it had been passed at a 

meeting of the Directors duly called and held.  A resolution may be in two or more counterparts 

which together are deemed to constitute one resolution in writing.  A resolution must be filed 

with the minutes of the proceedings of the directors and is effective on the date stated on it or 

on the latest date stated on a counterpart. 

 

j) All Directors of the Corporation shall have equal voting power. 

 

Section 4 - Removal 

 

One or more or all the Directors of the Corporation may be removed with or without cause at any time 

by a vote of two-thirds of the shareholders entitled to vote thereon, at a special meeting of the 

shareholders called for that purpose. 

 

Section 5 - Committees 

 

a) The Directors may from time to time by resolution designate from among its members one or 

more committees, and alternate members thereof, as they deem desirable, each consisting of 

one or more members, with such powers and authority (to the extent permitted by law and these 

Bylaws) as may be provided in such resolution.  Each such committee shall serve at the 

pleasure of the Board of Directors and unless otherwise stated by law, the Certificate of 

Incorporation of the Corporation or these Bylaws, shall be governed by the rules and 

regulations stated herein regarding the Board of Directors. 

 

b) Each Committee shall keep regular minutes of its transactions, shall cause them to be recorded 

in the books kept for that purpose, and shall report them to the Board at such times as the Board 

may from time to time require.  The Board has the power at any time to revoke or override the 

authority given to or acts done by any Committee. 

 

ARTICLE III:  OFFICERS 

 

Section 1 - Number, Qualification, Election and Term of Office 

 

a) The Corporation's officers shall have such titles and duties as shall be stated in these Bylaws or 

in a resolution of the Board of Directors which is not inconsistent with these Bylaws.  The 

officers of the Corporation shall consist of a president, secretary, treasurer, and also may have 

one or more vice presidents, assistant secretaries and assistant treasurers and such other officers 

as the Board of Directors may from time to time deem advisable.  Any officer may hold two or 

more offices in the Corporation, and may or may not also act as a Director. 

 

b) The officers of the Corporation shall be elected by the Board of Directors at the regular annual 

meeting of the Board following the annual meeting of shareholders. 

 

c) Each officer shall hold office until the annual meeting of the Board of Directors next 

succeeding his or her election, and until his or her successor shall have been duly elected and 

qualified, subject to earlier termination by his or her death, resignation or removal. 

 



Section 2 - Resignation 

 

Any officer may resign at any time by giving written notice of such resignation to the Corporation. 

 

Section 3 - Removal 

 

Any officer appointed by the Board of Directors may be removed by a majority vote of the Board, 

either with or without cause, and a successor appointed by the Board at any time, and any officer or 

assistant officer, if appointed by another officer, may likewise be removed by such officer. 

 

Section 4 - Remuneration 

 

The remuneration of the Officers of the Corporation may from time to time be determined by the 

Directors or, if the Directors decide, by the shareholders. 

 

Section 5 - Conflict of Interest 

 

Each officer of the Corporation who holds another office or possesses property whereby, whether 

directly or indirectly, duties or interests might be created in conflict with his or her duties or interests as 

an officer of the Corporation shall, in writing, disclose to the President the fact and the nature, character 

and extent of the conflict and abstain from voting with respect to any resolution in which the officer has 

a personal interest. 

 

ARTICLE V:  SHARES OF STOCK 

 

Section 1 - Certificate of Stock 

 

a) The shares of the Corporation shall be represented by certificates or shall be uncertificated 

shares. 

 

b) Certificated shares of the Corporation shall be signed, either manually or by facsimile, by 

officers or agents designated by the Corporation for such purposes, and shall certify the number 

of shares owned by the shareholder in the Corporation.  Whenever any certificate is 

countersigned or otherwise authenticated by a transfer agent or transfer clerk, and by a registrar, 

then a facsimile of the signatures of the officers or agents, the transfer agent or transfer clerk or 

the registrar of the Corporation may be printed or lithographed upon the certificate in lieu of the 

actual signatures.  If the Corporation uses facsimile signatures of its officers and agents on its 

stock certificates, it cannot act as registrar of its own stock, but its transfer agent and registrar 

may be identical if the institution acting in those dual capacities countersigns or otherwise 

authenticates any stock certificates in both capacities.  If any officer who has signed or whose 

facsimile signature has been placed upon such certificate, shall have ceased to be such officer 

before such certificate is issued, it may be issued by the Corporation with the same effect as if 

he were such officer at the date of its issue. 

 

c) If the Corporation issued uncertificated shares as provided for in these Bylaws, within a 

reasonable time after the issuance or transfer of such uncertificated shares, and at least annually 

thereafter, the Corporation shall send the shareholder a written statement certifying the number 

of shares owned by such shareholder in the Corporation. 



 

d) Except as otherwise provided by law, the rights and obligations of the holders of uncertificated 

shares and the rights and obligations of the holders of certificates representing shares of the 

same class and series shall be identical. 

 

e) If a share certificate: 

 

 (i) is worn out or defaced, the Directors shall, upon production to them of the certificate 

and upon such other terms, if any, as they may think fit, order the certificate to be 

cancelled and issue a new certificate; 

 

 (ii) is lost, stolen or destroyed, then upon proof being given to the satisfaction of the 

Directors and upon and indemnity, if any being given, as the Directors think adequate, 

the Directors shall issue a new certificate; or 

 

 (iii) represents more than one share and the registered owner surrenders it to the 

Corporation with a written request that the Corporation issue in his or her name two or 

more certificates, each representing a specified number of shares and in the aggregate 

representing the same number of shares as the certificate so surrendered, the 

Corporation shall cancel the certificate so surrendered and issue new certificates in 

accordance with such request. 

 

Section 2 - Transfers of Shares 

 

a) Transfers or registration of transfers of shares of the Corporation shall be made on the stock 

transfer books of the Corporation by the registered holder thereof, or by his or her attorney duly 

authorized by a written power of attorney;  and in the case of shares represented by certificates, 

only after the surrender to the Corporation of the certificates representing such shares with such 

shares properly endorsed, with such evidence of the authenticity of such endorsement, transfer, 

authorization and other matters as the Corporation may reasonably require, and the payment of 

all stock transfer taxes due thereon. 

 

b) The Corporation shall be entitled to treat the holder of record of any share or shares as the 

absolute owner thereof for all purposes and, accordingly, shall not be bound to recognize any 

legal, equitable or other claim to, or interest in, such share or shares on the part of any other 

person, whether or not it shall have express or other notice thereof, except as otherwise 

expressly provided by law. 

 

Section 3 - Record Date 

 

a) The Directors may fix in advance a date, which must not be more than 60 days permitted by the 

preceding the date of a meeting of shareholders or a class of shareholders, or of the payment of 

a dividend or of the proposed taking of any other proper action requiring the determination of 

shareholders as the record date for the determination of the shareholders entitled to notice of, or 

to attend and vote at, a meeting and an adjournment of the meeting, or entitled to receive 

payment of a dividend or for any other proper purpose and, in such case, notwithstanding 

anything in these Bylaws, only shareholders of records on the date so fixed will be deemed to 

be the shareholders for the purposes of this Bylaw. 



 

b) Where no record date is so fixed for the determination of shareholders as provided in the 

preceding Bylaw, the date on which the notice is mailed or on which the resolution declaring 

the dividend is adopted, as the case may be, is the record date for such determination. 

 

Section 4 - Fractional Shares 

 

Notwithstanding anything else in these Bylaws, the Corporation, if the Directors so resolve, will not be 

required to issue fractional shares in connection with an amalgamation, consolidation, exchange or 

conversion.  At the discretion of the Directors, fractional interests in shares may be rounded to the 

nearest whole number, with fractions of 1/2 being rounded to the next highest whole number, or may be 

purchased for cancellation by the Corporation for such consideration as the Directors determine.  The 

Directors may determine the manner in which fractional interests in shares are to be transferred and 

delivered to the Corporation in exchange for consideration and a determination so made is binding 

upon all shareholders of the Corporation.  In case shareholders having fractional interests in shares fail 

to deliver them to the Corporation in accordance with a determination made by the Directors, the 

Corporation may deposit with the Corporation's Registrar and Transfer Agent a sum sufficient to pay 

the consideration payable by the Corporation for the fractional interests in shares, such deposit to be set 

aside in trust for such shareholders.  Such setting aside is deemed to be payment to such shareholders 

for the fractional interests in shares not so delivered which will thereupon not be considered as 

outstanding and such shareholders will not be considered to be shareholders of the Corporation with 

respect thereto and will have no right except to receive payment of the money so set aside and 

deposited upon delivery of the certificates for the shares held prior to the amalgamation, consolidation, 

exchange or conversion which result in fractional interests in shares. 

 

ARTICLE VI:  DIVIDENDS 

 

a) Dividends may be declared and paid out of any funds available therefor, as often, in such 

amounts, and at such time or times as the Board of Directors may determine and shares may be 

issued pro rata and without consideration to the Corporation's shareholders or to the 

shareholders of one or more classes or series. 

 

b) Shares of one class or series may not be issued as a share dividend to shareholders of another 

class or series unless such issuance is in accordance with the Articles of Incorporation and: 

 

 (i) a majority of the current shareholders of the class or series to be issued approve the 

issue; or 

 (ii) there are no outstanding shares of the class or series of shares that are authorized to be 

issued as a dividend. 

 

ARTICLE VII:  BORROWING POWERS 

 

a) The Directors may from time to time on behalf of the Corporation: 

 

 (i) borrow money in such manner and amount, on such security, from such sources and 

upon such terms and conditions as they think fit, 

 

  



 (ii) issue bonds, debentures and other debt obligations either outright or as security for 

liability or obligation of the Corporation or another person, and 

 

 (iii) mortgage, charge, whether by way of specific or floating charge, and give other security 

on the undertaking, or on the whole or a part of the property and assets of the 

Corporation (both present and future). 

 

b) A bond, debenture or other debt obligation of the Corporation may be issued at a discount, 

premium or otherwise, and with a special privilege as to redemption, surrender, drawing, allotment of 

or conversion into or exchange for shares or other securities, attending and voting at shareholder 

meetings of the Corporation, appointment of Directors or otherwise, and may by its terms be assignable 

free from equities between the Corporation and the person to whom it was issued or a subsequent 

holder thereof, all as the Directors may determine. 

 

ARTICLE VIII:  FISCAL YEAR 

 

The fiscal year end of the Corporation shall be fixed, and shall be subject to change, by the Board of 

Directors from time to time, subject to applicable law. 

 

ARTICLE IX:  CORPORATE SEAL 

 

The corporate seal, if any, shall be in such form as shall be prescribed and altered, from time to time, by 

the Board of Directors.  The use of a seal or stamp by the Corporation on corporate documents is not 

necessary and the lack thereof shall not in any way affect the legality of a corporate document. 

 

ARTICLE X:  AMENDMENTS 

 

Section 1 - By Shareholders  

 

All Bylaws of the Corporation shall be subject to alteration or repeal, and new Bylaws may be made by 

a majority vote of the shareholders at any annual meeting or special meeting called for that purpose. 

 

Section 2 - By Directors 

 

The Board of Directors shall have the power to make, adopt, alter, amend and repeal, from time to time, 

Bylaws of the Corporation. 

 

ARTICLE XI:  DISCLOSURE OF INTEREST OF DIRECTORS         

 

a) A Director who is, in any way, directly or indirectly interested in an existing or proposed 

contract or transaction with the Corporation or who holds an office or possesses property whereby, 

directly or indirectly, a duty or interest might be created to conflict with his or her duty or interest as a 

Director, shall declare the nature and extent of his or her interest in such contract or transaction or of 

the conflict with his or her duty and interest as a Director, as the case may be. 

 

b) A Director shall not vote in respect of a contract or transaction with the Corporation in which 

he is interested and if he does so his or her vote will not be counted, but he will be counted in the 

quorum present at the meeting at which the vote is taken.  The foregoing prohibitions do not apply to: 



 

 (i) a contract or transaction relating to a loan to the Corporation, which a Director or a 

specified corporation or a specified firm in which he has an interest has guaranteed or 

joined in guaranteeing the repayment of the loan or part of the loan; 

 

 (ii) a contract or transaction made or to be made with or for the benefit of a holding 

corporation or a subsidiary corporation of which a Director is a director or officer; 

 

 (iii) a contract by a Director to subscribe for or underwrite shares or debentures to be issued 

by the Corporation or a subsidiary of the Corporation, or a contract, arrangement or 

transaction in which a Director is directly or indirectly interested if all the other 

Directors are also directly or indirectly interested in the contract, arrangement or 

transaction; 

 

 (iv) determining the remuneration of the Directors; 

 

 (v) purchasing and maintaining insurance to cover Directors against liability incurred by 

them as Directors; or 

 

 (vi) the indemnification of a Director by the Corporation. 

 

c) A Director may hold an office or place of profit with the Corporation (other than the office of 

Auditor of the Corporation) in conjunction with his or her office of Director for the period and on the 

terms (as to remuneration or otherwise) as the Directors may determine.  No Director or intended 

Director will be disqualified by his or her office from contracting with the Corporation either with 

regard to the tenure of any such other office or place of profit, or as vendor, purchaser or otherwise, 

and, no contract or transaction entered into by or on behalf of the Corporation in which a Director is 

interested is liable to be voided by reason thereof. 

 

d) A Director or his or her firm may act in a professional capacity for the Corporation (except as 

Auditor of the Corporation), and he or his or her firm is entitled to remuneration for professional 

services as if he were not a Director. 

 

e) A Director may be or become a director or other officer or employee of, or otherwise interested 

in, a corporation or firm in which the Corporation may be interested as a shareholder or otherwise, and 

the Director is not accountable to the Corporation for remuneration or other benefits received by him as 

director, officer or employee of, or from his or her interest in, the other corporation or firm, unless the 

shareholders otherwise direct. 

 

ARTICLE XII:  ANNUAL LIST OF OFFICERS, DIRECTORS AND REGISTERED AGENT 

 

The Corporation shall, within sixty days after the filing of its Articles of Incorporation with the 

Secretary of State, and annually thereafter on or before the last day of the month in which the 

anniversary date of incorporation occurs each year, file with the Secretary of State a list of its president, 

secretary and treasurer and all of its Directors, along with the post office box or street address, either 

residence or business, and a designation of its resident agent in the state of Nevada.  Such list shall be 

certified by an officer of the Corporation. 

 



ARTICLE XIII:  INDEMNITY OF DIRECTORS, OFFICERS, EMPLOYEES AND AGENTS 

 

a) The Directors shall cause the Corporation to indemnify a Director or former Director of the 

Corporation and the Directors may cause the Corporation to indemnify a director or former director of a 

corporation of which the Corporation is or was a shareholder and the heirs and personal representatives 

of any such person against all costs, charges and expenses, including an amount paid to settle an action 

or satisfy a judgment, actually and reasonably incurred by him or them including an amount paid to 

settle an action or satisfy a judgment inactive criminal or administrative action or proceeding to which 

he is or they are made a party by reason of his or her being or having been a Director of the Corporation 

or a director of such corporation, including an action brought by the Corporation or corporation.  Each 

Director of the Corporation on being elected or appointed is deemed to have contracted with the 

Corporation on the terms of the foregoing indemnity. 

 

b) The Directors may cause the Corporation to indemnify an officer, employee or agent of the 

Corporation or of a corporation of which the Corporation is or was a shareholder (notwithstanding that 

he is also a Director), and his or her heirs and personal representatives against all costs, charges and 

expenses incurred by him or them and resulting from his or her acting as an officer, employee or agent 

of the Corporation or corporation.  In addition the Corporation shall indemnify the Secretary or an 

Assistance Secretary of the Corporation (if he is not a full time employee of the Corporation and 

notwithstanding that he is also a Director), and his or her respective heirs and legal representatives 

against all costs, charges and expenses incurred by him or them and arising out of the functions 

assigned to the Secretary by the Corporation Act or these Articles and each such Secretary and 

Assistant Secretary, on being appointed is deemed to have contracted with the Corporation on the terms 

of the foregoing indemnity. 

 

c) The Directors may cause the Corporation to purchase and maintain insurance for the benefit of 

a person who is or was serving as a Director, officer, employee or agent of the Corporation or as a 

director, officer, employee or agent of a corporation of which the Corporation is or was a shareholder 

and his or her heirs or personal representatives against a liability incurred by him as a Director, officer, 

employee or agent. 

 

 

CERTIFIED TO BE THE BYLAWS OF: 

 

 

SHADOW MARKETING INC. 

 

per: 

 

 

     

Christopher Paterson, Secretary 
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