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Notice of No Auditor Review of Interim Financial Statements

Under National Instrument 51-502 “Continuous Disclosure Obligations”, Subsection 4.3(3)(a), if an auditor has not performed a review of the interim financial statements, they must be accompanied by a notice indicating that the financial statements have not been reviewed by the auditor.
The accompanying unaudited interim financial statements of the Company have been prepared by and are the responsibility of the Company’s management.

The Company’s independent auditor, Smith, Nixon & Co. LLP, has not performed a review of these financial statements in accordance with the standards established by the Institute of Chartered Accountants for a review of interim financial statements by the company’s auditor.
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Cencotech Inc. 

CONSOLIDATED BALANCE SHEETS (unaudited)

     July 31
 
October 31


2006

2005


$  

$  

	ASSETS


	
	

	CURRENT ASSETS
	
	

	   Cash
	219,877
	3,587

	   Accounts receivable
	256,636
	179,411

	   Inventory (Note 3)
	209,502
	136,319

	   Prepaid expenses
	8,095
	5,995

	
	694,110
	325,312

	
	
	

	INTELLECTUAL ASSETS AND PROPERTY AND EQUIPMENT (Note 4)
	111,378
	168,756

	
	805,488
	494,068


	LIABILITIES


	
	

	CURRENT LIABILITIES
	
	

	   Accounts payable and accrued liabilities (Note 12)
	388,176
	323,410

	   Deferred revenue
	619,356
	216,209

	
	1,007,532
	539,619

	
	
	

	OTHER LIABILITIES
	
	

	   Convertible debenture (Note 5)
	1,000,000
	1,000,000

	   Secured debt (Note 10)
	1,556,712
	1,300,000

	
	3,564,244
	2,839,619

	
	
	

	
	
	

	SHAREHOLDERS’ DEFICIT
	
	

	Share capital (Note 7)
	5,387,600
	5,365,800

	Deficit
	(8,146,356)
	 (7,711,351)

	
	(2,758,756)
	(2,345,551)

	
	805,488
	494,068


Approved on behalf of the Board:


,
Director


,
Director

Cencotech Inc. 

CONSOLIDATED STATEMENTS OF OPERATIONS AND DEFICITS (unaudited)
For the nine months ended July 31

2006

2005


$  

$  

	
	
	

	REVENUE 
	           658,974 
	1,625,703

	
	
	

	COST OF SALES
	           205,585 
	623,898

	
	
	

	GROSS PROFIT
	           453,389 
	1,001,805


	EXPENSES
	
	

	   Selling
	           100,638 
	95,088

	   General and administration
	546,080
	302,867

	   Loss (gain) on foreign exchange
	29,727
	29,856

	   Amortization
	74,538
	76,005

	   Interest on convertible debenture
	             89,753 
	        89,753

	   Interest on secured debt
	154,233
	153,356

	   
	994,969
	746,925

	
	
	

	OTHER INCOME 
	
	

	   Expense recovery (Note 12)
	106,575
	-

	
	
	

	NET INCOME (LOSS) 
	(435,005)
	254,880

	
	
	

	DEFICIT, beginning of period
	(7,711,351)
	(7,817,457)

	
	
	

	DEFICIT, end of period
	(8,146,356)
	(7,562,577)

	INCOME (LOSS) PER SHARE (Note 8)
	(0.02)
	0.02

	
	
	


Cencotech Inc. 

CONSOLIDATED STATEMENTS OF OPERATIONS AND DEFICITS (unaudited)

For the three months ended July 31

2006

2005



$  

$  

	
	
	

	REVENUE 
	270,549
	578,761

	
	
	

	COST OF SALES
	96,722
	303,926

	
	
	

	GROSS PROFIT
	173,827
	274,835


	EXPENSES
	
	

	   Selling
	30,000
	7,848

	   General and administration
	145,175
	80,523

	   Loss (gain) on foreign exchange
	1,489
	2,754

	   Amortization
	26,463
	25,533

	   Interest on convertible debenture
	30,247
	30,247

	   Interest on secured debt
	56,712
	53,597

	   
	290,086
	200,502

	
	
	

	OTHER INCOME 
	
	

	   Expense recovery (Note 12)
	-
	-

	
	
	

	NET INCOME (LOSS) 
	(116,259)
	74,333

	
	
	

	DEFICIT, beginning of period
	(8,030,097)
	(7,636,910)

	
	
	

	DEFICIT, end of period
	(8,146,356)
	(7,562,577)

	INCOME (LOSS) PER SHARE (Note 8)
	(0.01)
	0.00

	
	
	


Cencotech Inc. 

CONSOLIDATED STATEMENTS OF CASH FLOWS (unaudited)
For the nine months ended July 31

2006

2005


$  

$  



	CASH FLOWS FROM OPERATING ACTIVITIES
	
	

	   Net income (loss)
	(435,005)
	254,880

	   Non-cash items:
	
	

	     Amortization
	74,538
	76,005

	
	(360,467)
	330,885

	
	
	

	Changes in:
	
	

	     Accounts receivable
	(77,225)
	(332,540)

	     Inventory

	(80,683)
	(21,313)

	     Prepaid expenses
	(2,100)
	5,276

	     Accounts payable and accrued liabilities
	64,766
	123,525

	     Deferred revenue
	403,147
	(221,380)

	
	(52,562)
	(115,547)

	INVESTING ACTIVITY
	
	

	   Purchase of intellectual assets and property and equipment
	(9,660)
	(37,175)

	
	
	

	FINANCING ACTIVITIES
	
	

	   Increase in share capital (Note 7)
	21,800
	-

	   Increase in secured debt (Note 10)
	256,712
	153,169

	
	278,512
	153,169

	
	
	

	NET INCREASE IN CASH DURING THE PERIOD
	216,290
	447

	CASH, beginning of period
	3,587
	11,334

	CASH, end of period
	219,877
	11,781

	
	
	

	Cash flows from operating activities include:
	
	

	Interest paid:
	177,083
	-


Cencotech Inc. 

CONSOLIDATED STATEMENTS OF CASH FLOWS (unaudited)

For the three months ended July 31

2006

2005



$  

$  



	CASH FLOWS FROM OPERATING ACTIVITIES
	
	

	   Net income (loss)
	(116,259)
	74,333

	   Non-cash items:
	
	

	     Amortization
	26,463
	25,533

	
	(89,796)
	99,866

	
	
	

	Changes in:
	
	

	     Accounts receivable
	(89,990)
	(256,251)

	     Inventory

	(48,827)
	2,290

	     Prepaid expenses
	(230)
	(995)

	     Accounts payable and accrued liabilities
	6,044
	52,253

	     Deferred revenue
	407,740
	2,793

	
	184,941
	(100,044)

	INVESTING ACTIVITY
	
	

	   Purchase of intellectual assets and property and equipment
	(3,815)
	(3,860)

	
	
	

	FINANCING ACTIVITIES
	
	

	   Increase in share capital (Note 7)
	
	

	   Increase (decrease) in short term debt (Note 10(e))
	
	-

	   Increase in secured debt (Note 10)
	25,191
	53,601

	
	25,191
	53,601

	
	
	

	NET DECREASE IN CASH DURING THE PERIOD
	206,317
	(50,303)

	CASH, beginning of period
	13,560
	62,084

	CASH, end of period
	219,877
	11,871

	
	
	

	Cash flows from operating activities include:
	
	

	Interest paid:
	71,631
	-


Cencotech Inc. 

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
Nine months ended July 31, 2006 and 2005
1.
NATURE OF OPERATIONS AND BASIS OF PRESENTATION

Cencotech Inc. (the “Company”) was formed under the provisions of the Business Corporations Act of Alberta on January 29, 1997 and continued under the provisions of the Business Corporations Act of Ontario on October 31, 1999. 

The Company was formed to acquire and manage emerging high technology enterprises with sound business solutions for their customers.  The Company’s wholly-owned subsidiary, NamSys Inc. (“NamSys”), provides software and hardware systems solutions for currency management and processing for the banking and merchant industries principally in North America.

These consolidated financial statements have been prepared on the basis of accounting principles applicable to a going concern.  The ability of the Company to continue as a going concern and the recoverability of the amounts shown for assets is dependant on the ability of the Company to achieve profitable operations, to raise additional debt or equity financing or curtail operations.  Failure to continue as a going concern would require restatement of assets and liabilities on a liquidation basis, which could differ materially from the going concern basis.

2.
SIGNIFICANT ACCOUNTING POLICIES

Basis of presentation

These interim financial statements are prepared in accordance with Section 1751 of the Canadian Institute of Chartered Accountants Handbook. Not all disclosures required by generally accepted accounting principles for annual financial statements are presented herein, and accordingly, these statements should be read in conjunction with the audited financial statements of October 31, 2005 to which the reader is assumed to have access. 

These interim financial statements follow the same accounting policies and methods of application as the October 31, 2005 financial statements. 

Principles of consolidation

These consolidated financial statements include the accounts of the Company and its wholly-owned subsidiary and have been prepared in accordance with Canadian generally accepted accounting principles.

All significant intercompany transactions and balances have been eliminated.

Revenue recognition and deferred revenue 

Software License fees are recognized when: the products and services to be provided are contained in a contractual agreement signed by the customer; delivery of the software has occurred; all significant vendor obligations have been completed; fees are fixed and determinable; and collectibility of fees is reasonably assured.

Self-Service Systems and Peripheral sales are recognized when title passes, which coincides with shipment to the customer.  

Systems maintenance fees relate to a defined period of time and are paid in advance. Deferred revenue is comprised of systems maintenance fees for which services have not yet been provided and customer 
Cencotech Inc. 

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
Nine months ended July 31, 2006 and 2005

2.
SIGNIFICANT ACCOUNTING POLICIES (Continued)
deposits on purchase orders where the product is yet to be delivered. Revenue is recognized on a straight line basis over the term of the maintenance contract.  Associated costs are recognized as incurred.
Foreign currencies

Foreign currency transactions are translated into Canadian dollars at the rates prevailing on the dates of the transactions.  Monetary assets and liabilities in foreign currencies are translated into Canadian dollars at the current period-end rates of exchange and non-monetary assets and liabilities at historical exchange rates. Revenues and expenses are translated at average rates in the month they occurred except for amortization, which is translated using the same rates as the related assets. Translation gains and losses are recorded in the statement of operations.
Inventory
Inventory is stated at the lower of cost and net realizable value.  Cost is determined on a first-in, first-out basis. Inventory is reviewed on an ongoing basis for impairment of its value. When events and circumstances indicate that the carrying amounts may not be recoverable, a write-down to estimated net realizable value is charged to income in the period such that a determination is made and disclosed as a provision until such time as the inventory is disposed of or sold.
Intellectual assets and property and equipment
Intellectual assets and property and equipment are recorded at cost less accumulated amortization and are amortized over their estimated useful lives as follows:

Recognition technology - Hardware
30% declining balance

Trademarks and patents
20% straight-line

Office equipment
20% declining balance

Showroom equipment
three years straight-line
Leasehold improvements
20% straight-line or over term of lease

Long-lived assets

Long-lived assets, which comprise intellectual assets and property and equipment, are reviewed for impairment if events or changes in circumstances indicate that the carrying value may not be recovered. If the sum of the undiscounted future cash flows expected from use and residual value is less than the carrying amount, the long-lived asset is considered impaired. An impairment loss is measured as the amount by which the carrying value of the long-lived asset exceeds its fair value.
Development expenses

Development expenses related to both hardware and software are deferred when they meet specific criteria related to technical, market and financial feasibility; otherwise they are expensed when incurred.

Use of estimates

The preparation of financial statements in accordance with Canadian generally accepted accounting principles requires management to make estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of contingencies at the date of the financial statements and the 
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
Nine months ended July 31, 2006 and 2005

2.
SIGNIFICANT ACCOUNTING POLICIES (Continued)
reported amounts of revenues and expenses during the reporting period.  Actual results could differ from those estimates.

Accounting for income taxes

The Company uses the asset and liability method for accounting for income taxes.  Under the asset and liability method, assets or liabilities are recognized for the future income tax consequences attributable to differences between the financial statement carrying values and their respective income tax bases (temporary differences).

Future income tax assets and liabilities are measured using enacted or substantially enacted tax laws and rates expected to apply to taxable income in the years in which temporary differences are expected to be recovered or settled.

The effect of changes in tax rates on future income tax assets and liabilities are included in income in the period of the enactment date.  Future income tax assets are evaluated annually and if realization is not considered more likely than not, the value of the future tax asset is adjusted by a charge to income.

Earnings per share

The Company uses the treasury method to compute the dilutive effect of options.  



Stock-based compensation plans


The Company has a stock option plan, which is described in Note 7.  Compensation cost of options granted under the stock option plan are measured at the grant date based on a fair value of the award and are recognized over the related service period.  

3.
INVENTORY



2006

2005


$  

$  

Raw materials and parts

269,754

252,044
Finished goods

279,122

449,889


548,876

701,933
Less: Provision

339,374

565,614


209,502

136,319

Raw material and parts inventory consists of electronic, electrical, and mechanical components used in the assembly of the self-service product lines. The finished goods inventory includes completed self-service products and peripheral items for resale to complement the self-service products.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
Nine months ended July 31, 2006 and 2005

4. INTELLECTUAL ASSETS AND PROPERTY AND EQUIPMENT

	
	
	
	2006
	
	
	
	2005

	
	Cost
	
	Accumulated

Amortization
	
	Net Book

Value
	
	Net Book

Value

	
	$
	
	$
	
	$
	
	$

	Intellectual Assets
	
	
	
	
	
	
	

	    Recognition technology - Hardware
	12,004
	
	11,849
	
	155
	
	236

	    Trademarks and patents
	238,712
	
	193,109
	
	45,603
	
	79,575

	
	250,716
	
	204,958
	
	45,758
	
	79,811

	Property and Equipment
	
	
	
	
	
	
	

	    Office equipment
	196,209
	
	153,899
	
	42,310
	
	49,771

	    Showroom equipment
	7,500
	
	936
	
	6,564
	
	-

	    Leasehold improvements
	182,920
	
	166,174
	
	16,746
	
	39,174

	
	386,629
	
	321,009
	
	65,620
	
	88,945

	
	637,345
	
	525,967
	
	111,378
	
	168,756



Showroom equipment consists of Company product required for demonstration purposes and having an estimated fair value of $7,500 that was transferred from Inventory during the period. A $10,000 charge against operations was recognized at the time of the transfer.
5.
CONVERTIBLE DEBENTURE 
The convertible debenture in the principal amount of $1,000,000 (2005 - $1,000,000) is secured by a charge against the Company’s assets. The debenture bears interest at 12% per annum payable monthly. The debenture was issued on December 28, 2001, if not previously converted into shares or redeemed under the terms of the debenture. The Company has the right to call the debenture for redemption at any time on five days notice. The debenture does not restrict the Company’s ability to incur additional debt security and ranks behind the security of any bank indebtedness. 

On December 28, 2003 the Company reached agreement with the holder of the debenture to extend the maturity date of the debenture to May 31, 2004. The maturity date was subsequently extended to July 31, 2004.
On October 11, 2005, the Company reached agreement with the holder of the 2001 debenture to extend the maturity date of the debenture to December 31, 2006. In consideration, the conversion privilege on the debentures was amended such that the holder may convert the principal amount or any part thereof into common shares of Cencotech Inc. at $0.165 per share on or before maturity. In addition, the holder agreed to convert $150,000 of accrued interest into 1,500,000 common shares of Cencotech Inc. at a price of $0.10 per share effective October 31, 2005.

Cencotech Inc. 

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
Nine months ended July 31, 2006 and 2005

6.
FINANCIAL INSTRUMENTS


(a) Foreign exchange

The Company operates in American and other foreign markets giving rise to exposure to market risks from changes in foreign exchange rates.

Approximately 92% of the Company’s sales revenues are denominated in U.S. dollars. The Company is exposed to fluctuations on expenditures which are denominated in U.S. dollars. These potential currency fluctuations could have a significant impact on the cost of producing goods and services sold and thereby the profitability of the Company. At July 31, 2006 accounts receivable 

included U.S. $200,723 (October 31, 2005  - U.S. $105,414) and accounts payable included U.S. $65,881 (October 31, 2005  – U.S. $62,621).
b) Credit risk

The Company is exposed to credit risk on the accounts receivable from its customers. As at July 31, 2006 approximately 96% of the trade accounts receivable balances are owed from two customers.
c) Fair Value

The carrying value of cash, accounts receivable, accounts payable and accrued liabilities approximates the fair value due to the relatively short-term maturity of these financial instruments. Fair value represents the amount that would be exchanged in an arm’s length transaction between willing parties and is best evidenced by a quoted market price, if one exists. The fair value of the convertible debenture is approximately $1,000,000. The fair value of the secured debt principal is approximately $1,500,000.
7.
SHARE CAPITAL
Authorized

Unlimited number of common shares

Unlimited number of preferred shares

Issued and outstanding

Issued common shares of the Company are as follows:



Number

Stated



of Shares

Capital






$  

Balance, October 31, 2004

15,818,332

5,095,800

Shares issued upon the conversion of liabilities to share capital

6,000,000

270,000
Balance, October 31, 2005

21,818,332

5,365,800
Shares issued pursuant to a Rights Offering

218,000

21,800
Balance, July 31, 2006

22,036,332

5,387,600
Cencotech Inc. 

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
Nine months ended July 31, 2006 and 2005

7. SHARE CAPITAL (Continued)

On February 15, 2006, pursuant to the terms of a Rights Offering to shareholders of record on January 16, 2006, 218,000 common shares were issued for $21,800.

Common shares reserved for issuance are a result of: (i) grants of options under a share option plan established by the Company whereby officers, directors and selected employees can be granted options to purchase common shares of the Company; and (ii) common shares reserved for issuance with respect to the outstanding convertible debentures (Note 5).

There are a total of 6,060,606 common shares reserved for issuance (2005 – 6,155,606) as follows:




Price


Number



Balance – Common shares reserved for issuance,

October 31, 2004




3,520,303
2005
Forfeited under the Company’s share option plan during

   the year

0.50


(280,000)




1.30


(115,000)
Convertible debenture - conversion feature reinstated
0.165


3,030,303
Balance – Common shares reserved for issuance,

October 31, 2005




6,155,606
2006
Forfeited under the Company’s share option plan during

   the period

0.70


(95,000)
Balance – Common shares reserved for issuance,

July 31, 2006




6,060,606

Share option plan

The Company has established a share option plan under which officers, directors and selected employees can be granted options to purchase common shares of the Company.  The aggregate number 

of shares issuable under the plan and any previous plan cannot exceed 2,500,000 in total, and the number of shares issuable to any one person under any option plan cannot exceed 5% of the total number of 

common shares outstanding from time to time.  Options granted vest evenly on an annual basis over a three-year period.  The exercise price of the option is fixed at the date of grant and may not be less than the fair market value per share of the common stock on that date.  Any unexercised options that expire or are forfeited, thirty days after an employee ceases to be employed by the Company, become available 

again for issuance under the plan.  The shareholders approved the existing plan on May 1, 2000. The last outstanding option grants under the current share option plan expired April 26, 2006.  Share option grants before that date were under a previous share option plan under which final grants expired January 13, 2005.
Cencotech Inc. 

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
Nine months ended July 31, 2006 and 2005

8. INCOME (LOSS) PER SHARE 
Income (loss) per share figures have been calculated using the weighted-average number of common shares outstanding during the respective fiscal years, which amounted to 21,950,889 (2005 – 15,818,332).  Due to the loss from continuing operations in the prior year, the exercise of the outstanding stock options and the conversion of convertible debentures would be anti-dilutive.
9.
INCOME TAXES

The provision for income taxes reflects an effective tax rate that differs from the corporate tax rate for the following reasons:



2006
2005


$  
$  

Combined basic Canadian federal and provincial income tax rate

36.12%
36.12%
Provision (recovery of) for income taxes based on above rate

(156,805)
92,063


Valuation allowances
        156,805
(92,063)
Recovery of income taxes per Statements of Operations and Deficits

-
-



The tax benefit of these losses has not been reflected in these financial statements. The Company also has available investment tax credits of approximately $260,000 to reduce future income taxes payable, expiring $7,000 in 2006, $73,000 in 2008, $129,000 in 2009, and $51,000 in 2010. 
Based upon the information outlined in Note 1, there is not presently reasonable assurance that the loss carry forwards or the investment tax credits will be realized in whole or in part in future periods and therefore no future tax asset has been recorded. 

10.
RELATED PARTY TRANSACTIONS

The following summarizes the Company’s related party transactions:

a) Rent and administration in the amount of $31,500 were paid in the nine months ended July 31, 2006 (2005 - $31,500) to a company that is partially owned by the President of the Company.

b) Included in accounts payable and accrued liabilities are amounts due to directors of $42,300 (2005 – $38,200).

c) In 2003, a company controlled by the President of Cencotech (“the Secured Lender”) entered into a new loan agreement (“the Credit Facility”) with the Company on the basis of security purchased from the Company’s bank. The Credit Facility with the Company replaced the previous bank loan and temporary loan arrangements which were retired.  Interest at the rate of 15% per annum is calculated and compounded monthly. Under the terms of the Credit Facility all indebtedness was to have been paid by October 31, 2004. The Credit Facility is secured by a general security agreement constituting first ranking security interest in all property of the Company’s subsidiary and a postponement and assignment of claim signed by the Company.

The loan negotiations with the related party were undertaken by unrelated members of the parent Company’s Board of Directors, expressly established as an ad hoc committee for the purpose of acquiring the necessary financing for the Company. 
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
Nine months ended July 31, 2006 and 2005

10.   RELATED PARTY TRANSACTIONS (continued)
On April 22, 2006 the indebtedness principal was increased by $200,000. As at July 31, 2006, the indebtedness under the Credit Facility is $1,556,712 (2005 - $1,300,000).   Interest expense related to the Credit Facility during the nine months ended July 31 was $154,233 (2005 - $153,356).  
d)
On October 31, 2005 the Secured Lender agreed to convert $290,000 of accrued interest and outstanding fees to 2,900,000 common shares of Cencotech Inc. at a price of $0.10 per share effective October 31, 2005. In addition, the Secured Lender agreed to extend the maturity date of the Credit Facility to December 31, 2006. 

The loan negotiations with the related party were undertaken by unrelated members of the parent Company’s Board of Directors, expressly established as an ad hoc committee for the purpose of acquiring the necessary financing for the Company. 
These transactions, with the exception of (d), are in the normal course of operations.  They are all measured at the exchange amount, which is the amount of consideration established and agreed to by the parties.
11. commitments 
The Company has leased operating premises for the next three years at a rental charge as follows:





$  
2006

15,000
2007

60,000

2008 

10,000



         

85,000

In addition, the Company has entered an agreement to pay a royalty under a Co-ownership and Exploitation Agreement with a third party, in the amount of
 5% of the revenue or $3,000, whichever is greater, on the sales of its Commercial Deposit Express machine.  This agreement expires on December 31, 2008. To date no royalties have become payable under this agreement.
12.
EXPENSE RECOVERY





During the nine months ended July 31, 2006, the Company recovered $106,575 of expenses through the reversal of a liability to a Dealer which, due to the modification of the Dealer Agreement resulted in the Company no longer having an obligation to such Dealer.
13.
comparative figures


Certain comparative figures have been reclassified to conform with the current presentation. Net income previously reported has not been affected by this reclassification.
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