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PART |: FINANCIAL INFORMATION
ITEM 1. FINANCIAL STATEMENTS
Basis of Presentation

The accompanying condensed and consolidated statements are presented in accordance with U.S. generally accepted
accounting principles for interim financial information and the instructions to Form 10-Q and Regulation S-X. Accordingly, they do
not include all of the information and footnotes required by U.S. generally accepted accounting principles for complete financial
statements. |n the opinion of management, all adjustments (consisting only of normal occurring adjustments) considered necessary in
order to make the financial statements not misleading, have been included. Operating results for the nine months ended September 30,
2009 are not necessarily indicative of results that may be expected for the year ending December 31, 2009.

The financia statements of the Company appear at the end of this report beginning with the Index to Financial Statements
on page F-1 and ending on F-16.




ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS

The following is management’s discussion and analysis of the consolidated financial condition and results of operations of
MortgageBrokers.com Holdings, Inc. for the periods ending September 30, 2009 and 2008. The following information should be read
in conjunction with the consolidated financial statements for the periods ending September 30, 2009 and notes thereto appearing
elsewhere in this form 10-Q.

Overview

MortgageBrokers.com Holdings, Inc. (the “Company”, “MortgageBrokers.com”, “we”, “our”, or “us”) was incorporated
under the laws of Delaware on February 6, 2003 as MagnaData, Inc. (“MagnaData”). In February 2005, we filed articles of
amendments with the State of Delaware changing the name of our Company to MortgageBrokers.com Holdings, Inc.

Over the past three year period, sales operations were conducted through our subsidiariesin Canada only:

1. MortgageBrokers.com Inc. - an Ontario Canada provincialy incorporated company that currently holds our
licensure for operating as a mortgage broker in the Province of Ontario;

2.  MortgageBrokers.com Financia Group of Companies Inc. - a Canadian federally incorporated company, which
currently holds our licensure for operating as a mortgage broker in the Provinces of Newfoundland, Nova Scotia,
New Brunswick, Prince Edward Island and Alberta; and,

3. MBKR Holdings Inc., - a Canadian federally incorporated company, incorporated on November 24, 2008 for the
intended centralization of back office servicesin Canada.

4. MBKR Franchising Inc., - a Canadian federally incorporated company, incorporated on January 30, 2009 through
which it is the Company’s intent to become a mortgage brokerage franchisor in Canada.

As at September 30, 2009, we had 426 licensed mortgage agents operating across Canada. The number of mortgage agents
in our national sales agency at the end of the reporting period represents a 3% increase over that of the same period in 2008.

Asat September 30, 2009, our Company had 15 full-time employees and 1 full-time contract staff for atotal of 16 full-time
staff.

The Company’s corporate offices are at 11-260 Edgeley Boulevard, City of Vaughan, Ontario, CANADA, L4K 3Y4. Our
current contact information for our Ontario office is telephone number: (877) 410-4848 and fax number: (877) 410-4845. Our internet
website can be found under the domain name:  www.mortgagebrokers.com . The Company also has a regional corporate office in
Calgary, Alberta, Canada.

Results of Operations
Three months ended September 30, 2009 Compared to Three months ended September 30, 2008

Gross revenue in our third quarter decreased by 7% from that of 2008 to $5,024,799 and this relative trend is primarily
associated with a materia foreign exchange increase of approximately 15% in 2009 from that of 2008 that the Company was exposed
to as all of our operations are currently in Canada. On a dollar to dollar basis using a Canadian dollar comparative, gross revenue in
our third quarter in 2009 increased by 6.5% from that of 2008 to CDN $5,878,010 which was directly related to increasing the number
of sales agency mortgage agents by 3% and supporting our existing agent sales force to increase productivity during the
periods. Management feels that this accomplishment is significant as it has been reported to us that the mortgage origination volume
nationally for the industry in Canada has declined approximately 15% period over period. The Company experienced no significant
revenue trend changes within the period or as compared to the comparable period in 2008 with respect to geographic variations in
margin or the absolute amounts of lenders commissions.

The Company’s operating expenses decreased in the third quarter of 2009 by 28% over the same period in 2008 to
$4,282,243. Like revenue, the consolidated comparative decrease in total operating expenses is also affected dueto a 15 % increasein
value of the Canadian dollar (where al of our operations take place) as compared to the United States dollar (what we report in for
filing purposes) from our third quarter in 2008 to that of 2009. The primary components that comprise our operating expenses and
contribute to trend are stock-based compensation, agent commissions, salaries and benefits, general and administrative expenses,
occupancy costs and unique to this particular period, arecovery of accrued legal judgement expenses:
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o /Due in part to a 76 % decrease in our stock price between the closings of reporting periods, the Company reported a
reduction in employee stock-based compensation accrued during the reporting period of $58,105 as compared to
$237,533 for the same period in 2008. Due in part also to decreases in our stock price between reporting periods, the
Company reported a 93% decrease from the same period in 2008 to $20,053 in stock-based compensation accruals for
services associated with our agents, strategic alliances and consultants. These accruals are valued based on stock prices
at the end of the period, for which the Company has no direct influence; therefore it is difficult to analyze related
trends. In aggregate, these charges were approximately 1.8% of the reported total operating expenses and the net sum
increased our reported Net Income accordingly. It is the intent of management to continue using our stock-based
compensation programs to maximize working capital and align the interests of our employees and mortgage agents with
those of our shareholders.

o[ [ JRemoving the recovery of accrued legal judgement expenses, an item that skews the Company’s expense analysis for
comparison analysis, 88% of the operating expenses in the reporting period were associated with agent
commissions. Reported agent commission fees as a percent of revenue increased by 2% from the third quarter 2008 as
compared to that of 2009 likely associated with changes in the foreign exchange rate between the periods, an increasesin
our aggregate mortgage origination volume between the periods and an increase in the percent of fees paid to several of
our larger agent groups.

o | /Removing the recovery of accrued legal judgement expenses, an item that skews the Company’s expense analysis for
comparison analysis, 6.6% of the operating expenses in the reporting period were associated with salaries and
benefits. Salaries and benefits have not appreciably changed from the third quarter 2008 as compared to that of 2009.

o[ 113% of our operating expenses in the reporting period were associated with general and administrative expenses. General
and administrative expenses decreased 52% from the third quarter 2008 as compared to that of 2009 to $147,425 which
decrease was likely associated with our incurring legal and related due diligence expenses in the fall of 2008 associated
with the Company entering into an agreement to acquire a Mortgage Intelligence, a GMAC company as well as inter-
period foreign exchange.

o |/Occupancy costs this period were relatively flat compared to 2008 athough reported expenses decreased by 30% from
the third quarter of 2008 to $33,158 after removing the recovery of accrued legal judgement expenses, an item that
skews the Company’s expense analysis for comparison analysis. This reported decrease was a direct result of foreign
exchange differences between the periods as previously described herein as these costs are relatively fixed long term
contractual arrangements.

«110ONn October 27, 2006, Trisan Equitable Corporation ("Trisan™") ’commenced an action in the Ontario Superior Court in
Ontario, Canada against several parties including MortgageBrokers.com Holdings, Inc. (the "Company ™), its subsidiary
MortgageBrokers.com Inc., and Alex Haditaghi, our principal shareholder, sole director and chief executive officer. On
October 3, 2007, a partial summary judgment from the Ontario Superior Court was awarded to Trisan regarding the
matter in an aggregate amount of CDN$748,671 plus 500,000 shares of our common stock. The October 3, 2007 partial
summary judgment was appealed by us but the judgment was upheld on appeal by the Ontario Court of Appea on
March 31, 2008. Our balance sheet as at June 30, 2009, reflected an accrual of $644,018 (CDN$748,671) plus interest
of $99,818 (CDN$116,039) related to the Trisan legal judgment. On July 8, 2009, a full and final settlement agreement
was executed between Trisan and the defendants including MortgageBrokers.com Holdings, Inc. and its subsidiary,
MortgageBrokers.com Inc., regarding the prior summary judgment awarded to Trisan and all outstanding and related
matters. The settlement agreement did not provide for the payment of any monies, the creation of any obligations or any
encumbrances in favor of Trisan, by or upon Mortgagebrokers.com Holdings Inc. or its subsidiary
MortgageBrokers.com Inc. other than the release of 500,000 shares of Mortgagebrokers.com Holdings Inc. common
stock which were issued in 2006 to Trisan related parties in escrow. As a result, the Company reported a negative
charge, in the amount of $739,258 during the reporting period, to reverse the accrued legal judgement expenses.

Nine months ended September 30, 2009 Compared to Nine months ended September 30, 2008

Gross revenue in the first nine months of 2009 show an increase of 1.4% from that of 2008 to $12,022,101 and this relative
trend is primarily associated with a material foreign exchange increase of approximately 15% in the 2009 period from that of 2008
that the Company was exposed to as all of our operations are currently in Canada. On a dollar to dollar basis using a Canadian dollar
comparative, gross revenue in our first nine months ending September 30, 2009 increased by 16.5% from the same period in 2008 to
CDN $14,063,454 which was directly related to increasing the number of sales agency mortgage agents by 3% and supporting our
existing agent sales force to increase productivity during the periods. Management feels that this accomplishment is significant as it
has been reported to us that the mortgage origination volume nationally for the industry in Canada has declined approximately 15%



period over period. The Company experienced no significant revenue trend changes within the period or as compared to the
comparable period in 2008 with respect to geographic variations in margin or the absolute amounts of lenders commissions.
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The Company’s reported operating expenses decreased in our first nine months ending September 30, 2009 by 7% over the
same period in 2008 to $11,197,286. Like revenue, the consolidated comparative decrease in operating expenses is also affected due
to a 15 % increase in value of the Canadian dollar (where all of our operations take place) as compared to the United States dollar
(what we report in for filing purposes) from our third quarter in 2008 to that of 2009 and as such, in Canadian currency, our operating
expenses actually increased in our first nine months ending September 30, 2009 by approximately 7% over the same period in 2008 to
CDN $ 13,102,616 as we built our growing company. The primary components that comprise our operating expenses and contribute
to this trend are stock-based compensation, agent commissions, salaries and benefits, general and administrative expenses, occupancy
costs and unique to this particular period, arecovery of accrued legal judgement expenses:

o /Duein part to a 76 % decrease in our stock price between the closings of reporting periods as well as due to inter-period
employee stock issuances, the Company reported an increase in employee stock-based compensation accrued during the
reporting period of $36,909 as compared to an expense adjustment of $103,373 for the same period in 2008. Due in part
also to decreases in our stock price between reporting periods as well as due to inter-period mortgage agent stock
issuances, the Company reported a 129% decrease from the same period in 2008 and reports an expense adjustment of
$40,262 in stock-based compensation accruas for services associated with our agents, strategic alliances and
consultants. These accruals are valued based on stock prices at the end of the period, for which the Company has no
direct influence; therefore it is difficult to analyze related trends. In aggregate, these charges balanced out and had little
effect on reported total operating expenses and the net sum had little effect on our reported Net Income reported for the
2009 period accordingly. It is the intent of management to continue using our stock-based compensation programs to
maximize working capital and align the interests of our employees and mortgage agents with those of our shareholders.

o | /Removing the recovery of accrued legal judgement expenses, an item that skews the Company’s expense analysis for
direct comparison purposes, 91% of the operating expenses in the reporting period were associated with agent
commissions. Reported agent commission fees as a percent of revenues did not appreciably change from the first nine
months in 2008 as compared to that of 2009 likely associated, in part, with changes in the foreign exchange rate between
the periods balanced with an increase in the percent of fees paid to several of our larger agent groups. Commission fees
paid to agents have increased in 2009 by approximately 5 basis points resulting in a corresponding decrease in the
Company’s gross margin.

o[ [ JRemoving the recovery of accrued legal judgement expenses, an item that skews the Company’s expense analysis for
direct comparison purposes, 10% of the operating expenses in the reporting period were associated with salaries and
benefits. Reported salaries and benefits increased by 5% from our first nine months ending September 30, 2008, after
removing the recovery of accrued legal judgement expenses, an item that skews the Company’s expense analysis for
comparison analysis as we continued to invest into developing a stronger management team for the Company.

o[ 114.5% of the operating expenses in the reporting period were associated with general and administrative expenses, after
removing the recovery of accrued legal judgement expenses, an item that skews the Company’s expense analysis for
direct comparison purposes. General and administrative expenses decreased by approximately 32% from our first nine
months ending September 30, 2008 as compared to that of 2009 as we reduced travel expenses, reduced telephone
expenses through long distance plans, had a reduction in professional fees, and partially due to inter-period foreign
exchange differences.

o | [/Occupancy costs this period were relatively flat during the period compared to 2008 although reported expenses
decreased by 16% from the third quarter of 2008 to $103,278. This reported decrease was a direct result of foreign
exchange differences between the periods as previously described herein as these costs are relatively fixed long term
contractual arrangements.

oJAs described in further detail in the previous section, the Company reported an accrual reversal, in the amount of
$739,258 during the reporting period, to reverse the accrued legal judgement expenses.

Liquidity and Capital Resources

As at September 30, 2009, we had $1,296,048 in cash; $7,183 of referral fees held in trust (which are awaiting completion
of administrative processes to distribute the fees to referral source agents), $61,072 in prepaid expenses, $114,267 in equipment and
equipment under capital leases for a total of $1,478,570 in assets. Comparatively as at December 31, 2008, we had $1,262,321 in
cash; $17,848 of referral fees held in trust, $116,211 in prepaid expenses, $114,608 in equipment and equipment under capital leases a
total of $1,510,988 in assets.




As at September 30, 2009, we had $1,573,493 in accounts payable and accrued liabilities, $13,843 in loans payable to a
related party, $306,754 in accrued stock-based compensation, $81,722 in bank indebtedness related to an unsecured term loan and
$7,183 in trust liability associated with agent referral commissions payable awaiting transfer pending the completion of associated
administration for atotal of $1,982,995 in liabilities. Comparatively as at December 31, 2008 at the beginning of the reporting period,
the Company had $2,223,326 in accounts payable and accrued liabilities, $129,425 in loans payable to a related party, $310,108 in
accrued stock-based compensation, $117,385 in bank indebtedness related to an unsecured term loan, $17,848 in trust liability
associated with agent referral commissions payable awaiting transfer pending the completion of associated administration, capital
lease obligations of $1,624 for atotal of $2,799,716 in liabilities.

Management makes the following comments regarding the most significant factors affecting Company liquidity and capital
resources and their measured trends over the reporting period:

o[ | JCash and cash equivalents nominally increased by 3% over the reporting period. This increase was related to increasing
the number of sales agency mortgage agents by 3% and supporting our existing agent sales force to increase
productivity.

o[ I[1Accounts payable decreased by 29% over the reporting period to $1,573,493. The bulk of this payable amount is Work
in Progress payable following completion of mortgage agent origination compliance procedures. Work in Progress
mortgage agent commissions payable typically have an Average Days Payable of 10 business days. Other items that
make up this amount include accrued liabilities related to services received but not invoiced as of September 30, 2009
and employee vacation accrual and $264,146 in employee tax deductions payable (see discussion below). The Company
is in arrears on the tax withholdings due to Canada Revenue Agency (“CRA”) related to employee salaries. AsS at the
end of the reporting period, the company had a tax liability with CRA of $264,146. The Company has negotiated an
agreement with CRA which, if certain conditions are met (remaining current with existing payroll tax submissions and
regular reporting), allows the Company to pay down the balance in monthly instalments, which are currently $5,000 per
month through to October, 2009 and then to continue to pay monthly instalments of $10,000 until such time as the
company is able to pay the balance to CRA in a lump sum payment. In the event that the Company secures further
investment capital, the balance is to be paid off in full shortly after receipt of the funds. In addition, CRA has registered
a Certificate in the Canadian Federal Court and the Property Register of Ontario for the amount owing to CRA. The
liability currently bearsinterest at 9% annually.

e Bank indebtedness decreased by 30% as the Company continues to pay down our loan facility with alender.

The Company reported a Net Income from operations for the third quarter of 2009 of $821,369, however $739,258 of it
was associated with the recovery of accrued legal judgement expenses. If we continue to grow at our current rate, it is expected by
management that we will achieve consistent positive earnings from operations and should have adequate working capital for the near
future to fund normal operations. In the event that we grow beyond our available working capital resources, or experience a
prolonged market down turn, we will likely need to rely upon the issuance of common stock and additional capital contributions from
shareholders and/or loans from sharehol ders and third-party lenders to meet our working capital needs.

Critical Accounting Policies

Our financial statements and related public financial information are based on the application of accounting principles
generally accepted in the United States (“GAAP”). GAAP requires the use of estimates; assumptions, judgments and subjective
interpretations of accounting principles that have an impact on the assets, liabilities, revenue and expense amounts reported. These
estimates can also affect supplemental information contained in our external disclosures including information regarding
contingencies, risk and financial condition. We believe our use of estimates and underlying accounting assumptions adhere to GAAP
and are consistently and conservatively applied. We base our estimates on historical experience and on various other assumptions that
we believe to be reasonable under the circumstances. Actual results may differ materially from these estimates under different
assumptions or conditions. We continue to monitor significant estimates made during the preparation of our financial statements.
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Revenue Recognition

Revenue consists of mortgage brokerage fees, finders’ fees and insurance commissions. The revenue from brokerage fees
and finders’ fees are recognized upon the funding of a customer’s mortgage and when the collection is reasonably assured which
typically occurs when the brokerage fee or finders fees from the lender has been advanced. Insurance commission revenues are
recognized when collection is reasonably assured which typically occurs when the insurance commission fees from the insurance
provider has been advanced.

Share-based Payment

The Company adopted the disclosure requirements of ASC 718-10, "Share-Based Payment” ("ASC 718-10") for stock
options and similar equity instruments (collectively, "options") issued to employees. The Company applies the fair value base method
of accounting as prescribed by ASC 718-10. Under the fair value based method, compensation cost is measured at the grant date based
on the value of the award and is recognized over the service period, which is usually the vesting period. For stock options, the fair
value is determined using an option-pricing model that takes into account the stock price at the grant date, the exercise price, the
expected life of the option, the volatility of the underlying stock and the expected dividends on it, and the risk-free interest rate over
the expected life of the option. ASC 718-10 also applies to transactions in which an entity issues its equity instruments to acquire
goods or services from non-employees. Those transactions must be accounted for based on the fair value of the consideration received
or the fair value of the equity instruments issued, whichever is more reliably measurable, as described in Note 6 to the financial
statements.

Going Concern

The Company’s consolidated financial statements are presented on a going concern basis, which contemplates the
realization of assets and satisfaction of liabilities in the norma course of business. For the nine month reporting period ended
September 30, 2009, the Company incurred a Net Income of $821,369 (however $739,258 of it was associated with the recovery of
accrued legal judgement expenses) as compared to Q3 2008, a Net Loss of $186,100. Certain conditions noted below raise doubt
about the Company’s ability to continue as a going concern.

The Company’s ability to continue as a going concern is contingent upon its ability to secure additional debt or equity
financing, continue to grow sales of its services and continue to achieve profitable operations. Management’s plan is to expand it’s
sales force to increase it’s gross revenue, to carefully manage expenses and capital investment related to scalability, to establish
sustainable operational profitability through our rapid growth and to secure additional funds through future debt or equity financings.
Current economic conditions may impact our ability to recruit mortgage agents or may result in changes by lenders to our commission
fee schedules, both of which would have a negative impact on our revenue growth. As our mortgage agent teams develop and grow,
they may have additional leverage with the Company to regquest an increase in their proportionate share of commission fees which
would result in decreased gross margins for the Company. Also, financing may not be available or may not be available on reasonable
terms to the Company. The issuance of additional equity securities by us could result in a significant dilution in the equity interests of
our current stockholders. Obtaining commercia loans, assuming those loans would be available, will increase our liabilities and
future cash commitments.

The consolidated financial statements do not include any adjustments to reflect the possible future effects on the
recoverability and classification of assets or the amounts and classification of liabilities that may result from the possible inability of
the Company to continue as a going concern.

Off-Balance Sheet Arrangements
None.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURESABOUT MARKET RISK

The Company is subject to certain market risks, including changes in interest rates and currency exchange rates. The
Company does not undertake any specific actions to limit those exposures.




ITEM 4T. CONTROLSAND PROCEDURES

Disclosure controls and procedures

Our management evaluated, with the participation of our Chief Executive Officer and Chief Financial Officer, the
effectiveness of our disclosure controls and procedures as of the end of the period covered by this Form 10-Q. Based on this
evaluation, our Chief Executive Officer and Chief Financial Officer have concluded that our disclosure controls and procedures (as
defined in Rules 13a-15(€) and 15d-15(e) under the Securities Exchange Act of 1934, as amended (the Exchange Act)), as of the end
of such period, are 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 specified in Securities and Exchange
Commission rules and forms.

There have been no significant changes in our internal controls over financia reporting during the third quarter ended
September 30, 2009 that have materially affected, or are reasonably likely to materially affect, our internal controls over financial
reporting.

This Quarterly Report does not include an attestation report of the Company’s registered public accounting firm regarding
internal control over financial reporting. Management’s report was not subject to attestation by the Company’s registered public
accounting firm pursuant to temporary rules of the Securities and Exchange Commission that permit the Company to provide only
management’s report in this Quarterly Report.

Management Report on Internal Control over Financial Reporting

Our management is responsible for establishing and maintaining adequate internal control over financia reporting as
defined in Rule 13a-15(f) or 15d-15(f) promulgated under the Exchange Act. Those rules define internal control over financial
reporting as a process designed to provide reasonable assurance regarding the reliability of financial reporting and the preparation of
financial statements for external purposes in accordance with generally accepted accounting principles and includes those policies and
procedures that:

* Pertain to the maintenance of records that in reasonable detail accurately and fairly reflect the transactions and
dispositions of the assets of the company;

* Provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial statements
in accordance with generally accepted accounting principles, and the receipts and expenditures of the company are being
made only in accordance with authorizations of management and directors of the Company; and

* Provide reasonable assurance regarding prevention or timely detection of unauthorized acquisitions, use or disposition
of the company's assets that could have a material effect on the financial statements.

Because of its inherent limitations, internal controls over financial reporting may not prevent or detect misstatements.
Projections of any evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate because of
changes in conditions, or that the degree of compliance with the policies or procedures may deteriorate.

Management assessed the effectiveness of our internal control over financial reporting as of September 30, 2009. In making
this assessment, our management used the criteria established in Internal Control-Integrated Framework issued by the Committee of
Sponsoring Organizations of the Treadway Commission (COSO).




PART II: OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS

The Company is party to various claims and proceedings arising in the normal course of business. Management does not
expect the disposition of these matters to have a material adverse effect on the Company’s results of operations or financial condition.

ITEM 1A.RISK FACTORS
Not Applicable.
ITEM 2. UNREGISTERED SALESOF EQUITY SECURITIES AND USE OF PROCEEDS
None.
ITEM 3. DEFAULTSUPON SENIOR SECURITIES
Not Applicable.
ITEM 4: SUBMISSIONSOF MATTERSTO A VOTE OF SECURITY HOLDERS
None.
ITEM 5. OTHER INFORMATION
None.
ITEM 6: EXHIBITSAND REPORTSON FORM 8-K
€) Exhibits

311 Certification of the CEO and CFO Pursuant to Rule 13a-14(a) under the Securities Exchange Act of 1934, as
amended, as Adopted Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

321  Certification of the CEO and CFO Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002

(b) Reports of Form 8-K

On July 14, 2009, the Company filed a Form 8-k with the SEC regarding the settlement agreement between the Company
and Trisan Equitable Corporation.
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MORTGAGEBROKERS.COM HOLDINGS, INC. AND SUBSIDIARIES
Condensed Consolidated Balance Sheets
September 30, 2009 and December 31, 2008

ASSETS
Current Assets
Cash and cash equivalents
Referral fees held in trust — restricted
Prepaid expenses

Total Current Assets
Equipment, net (note 3)
Equipment Under Capital L eases

Total Assets

LIABILITIESAND STOCKHOLDERS DEFICIT

Current Liabilities
Bank indebtedness — current portion
Accounts payable and accrued liabilities (note 4)
Advances from related party — current portion (note 5)
Trust liability
Obligation under capital leases - current portion
Stock-based compensation accrual - current portion (note 6a)
Employee stock-based compensation accrual (note 6b)

Total Current Liabilities

Bank Indebtedness

Advancesfrom related party

Stock-based Compensation Accrual (note 6¢)

Total Liabilities

Commitments and Contingencies (note 10)
STOCKHOLDERS DEFICIT
Capital Stock
Preferred stock, $0.0001 par value; 5,000,000 shares
authorized, none issued
Capita stock, $0.0001 par vaue; 100,000,000 shares
authorized; 42,976,548 (2008: 42,976,548) issued and
outstanding (note 7)
Additional Paid-in Capital
Additional Paid-in Capital - Warrants (note 8)
Subscription for Stock
Subscription Receivable (note 9)
Treasury Stock
Accumulated Other Comprehensive Income
Accumulated Deficit

Total Stockholders Deficit

Total Liabilitiesand Stockholders Deficit

2009 2008
(Unaudited) (Audited)

$ 1,296,048 $ 1,262,321
7,183 17,848

61,072 116,211

1,364,303 1,396,38C

112,118 112,184

2,149 2,424

$ 1478570 $ 1,510,988
$ 70042 $ 61,244
1,573,493 2,223,326

13,843 84,425

7,183 17,848

: 1,624

29,58C 41,562

180,687 143,779

1,874,828 2,573,808

11,68C 56,141

- 45,00C

96,487 124,767

1,982,995 2,799,716

4,298 4,298

4,051,787 4,116,807

335,182 489,243

(220) 8,24C
- (227,54C)
(25,234) (25,234)

126,787 163,852
(4,997,025) (5,818,394)
(504,425) (1,288,728)

$ 1478570 $ 1,510,988

(The accompanying notes are an integral part of these consolidated financial statements.)
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MORTGAGEBROKERS.COM HOLDINGS, INC. AND SUBSIDIARIES
Condensed Consolidated Statements of Operations and Comprehensive Income (Loss)
For the Three and Nine Months Ended September 30, 2009 and 2008

Unaudited
Nine Three Three
Months Nine Months Months Months
Ended Ended Ended Ended
2009 2008 2009 2008
Revenues $ 12,022,101 $ 11,854,060C $ 5,02479¢ $ 5,420,443
Expenses
Commission and agent fees 10,157,206 10,002,003 4,422,32¢ 4,693,203
Salaries and benefits 1,158,18¢ 1,098,199 333,26C 395,10€
General and administrative expenses 500,902 732,268 147,42& 309,36C 9
Recovery of Legal Judgement (note 4) (739,258) - (739,258) 2
Employee stock-based compensation
(note 6b) 36,90¢ (103,373) 58,105 237,533
Stock based compensation (note 6¢) (11,983) 12,112 (2,516) 53,75C
Stock based compensation (note 6a
and 7) (28,280) 123,747 22,56¢ 227,271
Stock based compensation for services - 5,147 - 2,388
Occupancy costs 103,278 123,259 33,158 47,527
Depreciation expense 20,323 25,812 7,171 9,724
Total Operating Expenses 11,197,286 12,019,174 4,282,243 5,975,862
Income (L 0ss) from Operations 824,815 (165,114) 742,55€ (555,41¢)
Other Expenses 3,44€ (20,986) 92€ (7,091)
Income (L oss) Before I ncome Taxes 821,369 (186,100) 741,63C (562,51C)
Provision for income taxes - - .
Net I ncome (L 0ss) 821,36¢ (186,100) 741,63C (562,510)
Foreign Currency Trandation Adjustment (37,065) 46,631 4,88€ 47,861
Comprehensive Income (L 0ss) 784304 $ (139,469) 74651€ $ (514,649)
Net income (loss) per share - Basic and
Diluted
during the period 002 $ (0.00) 002 $ (0.01)
Weighted Average Number of Shares (note
11)
Outstanding During the Periods -
Basic 42,976,548 38,771,386 42,976,54¢ 39,293,611
Diluted 48,934,101 42,519,276 48,934,101 43,041,501

(The accompanying notes are an integral part of these consolidated financial statements.)
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MORTGAGEBROKERS.COM HOLDINGS, INC. AND SUBSIDIARIES
Condensed Consolidated Statement of Cash Flows
Nine Months Ended September 30, 2009 and 2008

Unaudited
2009 2008
Csh Flows from Operating Activities
Net Income (loss) $ 821,368 $ (186,100)
Adjustments to reconcile Net Income(loss) to net cash used in operating
activities:
Depreciation 20,323 25,812
Stock issued for services - 440,577
Employee stock-based compensation 36,909 (463,348)
Stock-based compensation accrual (40,263) 81,903
Recovery of legal Judgement (739,258) °
(Increase) decrease in net assets:
Referral feesheld intru st 12,111 (26,027)
Prepaid expense 65,473 72,418
Accounts payable and Accrued Liabilities (148,104) 709,658
Trust liability (12,111) 26,027
Net Cash Provided by (Used in) Operating Activities 16,449 680,921
Cash Flows from Investing Activities
Purchase of equipment (4,929) 2,402
Net Cash Used in Investing Activities (4,929) 2,402
Cash Flows from Financing Activities
Repayments of obligation under capital leases (1,700) (2,095)
Repayment of advances from related party (96,590) (70,054)
(Decrease) in bank indebtedness (48,089) (9,793)
Net Cash(Used in) Provided by Financing Activities (146,379) (81,942)
Net (Decrease) Increase in Cash and Cash Equivalents (134,859) 601,381
Foreign Exchange on Balances 168,586 79,640
Cash and Cash Equivalents - Beginning of Period 1,262,321 830,852
Cash and Cash Equivalents - End of Period $ 1,296,048 $ 1,511,873
Supplemental Cash Flow I nformation
Interest paid $ 15085 $ 20,986
Income taxes paid $ $ .

(The accompanying notes are an integral part of these consolidated financial statements.)
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MORTGAGEBROKERS.COM HOLDINGS, INC. AND SUBSIDIARIES
Notes to the Condensed Consolidated Financial Statements
September 30, 2009

Unaudited

1.

Nature of Business and Going Concern

Nature of Business

MortgageBrokers.com Holdings, Inc., and Subsidiaries (the “Company”) was organized under the laws of the State of
Delaware on February 6, 2003.

Mortgage brokerage operations are presently conducted through the Company’s subsidiaries, Mortgagebrokers.com
Inc. (an Ontario, Canada company), MortgageBrokers.com Financial Group of Companies, Inc., MBKR Holdings
Inc. and MBKR Franchising Inc. (Canadian federal companies), in Canada only. The planned operations of the
Company consist of becoming a financial services company centered around mortgage finance, brokerage, sales and
consulting in Canada, the United States and the European Union (“E.U.”).

Going Concern

The Company’s consolidated financial statements are presented on a going concern basis, which contemplates the
realization of assets and satisfaction of liabilities in the normal course of business. For the nine month period ended
September 30, 2009, the Company generated net income of $821,369 (for the year ended December 31, 2008 a net
income of - $376,410). Certain conditions noted below raise substantial doubt about the Company’s ability to
continue as a going concern.

The Company’s ability to continue as a going concern is contingent upon its ability to secure additional debt or equity
financing, continue to grow sales of its services and achieve profitable operations. Management’s plan is to secure
additional funds through future debt or equity financings. Such financings may not be available or may not be
available on reasonable terms to the Company. The issuance of additional equity securities by us could result in a
significant dilution in the equity interests of our current stockholders. Obtaining commercial loans, assuming those
loans would be available, will increase our liabilities and future cash commitments.

The Company has devoted substantially al of its efforts to establishing its current business. Management continues to
develop and execute its business model, business plans and strategic marketing plans which includes: organization of
the Company and divisions; identification of the Company’s sales channels and associated supply chain; development
of marketing strategic plans and sales execution strategies; preparation of a financial plan, risk and capital structure
planning models, and mortgage origination ‘book of business’ models; hiring mortgage sales agents to build its
national sales force and continuing to develop our referral relationship; developing cash flow forecasts and an
operating budget; identifying markets to raise additional equity capital and debt financing; embarking on research and
development activities; performing employment searches and preparing agent contracts; and, recruiting and hiring
technicians, management and industry specialists.

The consolidated financial statements do not include any adjustments to reflect the possible future effects on the
recoverability and classification of assets or the amounts and classification of liabilities that may result from the
possible inability of the Company to continue as a going concern.
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MORTGAGEBROKERS.COM HOLDINGS, INC. AND SUBSIDIARIES
Notes to the Condensed Consolidated Financial Statements
September 30, 2009

Unaudited

2

Summary of Significant Accounting Policies

The accounting policies of the Company are in accordance with accounting principles generally accepted in the
United States of America, and their basis of application is consistent. Outlined below are those policies considered
particularly significant:

a) Interim Financial Statements

The accompanying interim unaudited financial information has been prepared pursuant to the rules and regulations of
the Securities and Exchange Commission. Certain information and footnote disclosures normally included in financial
statements prepared in accordance with accounting principles generally accepted in the United States of America have
been condensed or omitted pursuant to such rules and regulations, although management believes that the disclosures
are adequate to make the information presented not misleading. The interim financial statements should be read in
conjunction with the Company's annual financial statements, notes and accounting policies included in the Company's
annual report on form 10 K for the year ended December 31, 2008 as filed with the SEC. In the opinion of
management, all adjustments, consisting only of normal recurring adjustments, (consisting only of normal recurring
adjustments and changes in estimates, where appropriate) are necessary to present fairly the financial position of the
Company as of September 30, 2009 and the related operating results and cash flows for the interim period presented
have been made. The results of operations of such interim period are not necessarily indicative of the results of the
full year.

b) Basis of Consolidation and Presentation

The accompanying consolidated financial statements have been prepared in accordance with accounting principles
generally accepted in the United States of America and include the accounts of the Company, its wholly-owned
subsidiaries Mortgagebrokers.com Inc., Mortgagebrokers.com Financial Group of Companies, Inc., MBKR Holdings,
Inc., and MBKR Franchising Inc. All significant inter-company transactions and balances have been eliminated upon
consolidation.

¢) Recent Accounting Pronouncement

In June 2009, the Financial Accounting Standards Board (FASB) issued Accounting Standards Update No. 2009-01,
Generally Accepted Accounting Principles (ASC Topic 105), which establishes the FASB Accounting Standards
Codification (“the Codification” or “ASC”) as the official single source of authoritative U.S. generally accepted
accounting principles (“GAAP”). All existing accounting standards are superseded. All other accounting guidance not
included in the Codification will be considered non-authoritative. The Codification also includes all relevant
Securities and Exchange Commission (“SEC”) guidance organized using the same topical structure in separate
sections within the Codification. The Board will not issue new standards in the form of Statements, FASB Staff
Positions or Emerging Issues Task Force Abstracts. Instead, it will issue Accounting Standards Updates (“ASU”)
which will serve to update the Codification, provide background information about the guidance and provide the basis
for conclusions on the changes to the Codification.

The Codification is not intended to change GAAP, but it will change the way GAAP is organized and presented. The
Codification is effective for our third-quarter 2009 financial statements and the principal impact on the Company’s
financial statements is limited to disclosures as all future references to authoritative accounting literature will be
referenced in accordance with the Codification.
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MORTGAGEBROKERS.COM HOLDINGS, INC. AND SUBSIDIARIES
Notes to the Condensed Consolidated Financial Statements

September 30, 2009
Unaudited

2 Summary of Significant Accounting Policies(cont’d)

In October 2009, the FASB issued the “Accounting Standards Update (“ASU”) 2009-13 Multiple Deliverable
Revenue Arrangements a consensus of EITF” (formerly topic 08-1) an amendment to ASC 605-25. The update
provides amendments to the criteria in Subtopic 605-25 for separating consideration in multiple-deliverable
arrangements. The amendments in this update establish a selling price hierarchy for determining the selling price
of adeliverable. The selling price used for each deliverable will be based on vendor-specific objective evidence if
available, third-party evidence if vendor-specific objective evidence is not available, or estimated selling price if
neither vendor-specific objective evidence nor third-party evidence is available. The amendments in this update
also will replace the term “fair value” in the revenue allocation guidance with the term “selling price” in order to
clarify that the alocation of revenue is based on entity-specific assumptions rather than assumptions of a
marketplace participant. The amendments will also eliminate the residual method of allocation and require that
arrangement consideration be allocated at the inception of the arrangement to all deliverables using the relative
selling price method. The relative selling price method allocates any discount in the arrangement proportionally to
each deliverable on the basis of each deliverable’s selling price. The update will be effective for revenue
arrangements entered into or modified in fiscal year beginning on or after June 15, 2010 with earlier adoption
permitted. The adoption of this standard is not expected to have material impact on the Company’s consolidated
financial statements.

In May 2009, FASB ASC 855 Subsequent Events was issued, which establishes general standards of accounting
for and disclosure of events that occur after the balance sheet date but before the financial statements are issued or
are available to be issued. FASB ASC 855 provides guidance on the period after the balance sheet date during
which management of a reporting entity should evaluate events or transactions that may occur for potential
recognition or disclosure in the financial statements, the circumstances under which an entity should recognize
events or transactions occurring after the balance sheet date in its financial statements and the disclosures that an
entity should make about events or transactions that occurred after the balance sheet date. FASB ASC 855 is
effective for interim or annual financial periods ending after June 15, 2009. Accordingly, the Company adopted
FASB ASC 855 for the period ended June 30, 2009 and subsequent financial periods, and its application had no
impact on the Company’s condensed financial statements. Events subsequent to the balance sheet date have been
evaluated for inclusion in the accompanying financial statements through the issuance date, November 16, 2009.

In April 2009, the FASB issued ASC 820-10-65-4 (formerly referred to as FSP SFAS 157-4), "Determining
Whether a Market Is Not Active and a Transaction |s Not Distressed.” ASC 820-10-65-4 provides guidelines for
making fair value measurements more consistent with the principles presented in ASC 820-10-65-1. ASC 820-10-
65-4 provides additional authoritative guidance in determining whether a market is active or inactive, and whether
a transaction is distressed, is applicable to all assets and liabilities (i.e. financial and non-financial) and will
require enhanced disclosures. This standard is effective for periods ending after June 15, 2009. The Company has
adopted this standard and determined that it does not have an impact on its financial position and results of
operations.

In April 2009, the FASB issued ASC 825-10-65-1 (formerly referred to as FSP SFAS 107-1 and APB 28-1),
"Interim Disclosures about Fair Vaue of Financial Instruments," and "Disclosures about Fair Vaue of Financia
Instruments, (formerly referred to as FSP SFAS 107)" to require disclosures about fair value of financial
instruments in interim as well asin annua financial statements. ASC 825-10-65-1 a so includes an amendment to
"Interim Financial Reporting (formerly referred to as APB 28-1)," to require those disclosures in all interim
financial statements. This standard is effective for periods ending after June 15, 2009. The Company has adopted
this standard and determined that it does not have an impact onits financial position and results of operations.
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MORTGAGEBROKERS.COM HOLDINGS, INC. AND SUBSIDIARIES
Notes to the Condensed Consolidated Financial Statements
September 30, 2009

Unaudited

3. Equipment, net

equipment

improvements

Net BookValue Net BookValue
Accumulated September 30, December 31,
Cost Depreciation 2009 2008

Furniture and
$ 172,933 $ 85,881 $ 87,052 $ 87,936
Computer equipment 32,441 17,775 14,666 12,751
Leasehold
19,265 8,865 10,40C 11,497

$ 224,639 $ 112,521 $ 112,118 $ 112,184

4. Accrued Legal Judgment

On October 27, 2006, Trisan Equitable Corporation (“Trisan”) commenced an action in the Ontario Superior Court in
Ontario, Canada against several parties including MortgageBrokers.com Holdings, Inc. (the ~Company™) its
subsidiary MortgageBrokers.com Inc., and Alex Haditaghi, our principal shareholder, sole director and chief
executive officer. The statement of claim filed by Trisan asserted a number of claims in the aggregate amount of
approximately CDN $1.4 million, arising out of aloan agreement with Trisan dated January 27, 2005.

In January 2007, we filed a statement of defense, cross claim and counter claim in response to Trisan's statement of
claim. On October 3, 2007, a partial summary judgment from the Ontario Superior Court was awarded to Trisan
regarding the matter in an aggregate amount of CDN$748,671 plus 500,000 shares of our common stock. The
October 3, 2007 partial summary judgment was appealed by us but the judgment was upheld on appeal by the Ontario
Court of Appeal on March 31, 2008.

On July 8, 2009, a full and final settlement agreement was executed between Trisan and the defendants including
MortgageBrokers.com Holdings, Inc. and its subsidiary, MortgageBrokers.com Inc., regarding the prior summary
judgment awarded to Trisan and all outstanding and related matters. The Agreement provides for a mutual final and
full release and discharge regarding the Company and our subsidiaries for all matters up to and including July 8, 2009
related to the original claim and action, counterclaim, judgment, and appeal between Trisan and the Company and it’s
subsidiaries. The Trisan settlement agreement required a third party company, of which our Chief Executive Officer
is arelated party, to be encumbered with a financial arrangement. For the period ending September 30, 2009, the
Company recorded in the statement of operations a recovery of legal judgement in the amount of $739, 258.

The settlement agreement does not provide for the payment of any monies, the creation of any obligations or any
encumbrances in favor of Trisan, by or upon Mortgagebrokers.com Holdings Inc. or its subsidiary
MortgageBrokers.com Inc. other than the release of 500,000 shares of Mortgagebrokers.com Holdings Inc. common
stock which were issued in 2006 to Trisan related partiesin escrow.

5. Advances from Related Party

As of September 30, 2009, the controlling shareholder and Chief Executive Officer of the Company had advanced
$13,843 (December 31, 2008 - $129,425) to fund the working capital of the Company. The advances are unsecured,
non-interest bearing and due on demand.
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MORTGAGEBROKERS.COM HOLDINGS, INC. AND SUBSIDIARIES
Notes to the Condensed Consolidated Financial Statements
September 30, 2009

Unaudited

6.

Stock-based Compensation Accrual

The Company has accrued expenses for stock-based compensation:

a)

b)

As of September 30, 2009, the Company has accrued, as stock-based compensation payable, 493,000
(December 31, 2008 — 377,838) common shares at a price of $0.06 (December 31, 2008 - $0.11) per
share for atotal of $29,580 (December 31, 2008 - $41,562) payable to the parties referred to in note
10c( ii).

As of September 30, 2009, the Company has accrued employee stock-based compensation 3,011,453
(December 31, 2008- 1,307,078) common shares at a price of $0.06(December 31, 2008 -$0.11) per
share for atotal of $180,687 (December 31, 2008 - $143,779) under its Equity Compensation Plan
referred to in note 7.

The Company adopted the disclosure requirements of ASC 718-10, " Share-Based Payment”" ("ASC
718-10") for stock options and similar equity instruments (collectively, "options') issued to
employees. The Company applies the fair value base method of accounting as prescribed by ASC
718-10. Under the fair value based method, compensation cost is measured at the grant date based on
the value of the award and is recognized over the service period, which is usually the vesting period.
For stock options, the fair value is determined using an option-pricing model that takes into account
the stock price at the grant date, the exercise price, the expected life of the option, the volatility of the
underlying stock and the expected dividends on it, and the risk-free interest rate over the expected
life of the option. For restricted stock, the fair value is determined based on the quoted market price.
ASC 718-10 aso applies to transactions in which an entity issues its equity instruments to acquire
goods or services from non-employees. Those transactions must be accounted for based on the fair
value of the consideration received or the fair value of the equity instruments issued, whichever is
more reliably measurable, as described in note 7.The Company is in the process of creating a policy
for share based compensation in regard to a RE/MAX obligation pursuant to our May 25, 2006
amending agreement which expired September 9, 2009.

The Company’s accounting policy for employee stock based compensation is currently under review
by securities regulators. Under FASB codification 480-10-25-14: “Certain Obligations to issue a
Variable Number of Shares”, a financial instrument that embodies an unconditional obligation, or a
financial instrument other than an outstanding share that embodies a conditional obligation, that the
issuer must or may settle by issuing a variable number of its equity shares shall be classified as a
liability if, at inception, the monetary value of the obligation is based solely or predominantly on any
one of the following: a) a fixed monetary amount known at inception b) variations in something other
than the fair value of the issuer’s equity shares or c) variations inversely related to changes in the fair
value of the issuer’s equity shares. The Company maintains that the number of common shares
ultimately issued to the employees is variable as the number of shares to be issued is determined and
approved by the Company’s senior management and board of directors due to changes in the fair
value of the Company’s shares. No assurance can be given that the current accounting treatment will
be deemed acceptable by the securities regulators. If the accounting treatment is deemed
unacceptable by the securities regulators the Company will restate its financial statements.

As of September 30, 2009, the Company has accrued, as stock-based compensation 1,608,112
(December 31, 2008 — 1,134,242) common shares at a price of $0.06 (December 31, 2008 - $0.11)
per share for atotal of $96,467 (December 31, 2008 - $124,767) payable to the parties referred to in
note 10a, 10b and 10c(i).
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MORTGAGEBROKERS.COM HOLDINGS, INC. AND SUBSIDIARIES
Notes to the Condensed Consolidated Financial Statements

September 30, 2009

Unaudited

7. Capital Stock
Preferred Stock

The Company has 5,000,000 shares authorized of preferred stock with a par value of $0.0001. The Company has
issued none of these shares as of September 30, 20009.

Common Stock

On June 9, 2006, the Company completed an offering in which it issued a total of 2,112,470 shares of its common
stock to accredited investors including RE/MAX Ontario-Atlantic Canada Inc., its executives and franchisees, at a
price per unit of $1.00 for an aggregate offering price of $2,112,470. Purchasers of these securities receive the
following additional rights and privileges:

i) the purchaser received a warrant (1 warrant = 1 share) to further purchase up to the total number
shares of common stock purchased through the private placement exercisable at a rate of 20% each
year following the anniversary date of the private placement closure. The warrants are exercisable at
a price 30% below the 30 day fair market price preceding the date such warrants are exercised.
Warrants expire if not exercised within 30 days of such anniversary date; and

The following summarizes the warrants issued, outstanding, exercisable, expired and exercised related to the
company’s private placement that closed on June 9, 2006:

September 30, 2009  September 30, 2008

Number of Warrants Outstanding

at Beginning of Period: 1,267,482 1,689,97€

Number of Warrants Exercised: - -

Warrants Expired: 422,494 422,494

Number of Warrants Outstanding and Exercisable at End of Period: 844,988 1,267,482
i) further, pursuant to the execution of a service level agreement, on the anniversary date of the private

placement closure, the Company has agreed to issue a number of shares of common stock equal to
25% of the number of common shares purchased in the private placement for ten consecutive
anniversary dates. The receipt of such sharesis dependent on the execution and maintenance in good
standing of the terms of a service level agreement for each of the ten years. The service level
agreement included the provisions of marketing, servicing and promotional services.
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MORTGAGEBROKERS.COM HOLDINGS, INC. AND SUBSIDIARIES
Notes to the Condensed Consolidated Financial Statements
September 30, 2009

Unaudited

7.

Capital Stock(cont’d)

The following is a summary of stock-based compensation issuances associated with our January 30, 2006 agreement
with RE/MAX which was modified on May 25, 2006:

Anniversary
YEAR Date of Issue Stock | ssued Price Value
2007 July 7, 2007 478,00C $ 0.42 $ 200,760
2008 September 11, 2008 490,50C $ 0.11 $ 53,955
Subtotal 968,50C

Based upon the sale of 2,112,470 shares in our placement which closed on June 9, 2006, and pursuant to the January
30, 2006 agreement with RE/MAX which was modified on May 25, 2006, a maximum number of 528,117 shares
could be issued each anniversary of the placement closing date for a total of 5,281,170 shares over 10 years. As at
September 30, 2009, the Company has issued 968,500 of these common shares. The issuance of the anniversary
shares is subject to the good standing of the RE/MAX January 30, 2006 and amended May 25, 2006 agreements for
RE/MAX affiliates as well as the continued good standing of a one year renewable service level agreement for the
RE/MAX Franchisee. The Company and RE/MAX terminated the agreement June 9, 2009 and as such the obligation
to issue anniversary shares following this period has been removed from the Company.

The potential issuance of the shares to the June 9, 2006 private placement offering participantsis accrued for quarterly
and issued annually. The annual issuances are recorded at the market value of the share on the date of issuance.

On July 7, 2007, the Company issued 125,000 restricted (Rule 144) common shares at a price of $1 per share and
having similar rights and obligations pursuant to the terms of the 2006 Private Placement offered to executives and
franchisees of RE/MAX Ontario-Atlantic Canada Inc. These shares rights were assigned to the new subscribers by
the initial subscribers of the 2006 PPM. These shares were issued in anticipation of the initial participants shares
being cancelled. The shares were issued at $1.00 per share, the offered price in the private placement which closed on
June 9, 2006.

Equity Compensation Plan

On February 6, 2003 and as amended on February 14, 2003, the Company adopted the 2003 Equity Compensation
Plan to attract and retain high quality personnel. The adequacy of this plan is evaluated annually by Company
management. As of September 30, 2009, no options had been issued under this plan. The disclosures made in the
2005 Audited Financial Statements (10-KSB - Item 10. Executive Compensation) and the "Amendment to License
Agreement between RE/MAX and Mortgagebrokers.com Holding Inc.' dated May 25, 2006 (8-K - Schedule "A' 1.
Outstanding Options) documenting the equity compensation of employees has not been implemented as of November
23, 2009. The Company iscurrently in the process of amending the existing employment agreements which are
expected to be executed in 2009. Until the new employment contracts have been formally and legally executed, the
existing employment contracts of the Company are still in effect.

Service Compensation Plan

On March 1, 2005 the Board of Directors approved the Service Compensation Plan ("the Service Plan"), the purpose
of which is to enhance the Company’s stockholder value and maximize the available capital resources of the company
through alowing non monetary transactions whereby the issuance of stock is granted for services rendered. This
program is expected to support the Company in building a long term sustainable revenue pipeline, a national sales
agency and referral program as well as provide incentive to service providers to establish long term relationships with
the Company and to encourage stock ownership by such individuals by providing them with a means to acquire a
proprietary interest in the Company’s success through stock ownership. Under the Service Plan, service providers,
consultants, mortgage agents and strategic alliance partners who provide services to the Company may be granted
options or warrants to acquire restricted stock of the Company. The total number of shares reserved for issuance
under the Service Plan is 5,000,000, the adequacy of which will be evaluated annually.
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Unaudited

8.

10.

Additional Paid-in Capital - Warrants

On June 9, 2006, accredited investors including RE/MAX Ontario-Atlantic Canada Inc., its executives and
franchisees purchased 2,112,470 units of the Company for aggregate proceeds of $2,112,470 as a part of private
placement (note 11). Each unit consisted of one common share and one common share purchase warrant. The
warrants are exercisable at a price 30% below the 30 day fair market price preceding the date such warrants are
exercised. One-fifth of such warrants must be exercised (executed to purchase shares) within 30 days following each
successive anniversary date of the private placement closing of the offering. Warrants expire if not exercised within
30 days of such anniversary date. The warrants were relatively valued at $732,605. The fair value of the warrants was
estimated using the Black-Scholes option-pricing model with the following weighted average assumptions: expected
dividend yield of 0%, expected stock volatility of 64.7%, risk-free interest rate of 4.00% and an expected warrant life
of 1 year. The expiry date of the warrants was extended for the first year only, to September 30, 2007. As of
September 30, 2009, 233,078 of the warrants were exercised at an average price of $0.28. As of September 30, 2009,
1,034,404 warrants expired, 233,078 warrants were exercised and 844,988 warrants remain outstanding and
exercisable. During the quarter ended September 30, 2009 422,494 warrants expired with a value of $ 146,520 and
have been allocated to Additional Paid in Capital.

Subscription Receivable

On June 9, 2006, the Company completed an offering in which it issued a total of 2,112,470 shares of its common
stock to accredited investors including executives and franchisees of RE/MAX Ontario-Atlantic Canada Inc., at a
price per unit of $1.00 for an aggregate offering price of $2,112,470. Payment of $1,870,169 was received during the
year ended December 31, 2006 and promissory notes were executed for the balance of $242,301. As of September
30, 2009, $155,000 of the original promissory notes remains outstanding. Due to the lack of fulfilling the terms of the
promissory notes, two of the original participants’ shares, for a total of 125,000 shares, are in the process of being
cancelled. Asof September 30, 2009 two new participants subscribed for 125,000 shares under the private placement
and as of September 30, 2009, $60,000 of the new participants’ promissory notes have been paid and $65,000 remains
outstanding. In addition, as of September 30, 2009, 233,078 warrants issued under the private placement were
exercised for a total value of $64,786, see note 8. During the fourth quarter of 2008, the Company issued 197,078
sharesin relation to the warrants exercised and paid. The un-issued warrants exercised are included in subscription for
stock in the equity section of the balance sheet. As of September 30, 2009, the balance owing of the subscription
receivable was written off and the balance was allocated back to Additional Paid in Capital and Additional Paid in
Capital-Warrants. The share certificates have not been cancelled by November 23, 2009 as the company is awaiting
on the actual share certificate to be received.

Commitments and Contingencies

Commitments

The Company has entered into agreements with various parties, whereby the Company is committed to issue
compensatory warrants and stock as part of the “Service Compensation Plan” to mortgage agents and strategic
alliance partners.

The effective date (“Effective Date”), when mentioned below, is the date the independent mortgage agent entered into
a Mortgage Agent Agreement with the Company; or, is the date the RE/MAX Ontario-Atlantic Canada Inc.
(“RE/MAX”) or Maxwell Realty Inc. (“Maxwell”) Franchisee entered into a Service Level Agreement with the
Company and is also the date that the strike price (“Strike Price”) of the warrants is established. The strike price is the
greater of $1 per share or the twenty day average closing price following the Effective Date.

Since the conversion ratio of dollar value of warrants into sharesis fixed, but the share price fluctuates, the accrual to
expense the val ue of the warrants earned by the mortgage agents and strategic alliance partners will fluctuate with the
share price at the end of each period.
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MORTGAGEBROKERS.COM HOLDINGS, INC. AND SUBSIDIARIES
Notes to the Condensed Consolidated Financial Statements
September 30, 2009

Unaudited

10.

Commitments and Contingencies(cont’d)

The Company has entered into agreements with the following parties:

a) Independent Mortgage Agents/Loan Officers

Pursuant to a 5 year Mortgage Agent Agreement, the Company is committed to issuing warrants, at no cost, for
common stock of the Company in two series to mortgage agents licensed with the Company based on their annual
mortgage origination sales volume, which are summarized as follows based on current formul ae:

Series | Warrants

“Average Volume™:

Number of Warrants:

Earnings Period:
Additiona Vestment:
Determination Date;

Series || Warrants

“Annual Volume”:

Number of Warrants:

Earnings Period:

Additional Vestment:

Determination Date:

defined as the average best three out of five years in funded mortgage origination
volume

$8,257 worth of warrants divided by the Strike Price, per CDN $10 million in
Average Volume, adjusted on a pro rata basis, no minimum or maximum thresholds.
The warrants are convertible in common shareson a 1:1 basis.

Series | warrants are earned in the first 5 years following the Effective Date;

all SERIES | warrants are fully vested on the 5th anniversary of the Effective Date

5 year anniversary of Effective Date

defined as the total mortgage origination volume executed per 12 month period
following the Effective Date and subsequent 12 month periods following the
anniversary dates of the Effective Date

$1,651 worth of warrants divided by the Strike Price per CDN $10 million in Annual
Volume, adjusted on a pro rata basis, no minimum or maximum thresholds. The
warrants are convertible in common shareson a 1:1 basis.

Series || warrants are earned in the first 5 years following the Effective Date
All SERIES Il Warrants fully vest 3 years following the Determination Date

The Annual Volume is determined on the fifth year anniversary of the Effective Date
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Unaudited

10. Commitments and Contingencies (cont'd)
b) Maxwell Realty Inc.

Per a three year renewable agreement dated April 12, 2006 and pursuant to the execution of a service level agreement
by the Maxwell Franchisee, the Company is committed to issuing to Maxwell at no cost, warrants for common stock of
the Company based on referras leading to funded mortgage origination volume. The Maxwell Warrant-Based
Compensation Program, which issue warrants (“SERIES III Warrants”) that are divided amongst the Maxwell Franchisor,
Franchisee and referring Sales Agent.

Annual Volume: defined as the total funded mortgage origination volume from Maxwell lead referral executed
per 12 month period following the Effective Date and subsequent 12 month periods
following the anniversary dates of the Effective Date

Number of Warrants: $3,000 worth of warrants divided by the Strike Price per CDN $10 million in Annua
Volume, adjusted on a pro rata basis, no minimum or maximum thresholds. The warrants are
convertible in common shareson a 1:1 basis.

Earnings Period: Series |11 warrants are earned in the first 5 years following the Effective Date

Additional Vestment: SERIES |11 warrants are fully vested on the fifth anniversary of the Effective Date

c) REMAX

i) Pursuant to a ten year licensing agreement dated January 30, 2006 and amended May 25,
2006, and pursuant to the execution of a one year renewable service level agreement by the
RE/MAX Franchisee, the Company is committed to issuing to RE/MAX at no cost, warrants
for common stock of the Company based on referrals leading to funded mortgage origination
volume. The RE/MAX Warrant-Based Compensation Program issues warrants (“SERIES IV
Warrants™) as follows based on current formulae:

Annual Volume: defined as the total funded mortgage origination volume from RE/MAX lead referral executed
per 12 month period following the Effective Date and subsequent 12 month periods following
the anniversary dates of the Effective Date

Number of Warrants:  $3,000 worth of warrants divided by the Strike Price per $10 million dollars CDN in
Annual Volume, adjusted on a pro rata basis, no minimum or maximum thresholds. The
warrants are convertible in common shareson a 1:1 basis.

Earnings Period: Series |V warrants are earned in the first 3 years following the Effective Date
Additional Vestment: SERIES IV warrants are fully vested on the 5th anniversary of the Effective Date
i) Pursuant to the ten year licensing agreement dated January 30, 2006 and amended May 25,

2006, the Company has committed to issuing, at no cost, an aggregate of 528,118 common
shares of the Company on each of the 10 year anniversary dates of the licensing agreement to
those RE/MAX executives and franchisees that participated in the company’s private
placement which closed on June 9, 2006.

d) The Company hasthe signed lease agreements for computer and office equipment. Committed annual payments
are asfollows:

2009 $ 1,588
2010 $ 5,432
2011 $ 3,866
2012 $ 3,42C
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Unaudited
10. Commitments and Contingencies (cont'd)
€) On February 8, 2007, the Company entered into a lease to rent office space in Calgary, Alberta, Canada for
maintaining the Company's western Canada operations. The agreement is effective commencing May 1, 2007 for a
five year term.
Annual minimum lease payments (excluding utilities, taxes and common area maintenance expenses) are as follows:
2009 $ 2,056
2010 $ 8,228
2011 $ 9,873
2012 $ 3,291
f) OnMarch 27, 2007, the Company entered into alease to rent office space in Concord, Ontario, Canada for
mai ntai ning the Company's Canadian head office.
Annual minimum lease payments (excluding utilities, taxes and common area maintenance expenses) are as follows:
2009 $ 24,733
2010 $ 98,93t
2011 $ 98,93t
2012 $ 57,712
g) Contingencies
The Company is party to various other claims and proceedings arising in the normal course of business. Management
does not expect the disposition of these matters to have a material adverse effect on the Company’s results of
operations or financial condition.
11. Earningsor Loss Per Share

The Company calculates basic earnings per common share using net income divided by the weighted-average number
of common shares outstanding. The Company calculates diluted earnings per common share in the same manner as
basic, except we use the weighted-average number of diluted common shares outstanding in the denominator.

Nine Three Three
Months Nine Months Months Months
Ended Ended Ended Ended
2009 2008 2009 2008
Weighted average number of common shares
outstanding 42,976,548 38,771,386 42,976,548 39,293,611
Warrants 844,988 1,267,482 844,988 1,267,482
Stock Based Compensation payable
(RE/MAX) 493,000 245,808 493,000 245,808
Stock Based Compensation payable (Other) 1,608,112 1,443,125 1,608,112 1,443,125
Stock Based Compensation payable
(Employee) 3,011,453 791,475 3,011,453 791,475
Weighted-average number of diluted common
shares outstanding 48,934,101 42,519,276 48,934,101 43,041,501

F-16



Exhibit 31.1

CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER
AND PRINCIPAL FINANCIAL OFFICER
PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Alex Haditaghi, certify that:
1 I have reviewed this Quarterly Report on Form 10-Q of Mortgagebrokers.com Holdings, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material
fact necessary to make the statements made, in light of the circumstances under which such statements were made, not
misleading with respect to the period covered by this report;

3. Based on my knowledge, the financia statements, and other financial information included in this report, fairly present in
all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the
periods present in this report;

4, The registrant's other certifying officer(s) and | are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(€)) and internal control over financia reporting (as
defined in Exchange Act Rules 13-a-15(f) and 15d-15(f)) for the registrant and have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures
to be designed under our supervision, to ensure that material information relating to the registrant,
including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this report is being prepared;

b) Designed such internal control over financial reporting, or caused such internal control over financial
reporting to be designed under our supervision, to provide reasonable assurance regarding the
reliability of financial reporting and the preparation of financial statements for external purposes in
accordance with generally accepted accounting principals;

c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this
report our conclusions about the effectiveness of the disclosure controls and procedures, as of the end
of the period covered by this report based on such evaluation; and

d) Disclosed in this report any change in the registrant's internal control over financing reporting that
occurred during the registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in the
case of an annual report) that has materially affected, or is reasonably likely to materially affect, the
registrant'sinternal control over financial reporting.

5. The registrant's other certifying officer(s) and | have disclosed, based on our most recent evaluation of internal control
over financia reporting, to the registrant's auditors and the audit committee of the registrant's board of directors (or
persons performing the equivalent functions):

a) All significant deficiencies and material weaknessesin the design or operation of internal control over
financial reporting which are reasonably likely to adversely affect the registrant's ability to record,
process, summarize and report financial information; and

b) Any fraud, whether or not material, that involved management or other employees who have a
significant role in the registrant'sinternal control over financial reporting.

Dated: November 23, 2009

/s/ Alex Haditaghi




Alex Haditaghi
Chief Executive Officer,
Chief Financial Officer



Exhibit 32.1

CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER
AND PRINCIPAL FINANCIAL OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350

In connection with the accompanying Quarterly Report on Form 10-Q of Mortgagebrokers.com Holdings, Inc. for the Quarter
Ending September 30, 2009, |, Alex Haditaghi, Principal Executive Officer and Principal Financial Officer of Mortgagebrokers.com
Holdings, Inc. hereby certify pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of
2002, to the best of my knowledge and belief, that:

1. Such Quarterly Report on Form 10-Q for the period ending September 30, 2009, fully complies with the requirements of section
13(a) or 15(d) of the Securities Exchange Act of 1934; and

2. The information contained in such Quarterly Report on Form 10-Q for the period ended September 30, 2009, fairly representsin all
material respects, the financial condition and results of operations of Mortgagebrokers.com Holdings, Inc.

Dated: November 23, 2009

MORTGAGEBROKERS.COM HOLDINGS, INC.

By: /sl Alex Haditaghi
Alex Haditaghi
Chief Executive Officer,
Chief Financial Officer and
Principal Accounting Officer

Created by Morningstar Document Research  documentresearch.morningstar.comsource: MORTGAGEBROKERS.COM HOLDINGS,
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