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NOTE REGARDING FORWARD LOOKING STATEMENTS

This Form 16K and the documents we impmrate by reference contain certain forwdrdking statements that

involve a number of risks and uncertainties. These statements, in addition to statements made in conjunction with

the words fexpect, 0 fianticipasti datiend eandd osiimil laar 0e X
forward-looking statements within the meaning of the Safe Harbor provision of S@d#oof the Securities Act

and Sectio? 1E of the Securities Exchange Act of 19dae, as ame
to future events or our future financi al performance al
following is a list of factors, among others, that could cause actual results to differ materially from the-forward

looking statemeist

We undertake no obligation to update publicly or revise any forlemking statements, whether as a result of new
information, future events or otherwise, after the date of this Forkn tbOconform them to actual results. We do

not, nor does any otheerson, assume responsibility for the accuracy and completeness of those statements. All of
the forwardlooking statements are qualified in their entirety by reference to the factors discussed under the caption
ARi sk Factors. o



We caution the reader thaietse risk factors may not be exhaustive. We operate in a continually changing business
environment, and new risk factors emerge from time to time. We cannot predict such new risk factors, nor can we
assess the impact, if any, of such new risk factors obhuginesses or the extent to which any factor or combination
of factors may cause actual results to differ materially from those projected in any ftwokird) statements. In

light of these risks, uncertainties and assumptions, the fodwakihg statenents discussed in this Form-KCand

the documents we incorporate by reference might not occur.

For these statements, we claim the protection of the safe harbor for fdoeking statements contained in
Section21E of the Securities Act.

You should carilly read this Form 14K and the documents incorporated by reference in their entirety. They
contain information that you should consider when making your investment decision.
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PART |

ITEM 1. DESCRIPTION OF BUSINESS
General Description and Development of Business
Unless otherwise noted, all dollar references are in U.S. Dollars.

On July 21, 1998, Westsphere Asset Corporation, Inc., a Coleagdoration, was incorporated under the laws of

the State of Colorado, under the name of Newslink Networks TDS, Inc. On April 23, 1999, the Corporation changed

its name to fiWestsphere Asset Corporati®nas I nc. 0 West s,
AWestsphereo, fithe Corporationo fiweo and fouro.

Since 2000, the Cor porcactnivoenn thiaosn aflo chuasnekdi nogn itnhdeu sfitnroynd an
available to it through acquisitions of equity positions within operating corporatighe establishment of wholly

owned subsidiary companies, in particular, Vencash Capital Corporation, that could assist in the asset growth of the
Corporation.

iNeGonventi onal Banking Businessois descrmdied as busine
associated in Canada with a registered chartered bank or bank affiliated financial institution but is privately owned
and operated and not affiliated with a Canadian Chartered Bank.

Westsphere has no ongoing business operations other than actingl@isg corporation.
General Description and Development of Subsidiary Corporation Business

Vencash Capital Corporation

Vencash Capital Corporation (fivencash Capital o) was i n
2,1996.InJuly 1998/ encash Capital Cor poaganyv emt ieoint &Ir elda n knit rog tihred u
known in the industry as the fAwhite | abeld Automated T
became the seventh (7t h) aRiaipat dithiathe Caradiaan INTERAO sysdemmt hor i z e d
The Awhite | abel o ATM marketplace as used herein means

cash for a fee, which are unaffiliated by ownership or operation to Canadian Registered Chartesed Ban
fchannel 6 as used herein means a provider of audit con:
customer usage of the ATM equipment to settlement accounts of contracted site holders and equipment suppliers.

Vencash Capital maintains afés at 2140 Pegasus Way N.E., Calgary, AB T2E 8M5. Vencash Capital has sites
located nationally across Canada and as of December 31, 2008, holds under management Eight Hundred and Eight
(808) automated tell er machi nyisthe(Piowincedd ef@iitishLColumbiaand n Can a



Al berta, Saskatchewan, Ontario and Maritimes. A fisitebo
has been placed, and has contracted with Vencash Capital to provide monitoring, reporting batictisifi
financial surcharge transaction revenues.

Of the Eight Hundred and Eight (808) ATM sites managed by Vencash Capital & Vencash Capital owns Eighty (80)
and the balance is owned by private putoosaein€algary,or i nve:
Alberta with several contracted sales persons and three (3) service and system technicians.

On January 7, 2009 the Board of Directors after reviewing the Corporations business operations at the Annual

General Meeting of the Shareholde on December 6, 2008 approved the cons.
business operations with the assignment of ATM related processing agreements and ATM assets under a purchase

and sale agreement to be offset against receivables and payahlesto€or por ati onés wholly own
Westsphere Systems Inc.

Allowing for the completion of the consolidation and integration of the ATM operations into Westsphere Systems
Inc. over the next fiscal year it is anticipated that the business operatidaaad#sh Capital will be wound down.

(SeefBusi ness of Geernparsehlowfoarpd t al
Vencash Financial Corporation

On September 23, 1998, Vencash Capital incorporated a wholly owned subsidiary, Vencash Financial Corporation
(AVencash ¢&afedara corpardtién)under the laws of Canada, in order to secure and protect the
AVencasho name in all Provincial jurisdictions in Cana:

Allowing for the completion of the consolidation andeigration of the ATM operations into Westsphere Systems
Inc. over the next fiscal year it is anticipated that the business operations of Vencash Financial will be wound down.
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(SeefBusi ness of Gernparsehlowfoarpd t al
Kan-Can Resorts Ltd.

Kan-Can Resorts Ltd. having no current or future business operations or opportunities has been dissctived eff
January 08, 2009.

Vencash POS Services Inc. VENCASH POS SERVICES INC.

On May 09, 2003, we incorporated Westsphere POS Service8/BETSPHERE POS SERVICES LTD.under

the laws of the Province of Alberta for the purpose of providing sales and sgridcithe point of sale POS market.

APoint of Saled APOS, 0 as described and used herein, m ¢
credit cards to pay by way of direct settlement to the retailers account from the customers baskitit card

provider on a daily basis for purchases of goods or services. On January 04, 2006,Westsphere POS Services Ltd.
WESTSPHERE POS SERVICES LTDchanged its nhame to Vencash POS ServicesMBBICASH POS

SERVICES INC. Vencash POS Services Inc. hashusiness activity to the dat&deif Busi ness of Vencas
Servi céeow) nc. 0

Vencash POS Services Inc. having no current or future business operations or opportunities will be dissolved during
the second quarter of 2009.



Westsphere Systems Inc.

OnMay 16, 2000, we incorporated Westsphere Systems | nc.
of Alberta. In January 2002, Westsphere Systems began business in the area of hostitegwehsing server
space and network services.

On Janary 7, 2009 the Board of Directors, after reviewing the Corporations business operations at the Annual

General Meeting of the Shareholders on December 6, 2008, approved the sale and transfer of the 100% of the issued

and outstanding shares ofikebitinten at i onal to the Corporationds wholly ov
Inc. Also at this time, the Board approved the consolidation of its wholly owned subsidiary Vencash Capital
Corporationds processing and bus relatedpocessipgeagreements ansl wi t h |
ATM assets under a purchase and sale agreement to be offset against receivables and payables to Westsphere

Systems Inc.

(SeefBusiness of Westhslpvper e Systems | nc. o
E-Debit International Inc.

On August 1, 2000, we acquired a five percent (5%) interestDeltit International Inc., an Alberta registered

corpor alehoint (IAinEt er nati onal 0), f or -afflidteddBdiparty, dichRivér& 2, 000 C
E-Debit International is arovider of prepaid debit cards. In connection with the purchase, we also acquired an

option to purchase t he ba lfigempereent 65%) dmershiRinBebitr a s r emai ni |
International.

On March 13, 2001, we acquired an additional tydivie percent (25%) interest in-Bebit International for
$9,737 ($15,100 CDN) from another neffiliated third party, Dev Studios Inc.

On May 15, 2001, we executed a share exchange agreement with Julio Rivera to exchange a total of 200,000 shares
of ourcommon stock at $0.50 per share for a sixty percent (60%) interedd@biE International.

On June 1, 2004, we executed a share exchange agreement withféiliaded third party EDebit shareholder, Mr.
Prathavan Venkatraman, to exchange a totaB@33 shares of our common stock at $0.04 per share for a ten
percent (10%) interest in-Bebit International. As a result of this share exchangeghit was a wholly owned
subsidiary of the Corporation.

On January 7, 2009 the Board of Directors, akerawing the Corporations business operations at the Annual
General Meeting of the Shareholders on December 6, 2008, approved the sale and transfer of 100% of the issued and
outstanding sharesofBe bi t | nternational t o t iiary\WestsppeceSgsternsdne.6 s wh ol

(Seefi Busi nesesbiotf IEnt e rbelaw.)i onal Il nc. o
TRAC POS Processing Inc.

TRAC POS Processing Inc. (ATRACO) is an Alberta regist
Calgary, Alberta. TRAC is a distribor and financial processor of POS terminals. We owned a one percent (1%)
interest in TRAC upon its incorporation on May 16, 2000.



On January 5, 2001, we purchased an additional four percent (4%) interest in TRAC for $3.00 USD ($4.00 CDN)
from a nonraffiliated third party, Mr. Joseph Bowser, who, with his family, was a majority shareholder of TRAC.

In 2002, we acquired an additional fope percent (41%) interest of TRAC through various share exchange

agreements and share purchase agreements and saft,asgued a total of 857,152 shares of our common stock

and paid $143,294 ($225,000 CDN). in 2002. We also sold a five percent (5%) interest of TRAC to MBR Venture
Corporation (AMBR Ventureo) for $48, 133 dHI8lybyBetnd 0 CDN) .
Reuscher, one of our directors.

On July 2, 2004, we entered into two (2) separate share exchange agreements with two (2) of TRAC shareholders, 3
Ocean Investment Corporation and MBR Venture, to exchange a total of 4,687,500 sharesmhoom stock at
$0.04 per share for a twenfiye percent (25%) interest in TRAC.

On January 26, 2007, we executed a share exchange agreement with unaffiliated TRAC shareholders to exchange a
total of 24,142 shares of our common stock at $1.62 CDN per fehiaaaineteen percent (19%) interest in TRAC.
Concurrently, we entered into share exchange agreements with affiliated TRAC shareholders, Jack Thomson and
Brett Border, to exchange a total of 6,916 shares of our common stock at $1.62 CDN per sharelVermetcent

(7%) interest in TRAC. Mr. Thomson is a member of our Board of Directors and Mr. Border is the President of
Vencash Capital and TRAC. This share exchange resulted in increasing our holdings in TRAC tweigiencent

(82%) Seei Busi he¥T RAG POS Prhelowssing I nc. o

Cash Direct Financial Services Inc.

On July 17, 2003, Cash Direct Financi al Services I nc. {
Province of Al berta. Cash Dir ecniorwaasr 0 necxoprapnosriactne dt ot oo udr
Aineamnventional bankingd operationSsefibeardatd DPsescsopali oR

Devel opment baofw). Busi nesso
Westsphere Capital Group Ltd.

West sphere Capital Gibvapo)nwas(iWwWesest pphatedCapder the |
on January 4, 2005 to supply operational, financial, and administrative support to the Westsphere group of

companies. Westsphere Capital was registered extra provincially in British Colom®ietober 11, 2006 to

facilitate the assignment of the lease for premises located at Suite 1420, Harbour Centre, 555 West Hastings Street,
Vancouver B.C. As of August 2007, we no longer continue to lease the premises in Vancouver.

Our Business

Our princpal place of business and executive offices are located at 2140 Pegasus Way, N.E. Calgary, Alberta,
Canada T2E 8M5. Our agent for service of process is located at 18 Mountain Laurel Drive, Littleton, Colorado
80127, United States of America. We provideragienal and administrative support as well as financial services
and related packages to our subsidiaries through our wbathed subsidiary Westsphere Capital, and intend to
conduct our business operations through our whmlyed subsidiariesSgefiGeneral Description and
Development of Businessbelow).

a. Business of Vencash Capital Corporation

Vencash Capital in the past has been our major subsidiary operation which produces the majority of our
consolidated revenues from the sale of ATMs, finarsgavice fees for ATM customer financing, processing and
maintenance fees in addition to transactional fees which include interchange fees and surcharge revenues. Vencash
Capital has contracted for switching services allowing it to participate withinahadtan INTERAC system as a

channel. During the month of November 2008, Vencash commenced the transfer of its contracted switch services to



the Corporations wholly owned subsidiary Westsphere Systems Inc. Vencash Capital also contracts with Triton
Systemsjnc., a supplier of ATM equipment.

(SeeiOther Requested InformatianData West SolutionsContract, Calypso Canada Ltd. Contraefriton
Systems, Inc. contradtbelow.)

ATM Business in Canada
Background of the ATM Business

In the latter part of 1997, the Canadian Banking and Financial sectors of Canadian industry commenced a
government deregulation program in which, under deregulation of the Canada Bank Act, allowed for the release of
certain segments of proprietary contirofolving banking institutions. One of the preliminary results of the
deregulation was the allowance of the private operation of ATMs not associated with Canadian Banking financial
institutions. This private ownership and operation of ATM equipment hasde=eribed within the industry as the
Awhite | abel ATMO mar ket .

Canadian Banking Institutions have been participating in the development of new technology, particularly in regard

to online computer banking. Advances originating from the introductioneditacard and debit card services

evolved into the installation of commercial POS management systems across the country and the development of the
Canadian INTERAC system which provided complete online banking services dmdi2dustomer banking

betweerthe various existing banking institutions. It also provided forlfalhk service availability from remote site
locations throughout Canada.

Evolving online financial technology being pursued by the institutional banking financial sectors has been
confrorted by growth of computdsased commerce. The Internet and the expansion of computer generated online
commerce shifted a significant amount of consumer financial services from conventional banking and financial
institutions to nortraditional and new andhinovative virtualbased methods of conducting financial transactions.
This ontline or INTERAC connecting of the conventional banking institutions was a significant factor for profits
produced by Canadian conventional banking and financial institutionsgoine last five (5) years.

I n | at e -clo9mAv7e, n tfinocoma | bankingdo participation and private
deregulation process within the Canada Bank Act that allowed for private participation within the Canadian

INTERAC system. The implications of private ownership and participation within this technologically based

commerce have been significant.

Many Canadian companies pursued participation in the field of marketing, distribution, selling, and leasing cash
dispensingequp ment recognized in the market place as ATMs, A
|l abel machinesodo (a privately owned and operated cash di

A Aiswitchod as used herein means a c¢ o mgctionefromé&ihst em t hat
terminals, POS or electronic transfer terminals in retail businesses which routes transaction requests to and from

ATM devices and financial institutions for final transaction processing and/or authorization. In Canada, the

Canadian INTERC network coordinates this activity. Under recent deregulationfinancial institutions that are

members of INTERAC are allowed to be indirect connectors. Thesénantial institutions provide switching

services for shared cash dispensing, datagssing, and other associated services in connection with the network.

Pursuant to the rules and regulations set out by INTERAC and current switch technology, a switch can process up to

ten thousand (10,000) transactions at any given time.



The Entry of Vencash into the ATM Business

Vencash Capital identified opportunities resulting from the privatization of the ATM business. During December
1997, the first privately owned ATMs were placed in Western Canada and in July 1998, Vencastetepédlthe

Awhite | abel 0 ATM mar ket place. Vencash Capital contraci
Corporation, which provides switching services to the industry, and becanfe @amadian Channel authorized to
participate withinte Awhi te | abel 6 ATM business.

By March 1999, Vencash Capital had ninety (90) ATMs under its management across Canada, primarily in the

Provinces of Ontario, British Columbia and Alberta. We reached an agreement with Vencash Capital to fund, by
wayofleae and | oan agreements, the expansion of -engncash Ca
and with our financial assistance, Vencash Capital was able to expand its management and ownership of ATMs

across Canada, increasing its network to the MagitProvinces by establishing (2) two new distributorships, one in

Prince Edward Island and one in New Brunswick.

By December 2005, Vencash Capital had sites located nationally across Canada and managed nine hundred thirty
two (932) ATMs. As of March 31, %, Vencash Capital held nine hundred twetg (925) ATM sites under
management nationally across Canada, most notably in the Provinces of British Columbia and Alberta,
Saskatchewan, Ontario and Maritimes. As of March 31, 2007, Vencash Capital hdidmidned seventgeven

(977) ATM sites under management nationally across Canada, most notably in the Provinces of British Columbia
and Alberta, Saskatchewan, Ontario and Maritimes. As of March 31, 2008, Vencash Capital held nine hundred and
twenty (920) A'M sites under management nationally across Canada, most notably in the Provinces of British
Columbia and Alberta, Saskatchewan, Ontario and Maritimes. As of March, 31, 2009, Vencash Capital held Eight
Hundred and Eight (808) ATM sites under managemeibmety across Canada, most notably in the Provinces of
British Columbia and Alberta, Saskatchewan, Ontario and Maritimes.
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Vencash Capital is one of several natigide companies involved in the private ATM market in Canadh a
presently has one (1) distributor in the Maritime region of Canada, one (1) independent distributor in the Metro
Toronto area of Ontario, Canada, one (1) distributor in the Province of Saskatchewan, one (1) distributor in
Kamloops, British Columbia anohe (1) distributor in the Greater Vancouver, British Columbia area.

At present, Vencash Capital acts as a Achannel d which
three (3) fAswitchesod (Dat a WedWestsplerde Systensime) and Cal ypso
The fAswitchod supplies the financial information to the

fees that are associated with the customer use of the ATM.
Current Stage of Corporate Development

Historically, Vencash Capital has provided a large percentage of the cash flow which fuelled its and our other
expansion. Our management believes that Vencash Capital will continue to generate positive revenues and returns.
We plan to focus on supplying the requiredding for the growth of our placement and ownership of equipment to
Vencash Capital customers through our relationship with equipment suppliers and our contracted Switching
Network to allow for the growth of the Vencash Capital distribution network.

Growth Strategy and Market Niche

Vencash Capital has been an integrated ATM provider offering a complete suite of ATM management services
ranging from ATM deployment, maintenance reporting and settlement. Vencash Capital has focused on organic



growthoverthe@st t hree (3) years and its managementdés plan i
into the future as follows:

i In 2009, Vencash Capital plans to evaluate the managehgstATMs in the Canadian in the view t
consolidate all of its ATM processing and business operations in order to maximize our current |
and reduce our costs of administration and operations.

ii.  Vencash Capital will review its geographically based ATM estate to determine the viability of
reorganizing those business operations in order to maximize our current revenues and reduce ¢
administration, which might include the sale of thosatestto our distribution network or other third
parties.

The Canadian Current ATM Market

I n | at e -clo9mdv7e, n thinooma | bankingo participation and private
participation within t hee AfCGannaaddiiaann |INnTtEeR AaCc sAyssstoecnioa t iTohn
national organization linking enterprises that have proprietary networks to enable them to communicate with each

other for purposes of exchanging electronic financial transactions. Five (5) CanadiamgBarkFinancial

Institutions founded the association in 1984. As of March 2006, there were-eighty(88) member organizations.

INTERAC is the organization responsible for the development of a national network of shared electronic financial

servicesi NTERAC Shared Cash Dispensing Service (ASCDO0) at £
(Al DP0), Canadads national debit service. | DP i s Canada
merchants across the country.

The business opptmities originating for private ownership and operation of ATMs within the INTERAC system
resulting from the Canada Bank Act deregulation in 1998 has matured over the past several years. With the maturity
of this aspect of the business, acceptance ofltiee label ATM placement has become routine, however,

saturation is not yet comparable to the United States market experience.

The Corporation believes there will be a continued consolidation in the CanadiastabbitdTM marketplace in

2009. Over theast two years several large national organizations have been vying for marketplace dominance. The
sourcing of acquisitions and business consolidation has been quite active in Canada but to date the Corporation has
not found an acceptable model for condated with third parties that would provide maximum benefit to the
Corporation. As a result the Corporation is in the process of consolidating our associated subsidiary business
operations. It is anticipated that the consolidation will maximize our calatetl revenues and reduce our costs of
administration and operations.

Competitors

i DirectCash Income TrustCanadads | argest ATM company in
centers in all of the major cities across Canada.

ii.  Frisco Bay- A large ATM corporation with integrated business operations which supplies security
systems to major financial corporations and the banking industry.

iii. Laser Cash (ThresholdA large ATM operator in servic&his corporation also has distribution
capabilities across Canada with head offices located in Mississauga, Ontario.



iv. CashLine - A Victoria, B.C. based corporation with ATM machines in service primarily across Wi
Canada.

v. Ezee CastAn Ontario and Quebec centered ATM company that has a national presence.

vi. Several Regional and National Companigdfiese companieompete on a regional basis with Venc
Capitalés regional distributor network and

Competitive Advantages

Motivation of the Vencash Distribution network has been to focus on customer site and consumeiaseroice,
long-term contractual relationships which provide recurring transactional and fixed revenue streams with a national
presence and a diverse customer base, including primarily small and medium retail site locations as well as a
secondary presencemational or regional chain accounts.

Vencash Capital és management continues to utilize sel e
maximum value for placement and a higher percentage return per terminal. Service and information dissemination

will continue to be a priority for the management team, employees, distributors and strategic partners. Information
processing and communications systems will integrate al
operations.

Vencash Gaagemenalelies tiere will be a continued consolidation in the-lab@eATM

marketplace in 2009. This will likely result in several large national organizations vying for marketplace dominance.
The sourcing of acquisitions and business consolidaiarbeen quite active in Canada and remains an option that
continues to be reviewed by us.

On June 08, 1998, Vencash Capital signed a supply agreement with Triton Systems, Inc., an ATM manufacturer and
supplier. The agreement contains pricing schedulessbd upon Vencash Capital ds vol ume

Vencash Capital has processing agreements with the following vendors:
i Open Solutions formerly known as Data West and TCS (Canada) Ltd, executed June 24, 1999.
ii. Calypso Canada Ltd. originally executed on August 1999 and later renegotiated in December 2(
iii. Westsphere Systems Inc. executed November, 2009

We have a large customer base and a large geographical afgahrto market our products. Vencash Capital
presently has ten (10) distributors of its equipment, products and services under contract across Canada, two (2)
contracted sales persons in Vancouver, B.C. and five (5) contracted sales persons in the éfralbecta,

Canada. Vencash Capital is one of several natiole companies involved in the private ATM market in Canada.

To enhance the opportunities of the Distributor Network, the Corporation is developing a business model based on
consolidating all bits related business operations and the enhancement of its Distribution network with the potential
of direct ownership of its ATM estate under terms and conditions which allows for growth and development of both
the Distributor and the Corporation.

RiskAssessment

The private Awhite | abel d ATM business is highly compe!
companies engaged in the selling and servicing of ATM products in all areas in which we may attempt to operate.

Many of the programs and coamies so engaged possess greater financial and personnel resources than us and

therefore have greater leverage to use in developing technologies, establishing markets, acquiring prospects, hiring



personnel and marketing. Accordingly, a high degree of cotigrein these areas is expected to continue. The
maj or banks in Canada could aggressively enter the Awhi
with them due to their financial and corporate strength.

We and our subsidiaries are subjed® terms and conditions applicable to channels as set forth by the INTERAC
network system.

On January 7, 2009 the Board of Directors, after reviewing the Corporations business operations at the Annual

General MeetingofthEhar ehol ders on December 6, 2008, approved th
business operations with the assignment of ATM related processing agreements and ATM assets under a purchase

and sale agreement to be offset against receivablessapdapb | es t o t he Corporationbds whec
Westsphere Systems Inc.

b. Business of Westsphere Financial Group Ltd.

Upon Managementds 2004 review and reorganization and c
distribution, softvare injection and key coding related to point of sale placement on the switch. The corporate shell
was sold in May 2005 to an armdés Il ength third party af:

c. Business of Vencash POS Services Inc.

OnMay092003, we incorporated Westsphere POS Services Ltd
Province of Alberta for the purpose of providing sales and servicing in the POS market. POS as used herein means

an electronic terminal that accepts bank debitsard! credit cards to pay by way of direct settlement to the
retailerds account from the customers banking or credi:
services. On January 04, 2006,Westsphere POS changed its name to Vencash P0ScSe s | nc. (fAVencas
with the intent that Vencash POS would consolidate all of our POS related business activity to date. The

consolidation process is ongoing and, until such time as the consolidation is completed, there will be limited

business adotity.

d. Business of Kagan Resorts Ltd.

Kan-Can Resorts Ltd. having no current or future business operations or opportunities has been dissolved effective
January 08, 2009

e. Business of Westsphere Systems Inc.

Westsphere Systems currently has a sthf8) three with two contracted teams of contractor
developers/engineers/designers with diverse technical backgrounds including:

i Hardware and systems design specialists with twelve (12) years international experience.
ii.  Server and DNS specialists with global experience particularly centered in Korea and eastern A
iii.  Multi-national professional sales experience centering on sale of electronic components and eq

iv. Software engineering and development.



V.

Westsphere Systems was formed to provide the Corporation with technical services and is focusing its business

Web Design and Graphic content

development primarily on:

On January 7, 2009 the Board of Directors, after reviewing the Corporations business operations at the Annual
General Meeting of the Shareholders on December 6, 2008, approved the sale and transfer of 100% of the issued and
outdanding sharesofBebi t | nternational to the Corporationos

Having received approval in March 2007 by |
SCD Service and as an acquirer in the Assoc¢
become an indirect connector, thereby resglimit owning and managing a switch. Westsphere
Systems has been working with ACI on Demand in the switch development.

During the Month of November 2008 Westsphere System&émmenced processing the Corporati
ATM estate held under contract by Vencash (
Westsphere Systems processing.

Providing internal security for intellectual property aadhnical development.
Providing premium irhouse wekhosting services to us and other selected customers.

Providing inhouse (or through joint venturelationships) proprietary development space and busil
support for inhouse product development, where certain proprietary rights and development are
obtained for services supplied by Westsphere Systems in order to integrate these developments
present subsidiaries.

Design and development of proprietary software for our specific business development and harc
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Also at this time, the Board approved the consolidation of its wholly owned subsidiary Vencash Capital

Corporationés

System.

f. Business of fDebit International Inc.

E-Debit initial development stagdocused on meeting the payment system needs of current and potential online
shoppers. ®Debit 6s business model was based on an anonymous
purchaser while allowing for guaranteed payment to the merchdbablE intended to accomplish this system by

p r o c éomsswithrthge assignchenbotiASTM relatedsprocessiag agréements and
ATM assets under a purchase and sale agreement to be offset against receivables and payables to Westsphere

wh ol

developing and marketing a secure, anonymous online payment system that could be used by online consumers and
merchants.

The events of September 11, 2001 caused our management to seriously evaluate the anotoyroftyhiaé&debit

process, particularly because thel&bit process allowed for the anonymous transfer of currency. The anonymity
extended to EDebitastheEl e bi t account hol der 6s i-[debihohce theyacocoumtu | d

not

numbers hadden changed by the individual account holder; thereby allowing currency transfers without any ability
to track or trace the account holder.

I



On February 11, 2004, we entered into a purchase agreement to acquire an additional ten percent (10%) interest in
E-Debit from a noraffiliated third party EDebit shareholder. With this purchaseDEbit became one of our

wholly owned subsidiaries. The function of¥ebit has been expanding in conjunction with the original

functionality of the Edebit process. The busiss model has been amended in order to incorporate and integrate the
E-debit process into the aspects of our ATM, POS and Westsphere Systems Inc. business operations. This project is
now pending until determination of its appropriate applicatior®eBithas had no new business activity to date.

On January 7, 2009 the Board of Directors, after reviewing the Corporations business operations at the Annual
General Meeting of the Shareholders on December 6, 2008, approved the sale and transfer of 1088ted ted
outstanding sharesofBe bi t | nternational to the Corporationbdés whol

g. Business of Cash Direct Financial Services Inc.

Cash Direct was formaedenhbi erphntdaokidndPenpenati énsaabcal
$olutionso.

The first Personal Financial Solutions storefront commenced business operations on November 1, 2004, supplying
shortt er m cash advance | oan agreements under the brand na
corporate registry and filing and other related services.

Cash Direct generated revenues from its investment in Personal Financial $olutions and through its first beta site
which grew on a monthly basis during the first full year of operations. It waseagjhat the beta test supported

the acceptance, convenience, versatility and reliability of the Cash Direct proprietary hardware and related software
and through two (2) additional Personal Financial $olutions arms length privately held distributorsépis

Edmonton, Alberta and another in Calgary, Alberta

With the start up of the second Calgary Personal Financial $olutions independent business centre on March 15,
2006, the Calgary beta test store was wound down and its client base was transteer€htgary, Alberta

distributor which continued to operate into 2007. The Calgary, Alberta based distributor wound down its business
operations in mid 2007 while the Edmonton, Alberta based distributor suspended his business operations in order to
renovde the building which housed his distributorship.

The Corporation had previously viewed the operation of cheque cashing services, corporate registry and filing
services was not adding to the financial potential of our core business model as the taesaetidn based

business operations of its ATM, POS and card management businesses. With recent changes to the current North
American economy and damage to the conventional banking infrastructure the Corporation is engaged in a renewed
review of Cash Dirds potential.

Current Stage of Our Development

Our group of companies employs eighteen (18}tfole employees and three (2) contracted consultant groups

working in Edmonton, Alberta and Omaha, Nebraska We were incorporated in Colorado on July 2Ind 868&] a

wholly owned subsidiaries which conduct business throughout Canada. We file and prepare our financial
information in accordance with U.S. generally accepted
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ITEM 1A RISK FACTORS



An investment in our aomon stock involves a high degree of risk. You should carefully consider the following risk
factors and the other information in this registration statement before investing in our common stock. Our business
and results of operations could be seriouslyreat by any of the following risks.

We have substantial indebtedness.

As of December 31, 2008, we had a working capital deficit of $445,656 which includes $551,446 payable to
suppliers and dato-day operations. Our ability to meet our debt service reqeainesrwill depend upon achieving
significant and sustained growth in our expected cash flow. Our cash flow will be affected by our success in
implementing our business strategy, prevailing economic conditions and financial, business and other factors, some
of which are beyond our control. Accordingly, we cannot be certain as to whether or when we will have sufficient
resources to meet our debt service obligations. If we are unable to generate sufficient cash flow to service our
indebtedness, we will have $ell assets, restructure or refinance our indebtedness or seek additional equity capital.
We cannot assure you that any of these strategies can be effect on satisfactory terms, if at all, particularly in light of
our high levels of indebtedness. In additithe extent to which we continue to have substantial indebtedness could
have significant consequences, including:

A our ability to obtain additional financing in the future for working capital, capital
expendituresacquisitions and other general corporate purposes may be materially limited or imp

A asubstantial portion of our cash flow from operations may need to be dedicated to the payment
general operations and therefoie available to finance our business growth, and our indebtednes

A our high degree of indebtedness may make us more vulnerable to economic downturns, limit ou
to withstandcompetitive pressures or reduce our flexibility in responding to changing business ar
economic conditions.

Requirements associated with being a reporting public company will require significant company resources and
management attention.

Compliance with eporting and other requirements applicable to public companies such as Sarbanes Oxley will

create additional costs for us, will require the time and attention of management and will require the hiring of

additional personnel and outside consultants. Waatgpredict or estimate the amount of the additional costs we

may incur, the timing of such costs or the degree of i
on our business.

In addition, being a reporting public company could malkedite difficult or more costly for us to obtain certain

types of insurance, including directorsdé6 and officerso
policy limits and coverage or incur substantially higher costs to obtain the samelar soverage. The impact of

these events could also make it more difficult for us to attract and retain qualified persons to serve on our board of
directors, our board committees or as executive officers.

We depend upon key personnel, the loss of whiohild seriously harm our business.

Our performance is substantially dependent on the continued services of our executive officers and key employees.
Our longterm success will depend on our ability to recruit, retain and motivate highly skilled personnel.

Competition for such personnel is intense. We have at times experienced difficulties in recruiting qualified
personnel, and we may experience difficulties in the future. The inability to attract and retain necessary technical
and managerial personnel coskeriously harm our business, financial condition and results of operations and our
ability to achieve sufficient cash flow to service our indebtedness.

Our management has broad discretion over the use of capital raised.



We plan on raising capital for warlg capital and to help pay off the outstanding indebtedness and for general
corporate purposes. Thus, management will have broad discretion in allocating proceeds of any offering.
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Our prior growth rates may not be indicative of our future growth rates and should not be relied upon.

You should not consider prior growth rates in our revenue to be indicative of our future operating results. The timing
and amount of future revenues will depend on our ability to add new ATM/POS terminals to the switch product. Our
future operating resultsill depend upon many other factors, including:

- the level of processing transactions and price competition,
- our success in expanding our business network and managing our growth,
- our ability to develop and market phact enhancements and new products,
- the ability to hire additional employees, and
- the timing of such hiring and the ability to control costs.
We do not anticipate paying cash dividends on our capital stock in the foreseeablesfutur

We do not anticipate paying cash dividends in the foreseeable future. We currently intend to retain our future
earnings, if any, to fund the growth of our business.

ITEM 1B UNRESOLVED STAFF COMMENTS

As a smaller reporting Company, the Company is natired to include this Item.
ITEM 2. DESCRIPTION OF PROPERTIES

Principal Offices and Other Property

Our property holdings are as follows:

1. 2140 Pegasus Way N.E. Calgary, Alberta T2E 8M5

Effective March 15, 2004, we consolidated all of our business operations into an 8,356 square foot fa
the northeast industrial area of Calgary just minutes from the Calgary International Airport. We leasec
property at a rate of $12,619 CDNrpwonth including operating expenses, plus applicable taxes. This fi
houses our administrative headquarters, Venca
Westsphere Systems aneDEbit. On June 6, 2006, we renewed the lease fadditional five (5) years
commencing on March 14, 2007 and ending on March 14, 2012.

ITEM 3. LEGAL PROCEEDINGS

We have been a party to legal proceedings which have arisen in our normal course of business. We are presently
involved in the following matéal litigation:



Ontario Superior Court of Justi¢eAction No. 294004SR

Peter Gregory (Plaintiffs/Defendant by Counterclaim) vs. Vencash Capital Corporation (Defendants/F
by Counterclaim)

On May 28, 2004, Peter Gregory, a Vencash Capital distributor and agent, filed a claim for wrongful dismissal in the
Ontario Superior Court of Justice against Vencash Capital for $260,000 (CDN). On July 30, 2004, Vencash Capital

filed a Statement of Defee@nd Counterclaim in the amount of $1,600,000 for breach of contract, breach of

confidence, breach of fiduciary duties, interference with economic relations, damages for inducing breach of
contract and punitive dama g eewithoWmerittardhave noeaccMed.a liaBilitye gor y 06 ¢
for the claim. This matter is still in the Discovery mode and continuing dialogue & documents are being exchanged

bet ween our |l egal counsel & Gregorybs csa.lAadcf April. No cour i
2009, the court actions and negotiation with Peter Gregory have been terminated with the withdrawal of the

company lawyer. No further actions were filed by either party.

Vencash is involved in other civil claims which have arisen in otmabcourse of business. These claims are of
minor issues and will not cause any significant material changes to the business.
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Investment Policies
We do not have any investments in real estate, real estate mortgagesiteséavolving real estate.
ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS

There were no matters submitted to the shareholders during the fourth quarter of our 2008 fiscal year. The Annual
Meeting of Shareholders wagld on December 06, 2008.

PART II
ITEM 5. MARKET FOR COMMON EQUITY AND RELATED STOCKHOLDER MATTERS

Ef fective April 01, 2005, our common stock was trading
shares are netrading and voting is vested Wwithe Board of Directors.

We approved twenty (20) to one (1) rollbacks at the shareholder meeting held January 22, 2005 which took effect on
April 1, 2005. Consequently, the following highs and lows are affected by the rollback:

2008 High Low

1st Quarter $ 0.29($ 0.29(
2nd Quarter $ 0.20( $ 0.20(
3rd Quarter $ 0.14($ 0.14(
4th Quarter $ 0.08($ 0.07¢

2007 High Low




1st Quarter $ 1.10( $ 0.97(
2nd Quarter $ 0.66($ 0.59(
3rd Quarter $ 0.53:% 0.52¢
4th Quarter $ 0.33($ 0.32(

These quotations reflect intdealer prices, without retaihark-up, markdown or commission, and may not
represent actual transactions.

As of March 31, 2009, we had two hundred and eightge (283) shareholders of record of our common stock and
one hundred sixty (160) shareholders of record of our preferrekl. sto

No dividends on outstanding common or preferred stock have been paid within the last two (2) fiscal years or during
any interim periods. We do not anticipate or intend to pay any dividends in the foreseeable future.
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Securities Authorized for Issuance under Equity Compensation Plans

Number of securities
remaining available
for future issuance
under equity
compensation plans
Number of securities to be issue Weighted-average exercise prict (excluding securities
upon exercise of outstanding of outstanding options, warrants reflected in column
options, warrants and rights and rights () (1)
Plan Category €) (b) (c)

Equity
compensation
plans approve
by security
holders 0 0 0

Equity
compensation
plans not
approved by
security
holders (1) 214,58: 3% 193,42: 0

Total 214,58 $ 193,42: 0




(1) The Board of Directors adopted the Westsphere Asset Corporation 2004 Stock Option and Stock Award Plan.

The Plan is administeredbyhe Company 6s Presi dent, Mr. Dougl as Mac Do
of the Common Stock that may be optioned or awarded under this Plan is 7,500,000 shares, subject to adjustment as
provided in the Plan. No Participant shall receive, over tme ¢dithis Plan, awards of free trading stock and

restricted stock, awards in the form of stock appreciation rights or options, whether incentive stock options or

options other than incentive stock option, to purchase more than 20 percent of the tatadfsBaramon Stock

authorized for issuance under the Plan.

ITEM 6 - SELECTED FINANCIAL DATA
As a smaller reporting Company, the Company is not required to include this Item.

I TEM 7. MANAGEMENT®S DI SCUSSI ON AND ANALYSI S OF FI NANC
CHANGES IN FINANCIAL CONDITION AND RESULTS OF OPERATIONS

Westsphere and its subsidiaries generated a net loss of $650,868 from operations for the twelve month period ending
December 31, 2008. During the period of operations ending December 31, 2007, Westspheisubriliaries
generated a net |l oss of $314,427. The increase in year
primarily due to a significant decrease in gross profit of $320,841 or 19.68%, a decrease in interest income of

$8,544, an increasin interest expense of $42,970, increase in other expenses of $86,109, and a decrease in

provision for income taxes of $89,652 was due to valuation allowance. The increase in net loss is partially offset

against a significant decrease in legal and adomyifees of $116,800, a decrease in travel, delivery and vehicle

expenses of $65,770, and a decrease in salaries and benefits of $19,855 over the same period from the previous year.

The decrease in gross profit was primarily caused by a decrease irmrasidinterchange income and a decrease
in equipment and supplies sales.

The decrease in residual and interchange income was caused by a decrease in the number of placements of ATMs in

the latter part of year 2007 to present. The decrease in the nunfbérafc e ment s was due t o West s
Vencash no longer having the finance/lease program available offered by an ATM supplier to place more ATMs in

the market place at a lower cost. This is due to changes within the organization of a major ¥@éhtasipplier,

equipment and supply agreements along with related transaction processing agreements signed in the latter part of

year 2006 that are presently in dispute. In addition, according to Canadian Interac data, the number of transactions
usinganA M ot her than the cardholderdéds institution has dro
and the number of shared ATMs increased by 4% but the number of shared cash dispensing decreased by 6.5%.
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The decrease in net of equipment and supplies sales wa:
Corporation mainly focusing on the placement, and finance/lease program offered by an ATM supplier in year 2006.

The financdkase program provides Vencash Capital an opportunity to place more ATMs in the marketplace at a

lower cost. However, as mentioned above, the finance/lease program offered by an ATM supplier is currently under
dispute. The dispute with the ATM supplieris ongoing matter with no further agreement in place. This has

resulted in a requirement to find additional financial resources related to growth in its ATM business and to
determine whether or not Vencashoés caderegeramentdaEddt equi p me |
forth in regards to meeting ongoing regulatory compliance.

A significant decrease in interest income was mainly caused by the sale of tHgmalease contract in November
2006 and the mortgage receivable was paid in full onl Ap2007. Therefore, no interest income was earned.



The increase in interest expense was due to Westsphere entering into two new loan agreements during year 2007

totaling $188,918 ($231,000 CDN), bearing interest at 12% per annum, blended monthly pafrireatest only

of $1,889 (%$2,310 CDN). The purpose of these |l oans i s |
subsidiary Vencasho6s customerdés ATM equipment and site
($1,500 CDN) interestperannt h t o an investor who provides vault cash
customerds ATM equipment and site | ocations. Revenue f |
transactions. In January 2008, Westsphere entered into a new loaneagraemwi t h West sphereds Vic
totaling $44,980 ($55,000 CDN), bearing interest at 12% per annum, blended monthly payments of interest only of

$450 ($550 CDN). As of December 31, 2008, the balance is $36,313 ($44,402 CDN). The purpose of the loan is

purchase ATM parts and accessories.

An increase in other expenses was primarily caused by the written off of bad debt of $93,174 and partially offset
against the decrease in related to various general and administrative expenses of $7,065.

The significat decrease in legal and accounting fees of $116,800 was primarily due to the recording of the annually

and quarterly audit fees in the same period from the pi
include the annual audit fee for year BrgdDecember 31, 2005, accrued annual and quarterly audit fees for the year

ending December 31, 2006, and two quarterly audit fees accrued for the year 2007.

A decrease in travel, delivery and vehicle expenses was caused by a decrease in number of pfag&Msrin

the marketplace. The decrease in the number of pl aceme]
having the finance/lease program available offered by an ATM supplier to place more ATMs in the market place at a

lower cost. Thisg due to changes within the organization of a major Vencash ATM supplier, equipment and supply
agreements along with related transaction processing agreements signed in the latter part of year 2006 that are

presently in dispute.

To this date, 808 ATM andiB0 POS sites are being processed between two switches. There was no change in
operations during the year 2008 as compared to prior year.

Westsphere and its subsidiaries currently on the border of generate sufficient revenues to meet overhead needs. This
is due to Westsphereds subsidiary Vencash experiencing
and interchange income over the past two year. In order to meet its growth plan, Westsphere will continue to be
dependent on equity fundaised, joint venture arrangements and/or loan proceeds. Westsphere believes that it will
continue as a going concern with the present revenues from its subsidiary Vencash but it would be unable to meet its
market growth projections without further fundiagtside of the ongoing revenue from the operations of Vencash.

I n order for Westspherebds subsidiaries to remain compe!
Westsphere Systems Inc., lsagcessfully gained membership into the Canadian Interac Association as an Acquirer.

This will enable the direct processing of ATM, POS and other transactions for its other subsidiaries, Vencash and

Trac POS. Westsphere has sourced out an industry léedievyorldwide, and invested in the development and

ongoing support required to facilitate the processing of transactions.

Westsphere Systems Inc. will process all transactions through its association with ACI thereby eliminating the costs,
restrictions, ad potential risks of relying on third party processors. Most importantly, the investment in the
processor, or switch, wildl al so enable Westsphereds dil
management and processing.

Westsphere is unable ¢ontinue supporting the switch development project where it has funded the start up costs.

As mentioned above, this is due to Westsphereds subsi di
and interchange income over the past two year.fA&2cember 31, 2008, Westsphere has raised total $369,129
($451,653 CDN) for the switch development project. The
$208,348 (%$254,757 CDN), Westsphereod6s Vice dmslermthdent of
directors of $79,481 ($97,486 CDN). These advances are not a demand loan. Westsphere will continue to be



dependent on equity funds raised, joint venture arrangements and/or loan proceeds to fund the switch development
project.
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The switch development project is in the final phase where the testing of the systems has been completed at the end
of December 2008. As of March 2009, 146 ATMO6s were und

I n order to gr owesWATM maphmesrared inPODmashingseVgestsphere is dependent upon
private placements, loans and/or joint venture arrangements. The profits are expected to be generated by the
interchange and surcharges collected from ATM and POS machines and theA§dlearfd POS machines.

In January 2009, the board after reviewing the business operations of its wholly owned subdixaity E

International Inc. have determined that it is in the best financial interests of the Corporation to sell all of the issued
andoutstanding sharesofBe bi t | nternational Inc. to the Corporation
Systems Inc. for the total cash purchase price of one hundred ($100) dollars in Canadian funds. The completion of

the transaction is expecting to bergaeted by the second quarter of year 2009.

In January 2009, the board after reviewing the business operations of its wholly owned subsidiary Vencash Capital
Corporation and Westsphere Systems Inc. have determined that it is in the best financial dfitdwe&srporation

to consolidate the ATM processing and business operations with the assignment of ATM related processing
agreements from Vencash Capital Corporation to Westsphere Systems Inc. and a net book value consolidation and
transfer of the ATM riated capital assets of Vencash Capital Corporation to Westsphere Systems Inc. under a
purchase and sale agreement to be offset against receivable and payables due to Westsphere Systems Inc. The
completion of the transition is expecting to be completethbysecond quarter of the year 2009.

In January 2009, the boards have resolved to dissolve its wholly owned subsidis®akK&esorts Ltd. as there is
no a further business operation or remaining value. The purpose of the dissolution is to reducedhd &agiil
costs.

Changes in Financial Position

During fiscal year 2007, total assets increased to $1,546,748 primarily due to an increase in accounts receivable of
$190,120, an increase in accounts receivaltdated parties of $28,093, an increasmirentory of $45,593, an

increase in prepaid expense and deposit of $45,737, an increase in property and equipment, net of depreciation of
$100,533, and an increase in intellectual property of $36,939. The increased is partially offset against ardecrease
mortgage receivable of $61,291 and a decrease in cash of $201,688.

The increase in accounts receivable of $190,120 is primarily consist of $239,308 ($235,000 CDN) notes receivable
bearing interest at 0% per annum, requiring no monthly payments. Thea@groan demand funds be returned at
anytime. The purpose of these notes receivable are to
Vencashé6és customers ATM equipments and site |l ocations.
transactions. The increase in notes receivable is partially offset against a decreased in operating receivable of

$49,188.

The increase in accounts receivable related parties was caused by the sale of ATM and ATM parts to an officer
100% owned company.hEse transactions are in the normal course of operations and on terms and conditions that
are similar to those of transactions with unrelated parties.

The increase in inventory is caused by the purchase of inventory for resale/lease and upgradeTiits for A
maintain adequate levels of inventory on hand at year end.



The increase in prepaid expense and deposit was primarily caused by a prepayment to ACI Worldwide Inc. of

$45,000 ($41,085 CDN). In October 2007, Westsphere Asset Corporation, Inc. thsmsigbsidiary companies

Vencash Capital Corporation and Westsphere Systems Inc. have commenced an agreement with ACI Worldwide

I nc. for the enabl ement of Westsphere Systems Inc to b
marketplace and iassociation with Canadian electronic payment network, Interac which Westsphere Systems Inc.

is an indirect connect member.

The increase in property and equipment, net of depreciation, was caused by the purchase of used ATMs from
investors at below markebsts and an exercised early buyout on the leased ATMs.

The increase in intellectual property was caused by the switch development project with ACI Worldwide Inc. The
project is expecting to complete by May 2008.
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The increase is partially offset against a decrease in cash of $201,688; a decrease in current portion of mortgage
receivable of $48,361; and a decrease in mortgage receivable of $12,930. Banff Gate Mountain Resort Ltd., the
mortgagee, has exercised their option to pay the mortgage in full on April 1, 2007.

As of December 31, 2007, Westsphereds current liabilit]
portion of loans of $113,034, and accounts payable to relatédspaf $178,350. Accounts payable includes a

payable of $26,076 to suppliers for the purchase of ATM machines and POS machines; $179,423 is payable for the

return of surcharge and interchange; legal and accounting fees of $119,079; accrued vacatiooib44lil66,

and $136,242 due for consulting services, office expenses and various other general fees and charges.

Accounts payable to related parties consists of Officel
2002 in the amount of 86, 3 4 8 , a |l oan advanced from Westsphereds Pre
advanced from Vencashoés President in the amount of $12,

President in the amount of $50,916 which was repaid in January 2008.

Long term liabilities as at December 31, 2007 consisted of a shareholder loans totaling $264,310, and loans payable,

|l ess current portion of $324,633. Westsphereds sharehol
18% per annum. This demand loan. The remaining balance of shareholder loans total $50,917 with no specific

terms of repayment.

Westsphereds subsidiary Vencash entered into two | oan
The first loan agreement of $1612@#188,080 CDN) bearing interest at 6% per annum requires blended monthly

payments of principal and interest of $4,452 to March 2009. As of December 31, 2007, the balance is $100,446

($98,638 CDN)The second loan agreement of $36,226 (42,254 CDN), lgeaterest at 18% per annum, requires

blended monthly payments of principal and interest of $1,041 to July 2011; with a final payment of $90 in August

2011. These two loan payables are classified under current liabilities as an operating payableeabfHiitignthe

10KSB 2006. These two loans were converted into a formal loan payable during the first quarter of 2007. As of

December 31, 2007, the balance is $37,997 ($37,313 CDN). These loans are reflected in the accompanying

consolidated balance sheestloans payable, less current portion.

In May 2007, Westspherebdés subsidiary Vencash entered i
interest at 18% per annum, requiring blended monthly payments of principal and interest of $82M(H36® C

May 2012; with a final payment of $90 in May 2012. As of December 31, 2007, the balance is $31,792 ($31,220

CDN). This loan is reflected in the accompanying consolidated balance sheet as loans payable, less current portion.



In June 2007, Westsphédes s ubsi di ary Vencash entered into a |l oan ag
interest at 18% per annum, requiring blended monthly payments of principal and interest of $820 ($869 CDN) to

June 2012; with a final payment of $90 in June 2012.fA3ezember 31, 2007, the balance is $32,195 ($31,616

CDN). This loan is reflected in the accompanying consolidated balance sheet as loans payable, less current portion.

I n September 2007, Westsphereds subsingdiloarlyg ($MWeMe ash ent
CDN) with an external armgngth investor, bearing interest at 12% per annum, blended monthly payments of

interest only of $1,007 ($1,000 CDN) to September 2008 with an automatic extension for a further 6 month term.

The principle $ to be repaid in a maximum of 18 months. The purpose of the loan is to supply vault cash to
Westsphereds wholly owned subsidiary Vencashoés cust ome]
31, 2007, the balance is $101,833 ($100,000 CDN). ®his is reflected in the accompanying consolidated balance

sheet as loans payable, less current portion.

On November 5, 2007, Westsphereds subsidiary Westspher
a loan agreement with an external aflersgth investor, bearing interest at 12% per annum, blended monthly

payments of interest only of $1,334 ($1,310 CDN) to October 2009, with an automatic extension for a further 12

month term. As of December 31, 2007, the balance is $133,404 ($131,000 CDNganhisreflected in the

accompanying consolidated balance sheet as loans payable, less current portion.

Sharehol dersdé equity as of December 31, 2007 was $161, !
$1,949,801, as compared to sharehda@suity of $366,772 as of the same date from the previous year. The
decrease in shareholderso6 equity of $205, 237 was pri mal
offset against an increase in common stock issued of $49,699.

In January2007, the Corporation executed a share exchange agreement wiffilated third party TRAC

sharehol ders to exchange a total of 24,142 shares at $.
exchange for a nineteen (19%) percent intereSRAC POS and affiliated TRAC shareholders, Jack Thomson and
Brett Border to exchange a total of 6,916 shares at $1
exchange for a twelve (7%) percent interest in TRAC POS Processing Inc. Mr. Thorasuoarisoer of
West spherebds Board of Directors and Mr. Border is the |
Processing Inc. This share exchange resulted in Westsphere holding an 82% majority shareholder position in TRAC.
( S e-Busiiessof TRABOS Processing Inc. 0 below.)
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On March 8, 2007, 10,025 common shares issued to West s|
portion of his 2002 options at $0.70 per common share.

Total issued and outstanding share capital as of the year ending December 31, 2006 was 551,702 common shares
and 1,416,143 preferred shares as compared to a total of 592,785 common shares and 1,4t6;8d 3lpaees as
of December 31, 2007.

During fiscal year 2008, total assets decreased to $971,636 primarily due to the decrease in currency exchange rates
of $0.24231 as compared with prior year, a decrease in accounts receivable of $235,041, anseasineefeared
tax benefits of $55,866. The decreased is partially offset against an increase in intellectual property of $107,541.

The currency exchange rate as of December 31, 2008 was 1US dollar = 1.22275 Canadian dollar as compared to
currency excharggrate of 1US dollar = 0.98044 Canadian dollar as of the same date from the previous year; the
decrease in currency exchange rate of 0.24231.



The decrease in accounts receivable of $235,041 is primarily consist of a collection of accounts receivable of
$77,401 and $157,640 as allowance for doubtful account.

The increase in intellectual property of $107,541 was caused by the switch development project with ACI
Worldwide Inc. The project is in the final phase where the testing of the systems has beetedamhpie end of
December 2008. The production date of the project has been commenced in January 2009.

As of December 31, 2008, Westsphereds current liabilit]
portion of loans of $85,662, and accourayaible to related parties of $485,768. Accounts payable includes a

payable of $18,092 to suppliers for the purchase of ATM machines and POS machines; $165,602 is payable for the

return of surcharge and interchange; legal and accounting fees of $121¢t@88pda@cation payable of $36,037;

and $124,920 due for consulting services, office expenses and various other general fees and charges.

Accounts payable to related parties consists of Officel
20 in the amount of $54,891 ($67,118 CDN), a loan adva
$270,096 ($330,259 CDN), a |l oan advanced from Westsphel
CDN), and a | oan ad vnslergth difedocs n thivarounsopH7E481e($9%,18a CDN).

Long term liabilities as at December 31, 2008 consisted of a shareholder loans totaling $205,363, and loans payable,

|l ess current portion of $188, 91B8ACo\$t64,47% mbanineréssratsdi ar e h o |
18% per annum. This is a demand loan. The remaining balance of shareholder loans total $40,892 with no specific

terms of repayment.

West sphereds subsidiary Vencash ent esupplegrinJualytob2066wo | oan
The first loan agreement, bearing interest at 6% per annum, requires blended monthly payments of principal and

interest of $4,452 to March 2009. As of December 31, 2008, the balance is $19,113 ($23,371 CDN). The second

loan agreemnt, bearing interest at 18% per annum, requires blended monthly payments of principal and interest of

$985 ($1,204 CDN) to July 2011; with a final payment of $90 in August 2011. As of December 31, 2008, the

balance is $23,643 ($28,910 CDN). These loaaseiftected in the accompanying consolidated balance sheet as

loans payable, less current portion.

I n May 2007, Westsphereds subsidiary Vencash entered i
interest at 18% per annum, requiring blendezhthly payments of principal and interest of $711 ($869 CDN) to

May 2012; with a final payment of $90 in May 2012. As of December 31, 2008, the balance is $21,260 ($25,995

CDN). This loan is reflected in the accompanying consolidated balance sheetsgsdyalnle, less current portion.

I n June 2007, Westsphereds subsidiary Vencash entered i
interest at 18% per annum, requiring blended monthly payments of principal and interest of $711 ($869 CDN) to

June 2012; with a final payment of $90 in June 2012. As of December 31, 2008, the balance is $21,646 ($26,468

CDN). This loan is reflected in the accompanying consolidated balance sheet as loans payable, less current portion.

I n September 28ubsidiary Weecash entefedimtoeadoan agreement totaling $81,783 ($100,000

CDN) with an external armength investor, bearing interest at 12% per annum, blended monthly payments of

interest only of $818 ($1,000 CDN) to September 2008, with an autoexatiosion for a further 6 month term. The
principle is to be repaid in a maximum of 18 months. T
wholly owned subsidiary Vencashds cust omer 2008AtheM equi p m
balance is $81,783 ($100,000 CDN). This loan is reflected in the accompanying consolidated balance sheet as loans
payable, less current portion.
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On November 5, 2007, Westsphereds subsidiary Westspher
a loan agreement with an external aflersgth investor, bearing interest at 12% per annum, blended monthly

paymentof interest only of $1,071 ($1,310 CDN) to October 2009, with an automatic extension for a further 12

month term. The purpose of the loan is to fund the switch development project. As of December 31, 2008, the

balance is $107,135 ($131,000 CDN). This Iaareflected in the accompanying consolidated balance sheet as

loans payable, less current portion.

Shareholdersé equity as of December 31, 2008 was negat.
operations of $2,600,669, as compared to sharetokhuity of $161,535 as of the same date from the previous
year. The decrease in shareholdersdé equity of $621, 394

partially offset against an increase in accumulated other comprehensive incé29e4a#.
In September 2008, Westsphere cancelled 84 common shares.
I n October 2008, Westpherebs President exercised his o]

Total issued and outstanding share capital as of the year ending Decen#t73was 592,785 common shares
and 1,416,143 preferred shares as compared to a total of 591,726 common shares and 1,417,118 preferred shares as
of December 31, 2008.

Liquidity

Westsphere was able to raise $188,918 ($231,000 CDN) from the collectiamsfdayable in the latter part of
year 2007. The cash is wused for circulation in Vencash:
($131,000 CDN) is used for the switch development.

Westsphere was able to raise $430,877 ($526,855 CDN) frontadsemnd officers in year 2008: A loan advanced

from Westsphereds President in the amount of $270, 096
President in the amount of $81, 300 ( $99-edgthGrec®idM) , and
the amount of $79,481 ($97,186 CDN). The cash is used to support the switch development project.

Westsphere did not raise funds last year to facilitate Vencash Capital growth opportunities due to the condition of
Corporationsé& financi al mar k e

Westsphere expects that its need for liquidity will increase in 2009 in anticipation of expending funds to develop its

growth and upgrade plan. The need is due to the finance/lease requirements to replace an aged estate of ATM

equipment which is und&fenCash management and/or ownership. Due to changes within the organization of a

major Vencash ATM supplier, equipment and supply agreements along with related transaction processing

agreements signed in the latter part of year 2006 are presently irediSpist has resulted in a requirement to find
additional financial recourses related to growth in it:
current ATM equipment supplier can meet the upgrade requirements as set forth in regards tgoimegt on

regulatory compliance.

Short Term

On a short term basis, Westsphere and its subsidiaries are currently on the border of generating sufficient revenues

to meet overhead needs. This is due to Weasdirsgohser ed6s s ul
profit; specifically in the residual and interchange income over the past two years. The Company has incurred net

losses for the years ended December 31, 2008 and 2007, and as of December 31, 2008, had a working capital deficit

of $445656 ad an accumul ated deficit of $459,859. These cond]i
ability to continue as a going concern.



Management recognizes that the Company must generate additional resources to enable it to continue operations.
Managenent intends to raise additional funds through debt financing and equity financing or through other means
that it deems necessary, with a view to moving forward and sustaining a prolonged growth in its strategy phases.
However, no assurance can be givaat the Company will be successful in raising additional capital.

Furthermore, Westsphereds management is in the process
operations as a whole in order to save costs. In addition, there is aodiérn payment on the accounts payable to

related parties of $485,768 as this liability is owed to internal officers and directors. Westsphere believes that the
Corporations subsidiaries upon restructuring, reorganization and consolidation combinezhtisited investment

from related parties and outside investors will continue to produce sufficient ongoing funding to meet its current and
future financial requirements.
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In order to meet its growth plan, Westsphere will continue to be dependent on equity funds raised, joint venture
arrangements and/or loan proceeds. Westsphere believes that it will continue as a going concern withtthe presen
revenues from its subsidiary Vencash Capital Corporation, but it would be unable to meet its market growth
projections without further funding outside of the ongoing revenue from operations of Vencash.

West sphereots current hasiseutrentliabiitiesiob$?,037,518 & atdhe gearlerminge r  t
December 31, 2008. The current liabilities include the accounts payable to related parties of $485,768 which consist

of Of ficerso6 and Directorsod boninthecamouptaf$bm891¢567¢c1a8r r i ed f o1
CDN), a |l oan advanced from Westspherebés President in t|
from Westsphereds Vice President in the amount of $81, .
armslength directors in the amount of $79,481 ($97,186 CDN).

Long Term

Westsphere, through its subsidiary Westsphere Systems Inc. has successfully gained membership into the Canadian
Interac Association as an Acquirer. This will enable the direct procestigM, POS and other transactions for

its other subsidiaries, Vencash and Trac POS. Westsphere has sourced out an industry leader, ACI Worldwide, and
invested in the development and ongoing support required to facilitate the processing of transaetitsphene

Systems Inc. will process all transactions through its association with ACI thereby eliminating the costs, restrictions,

and potential risks of relying on third party processors. Most importantly, the investment in the processor, or switch,
willal so enabl e Westsphereds direct entry into new and et
To fund the switch development project, Westsphere will continue to be dependent on equity funds raised, joint

venture arrangements and/or loan jeexsts.

As mentioned above, Westsphere believes that the Corporations subsidiaries upon consolidation combined with
continued investment from related parties and outside investors will continue to produce sufficient ongoing funding
to meet its current andtiwre financial requirements. The Corporation also will continue its plan to sell some of its
business operations to its current distribution network participants and/oelated parties in order to maximize

the financial potential of those assets.

Capital Resources

The primary capital resources of Westsphere are its consolidated business operations as well as equity funds raised,
joint venture arrangements and/or loan proceeds.

Iltem 7A. Quantitative and Qualitative Disclosures About Market Risk



As a Sméler Business Issuer, Westsphere is not required to include this Item.
ITEM 8. FINANCIAL STATEMENTS
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Report of Independent Registered Public Accounting Firm

To the Board of Directors and Shareholders:
Westsphere Ass&orporation, Inc.

We have audited the accompanying consolidated balance sheets of Westsphere Asset Corporation, Inc. as of
December 31, 2008 and 2007, and the related consolidat
(deficit), and cah flows for the years ended December 31, 2008 and 2007. These financial statements are the
responsibility of the Companyés management. Our respon:
statements based on our audits.



We conducted our audits accordance with the standards of the Public Company Accounting Oversight Board

(United States). Those standards require that we plan and perform the audits to obtain reasonable assurance about
whether the financial statements are free of material messtatt. 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 procebaresd appropriate in the
circumstances, but not for the purpose of expressing al
control over financial reporting. Accordingly, we express no such opinion. An audit includes examining, on a test

bass, evidence supporting the amounts and disclosures in the financial statements, assessing the accounting

principles used and significant estimates made by management, as well as evaluating the overall financial statement
presentation. We believe that owdits provide a reasonable basis for our opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects, the financial position
of Westsphere Asset Corporation, Inc. as of December 31, 2008 and 2007, asditeef¢heir operations and

cash flows for the years ended December 31, 2008 and 2007, in conformity with accounting principles generally
accepted in the United States of America.

The accompanying financial statements have been prepared assuming @mahgany will continue as a going

concern. As shown in the financial statements, the Company has suffered recurring losses, has a working capital

deficit at December 31, 2008, and has an accumulated deficit of $459,859 as of December 31, 2008. These factor

and others discussed in Note 13 raise substanti al doub:
The financial statements do not include any adjustments relating to the recoverability and classification of recorded

assets, or the amotsmand classification of liabilities that might be necessary in the event the Company cannot

continue in existence.

/sl Cordovano and Honeck LLP
Cordovano and Honeck LLP
Englewood, Colorado

May 14, 2009
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WESTSPHERE ASSET CORPORATION, INC.
Consolidated Balance Sheets
December 31, 2008 and 2007
2008 2007
ASSETS
CURRENT ASSETS
Cash $ 87,88( $ 211,71(
Accounts receivable net of allowance
for doubtful accounts of $157,640
and $88,258 248,89: 483,93
Accounts receivablé related parties 5,41¢ 39,65¢
Inventory 192,96. 264,02
Prepaid expense and deposit 56,40" 62,83¢
Total current assets 591,55¢ 1,062,16!

Property and equipment, net of 223,79 377,98t



depreciation

Note receivable 9,512 11,50:
Deferred Costs 146,76 39,22¢
Deferred tax benefits o} 55,86¢
Total assets $ 971,63t $ 1,546,74
LI ABILI'TIES AND S
EQUITY (DEFICIT)
CURRENT LIABILITIES
Accounts payable and accrued expe $ 465,78 $ 504,88t
Current portion of loans 85,66 113,03«
Accounts payable, related parties 485,76¢ 178,35l
Total current liabilities 1,037,21. 796,27(
Shareholder loans 205,36 264,31(
Loanspayable, less current portion 188,91t 324,63:
Total liabilities 1,431,49! 1,385,21.
Minority interest in subsidiaries o} o}
COMMITMENTS AND
CONTINGENCIES o} o}
STOCKHOLDERS® EQU
Preferred stock authorized 75,000,0(
shares, no par value, 1,417,118 sh
issued and outstanding at Decemb
31, 2008 and 1,416,148 Decembet
31, 2007 1,400,85! 1,400,721
Common stock authorized 75,000,0C
shares, no par value;591,726 shart
issued and outstanding at Decemb
31, 2008 and 592,785 at Decembe
31, 2007 558,82: 558,96(
Accumulated other comprehensive
income 181,13: 151,65
Accumulated deficit (2,600,66) (1,949,80)
Total stockhol de (459,859 161,53!
Totall i abi |l ities and
(Deficit) $ 971,63t 1,546,74:
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WESTSPHERE ASSET CORPORATION, INC.
Consolidated Statements of Operations
For the Years Ended December 31, 2008 and 2007

2008 2007
Revenue
Equipment and supplies $ 112,97' % 289,73t
Residual and interchange income 3,664,21 4,060,48
Other 64,25¢ 80,70t
Total revenue 3,841,44. 4,430,92.
Cost of sales
Equipment and supplies 131,82¢ 244,96
Residual and interchange costs 2,234,99 2,418,86:
Other 164,78: 136,42¢
Total cost of sales 2,531,61 2,800,25:
Gross profit 1,309,83 1,630,67
Operating expenses
Depreciation and amortization 102,69:. 113,37-
Consulting fees 163,47¢ 177,53
Legal and accounting fees 65,06¢ 181,86¢
Salaries and benefits 816,61« 836,46
Travel, delivery and vehicle expense 120,38t 186,15t
Currency exchange o} (16,490
Other 550,01 463,90¢
Total operating expenses 1,818,25 1,943,82.
Loss from operations (508,42 (313,15)
Other income
Interest income 2,531 11,07t
Interest expense (101,279 (58,307




Net loss before income taxes

Provision for income taxes

Net loss

Net loss per common share

Basic
Fully Diluted

(607,16 (360,38()

Weighted average number of shares

outstanding
Basic
Fully Diluted

Other comprehensive loss

Net loss

Foreign currency translation adjustm

Total comprehensive loss

Cons

(43,699 45,95

$ (650,86)% (314,42)
$ (1.1)3% (.54)
$ 1.0% Nm
592,51¢ 584,56¢

592,51: 2,000,71.

$ (650,860% (314,42)
31,41¢ 59,49

$ (619,45)$ (254,931
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WESTSPHERE ASSET CORPORATION, INC.
olidated Statements of Changes
For the Years Ended December 31, 2008 and 2007

Common Stock

Foreign
Currency
Translation

Amount

Shares

Amount

Adjustment

n Stockho

Ac(

1,400,71

551,70: $

10,02t

31,05¢

509,26: $

7,017

42,68:

92,16¢ $



o} o} o} 59,49:
1,400,71 592,78 $ 558,96( $ 151,65"$
o} (89 o} o}
13¢€ (975) (13€) o}
o} o} o} 31,41t
1,400,85! 591,72t $ 558,82: $ 181,13. %
F-5
WESTSPHERE ASSET CORPORATION, INC.
Consolidated Statements of Cash Flows
For the Years Ended December 31, 2008 and 2007
2008 2007
Cash flows from operating activities:
Net (loss) income from operations  $ (650,869% (314,42)
Reconciling adjustments
Depreciation and amortization 43,33t 113,37:
Other norcash transactions 89,28t 51,30:
Changes in operating assets and liabili
Accounts receivable 239,35: (159,999
Inventory 71,06: (4,58¢)
Prepaid expenses and other (93,769 (88,545
Accounts payable and accrued liabili (66,479 (57,81)
Net cash (used for) operations (122,72) (460,69




Cash flows from investing activities:

Purchase of equipment (143,04) (282,86
Disposal of equipment 32,66: 71,90
Collections of loans receivable 1,99( 72,91t

Net cash (used for) investing
activities (108,39() (138,04

Cash flows from financing activities:

Exercise of options o} 7,017
Proceeds from loans 307,41t 347,34(
Repayments of loans (194,66 (16,809
Net cash provided by financing

activities 112,75t 337,55:
Foreign currency translation adjustmer (5,475 59,49¢
Net change in cash and cash equivalel (123,83() (201,689
Cash at beginning of year 211,71 413,39¢
Cash at end of year $ 87,88( % 211,71

Supplemental schedules:
Cash paid for interest
Cash paid for income taxes

»

69,83($ 15,39¢
0% 9,35¢

*»
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WESTSPHERE ASSET CORPORATION, INC.
Notes to the Consolidated Financial Statements
For the Years Ended December 31, 2008 and 2007

Note 17 Organization and Principles of Consolidation

Westsphere Asset Corporation, Inc. (Company) was incorporated in Colorado on July 21, 1998 as Newslink
NetworksTDS, Inc. and changed its name to Westsphere Asset Corporation Inc. on April 29, 1999.

The Companyds primary business is the sale and operati
in Canada.

On December 12, 1998, the Company acquirEs 4f Vencash Capital Corporation (Vencash), a Canadian
Corporation, and then on December 17, 1999 acquired the remaining 59% of the outstanding stock of Vencash. The
Vencash stock was acquired by exchangi nuencash &¥enéashmpany 6 s



is in the business of selling and installing cash vending machines (ATM machines) throughout Canada. Because
certain shareholders were shareholders of both corporations, the Company accounted for its acquisition of Vencash
as a reverse aagsition, which are a capital transaction and not a business combination.

On September 23, 1998, Vencash Capital Corporation incorporated Vencash Financial Corporation (Financial) in
Alberta. Vencash Financial has had no business activity.

During the perdd from June 1999 through October 2001 the Company acquired 99%-@dfaResorts Ltd. (Kan
Can), an Alberta company, by exchanging stock.

On May 16, 2000, Vencash ATM/POS Services Inc. (formerly VC/POS/ATM Services Inc.) and Westsphere
Systems Inc. (formerly 880487 Alberta Ltd.) were incorporated as wholly owned Alberta subsidiaries of the
Company.

During 2000 and 2001, the Company acquired a 90% interesDigbi International Inc. (Debit), a company
engaged in the developmentarfline payment systems, and which has no other operations. On June 1, 2004, the
Company acquired the remaining 10% interest-iDdbit International Inc., which increased the ownership to
100%.

During the period from May 2000 to July 2004, the Companyiestj@ 56% interest in Trac Pos Processing Inc.
(Trac); Trac is a distributor and financial processor of pofrgale (POS) terminals. On January 26, 2007, the
Company acquired an additional 26% interest in Trac Pos Processing Inc., which increasetbtbkipto 82%.

On January 4, 2005, the Company incorporated a wholly owned Alberta subsidiary, Westsphere Capital Group Ltd.
to supply operational, financial, and administrative support to the Westsphere Group of companies.

During 2005, the Company formedwholly owned Alberta subsidiary, Cash Direct Financial Services Ltd (Cash
Direct), as a holding company for a 51% interest in 1105725 Alberta Ltd DBA Personal Financial Solutions, an
Alberta Corporation, to pursue opportunities in check cashing, pdgday, and similar businesses.

Note 2i Summary of Significant Accounting Policies

These financial statements have been prepared in accordance with accounting principles generally accepted in the
United States of America and are stated in United Statémslol

Use of Estimates in the Preparation of Financial Statements

The preparation of the Companyds financial statements |
in the United States of America requires management to make estimateswangtams that affect the reported

amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the financial

statements and to report amounts of revenue and expenses during the reporting period. Actual resliftercould

from those estimates.

Cash and Cash Equivalents

The Company considers all highly liquid debt instruments with an original maturity of three months or less to be
cash equivalents.
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Estimated Fair Value of Financial Instruments

The carrying value of accounts receivable, accounts payable and accrued expenses, and loans payable to related
parties reflected in the finaral statement approximate fair value due to the sieomt maturity of the instruments.

Accounts Receivable

Accounts receivable consist of amounts due from customers. The Company considers accounts moredadkan 180
old to be past due. The Company ugesallowance method for recognizing bad debts. When an account is deemed
uncollectible, it is written off against the allowance.

Inventory

Inventory consists primarily of cash vending and POS machines, which are valued at the lesser of costijon a first
first-out method) or net realizable value.

Property, Equipment and Depreciation

Property and equipment are stated at cost less accumulated depreciation. Depreciation is calculated using a declining
balance method over the estimated useful lives obtbperty and equipment.

Earnings (Loss) per Share

Basic earnings (loss) per share are computed by dividing the net (loss) by the weighted average number of shares
outstanding during the years ended December 31, 2008 and 2007. Diluted earnings (bzsa)nuer share is

calculated by dividing the applicable net earnings (loss) by the sum of the wedgletedie number of common

shares outstanding and all additional common shares that would have been outstanding if potentially dilutive
Westphere Asset Corpation, Inc. common shares had been issued during the years ended December 31, 2008 and
2007.

The weighteeaverage number of shares computation for diluted earnings (loss) per common share does not include
the 214,583 options to purchase common sharesbedthe potential common shares are-dritil ut i ve. The op:
exercise price was greater than the average market price of the common shares at the end of year 2008.

Valuation of LoneLived Assets

The Company periodically analyzes its lelinged assets fopotential impairment, assessing the appropriateness of
lives and recoverability of unamortized balances through measurement of undiscounted operation cash flows on a
basis consistent with accounting principles generally accepted in the United Stateerafad

Revenue Recognition

Revenues are recognized in accordance with SEC Staff A
in Financi al Statements. o0 Under SAB 101, product reveni
evidenceof an arrangement exists, delivery has occurred (or service has been performed), the sales price is fixed and
determinable and collection is reasonably assured.

Revenues from sales, leasing and servicing of individual cash vending machines are reedwrizedbstantially

all significant events to be provided by the Company have been performed. Interchange and residual revenues from
the operation of vending and poinf-sale machines are recognized when the transaction is processed and due to the
company



The Company rents ATM machines to customers on a rtontionth basis. The carrying value of property rented
to customers as of December 31, 2008 is $28,621. Because all rental agreements are ctoamoalititbasis,
there are no minimum future rentals.

The Company offers no warranties or right of return be
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Foreign Currency

The functional currency of the Company and its subsidiaries is the Canadian dollar. The Conmgéatgdra

amounts into United States dollars using the current rate method. Under this method, assets and liabilities are

translated to United States dollars at current exchange rates; revenues and expenses are translated at the average
exchange rate durirthe period, and equity account are translated at the historical rate. Related translation
adjustments are reported as other comprehensive income,

Income Taxes

The Company records deferred taxes in accordance with @tattefFinancial Accounting Standards (SFAS) No.

109, MAAccounting for Income Taxes. 0 The statement requi
temporary differences between the tax bases of assets and liabilities and the amounksthewhre carried in the

financial statements, based upon the enacted tax rates in effect for the year in which the differences are expected to
reverse. A valuation allowance is established when necessary to reduce deferred tax assets to the amexlitd expect

be realized.

Principles of Consolidation

The accompanying consolidated financial statements include the accounts of the Company and all of-its wholly
owned and majoritpwned subsidiaries. All intesompany accounts have been eliminated in the cinlagion.

Minority interests in the income and equity of consolidated subsidiaries that are less tharowheltiyare

recorded except when the subsidiary has a deficit and there are no agreements for the minority shareholders to
contribute additional cagit. As of December 31, 2007 all minorbyvned subsidiaries had deficits and therefore no
minority interest is recorded.

Advertising expenses

The Company expenses advertising costs as incurred and the total amounts for 2008 and 2007 where nominal.
Reclas#ications

Certain comparative figures for the prior period have been reclassified to conform to the current year presentation.
Dividends

The Company paid no dividends during the years presented.

Recent Accounting Pronouncements




EITF No. 036-17 In Jure 2008, the FASB issued Staff Position No. EITF6@B ( A EIl T-61 N, 03
Determining Whether Instruments Granted in SHased Payment Transactions Are Participating Securities.

EITF No. 036-1 addresses whether instruments granted in dkased paym# transactions are participating

securities prior to vesting, and therefore, need to be included in the earnings allocation in calculating earnings per
share under the twolass method described in Statement of Financial Accounting Standards NBafr#8gs per

Share EITF No. 036-1 requires companies to treat unvested shased payment awards that have-fanfeitable

rights to dividend or dividend equivalents as a separate class of securities in calculating earnings per share. EITF
No. 036-1 is effective for fiscal years beginning after December 15, 2008. The Company is currently assessing the
potential effect of EITF No. 08-1 on its financial statements.

SFAS No. 162 In May 2008, the FASB issued StatemenEdf nanci al Accounting Standar d:¢
1 6 2 The Hierarchy of Generally Accepted Accounting PrincipBfSAS No. 162 identifies the sources of

accounting principles and the framework for selecting the principles to be used in the prepafatiociol

statements of nongovernmental entities that are presented in conformity with generally accepted accounting

principles in the United States. SFAS No. 162 will become effective 60 days following Securities and Exchange

Commi ssion (AGBfECOHe apphbloival Company Accounting Oversight
AU Section 411The Meaning of Present Fairly in Conformity With Generally Accepted Accounting Prindipkes

Company does not anticipate the adoption of SFAS No. 162 to have a@inatpact on its financial statements.

FSP No. 14217 In April 2008, the FASB issued Staff Position No. 4312 ( fi F S P-3 B Petermindti@n of the
Useful Life of Intangible AssetSSP No. 1428 amends the factors that should be considered in denglogmewal

or extension assumptions used to determine the useful life of a recognized intangible asset under Statement of
Financial Accounting Standards No. 1&odwill and Other Intangible AssefBhe FSP is effective for financial
statements issuedrféiscal years beginning after December 15, 2008, and interim periods within those fiscal years.
Early adoption is prohibited. The Company is currently assessing the potential effect of FSP-Blonli#e2

financial statements.
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SFASNo0.16% 1 n March 2008, the FASB issued Statement of Finge
No. 1D8sdlasyres about Derivative Instruments and Hedging Activ8fe&S No. 161 amends and expands the

disclosure requirements of SFAS NiB3,Accounting for Derivative Instruments and Hedgi8§AS No. 161 is

effective for fiscal years beginning after November 15, 2008. The Company believes that the adoption of this

standard will not a have a material impact on its financial statements.

The above pronouncements are not currently expected to
statements.

Note 31 Property and Equipment
Property and equipment consists of the following elements:

Depreciation

Accumulated Rate
Depreciation/ Net and
Cost Amortization Book Value Method
December
31, 2007-
Office

furnitur $ 123,40: 69,38¢ 54,01¢ 20% DB



e and

equipm

ent
Compute

hardwal

e and

softwar

e

ATM
machin
es

Other

December

255,89¢

488,84
86,28

205,70¢

236,46¢
64,88(

50,19( 30% DB

252,38( 30% DB

21,40:

954,43!

576,44

377,98t

31, 2008

Office
furnitur
e and

equipm

ent
Compute

$

hardwal

e and
softwar
e

ATM
machin
es

Other

105,44t

211,06¢

376,57¢
58,75¢

68,78¢

183,101

224,90:
51,26¢

Var

36,66( 20% DB

27,96¢ 30% DB

151,67t 30% DB

7,492

751,85:

528,05!

223,79

Var

Depreciation and amortization have been provided in amounts sufficient to recover asset costs over their estimated
useful lives. All components of property and equipment are being depreciated or ambeijzextiation and
amortization expense for the years ended December 31, 2008 and 2007 totaled $102,692 and $113,374, respectively.

Note 47 Deferred Costs

I n order for

West sphereds

Note 57 Notes Receivable

West spherebs
Westsphere Systems Inc. has successfully gained membership into the Canadian Interac Association as an Acquirer.
This will enable the direct processing of ATM, POS and other transactions for its other subsidiaries, Vencash and
Trac POS. Wesphere has sourced out an industry leader, ACI Worldwide, and invested in the development and
ongoing support required to facilitate the processing of transactions. Westsphere Systems Inc. will process all
transactions through its association with ACI thgreliminating the costs, restrictions, and potential risks of relying

on third party processors. Most importantly, the investment in the processor, or switch, will also enable

di

rect

entry

subsi

nto

di ari es t o tsrsgbsidaryn

n e wand pratesgnge r gi ng

compe-t

mar ket



There are four notes receivable which are demand loan agreements. The first note receivable of $26,916 ($31,112
CDN) has a three year term, bears interest at 12% per annum, and requires monthly paymentsabfprdncip

interest of $894 ($1,033 CDN) to December 1, 2009. The current balance is $9,512 ($11,631 CDN). This note
receivable is reflected in the accompanying consolidated balance sheet as note receivable.

The remaining three notes receivable total $192($285,000 CDN), carry no interest rate, and require no monthly

payments. The Company can demand funds be returned at anytime. The purpose of these notes receivable are to
supply vault cash to Westsphereds whoiprheptsandwitee d subsi di :
locations. Revenue from these notes is generated from surcharge transactions. These notes receivable are reflected in
the accompanying consolidated balance sheet as accounts receivable net of allowance for doubtful accounts.
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Note 61 Loans Payable

At December 31, 2008, the Company has loans payable of $205,363 ($259,553 CDN) drghtidsra of the

Company. Westspherebds sharehol der | oan related to TRAC
per annum and is due on demand. The remaining balance of shareholder loans total $40,892 ($50,000 CDN) with no
specific terms ofepayment. These shareholder loans are reflected in the accompanying consolidated balance sheet

as shareholder loans.

West sphereds subsidiary Vencash entered into two | oan
The first loan agreement, déng interest at 6% per annum, requires blended monthly payments of principal and

interest of $4,452 to March 2009. As of December 31, 2008, the balance is $19,113 ($23,371 CDN). The second

loan agreement, bearing interest at 18% per annum, requiregtlemmohthly payments of principal and interest of

$985 ($1,204 CDN) to July 2011; with a final payment of $90 in August 2011. As of December 31, 2008, the

balance is $23,643 ($28,910 CDN). These loans are reflected in the accompanying consolidatechbelzaxe s

loans payable, less current portion.

I n May 2007, Westsphereds subsidiary Vencash entered i
interest at 18% per annum, requiring blended monthly payments of principal and interest of $21CH$H to

May 2012; with a final payment of $90 in May 2012. As of December 31, 2008, the balance is $21,260 ($25,995

CDN). This loan is reflected in the accompanying consolidated balance sheet as loans payable, less current portion.

In June 2007, Westsphr e 6s s ubsi diary Vencash entered into a | oan
interest at 18% per annum, requiring blended monthly payments of principal and interest of $711 ($869 CDN) to

June 2012; with a final payment of $90 in June 20120ADecember 31, 2008, the balance is $21,646 ($26,468

CDN). This loan is reflected in the accompanying consolidated balance sheet as loans payable, less current portion.

I n September 2007, Westsphereds s ub alingdbBlar83y($1000G0c ash ent
CDN) with an external armength investor, bearing interest at 12% per annum, blended monthly payments of

interest only of $818 ($1,000 CDN) to September 2008, with an automatic extension for a further 6 month term. The
principles t o be repaid in a maximum of 18 months. The purp
wholly owned subsidiary Vencashdéds customers ATM equi pm
balance is $81,783 ($100,000 CDN). Thisrasreflected in the accompanying consolidated balance sheet as loans

payable, less current portion.

On November 5, 2007, Westsphereds subsidiary Westspher
a loan agreement with an external aflBrsgthinvestor, bearing interest at 12% per annum, blended monthly

payments of interest only of $1,071 ($1,310 CDN) to October 2009, with an automatic extension for a further 12

month term. The purpose of the loan is to fund the switch development projectDAseshber 31, 2008, the



balance is $107,135 ($131,000 CDN). This loan is reflected in the accompanying consolidated balance sheet as
loans payable, less current portion.

Minimum future loan payments having remaining terms in excess of one year arews:follo

Year Amount
2009 $ 85,66
2010 $ 47,22¢
2011 $ 47,22¢
2012 $ 47,23(
2013 $ 47,23(

Note 77 Common and Preferred Stock

The conversion from common to preferred shares was aresulhcd s har ehol dersdé resol uti on
Annual Meeting of Shareholders held on December 7, 2002.

Upon conversion of a common share to a preferred share, voting of such preferred shares vest with the Board of
Directors as s et resolution approvedlatahe srimualr MedtinglofdSharefiodders held on
December 7, 2002.

F-11

Upon conversion of a common share to a preferred shangrdfegred shareholders will have the right to convert

such preferred share to a share of common stock (1:1) upon delivery of 21 days written notice to the Company, at a
price of $0.05 per share payable to the Company. However, share certificates wgilidabvisth the following share
trading restrictions: 1/3 of the total shares to be converted will be restricted from trading for a period of six (6)
months from the date of conversion; 1/3 of the total shares to be converted will be restricted fronficrading

period of one (1) year from the date of conversion; 1/3 of the total shares to be converted will be restricted from
trading for a period of eighteen (18) months from the date of conversion.

In January 2007, Westsphere executed a share exchange exgredtin unaffiliated TRAC shareholders to

exchange a total of 24,142 shares of its common stock at $1.38 ($1.62 CDN) per share for a nineteen percent (19%)
interest plus $19,092 ($22,500 CDN) shareholders loan in TRAC. Concurrently, Westsphere eotstedeant

exchange agreements with affiliated TRAC shareholders, Jack Thomson and Brett Border, to exchange a total of
6,916 shares of its common stock at $1.38 ($1.62 CDN) per share for a twelve percent (7%) interest in TRAC. Mr.
Thomson is a member of oBoard of Directors and Mr. Border is the President of Vencash Capital and TRAC.

This share exchange resulted in increasing our holdings in TRAC to -@vghtyercent (82%). Westsphere issued

totaled 31,058 (24,142 + 6,916) common shares for 26% (19% #xgst in TRAC.

In March 2007, Westsphere issued 10,025 common shares to one of the Executive Officers who exercised a portion
of his 2002 options to purchase shares of our common stock at $0.70 per share.

In September 2008, Westsphere repurchasedamklied 84 common shares.
I n October 2008, Westpherebs President exercised his o]

Note 81 Income Taxes



The Company files United States i ncome te€Canadiaat ur ns,
income tax returns.

The Company has estimated net operating loss carry forwards of $2,084,477, which expire as follows:

2021 $100,14¢
2022 $237,42!
2023 $240,20°
2025 $540,83:
2026 $315,00(
2027 $650,86!

Estimated tax benefits resulting from U.S. net operating loss carry forwards of $487,426 are offset by a reserve of
the same amount becausesitincertain that the Company will be able to utilize the carry forwards before they
expire.

The Company has no U.S. income other than from its Canadian subsidiaries. The Company anticipates that foreign
tax credits allowed for payment of Canadian taxiisbe sufficient so that there will be no U.S. income tax liability
for the parent company.

Il ncome taxes at the statutory rate are reconciled t
2008 2007
Tax (benefit) at statutory rate (34%) $ 0% o}
Canadian tax benefits (43,699 45,95
Income taxes paid and accrued o} o}
Change in reserve for net operating los
carry forwards 0 o}
Income tax expense (benefit) $ (43,699% 45,95

Canadian tax benefits resulting fromnacapital loss carry forwards and excess of undepreciated costs of property
and equipment arising from differences between the
tax purposes and using projected Canadian tax rates are as follows:

2008 2007
Noncapital loss carry forwards: $ 698,67: $ 529,75
Temporary differences due to
depreciation methods (542,61() (473,88%)
Income tax benefit 156,06. 55,86¢
Valuation allowance (156,065 o}

Income tax benefit $ 03 55,86¢

an

o Ci

Co m
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Note 9- Stock Based Compensation

During 2002, the Company adopted the 2002 Employees Stock Option and Stock Award Plan for directors,
employees and consultants. The maximum number of shares that may be optioned or awardeel plades
4,000,000. Additional provisions of the plan call for awards, exercise prices and vesting to be determined by the
board of directors or its designated administrator.

Following is a table of outstanding options and changes during 2008 and 2007:

Weighted

Non Average

Employee Employee Exercise
Options Options Price

Options
Outstandi
ng,
Decembe
31, 2006 224,60¢ 21,25( 1.7¢

Options

granted

in 2007 o} o} o}
Options

exercise

din

2007 (20,024 o} .7C
Options

expired

in 2007 o} (21,25() .94

Options
Outstandi
ng,
Decembe
31, 2007 214,58 0 1.7¢

Options

granted

in 2008 o} o} o}
Options

exercise

din

2008 o} o} o}
Options

expired

in 2008 o} o} o}

Options 214,58: o} 1.7¢



Outstandi
ng,
Decembe
31, 2008

All outstanding options vest immediagel

If not previously exercised or canceled, options outstanding at December 31, 2008 will expire as follows:

Range of Exercise Price VXSEZS?

Number Exercise
High Low of Shares Price
Year Ending December 31, 2010 .94 94 180,05t .94
Open ended .7C .7C 34,52t .7C

Note 107 Commitments and Contingencies

The Company leases real estate (office and warehouse spdeg)norcancelable operating leases that expire on
varying dates through 2011. The Company also has various obligations for auto and equipment leases through 2009.

Minimum future rental payments under roancelable operating leases having remaininggénrexcess of one
year are as follows:

Real Estate Other
2009 $ 154,75($ 3,412
2010 $ 137,44°$ o}
2011 $ 137,44° $ o]
2008 2007
Rental expense $ 197,08: $ 185,03(

On April 7, 2004, the Company sued Fred and Linda Sebastian to recover an outstanding loan of $80,000 (CDN)
plus interest and court costs. The Company has reserved this amount due to the uncertainty of recovery. The
defendat has withdrawn the counterclaim. As of March 2008, no further actions were filed by either party.
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On May 28, 2004 Peter Gregory filed an action in the Ontario Superior Court of Justice against Vencash Capital
Corporation. Peter Gregory was a Vencash distributor and agent who filed the action related to a claim of wrongful
dismissal from Vencash of $260,000DN). On July 30, 2004 Vencash filed a Statement of Defense and
Counterclaim in the amount of $1,600,000 for breach of contract, breach of confidence, breach of fiduciary duties,
interference with economic relations, damages for inducing breach ofatpaimd punitive damages. The Company
believes the claim by Gregory to be without merit and has not accrued a liability for the claim. As of April 2009, the



court actions and negotiation with Peter Gregory have been terminated with the withdrawal ofghayctawyer.
No further actions were filed by either party.

Note 117 Related party transactions
Year 2007

The Company expensed $85,540 ($84,000 CDN) during 2007 for consulting and management services to an
affiliated company that is controlldly t he Companyds president.

The Company is obligated to its president pursuant to a loan payable totaling $46,317 ($45,483 CDN) as of
December 31, 2007.

The Companyds subsidiary Vencash is indebted@12589 Vencas|
CDN) as of December 31, 2007.

The Companyds subsidiary Cash Direct Financi al Servi ce!
payable totaling $50,916 ($50,000 CDN) as of December 31, 2007.

Accounts payablé related parties includes $@38 ($67,118 CDN) accrued for officer and employee bonuses.

The following table summar i z-eetated parey trabsactipnaany 6 s account s |
Revenue

Sales of ATM to:

Directorso6 100% owned$ 36,82¢

Shareholder loan from:
49% sharehol derdés of P$ 2,83(

The shareholder loan is payable on demand.
Year 2008

The Company expensed $85,540 ($84,000 CDN) during 2008 for consulting and management services to an
affiliated company thatiscontrole by t he Companydés president.

Accounts receivable- related party:

Revenue
Sales of ATM accessories to:
Directorsdé 100% owned$ 3,142

Shareholder loan from:
49% sharehol derdés of P$ 2,277




The shareholder loan is payable on demand.
Accounts payable, related parties:

The Company is obligated to its president pursuant to a loan payable totaling $61,748 ($75,502 CDN) as of
December 31, 2008.
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The Company is obligated to an affiliat e dsuanbtorgdaamy t hat
payable totaling $208,348 ($254,757 CDN) as of December 31, 2008.

The Companyds subs

idiary Vencash is indebted to Westsp!
($99,410 CDN) as of December 31, 2008.

The Companywyd WNesulspihckirer Sy st e ms Hangth directorefar lodNsgitaisce her e 6 s
totaling $79,481 ($97,186 CDN) as of December 31, 2008.

The Companyds subsidiary Vencash Capital Corporation at
($67,118 CDN) as of December 31, 2008.

Note 121 Subsequent Events

On January 7, 2009, the board after reviewing the business operations of its wholly owned sub§idiaity E

International Inc. have determined that it is in the best financial interests@btperation to sell all of the issued

and outstanding sharesoflEe bi t | nt ernati onal I nc. to the Corporation
Systems Inc. for the total cash purchase price of one hundred ($100) dollars in Canadian funds. Thercofnpletio

the transaction is expected to be completed by the second quarter of year 2009.

On January 7, 2009, the board after reviewing the business operations of its wholly owned subsidiary Vencash
Capital Corporation and Westsphere Systems Inc. have detdrthatst is in the best financial interests of the
Corporation to consolidate the ATM processing and business operations with the assignment of ATM related
processing agreements from Vencash Capital Corporation to Westsphere Systems Inc. and a daebook va
consolidation and transfer of the ATM related capital assets of Vencash Capital Corporation to Westsphere Systems
Inc. under a purchase and sale agreement to be offset against receivable and payables due to Westsphere Systems
Inc. The completion of theansition is expected to be completed by the second quarter of the year 2009.

On January 8, 2009, the boards have resolved to dissolve its wholly owned subsidi@grkKResorts Ltd. as there
is no a further business operation or remaining value. Tipope of the dissolution is to reduce the audit and legal
costs.

Note 13i Going Concern

The accompanying financial statements have been prepared in conformity with accounting principles generally

accepted in the United States of America, which contemptatgnuation of the Company as a going concérne

Company has incurred net losses for the years ended December 31, 2008 and 2007, and as of December 31, 2008,

had a working capital deficit of $445,656 and an accumulated deficit of $4597888e conitions raise

substantial doubt as to the Co mplhesefidascialstatenientsdpnot o cont i |
include any adjustments that might result from the outcome of this uncert@imtge financial statements do not

include any adjstments relating to the recoverability and classification of recorded asset amounts, or amounts and
classification of liabilities that might be necessary should the Company be unable to continue as a going concern.



Management recognizes that the Compangtngenerate additional resources to enable it to continue
operations.Management intends to raise additional funds through debt financing and equity financing or through
other means that it deems necessary, with a view to moving forward and sust@rotanged growth in its

strategy phases. However, no assurance can be given that the Company will be successful in raising additional
capital. Furthermore, the management is in the process of restructuring, reorganization and consolidation of all its
operdions as a whole in order to save costs. In addition, there is no demand for payment on the accounts payable to
related parties of $485,768 as this liability is owed to internal officers and directors. Further, even if the Company
raises additional capitathere can be no assurance that the Company will achieve profitability or positive cash flow.

If management is unable to raise additional capital and expected significant revenues do not result in positive cash
flow, the Company will not be able to mett obligations and may have to cease operations.
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ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND
FINANCIAL DISCLOSURE.

None.
ITEM 9A. CONTROLS AND PROCEDURES.
Disclosure Controls and Procedures

We maintain disclosure controls and procedures that are designed to ensure that imfoemaiied to be disclosed

in our Exchange Act reports is recorded, processed, summarized and reported within the time periods specified in

the Securities and Exchange Commi ssionés (ASECO0) rul es
communicated to our management, including our Chief Executive Officer and Chief Financial Officer, as

appropriate, to allow timely decisions regarding required disclosure. Internal controls are procedures that are

designed with the objective of providing reaable assurance that (1) our transactions are properly authorized,

recorded and reported; and (2) our assets are safeguarded against unauthorized or improper use, to permit the
preparation of our consolidated financial statements in conformity with UniédelsSyenerally accepted accounting

principles.

Evaluation of Disclosure Controls and Procedures

As of the end of the period covered by this report, we carried out an evaluation, under the supervision and with the
participation of our management, includiaur Chief Executive Officer and Chief Financial Officer, of the

effectiveness of the design and operation of our disclosure controls and procedures pursuant to Exchange Act Rule
13a15(e) and 15d.5(e). Based upon the foregoing, our Chief Executive &ffamd our Chief Financial Officer

concluded that our disclosure controls and procedures are effective to ensure that the information required to be
disclosed by us in this Report was (i) recorded, processed, summarized and reported within the time periods
specified in the SEC6és +«K8B.es and instructions for Form

Changes in Internal Controls over Financial Reporting

There have been no changes in our internal controls over financial reporting during the period covered by this report
that havematerially affected, or are reasonably likely to materially affect our internal controls over financial
reporting.

Inherent Limitations on Effectiveness of Controls



Our management, including our Chief Executive Officer and Chief Financial Officer, dbegpect that our

disclosure controls and procedures or our internal controls will prevent all errors and all fraud. This is because a
control system, no matter how well conceived and operated, can provide only reasonable, not absolute, assurance
that theobjectives of the control system are met. In addition, the design of a control system must reflect the fact that
there are resource constraints, and the benefits of controls must be considered relative to their costs. Because of the
inherent limitationsn all control systems, no evaluation of controls can provide absolute assurance that all control
issues and instances of fraud, if any, within our company have been detected.

Management &8s Report on I nternal Control over Financi al

Our managemeris responsible for establishing and maintaining adequate internal control over financial reporting as
defined in Rule 1345(f) under the Exchange Act. Internal control over financial reporting refers to a process
designed by, or under the supervisionaf; Chief Executive Officer and Chief Financial Officer and effected by

our Board, management and other personnel, to provide reasonable assurance regarding the reliability of financial
reporting and the preparation of financial statements for externabges in connection with generally accepted
accounting principles, including those policies and procedures that:

- pertain to the maintenance of records that, in reasodakédl, accurately and fairly reflect the
transactions and dispositions of our assets;

- provide reasonable assurance that transactions are recorded as necessary to permit preparatiol
financial statements iaccordance with generally accepted accounting principles, and that our rec
and expenditures are being made only in accordance with authorizations of our management ar
directors; and

- provide reasonable assurance regarding pitee or timely detection of unauthorized acquisition, u
or disposition of our assets that could have a material effect on our consolidated financial staten

Because of its inherent limitations, internal control over financial reporting cannot @ravilute assurance of the
prevention or detection of misstatements. In addition, projections of any evaluation of effectiveness to future periods
are subject to risk that controls may become inadequate because of changes in conditions, or that tfie degree
compliance with the policies or procedures may deteriorate.
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In connection with the preparation of this Annual Report on Fort{3B for the year ended December 31, 2008,
management, with the participationafr Chief Executive Officer and Chief Financial Officer, has evaluated the
effectiveness of our internal controls over financial reporting, pursuant to RutEbli@ader the Exchange Act. Our
Chief Executive Officer and Chief Financial Officer have conetuthat the design and operation of our internal
controls and procedures are effective as of December 31, 2008. There were no significant changes in our internal
controls over financial reporting that occurred during the fourth fiscal quarter that haeraftyaaffected, or are
reasonably likely to materially affect, our internal controls over financial reporting.

Item 9A(T). Controls and Procedures.
Evaluation of Disclosure Controls and Procedures

As of the end of the period covered by this report, areied out an evaluation, with the participation of our chief
executive and chief financial officer, of the effectiveness, as of December 31, 2008, of our disclosure controls and
procedures (as defined in Rules 4t3ge) and 15d.5(e) of the Securities ERange Act of 1934). Due to the fact

that we have a limited number of employees and are not able to have proper segregation of duties based on the



cost/benefit of hiring additional employees solely to address the segregation of duties issue, we haezldbatiud

our disclosure controls and procedures are not effective to ensure that information required to be disclosed by us in
reports that we file or submit under the Exchange Act is recorded, processed, summarized and reported within the
time periods spéfied in the Securities and Exchange Commission rules and forms. However, we have determined
that the risks associated with the lack of segregation of duties are partially mitigated based on the close involvement
of management in datp-day operations. Whkave limited resources available. As we obtain additional funding and
employ additional personnel, we will implement programs to ensure the proper segregation of duties and reporting
channels.

Further, our management with the participation of our prin@gatutive officer and principal financial officer or
persons performing similar functions has determined that no change in our internal control over financial reporting
occurred during the fourth quarter of our fiscal year ended December 31, 2008 tmatéwdally affected, or is (as

that term is defined in Rules 13{a%(f) and 15(d15(f) of the Securities Exchange Act of 1934) reasonably likely

to materially affect, our internal control over financial reporting.

Changes in Internal Controls over Finarcial Reporting

There are been no changes i
covered by this report that have materia
internalcontrol over financial reporting.

n the Companyds internal c ol
'y affected,

REPORT OF MANAGEMENT ON INTERNAL CONTROL OVER FINANCIAL REPORTING

Our management is responsible for establishing and maintaining adequate internal control over financial reporting
for the company. Internal control ovéndncial reporting is a process to provide reasonable assurance regarding the
reliability of our financial reporting for external purposes in accordance with accounting principles generally
accepted in the United States of America. Internal control owendial reporting includes maintaining records that

in reasonable detail accurately and fairly reflect our transactions; providing reasonable assurance that transactions
are recorded as necessary for preparation of our financial statements; providinglskaassurance that receipts

and expenditures of company assets are made in accordance with management authorization; and providing
reasonable assurance that unauthorized acquisition, use or disposition of company assets that could have a material
effecton our financial statements would be prevented or detected on a timely basis. Because of its inherent
limitations, internal control over financial reporting is not intended to provide absolute assurance that a misstatement
of our financial statements woulle prevented or detected.

Although management did not conduct an evaluation of the effectiveness of our internal control over financial

reporting based on the frameworklimernal Control- Integrated Frameworkssued by the Committee of

Sponsoring Orgaizations of the Treadway Commission, it has concluded that notwithstanding the foregoing, the
Companyds internal controls over financi al reporting al
employees. As noted in this Annual Reporg, have limited resources available. As we obtain additional funding

and employ additional personnel, we will implement programs to ensure the proper segregation of duties and

reporting channels.

Our independent public accountant has not conducted d@noddir controls and procedures regarding internal
control over financial reporting and expresses no opinion with regards to the effectiveness or implementation of our
controls and procedures with regards to internal control over financial reporting.

ITEM 9A(T). Controls and Procedures.

This annual report does not include an attestation rep:
regarding internal control over financial reporting. M
companybs registered public accounting firm pursuant to
Commi ssion that permit the company to provide only man:
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PART Il

ITEM 10. DIRECTORS, EXECUTIVE OFFICERS, PROMOTERS AND CONTROL PERSONS;
COMPLIANCE WITH SECTION 16(a) OF THE EXCHANGE ACT

(a) Our Directors and Officers and Our Subsidiaries
1. Our Management

The following table furnishes the information concerning the members of our Board of Directors and Officers as of
May 15, 2009. Our Directors are elected every year and serve until their sus@sselected and qualified:

Name Age Title Term of Service
Douglas N. Mac Donald 60 Director, President, CEO 07/98 to present
Robert L. Robins 67 Director/V.P./Sec. Treasurer 07/98 to present
Dr. Roy Queen 66 Director 12/98 to present
Kim Law 41 V.P./CFO 05/00 to present

Director 08/02 to present
Bernd Reuscher 65 Director 04/02 to present
Jack (John) Thomson 79 Director 11/04 to present
Sonja Dreyer 57 Vice-President 05/00 to present

Mr. Douglas N. Mac Donaldi Chief Executive Officer, President and Director

Mr. Mac Donald is one of the original founders of Venc@sipital. In March 1995, Mr. Mac Donald retired from

the Royal Canadian Mounted Police after twelintg (25) years of service. In April 1995, Mr. Mac Donald formed

the Mac Donald Gaming Specialists Inc. and Mac Donald Venture Corporation. Since 199&dvbokbkld has

devoted his time to our development and the development of our subsidiary companies. Mr. Mac Donald is presently
both our and Vencash Capitaldés Chief Executive Officer

Mr. Robert L. RobinsT1 Vice President, Secretary Treasurer and Director

Mr. Robins retired as a member of the Calgary Police Service in 1991 after serving in the Homicide and Criminal
Intelligence Units. Prior to his employment with the Police Service, Mr. Robins was a mentieCafrtadian

Armed Forces serving with U.N. Peace Keeping in the Middle East and NATO in Europe. After retiring from the
Police Service, Mr. Robins was employed by Alberta Family & Social Services Fraud Investigation. Mr. Robins has
a total of thirtyeight(38) years of experience in various levels of government, including federal, provincial and
municipal. Because of his employment experience, Mr. Robins acts as our Security Officer. Mr. Robins also serves
as the Secretary, Treasurer, and Director of VénCapital.

Dr. Roy Queen, B.A., D.M.D., M.S.C., M.R.C.Di Director

Dr . Roy Queen graduated with a Doctor of Medical Dent i
(M.S.C.) from the University of Manitoba. He has established a succesadticprin Clinical Orthodontics in

Kamloops, British Columbia and became a Fellow of the Royal College of Dentistry (M.R.C.D.) Dr. Queen also acts

as an officer and director of several publicly traded companies.
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Bernd Reuscheri Director

On April 30, 2002, Mr. Reuscher joined our Board of Directors. Mr. Reuscher was employed for twenty (20) years

by Siemans\G, one of the largest German multaitional companies. During his employment with Siemans AG,

Mr. Reuscher held several senior executive positions in Europe, South America and Southeast Asia. Since 1994, Mr.
Reuscher has been involved in the ownershipraadagement of several private Canadian corporations in the areas

of fast food franchising, fast food processing, land development, design and constructioresfchagiartment

buildings, corporate registries services and research and design of envi@mpratucts. Mr. Reuscher graduated

in 1973 with an Engineering Degree in Telecommunications in Hamburg, Germany.

Mr. Kim S. Law i Chief Financial Officer, Vice President of Finance and Director

Mr. Law has acted as our Chief Financial Officer, Vice Riexsi of Finance and Director since May, 2000. Mr. Law

has been instrumental in establishing our financial controls and those of our subsidiary companies. From July 1999
to April 2000, Mr. Law was the Vice President of Finance of am Resorts Ltd., a pperty development

corporation. In the nine (9) years prior, Mr. Law was a controller in the hospitality and resort industry. Mr. Law
graduated in 2008 with a Bachelor of Applied Business Administratidccounting & Information Technology

Major and a Ceified General Accountant designation in Calgary, Alberta, Canada.

Mr. Jack (John) Thomsoni Director

Mr. Thomson was appointed to our Board of Directors on October 23, 2004. Mr. Thomson served in the Canadian
military from 1943 to 1978 and retired witlrank of Colonel. From 1978 to 1983, he was WRresident and co

owner of the Seattle based automobile dealership, Auburn Lincoln Mercury Inc. During this same period, Mr.
Thomson was President and CEO of Auburn Import Export as well as Auburn Electhodi@83, Mr. Thomson
returned to Canada and became the CEO and Chief Operating Officer of International Tempest Corporation, a
company which provides electronic security sensing devices. From 1986 to 1990, Mr. Thomson acted as an
Executive Director of th€anadian Red Cross Society in Kingston and District Branch.

Presently, Mr. Thomson is the President, CEO and sole shareholder of Cedar Island Sales and Service Ltd., an
electronic gaming and lottery corporation and is an active member of the BoardoftDoer s of t he H#ABr eak

Ticket Program Management Alliancebo. He is currently t|
From 1989 to 1995, Mr. Thomson served as Mit@irman of the Board of Directors of the Canadian Forces
ACommuni camooandMuksauer served as its Chairman and CEO.

served on the Board of Directors of the Canadian Red Cross Kingston Ontario Division.
Ms. Sonja Dreyeri Vice President of Administration

Ms. Dreyer acts as the Executive Ataig to our Board of Directors. Ms. Dreyer has held this position since May
2000. Prior to her involvement in this capacity, Ms. Dreyer was employed in the hospitality and resort industry in

various capacities with responsibilities in the areas of admigist i on and management . Ms . Dr
background, along with her commercial marketing, client service and customer relations experience aids in our, as
well as our subsidiary companiesd cooriesnation of admi:

1. Management of Vencash Capital (a wholly owned subsidiary)

Name Age Title Term of Service

Douglas N. Mac Donald 60 Director/CEO/ 07/98 to present



Robert L. Robins 67 Director//Secretary/Treasurer  07/98 to present

Bernd Reuscher 65 Director 04/02 to present

Dr. Roy Queen 66 Director 12/98 to present

Kim Law 41 Director/CFO 08/02 to present

Mr. Jack (John) Thomson 79 Director 11/04 to present

Mr. Brett Border 40 President 03/04 to present
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For information on Douglas N. Mac Donald, Robert L. Robins, Bernd Reuscher, Kim Law, Dr. Roy Queen, and Jack
Thoms o @urblanageniend above.

2. Management of Westsphere Capital Group Ltd. (a wholly owned subsidiary

Name Age Title Term of Service
Douglas N. Mac Donald 60 Director/CEO/President 07/05 to Present
Robert L. Robins 67 Director 07/05 to Present
Bernd Reuscher 65 Director 07/05 to Present
Dr. Roy Queen 66 Director 07/05 to Present
Kim Law 41 Director, CFO 07/05 to Present
Mr. Jack (John) Thomson 79 Director 07/05 to Present
Ms. Sonja Dreyer 57 Vice President 07/05 to present

For information on Douglas N. Mac Donald, Robert L. Robins, Bernd Reuscher, Kim Law, Dr. Roy Queen, and Jack
Thomson see

fiOurMa n a g e rmlvet 0O

3. Management of EDebit International Inc. (a wholly owned subsidiary)

Name Age Title Term of Service
Douglas N. Mac Donald 60 Director/CEO/President 03/00 to Present
Robert L. Robins 67 Director 03/00 to Present
Bernd Reuscher 65 Director 03/00 to Present
Dr. Roy Queen 66 Director 03/00 to Present
Kim Law 41 Director/CFO 03/00 to Present
Mr. Jack (John) Thomson 79 Director 03/00 to Present
Ms. Sonja Dreyer 57 Vice President 06/06 to present

For information on Douglas N. Mac Donald, Robert L. Robins, Bernd Reuscher, Kim Law, Dr. Roy Queen, and Jack
Thomson see

AOur Managemend above

4. Management of Westsphere Systems Inc. (a wholly owned subsidiary)



Name Age Title Term of Service

Douglas N. Mac Donald 60 Director, CEO/President 10/01to present
Robert L. Robins 67 Director 10/01to present
Dr. Roy Queen 66 Director 10/01 to present
Bernd Reuscher 65 Director 10/01 to present
Kim Law 41 Director/CFO 10/01 to present
Mr. Jack (John) Thomson 79 Director 11/04 to present
Ms. Sonja Dreyer 57 VP/Chief Operating Officer 06/06 to present
Mr. Brett Border 40 VVP/Chief Development Officer  06/06 to present

For information on Douglas N. Mac Donald, Robert L. RobBesnd Reuscher, Kim Law, Dr. Roy Queen, Jack
Thomson, and S@nMan aDyecydemwtv@a.e eFdir i nf or ma tMarmgementof Br et t E
Vencash CapitabbveeCorporationo

The term of office for each director is one (1) year, or until hisgshecessor is elected at our annual meeting and
qualified. Each of our officers serves at the pleasure of the Board of Directors.

26

(b) Section 16(a) Beneficial Ownership Reporting Compliance

The following represents each pen who did not file on a timely basis, reports required by Section 16(a) of the
Exchange Act during the most recent fiscal year or prior fiscal years:

Form 3/# of Form 4/# of Form5/# of

Name Reporting Person transactions transactions transactions

Douglas Mac Donald President, Chief Executive Officer and a N/A N/A N/A
member of the B.O.D.

Robert Robins Vice President, Sec., Treasurer and mer N/A N/A N/A
of the B.O.D.

Sonja Dreyer Vice President of Administration and N/A 4 N/A
Executive Assistant to the B.O.D.

Kim Law Vice President of Finance, Chief Financi N/A N/A N/A
Officer and a member of the B.O.D.

Bernd Reuscher Member of Board of Directors N/A N/A N/A

Dr. Roy Queen Member of Board of Directors N/A N/A N/A

Mr. Jack (John) Thomst Member of Board of Directors N/A 1 N/A

Code of Ethics

As of the date of the filing of this report, we have not adopted a code of ethics that applies to our principal executive
officer, principal financial officer, principal accounting officer or controller or persons performing similar fosctio

Since 2005 we have reviewed our requirements and circumstances related to the preparation of such a code of ethics
for presentment to our Board of Directors. Upon adoption of a code of ethics, we will file a copy of it with the SEC

as an exhibit to ounext periodic report after its adoption and post it on our website.

Audit Committee



Our Board of Directors does not currently have an audit committee.
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ITEM 11. EXECUTIVE COMPENSATION
Cash Compensation

Compensation paid by us for all services provided during the fiscal year ended December 31, 2007, (1) to each of
our five (5) most highly compensated executive officers whose cash compensation exceeded $100,000 and (2) to all
officers as a group is set fhrbelow under directors.

Summary Compensation Table of Executives

Stock
Name and Principal Position Year Salary Options
Douglas N. Mac Donald* 2001 $ 33,39: o)
President and Director 2002 $ 38,04¢ 43,27
2003 $ 59,09+ o}
2004 $ 84,66 o}
2005 $ 87,47 33,65(
2006 $ 87,44¢ o}
2007 $ 94,93" o}
2008 $ 84,29: o}

* Mr. Mac Donald receives his salary through his corporafiée; Donald and Associates total $69,418 ($84,000
CDN) and $14,875 ($18,000 CDN) under Douglas Mac Donald.

** $59,092 represents compensation effective April 1 to year end.

**+x JSD to CAD currency exchange rate year 2008 average (365 days): 1.06669.
Conpensation Pursuant to Management Contracts

Douglas Mac Donald

During the fiscal year ending December 31, 2002, Mac Donald & Associates Gaming Specialists Inc. and/or

Douglas Mac Donald received $38,049 per annum payable monthly. The management qowickt for an

automatic renewal every six (6) months subject to any defaults by Mr. Mac Donald of the terms of the contract. The
contract also provides for a six (6) month severance package. This contract expired as of April 1, 2003. Two (2)
options weregranted during this period. The first option was granted on September 30, 2002 for 18,750 shares at
$2.80 per share and expires on September 30, 2007. The Second option was granted December 31, 2002 for 24,525
shares at $0.70 per share and the expiratida of this option is to be determined by the Board of Directors.

Effective April 1, 2003, Mac Donald & Associates Gaming Specialists Inc. receives $84,000 CDN per annum
payable monthly. The management contract provides for an automatic renewal e{@yyrginths subject only to
any defaults by Mr. Mac Donald of the terms of the contract. The contract also provides for a six (6) month



severance package. In addition, effective April 1, 2003, Mr. Mac Donald receives $18,000 CDN per annum payable
monthly. The contract allows for an automatic renewal every six (6) months subject only to any defaults by Mr. Mac
Donald of the terms of the contract. The contract also provides for a six (6) month severance package.

On January 26, 2005, an option of 33,650 shamssgranted to Douglas Mac Donald at $0.94 per share. This option
expires January 26, 2010.

Option Grants

The following table sets forth information regarding stock option grants to our officers and directors as of March 31,
2008: The option amounts apdces have changed due to the 20 to 1 rollback of April 01, 2005
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Options granted in year 2002
Individual Grants

Number of Securities % of Total

Underlying Options Options Exercise or Bast  Expiration

Name Granted (#) Granted Price ($/Share) Date(1)
Doug MacDonald 490,50024,525 27% $0.035%$0.70 Q)
Robert Robins 400,50020,025 22% $0.035 $0.70 (8]

(1) The expiration date of these options has not yet been determined by the Board of Directors.
Options granted in year 2005

Individual Grants

% of
Number of Securities Total
Underlying Options Options Exercise or Base Expiration
Name Granted (#) Granted Price ($/Share) Date
Doug MacDonald 673,00733,650 31% $0.0476%$0.094 Jan/26/2010
Robert Robins 523,00726,150 24% $0.0470%$0.094 Jan/26/2010
Sonja Dreyer 483,79524,189 22 2% $0.0476%$0.094 Jan/26/2010
Kim Law 483,79524,189 22 Y52% $0.0470%$0.094 Jan/26/2010

Option Exercises

One of the Executive Officers named in the Summary Compensation Table has exercised a portion of his 2002
options to purchase shares of our common stock on March 8, 2007.



The following table sets forth details of each exercise of stock options as of March 31, 2009 by any of the named

Executive Officers, and the March 31, 2009 value of unexercised options on an aggregate basis.
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Aggregated Opions Exercised
Value of
Unexercisec
the
Money-Optic
Unexercised at
Securities Options December 3
Acquired Aggregate as of December 2008
on Value 31, 2008 Exercisable/
Exercise Realized Exercisable(2)/ Unexercisak
e #) (€] Unexercisable Q)
glas Nil Nil 24,525 (exercise $0.035 (exe
Donald
0 (unexercisable $0
(unexercisal
ert Robins 10,025 $0.70 10,000 (exercise $0.035 (exe
0 (unexercisable $0
(unexercisal
(1) Based on closing price of $0.04 on December 31, 2003.
(2) Includes Options to purchase common shares within 60 days after December 31, 2003.
glas Nil Nil 33,650 (exercise $0.047 (exe
Donald
0 (unexercisable $0
(unexercisal
ert Robins Nil Nil 26,150 (exercise $0.047 (exe
0 (unexercisable $0
(unexercisal
ja Dreyer Nil Nil 24,189 (exercise $0.047 (exe
0 (unexercisable $0
(unexercisal
Law Nil Nil 24,189 (exercise $0.047 (exel
0 (unexercisable $0

(3) Based on closing price of $0.@1@n January 26, 2005, multiplied by 20 = $0.94.

(unexercisal



(4) Includes Options to purchase common shares within 5 years after January 26, 2005.
Compensation of Directors

We did not pay any compensation for services provided by the directors duringctiie/éar ended December 31,
2007.

Termination of Employment and Change of Control Arrangements
None.
Compensation Discussion and Analysis

The following Compensation Discussion and Analysis (CD§&A)vides information on the compensation
programs established for our ANamed Executive Officers
information provided herein should be read in conjunction with the tables provided below.
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Our Board of Directors is responsible for establishing, implementing and monitoring the policies governing
compensation for our executives. Currently our Board does not have a compensation committee. Our officers are
members of our Board ofifgctors and are able to vote on matters of compensation. We are not currently under any
legal obligation to establish a compensation committee and have elected not to do so at this time. In the future, we
may establish a compensation committee if the 8datermines it to be advisable or we are otherwise required to

do so by applicable law, rule or regulation. During the year ended December 31, 2008 our Board did not employ any
outside consultants to assist in carrying out its responsibilities with tasp@ecutive compensation, although we

have access to general executive compensation information regarding both local and national industry compensation
practices. In future periods we may participate in regional and national surveys that benchmairkeexecu

compensation by peer group factors such as company size, annual revenues, market capitalization and geographical
location.

The executive employment market in general is very competitive due to the number of companies with whom we
compete to attract drretain executive and other staff with the requisite skills and experience to carry out our
strategy and to maintain compliance with multiple Federal and State regulatory agencies. Many of these companies
have significantly greater economic resources tharown. Our Board has recognized that our compensation
packages must be able to attract and retain highly talented individuals that are committed to our goals and
objectives, without at this time paying cash salaries that are competitive with somepeémiwith greater

economic resources. Our compensation structure is weighted towards equity compensation in the form of options to
acquire common stock, which the Board believes motivates and encourages executives to pursue strategic
opportunities whilananaging the risks involved in our current business stage, and aligns compensation incentives
with value creation for our shareholders.

Components of Our Executive Compensation Program

Our current executive compensation program is entirely salary bagéd.future we intend to incorporate

additional components we believe are necessary in order for the Company to provide a competitive compensation
package relative to our peers and to provide an appropriate mix betweetestahd longerm cash and necash
compensation. Elements of our future executive compensation are likely to include:

A Base Salary



A Stock Awards
A Other benefits available to all employees
A Items specific to our President and Chief Executive Officer per an employment agreement

Base Salary: At present we do not have a salary structure for employees and Executives, and amounts are based on
skill set, knowledge and responsibilities. Base saaray be established as necessary. During the year ended
December 31, 2008 none of our Named Executive Officers received a salary increase.

Stock Awards: A portion of compensation paid to our executives will be equity based. We believe equity
compensatiomelps align the interests of our executives with the interests of our shareholders. In that regard, our
executivesd compensation is subject to downside risk i.1
addition, we believe stock awards provideantives to aid in the retention of key executives. No stock

compensation awards were granted during the year ending December 31, 2008.

Other Benefits: Our Executive Officers and employees receive group benefits plan.
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ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

Thefollowing table sets forth information concerning the beneficial ownership of our outstanding common and
preferred stock as of May 15, 2009 for: each of our directors and executive officers individually; each person or
group that we know owns beneficiallyore than five percent (5%) of our common stock; and all directors and
executive officers as a group.

Rule13d3 under the Securities Exchange Act defines the tei
includes shares over which the indicabesheficial owner exercises voting and/or investment power. The rules also

deem common stock subject to options currently exercisable or exercisable within sixty (60) days, to be outstanding

for purposes of computing the percentage ownership of the peofiting the options, but do not deem such stock

to be outstanding for purposes of computing the percentage ownership of any other person. The applicable

percentage of ownership for each shareholder is based on 592,785 shares of common stock and hat&6,0#3 s

preferred stock outstanding as of May 15, 2009 together with applicable options for that shareholder. Except as

otherwise indicated, we believe the beneficial owners of the common stock listed below, based on information

furnished by them, have Ieovoting and investment power over the number of shares listed opposite their names.

Number of Number of
Name and Address ¢ Common Share: Preferred Percentage of
Beneficial Owner of Percentage of Shares Preferred
Officers and Beneficial Common Share! of Beneficial Shares
Directors Owner Owned Owner Owned Note

Douglas N. Mac
Donald

St. Albert, Alberta,
Canada

(Personal Shares He



(Personal Options
Held)

Patricia L. Mac
Donald

(Mac Donald Venture
Corporation)

(Mac Donald &
Assoc.)

(989939 Alberta Ltd)

(732352 Alberta Ltd)

(797320 Alberta Ltd.)
Total

Robert L. Robins

Calgary, Alberta,
Canada
(Personal Shares He

(Personal Options
Held)

(Robins Nest
Holdings)

Total

Dr. Roy L. Queen

Kamloops, B.C.,
Canada
(Personal Shares He

(Personal Options
Held)
(Drin Holdings Ltd.)

(Transural Trade)
Total

Bernd Reuscher

Edmonton, Alberta,
Canada
(Personal Shares He

(Personal Options
Held)
(989939 Alberta Ltd.)

(MBR Venture Corp.)
Total

Kim Law

Calgary, Alberta,
Canada

58,17¢

37,50:

95,67%

25,02¢
36,17¢

61,20(

10,03(

10,03(

36,20(
55,00(
60,00:

8,14¢

65,86:
35,83¢
66,53(

14.72% 327,58(

36,02t

38

9.75% 36,06

121,11¢

11,49¢

1.70% 132,61!

49,58:

65,86
141,25l

0% 256,69:

23.12%

2.54%

9.36%

18.11%

1)

)

3

4)

®)



(Personal Shares He 50 15,00(

(Personal Options 24,18¢
Held)

Total 24,23¢ 3.94% 15,00( 1.06%

Sonja Dreyer (6)
Calgary, Alberta,
Canada
(Personal Shares He 12,37¢
(Personal Options 24,18¢
Held)
(1035760 Alberta 27,75¢
Ltd,)

Total 36,56¢ 5.94% 27,75¢ 1.96%

Jack(John) Thomson 7)
Kingston, Ontario

Canada

(Personal Shares He 10,02 18,75(

(Personal Options
Held)

Total 10,02/ 1.69% 18,75( 1.32%

Total shares owned
by Officers and
Directors 237,73} 37.73% 814,45¢ 57.47%
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(1) Douglas N. Mac Donald423,257 Shares

36,200 preferred shares are held in the name of Douglas N. Mac Donald. 55,000 preferred shares are held in the
name of Mr. Ma atricia Mac Dondld 60,002ipreferred sRares are held in the name of Mac Donald
Venture Corporation of which Mr. Mac Donald is the sole officer and Director. 66,530 preferred shares are held in
the name of 797320 Alberta Ltd. of which Mr. Mac Donald issthie officer and Director. 24,525 of these shares

are held in the form of stock options giving Mr. Mac Donald the right to purchase up to 24,525 shares for $0.70 per
share with an ending date to be determined by the Board of Directors. 33,650 of theseushbeld in the form of

stock options giving Mr. Mac Donald the right to purchase up to 33,650 shares for $0.94 per share until January 26,
2010. Douglas N. Mac Donald is part owner of 989939 Alberta Ltd. with a share position of 65,862 preferred shares
*(50% is owned by Doug Mac Donald and 50% is owned by Bernd Reuscher). 37,502 common shares are held in
732352 Alberta Ltd. In which Doug Mac Donald is the sole officer & Director, 35,838 preferred shares are held in
732352 Alberta Ltd in which Mr. Mac @hald is the sole officer and Director. 8,148 preferred shares are held in the
name of Mac Donald & Associates Gaming Specialists Inc., of which Mr. Mac Donald is the sole officer and
Director.

(2) Robert L. Robins 97,238 Shares



38 preferred shares are held in the name of Robins Nest Holdings Inc. 36,025 preferred shares are held in the name
of Robert L. Robins. 25,025 common shares are held in the name of Robert L. Robins. 10,000 of these shares are
held in the form of stock opths giving Mr. Robins the right to purchase up to 10,000 shares for $0.70 per share

with an ending date determined by the Board of Directors. 26,150 of these shares are held in the form of stock
options giving Mr. Robins the right to purchase up to 26t es for $0.94 per share until January 26, 2010.
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(3) Dr. Roy Queeni 142,645 Shares

121,119 preferred shares are held in the name of Dr. Roy L. Queen. 10,030 common shares are held in the name of
Drin Holdings Ltd., whichs solely owned by Dr. Roy L. Queen and 11,496 preferred shares are held in the name of
Transural Trade Inc., which is solely owned by Dr. Roy L. Queen.

(4) Bernd Reuscher- 256,694 Preferred Shares

49,582 of these shares are held in the name of Bernd Reuscher. 141,250 of these shares are held in the name of MBR
Venture Corp. of which Mr. Reuscher is the sole officer and Director. Bernd Reuscher is part owner of 989939

Alberta Ltd. with a share pogitih of 65,862 shares. *(50% is owned by Bernd Reuscher and 50% is owned by Doug

Mac Donald).

(5) Kim Law T 39,239 Shares

50 common shares and 15,000 preferred shares are held in the name of Kim Law. 24,189 of these shares are held in
the form of stock optios giving Mr. Law the right to purchase up to 24,189 shares for $0.94 per share until January
26, 2010.

(6) Jack (John) Thomsoni 28,774 Shares

11,250 preferred shares are held in the name of John Thomson 7,500 preferred shares are held in the name of Jack
John Thomson and 10,024 common shares are held in the name of Jack Thomson.

(7) Sonja Dreyeri 64,321 Shares

12,376 common shares of these shares are held in the name of Sonja Dreyer, 255 preferred shares of these shares are
held in the name of Sonja Drety 27,501 preferred shares of these shares are in 1035760 Alberta Ltd, a numbered
Corporation wholly owned by Ms. Dreyer. 24,189 of these shares are held in the form of stock options giving Ms.
Dreyer the right to purchase up to 24,189 shares for $0r®hpee until January 26, 2010. * NobMs. Goeseels

name changed to Ms. Sonja Dreyer in October 2006.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS
None.
ITEM 14. EXHIBITS AND REPORTS ON FORM 8 -K.

(a) Exhibitsd See attached list of exhibifsllowing signature page.

Exhibit Number Description Reference



3.1() Articles of Incorporation filed and all amendments thereto filed with the *
Secretary of the State of Colorado on July 21, 1998

3(@)(a) By-Laws of Westsphere Asset Corporation, Inc. *
3(i)(b) By-Laws of Vencash Capital Corporation *
31.1 Section 302 CertificationChief Executive Officer

31.2 Section 302 Certification Chief Financial Officer

32.1 Certification Pursuant to 18 U.S.C. Section 1350, as adopted pursuant t

Section 906 of the Sarban€@xley Act of 2002- Chief Executive Officer

32.2 Certification Pursuant to 18 U.S.C. Section 1350, as adopted pursuant t
Section 906 of the Sarban@xley Act of 2002 Chief Financial Officer

* Incorporated by Reference Exhibitspreviously filedon Form 16SB on December 1, 2000, File Ne. O
32051.

(b) Reports on Form-& & We filed one (1) report on Form# during the last quarter of the fiscal year ende
December 31, 2007.
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ITEM 15. PRINCIPAL ACCOUNTANT FEES AND SERVICES
Audit Fees

The aggregate fees billed for each of the last two (2) fiscal years for professional services rendered by Miller &
McCollom, Cetified Public Accountants for the audit of our annual financial statements and review of financial
statements included in our Form-Q®B quarterly reports and services normally provided by Miller & McCollom,
Certified Public Accountants, in connection lwgtatutory and regulatory filings or engagements were $26,800 for
the fiscal year ended 2006 and $10,000 for the fiscal year ended 2007.

Effective April 1, 2007, Westsphere appointed Cordovano and Honeck LLP as our new auditor. The change of the
auditoris due to the five year terms rotation requirements. The aggregate fees billed for each of the last two (2)
fiscal years for professional services rendered by Cordovano and Honeck LLP for the audit of our annual financial
statements and review of financ&htements included in our Form-QEBB quarterly reports and services normally
provided by Cordovano and Honeck LLP, in connection with statutory and regulatory filings or engagements were
$30,300 for the fiscal year ended 2007 and $25,770 for the jisaakended 2008.

Audit-Related Fees
There were no fees for other audit related services for the fiscal years ended 2007 and 2008.

Tax Fees



There were no fees for tax compliance, tax advice, and tax planning for the fiscal years ended 2007 and 2008.
All Other Fees

There were no other aggregate fees billed in either of the last two fiscal years for products and services provided by
Miller & McCollom, Certified Public Accountants, and Cordovano and Honeck LLP other than the services reported
above.
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SIGNATURES

In accordance witlection 13 or 15(d) of the Exchange Act, the registrant caused this report to be signed on
its behalf by the undersigned, thereunto duly authorized.

WESTSPHERE ASSET CORPORATION, INC.

In accordance with the Exchange Act, this report has beeadsigelow by the following persons on behalf of
the registrant and in the capacities and on the dates indicated.

By: /s/ Douglas N. Mac Donald
Name: Douglas N. Mac Donald
Title:  President

Date: May 14, 2009

By: /s/ Kim Law

Name: Kim Law Title: Principal Financial and Accounting
Officer
Date: May 14, 2009

In accordance with the Exchange Act, this report has been signed below by the following persons on behalf of
the registrant and in the capacities and on the dates indicated, who constitute the entire board of directors:

By: /s/ Douglas N. Mac Donald

Name: Douglas N. Mac Donald
Title:  President and Board of Directors
Date: May 14, 2009

By: /sl Robert L. Robins
Name: Robert L. Robins

Title: Board of Directors
Date: May 14, 2009



By: /sl Bernd Reuscher

Name: Bernd Reuscher
Title: Board of Directors
Date: May 14, 2009

By: /sl Roy L. Queen

Name: Roy L. Queen

Title: Board of Directors

Date: May 14, 2009

By: /sl Kim Law

Name: Kim Law

Title: Board of Directors

Date: May 14, 2009

By: /s/ John (Jack) Thomson
Name: Jack Thomson

Title: Board of Directors
Date: May 14, 2009



