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IN THE MATTER OF THE SECURITIES ACT,
SNB 2004, ¢, 3-5.5, as amended

AND FILED WITH/DEPOSE AVEC
the Secretary to the Commission

IN THE MATTER OF ie secrétaire de la Commission

LOCATE TECHNOLOGIES INC., TUBTRON CONTROLS CORP.. 0CT 2 g 2008

BRADLEY CORPORATE SERVICES LTD., 706166 ALBERTA L1D,, 33

LORNE DREVER, HARRY NILES, MICHAEL CODY AND Liles 3557

DONALD NASON

Respondents) C_X_NBSCICVMNB

SETTLEMENT AGREEMENT
(with respect fo the respondents Horty Niles ond Bradiey Corporate Services Lid,)

Part |

1. STAFF TO RECOMMEND SETTLEMENT

Staff of the New Brunswick Securities Commission {“Staff") agree o recommend opproval of
settlarment of this matier with respect 1o the respondents Harry Niles {“Niles") and Bradiey
Corporate Services Lid. ("BCS") (herein refered collectively réfered 1o o8 "the respondents”), to
¢ pangl of the New Brunswick Sacuritias Commission pursuont 1o section 191{1){o) of the Securifies
Act. in accordanee with the following terms ond conditions:

Q. The respondents ogree 1o the Stotement of Facts set oul in Part il hereot, ond
consents 1o the making of an order on the basis of those facts. as set outin
Schedule "A"; and
b, The terms of ony settlement will become publie informaotion only if, and when, the
setiiement is approved by the Commission.
2. RESPONDENTS' OBLIGATIONS IF SETTLEMENT APPROVED
It the Seftlement Agreement is gpproved. the respondents undertake and agree o3 follows:

a. Not t6 make ony statement, gither directly or through any of their counsel.
representatives, partners, associates or ogents, which is inconsistent with tha

« |
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Agreed Statement of Focts heradn, Any such statement sholl constitute o breach
of this Setlement Agreement;

b. Thatt, pursuani fo the Order o §2 o!j in Schedule "A™ W

i Purss\.’;?euﬁacﬁon 184(1}(G} of the Securities Act, the respondent Hary
NilegShall be permanently batred from rading in any securities, other than
those beneficially owned direcily by hime v Milde o

i Pursuant 10 section 184{1}1i) of the Securifies Act, the respondent Hamry
Niles shall e permanently bared from becoming or acting s o director or
officer of any issven;

iii. Pursuant fo section 186(1) of the Securitles Act, the respondents Harry Niles
ond BCS shall jointly and severally pay on odministrative penglty in the
amount of sixty thousand doliars {$60.000,00):

iv. Pursuant 1o section 184[1){p) of the Securities Act, the respondent Homry
Niles and the respondent Bradiey Corporate Services Lid. sholl jointly and
severally disgorge the sum of one hundred and sixty thousond doliors
{$160.000.00) to the Commission for repoyment to the persons set outin
Schedule "B" herato:

v, Pursuont 1o section 185(1} of the Securifies Act, the respondent Harry Niles
and the respondent Bradiey Corporate Services Lid, shall jointly and
severglly poy costs of the investigation in the omount of five thousand
dollars {$5,000.00).

c. Not to make an assignment in bankruptcy while their finondgial obligations under
this SetHement Agreement remain outstanding. i they fail to comply with this
undertoking, for any reason, Stoff moy apply for an orger under section 178 of the
Bankrupfcy and nsoivency Act that the respondent's finoncial obligatiaons under
imis Settlernent Agreement are not discharged by the bankrupicy, in which cose
the respondents agree to consent to the making of such an order.

> PROCEDURE FOR APPROVAL OF SETTLEMENT

o. Upon execution of the Setliement Agreement by Staff and by the respondents,
Staff will gpply 1o the Commission for on order approving the Setflement
Agreement.

b. Irrmediaiely ofter execution ¢of tha $ettlement Agreement and in any event prior

10 the hearing to seek approval of the Setliement Agreement, the respondents will
provide the aggregate sum of twenty one thousond ahd sinety dollars
{$21.070.00} 1o the Commission in éscrow, foword their financiol obligations under
this Settlement Agreement. If the Seftlement Agreement is approved, these funds
willimmediately become the propery of, and be retained by tha Commission, If
the Seftlement Agreement is not opproved, these funds will be returned to the
respongients,

c. It the Settliernent Agreement is approved by the Commission, it will constitute the
entirely of the evidence submitted respecting the respondents in this motter.
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d. If the Setiiement Agreement is approved by the Commission, the respondents
agree to waive any right to & hearing and/or appedal with respect to this matier,

e. i, for ony reason whaisoever, this settiement is not approved by the Commission
and the order set forth in Schedule "A" is not made by the Commission:

i. Staff and the respondents will be entitied to oll available proceedings,
remedies ond challenges, including proceeding fo o hearing, unoffected
by the Settlement Agreement or any of the setlement negofiations;

i, The: terms of this agreement will not be referred fo in any subsequent
proceeding or disglosed fo any person, except with the writien consent of
both Stoif and fhe respondents or as moy be required by law; ond

. The respondents further agree thot they will not raise, in any proceeding.
the Settlement Agreement or ihe negotiation or process of opprovel
thereof, os a bosis for any attack on the judsdiction of the Commission,

4. PROCEDURE ONCE SETTLEMENT APPROVED

a. Upon the setflement being aprraved, the Commission will file o certified copy of
the order approving the settierment with the Court of Queen's Bench and obtain &
judgrment pursuant 1o section 189(1) of the Securities Act. The respongents
specifically ogree thot their then outstanding obligations under this Settlement
Agreement in the omount of two hundred ond three thousand nine hundred and
ten dollars ($203,910.00), may be collected os o judgment of the Court of Queen's
Bench Tor the recovery of o debt.

b. The judgment of the Court of Queen's Bench will be registered ogoinst any redl
property of the respondent Niles ond/or BCS. Should such property be subjact to ¢
marital property interest of Mr. Niles' spouse, the Commission will, in the event of
the sale of the properly, agree 1o provide o portial discharge of the judgment as it
relates 10 such property, upon receipt of mr, Niles' malf of the equity in eny such
properiy, after payment of any charges upon the property having priority over the
judpment,

c. Niles agrees to make o monthly payment of one thowsand dotars ($1.000.00), on
the first doy of every month, toword his financial obligafions under this Settlement
Agreement commencing the monih ¢fter thig Setflement Agreement is gpproved.,
Niles will provide the Commission with 12 post doted monthly cheques for one
thousand dotlors ($1,000.00) by the 15 of every November, until his finongial
obligations ynder this Settlement Agreement are paid in full,

d. Any funds received by the Commission further to this Setlement Agreement may
be distributed, ot ¢ time, in o maonner, and at such intervels, gs the Commission

maoy decide and within its sole discretfion, to the investors set out in Schedule "8" to
this Settlernent Agreement.

o 3
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5., DISCLOSURE OF SETTLEMENT AGREEMENT

o, The terms of the Settiement Agreement will be frected as confidential by the
porties hereto uniil opproved by the Commission and forever if, for any reason, the
Setiement Agreement is not approved by the Commission: end

b, Upon the approval of the Seftlement Agreement by the Commission, ony
obligation as to confidentidlity sholl terminate and the Setlement Agreement will
become public information,

6. BREACH OF SETTLEMENT AGREEMENT

a If the respondents breach or fail 1o comply with any term of this Settlement
Agrasment, for any reoson. then the provisions of section 7 [Staff Commitment) of
this agreement shall be inopplicable, of no force and effect, fully revoked and
deamed savered from this Setlemant Agreement.

b. The discovery that g fact agreed fo by any of the respondents in the Agreed
Stotement of Facts, ond particulory the respondents’ sworn affirmation of their
assats as referred to in parograph 32 of the Agraad Statement of Facts, is
demonstrably false, sholl constitute ¢ breach of this Setlement Agreement.

c. in the event of a breoch or failure 1o comply, Staff may. upon fourteen {14)
business days writien notice to the respondents ot the address set out in the
Agreed Statement of Focts, commence proceedings, including proceedings
under section 17912) of the Securities Act, against any or ol of the porties to this
Setilement Agreement with respeact to any of the facts giving rise 1o the Statement
of Allegutions being the subject of this Settlement Agreement ond/or any
addifiondl facts relating therefo or arising therefrom, and seek ony order ovailable
under the Securities Act, including an order for imprisonment, @ fing, adrmiristrative
penaities and/or costs (subject 1o set off for any amounts paid under this
Setilermnent Agreement). For the purpose of any such proceeding. the
respondents agree 1o toll any opplicable statute of imitations for any viclation of
the Securifies Act alleged in the Statements of Allegations previously filed in this
maotter, or otherwise relating 10 conduct during the petriod from | July 2004 1o the
date of execution of this agreement.

7. STAFF COMMITMENT
If this setlement is approved by the Commission, Staff will not initiate ony other proceeding under

the Act ogeoingt the respondents in relation 1o the facts set out in Part 1l of this Setiliement
Agregment,

8, INDEPENDENT LEGAL ADVICE
7@\ )k) ' a
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The respondents acknowledge having received full and proper independent legal advice with
respect to their eniry into this Setflement Agreement.

B EXECUTION OF SETTLEMENT AGREEMENT

The Settlement Agreement shalll constitute a binding ogreement end o facsimile copy of any
signature shall be os effective as on ofiginal,

DATED at the City of Saint John this 2“_! doy of Qciober, 2008,

DATED at the City of tis % dary of October, 2008,
Harry Niles !L ness:
DATED ¢t the City of thig ?ﬁ day of October, 2008,
Bradiey Corporole Services Ud., per Wiiness:

g ;
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Part i
STATEMENT OF FACTS

1. Bradley Corporate Services Lid, {BCS) is a corporaiion incorporated in accordance with the
lows of the Province of New Brunswick on 24 January 1986, ond has on office at 70 Gloucester
Crescent, Fredericton, New Brunswick. BCS was previously known s Bradiey insyronce
Services L1d, ond changed its name to BCS on 21 April 1993,

2. Hony Niles {Niles) is the sole director and President of BCS and resides of |GG
in the City of Fradericton, New Brunswick,

3, Niles and BCS have never been registered with the New Brunswick Securities Commission or
the [predecessor) Administrator of the Securities Branch of the Deparimant of Justice, 10
rade in securities,

4, Niesis the sole signing officer for the bank account of BCS.

5. Betwsen 5 December 2000 and 5 November 2001 Niles acled as o promofer for Locate
Technologies Inc, which during that period raised money from New Brunswick investors,
without having filed o prospectus or having sought regisiration under the then opplicable
legisiation, the Security Frauds Prevention Act, R.8.N.B, 1973 (SFPA).

4. Atfihe time there were no applicable statutory exemptions from the regisiration or prospectus
filing requirements in New Brunswick, The $FPA did permit discretionary relief from these
reguirements upon opplicotion 1o tha Administrator of the Securtities Bronch bul no such refief
mod been sought or otherwise granted to Niles,

7. Ineordy November 2001, Staff of ihe Securitias Bronch contocted Niles and odvised him that
his activities were not compliont with the gpplicable legisiation,

8. On 8 November 2001, Niles yndertook fo the Depuly Administretor, Enforcement and
Compliance, of the Securities Branch, 10 "not engage in the "roding” {as defined in s, 1 of
the Securily Frauds Prevention Act, R.S.N.B, 1973 {SFPA) und s. 3 of the Regulation 84-128
under the Security Fravds Prevention Act) of securities of Locate Technologias from the
present untit Novemter 29, 2001,

2. ©On 17 Jonuary 2002, Niles undertook to the Deputy Administrator, Enforcement and
Complignce, not to engage in "trading {as defined in s, 1 of the SFPA ond s, 3 of the
Regulotion 84-128 under the Securfy Frauds Prevention Act) of securities of Locate
Technologies from November 29. 2001 to Februory 5, 2002". This underiaking wos
subsequently further extended to 28 February 2002.

10, On 3 April 2002, Lorne Drever, the Prasident of Locote ong Tubiron, on his own behalf and on

behalf of Locate and Tubtron, formally undertook not to irade in ony shares of Locate and/or

Tubtron without the specific permission of the Deputy Administrator,

11, Beiween 8 Novernber 2001 and 3 April 2002, Niles was involved in trading with New Brunswick
investers, either by seliciting, effecting or focilitating ot least twenty two trades with Naw
Brunswick investors and thergby raded in the shares of Loeate,

X S
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12. Between 3 April 2002 ond 8 August 2002, Niles was involved in frading with New Brunswick
investors, either by soliciting, effecting or focilitating of least fifty one additional frades with
New Brunswick investors and thereby traded in Locote.

13. During July and August 2002, and without having disclosed his rading activity, Niles
negotiated with tha Securities Branch ond agreed to resolve his non-complionce on the basis
that he would unequivocally undertake not 10 engage in the frading of any securities
whatsoever unless ond uniil he became properly registered pursuant o the SFPA.

14, ©On 6 August 2002, Niles formally urdartook in writing thot ' will not engage in the trading of
ony securities whaotsoaver unlass ond until | become properly registered pursuant 1o the
Security Frouds Pravention Act, 5,N.B, ¢h. $-6, as amended."

15. Between July 2003 ond QOctober 2003, and unknown to the Administrafor at the time, Niles
was involved in irading Tubtron shares with New Brunswick investors, either by soliciting,
effecting or facilitating frades, on at leost nine occasions, without having sought regisirafion
or oftherwise obtaining exemptive relief, in direct violafion of his undertaking,

14. Belween October 2002 and Oclober 2003, ond unknown fo the Administrator at the tirme.
Niles was involved in frading Locate shares with New Brunswick investors, either by soligiting,
effecting or facilitating trades, on ot least forty nine occasions, without having sought
registration or otherwise obtaining exemplive ralief, in direet viotation of his underioking.

17. On 3 December 2003, and offer having become aware of this activity, Staff of the Securities
Branch obilained an Entry warrant frorm o Judge of the Provincial Court of New Brunswick 1o
search 70 Gloucester Crascent, the office locaotion of BCS in Fredericton. This Entry Womrant
was execuled on 9 December 2008 of that location,

18. On 11 February 2004, the Administretor of the Securities Bronch mode appheation to the
Court of Queen’s Bench, 10 prohibit Niles, BCS ond others from further trading.

19. The Administroior's application was heard ex parte and an intefim order was issued by the
Court of Queen's Bench on 11 February 2004, prohibiting Niles, BCS, and others from frading
i any securty in New Brunswick,

20. On 20 February 2004, this orger was extended ond on 31 Marech 2004 Niles, BCS and others
agreed to o Consent Order issued by The Court of Queen's Bench which prohibited them
from trading in any security, without first obtaining from the Administrator o cerificate or
ordler fhat authorized froding pursuont to the SFPA,

21, Unknown to the Administrator and the Commission. Nilas wos involved in trading with New

Brunswick investors, either by soliciting, effecting or facilitating the sale of Locate shares to

New Brunswick residents, on ot least sixteen occosions between Aptil and Decamber 2004, in

direct contravention of the order of the Court of Queen's Bench,

22. Unknown to the Adminisirotor and the Commission, Niles was involved in frading with New
Brunswick Investors, either by saliciting, efecting or focilitating the sale of Tubtron shares to
New BrunswiCk rasicients, on ot Igast six occasions betweean April ond December 2004, in
direct coniravention of the order of the Court of Queen's Bench,
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23. Unknown 1o the Administrator and the Commission, Niles wos involved in frading with New
Brunswick invastors. either by soliciting, effecting or faciiiating the sole of Locale shares to
New Brunswick residents, on af least forly five occasions in 2003, in direct controvention of
the order of the Court of Queen’s Bench.

24. Unknown fo the Adminisirator ond the Commission, Nilgs was involved in frading with New
Brunswick investors, either by soliciting, effecting or facilitating the sale of Locate shores 1o
New Brunswick residents, on ot least 12 occasions in 2006, in direct contravention of the order
of the Court of Queen's Bench,

25. In summary, between Jonuary 2004 and September 2004, Niles acted in furtherance of the
frades by Locate and Tublron to New Brunswick residents, by:

a. Personglly soliciting and selling to seven investors,

b, Persondglly dalivering subscription forms to these seven investors ond others who had
agreed 1o invest.

c. Personally completing subscription forms for these seven investors and others who had
agreed Yo invest,

d. Retaining Michae!l Cody and Donald Noson to promote the sale of Locate and Tubtron
shares,

e. Acting s @ conduit between Donaid Nason and Michasi Cody on the one hand, and
Locate, Tubiron ond 706166 Alberta Lid.. on the other, with respect to the salg of shares
1o New Brunswick residenis.

f. Receiving invesiment cheques from investors directly, o indirectly through Donald Nason
and Michael Codly,

g. Delivering invesiment cheques to 706146 Alberta Uid.

26, Nilas was paid by Locate for his services qs follows:

15 Mareh 2005 Locate Professional fees $1,500
12 April 2005 Locote Professional fees $5.000
28 June 2005 Locate Professionol fees $10,000
31 August 2005 Locate Professional fees $35.000
15 Decemnber 2005  Locate Professional fees §5.000
31 May 2006 Locote Professional fees $17.500
28 February 2006 Locate Professional fees %5.000
23 June 2006 Locate Professional fees $2.500

27. BCS or Niles paid $11.350 to Donald Nason and $17,560 to Michoel Cody/ MTC Consulting for
services rendered by thase individuals to BCS, to promote the sale of Locate and Tubtron
sharres,

28. Between May 2004 ond January 2005 some New Brunswick residents made cheques in
poyment of their share purchases in Locate and/or Tubtron payable to BCS, as follaws:

03=-May-04 $ 20.000.00
Q6-Moy-04 $10,000.00
28'JU“'04 s Soomnm
)@‘J - . O 8
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29-Jun-04 $ 5,000.00
30-JuneD4 § 500000
30-Jun-04 $ 5.000.00
09-Jui-D4 $ 5000.00
09-Jul-04 $ 20,000.00
16-Jul-04 $ 5.000.00
18-Aug-04 $ 500000
20-Aug-04 $ 5.000.00
30-Aug-04 $ 5.000,00
17-Sep-04 $10,000.00
05-Oct-04 $ 10,000.00
27-0ct-04 $ 18,000.00
21-Dec-04 % 2.000.00
14-Jan-05 $ 3.000.00
18-Jan-05 $ 2.000,00
18-Jan-05 $ 5.000.00
19-Jan-05 $ 5,000.00
19-Jan-05 $10.000.00

29. None of these individuals received & share certificate nor do these fronsactions gppeqr on
the records of Locate, Tubiron or 706166 Alberio Lid,

30. Funds for these purchases, in the tolal omount of $140,000.00. were retdined ond spent by
BCS and were not forwarded 1o Locate, Tubtron, or 7061 66.

Agreement that acis constitute violations of New Brunswick securities low

31, The respondents agree that they have violated section 45 of the Securilies Act by frading in
securities or engagoling in agts in furtherance of trading, while not registered 10 do $0.

32. The respondents agree that they have violated the orders of the Court of Queen’s Bench
issued against them in February and March 2004,

Agreement that acts contrary to the public interest

33. The respondents agree that the breaches and vislalions of undertakings. promises, otders
and the provisions of the $ecurities Act as set out herein, as well gs their retention of funds
provided by investors, constitute aats controry 10 the public interest.

The respondents’ abilily to poy disgorgement, penolies and costs

34, Niles and BCS have provigled Staff with sworn particulars of ol their income and assets,

35. Bosed on these patticulars, Stoff agree thot

a. Neither Nilgs nor BCS have the money to pay their obligotions under this setiiement
agreement in full,

b. The poayrment obiigations under this Setflement Agreement are the maximum amounts

o e
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the respondents can curently poy.

b
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Schedule “A"

IN THE MATTER OF THE SECURITIES ACT,
SNB 2004, ¢, 5-5.5, 05 omended

AND

IN THE MATTER QF

LOCATE TECHNOLOGIES INC,, TUBTRON CONTROLS CORP.,,
'BRADLEY CORPORATE SERVICES LTD., 706166 ALBERTA LTD.,
LORNE DREVER, HARRY NILES, MICHAEL CODY AND
DONALD NASON

{Respondents)

ORDER
(with respect to respondents Hanry Niles and Bradley Corporate Services Lid.)

WHEREAS Stoff of the Commission filed o Stotement of Allegations against, inter alie, Harry Niles
und Bradley Corporate Setvices Lid, on 14 Morch 2008,

AND WHEREAS Stoft filed an Amended Statement of Allegations against the said respondents on
2 June 2008. :

AND WHEREAS Staff filed ¢ Second Amended Statement of Allegations agoinst the soid
respondents on 23 Cclober 2008.

AND WHEREAS the soid respondents entered into © Settlement Agreament dated ~ October
2008 (the "Agreement”] in which they agreed o ¢ proposed setfiement of violations of New
Brunswick securifies law os glleged im the Statement of Allegations eand Amended Siaternent of
Allegotions, subject 1o the approval of the Commission;

AND UPON REVIEWING the said Agreement and the Agreed Statement of Facts therein;

AND WHEREAS the Commission is of the opinion that it it in the public interest 10 make this Qrger,
NOW THEREFORE IT IS HEREBY QRDERED THAT:

1. Pursuant to section 191(1){q) of the Act, the Setlement Agreement entered into on -
October 2008 with respect to Niles and Bradiey Corperate Services Lid., is hereby approved.

2. Puryant to section 184(1)[c) of the Securities Act. the respondent Harry Niles shall be
permanenily barred from frading in ony securities, other thon those beneficially owned

NG
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directly by hirm;

3. Pursuant to section 184(1}{i) of the Securifies Act, the respondent Harry Nilgs shall be
permanently barred from becoming or ocling as a direcior or officer of any issuern

4. Pursuant to section 184(1) of tha Securities Act, the respondent Hamy Niles shall pay an
adminisirative penalty in the amount of sixty thousong dollars {$60,000.00:

5. Pursuant to section 184{1)(p) of the Securities Act, the respondent Horry Niles and the
respondsent Brodley Corporate Services Ltd., sholl jointly ond severally disgorge the sum of
one hundred and sixty thousand doliars {$140,000.00} to the Commigsion for repayment to
the persons set outin Schedule "B” hereto!

6. Pursuont 1o section 185{1) of the Securilies Act, the respondent Harry Niles and the
responcient Bradiay Corporate Services Lid. sholl jointly ond severally poy costs of the
investigation in the amount of five thousaend dollars ($5.000.00).

7. The prior orders in this matter with respect 1o Homy Niles ond Bradiley Corparate Servicas Lid.
ore vacoted and replaced by this order.

DATED at the Chly of Saint John this  day of Qctober, 2008,

~, Panel Chair

~, Paneal Member

-, Panel Member

New Brunswick Sacurities Commission
Suite 300, 85 Charlotte Street

Saint John, New Brunswick

g2 2)2

Tet: {S06) £58-3060
Fax: {506) 458-3059

TN\ '2
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$ 20,000.00
$ 10.000.00
$ 5,000.00
$ 5.000,00
$ 5,000.00
$ 5,000.00
$ 5.000.00
$ 20.000.00
$ 500000
$ 5,000.00
$ 5,000.00
3 5.000.00
$ 10,000.00
$ 10,000.00
$ 18,000.00
$ 2.000.00
$ 3,000.00
$ 2,000.00
$ 500000
$ 5.000.00

~ $10.000.00
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