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INTRODUCTORY NOTES 

Date of Information 

All information contained in this Annual Information Form (“AIF”) is current as of December 31, 2019 
with subsequent events disclosed to May 19, 2020. 

Currency and Exchange Rates 

All dollar amounts herein are expressed in Canadian dollars unless otherwise indicated.  

Forward-Looking Information 

This AIF contains certain statements, which may constitute “forward-looking information” within the 
meaning of Canadian securities law requirements (“forward-looking statements”). These forward-looking 
statements are made as of the date of this AIF and CloudMD Software & Services Inc. (the “Company”) 
does not intend, and does not assume any obligation, to update these forward-looking statements, except as 
required under applicable securities legislation. Forward-looking statements relate to future events or future 
performance and reflect Company management’s expectations or beliefs regarding future events. In certain 
cases, forward-looking statements can be identified by the use of words such as “plans”, “expects” or “does 
not expect”, “is expected”, “budget”, “scheduled”, “estimates”, “forecasts”, “pipeline”, “intends”, 
“anticipates” or “does not anticipate”, or “believes”, or variations of such words and phrases or statements 
that certain actions, events or results “may”, “could”, “would”, “might” or “will be taken”, “occur” or “be 
achieved” or the negative of these terms or comparable terminology. In this document, certain forward-
looking statements are identified by words including “may”, “future”, “expected”, “intends” and 
“estimates”. By their very nature forward-looking statements involve known and unknown risks, 
uncertainties and other factors which may cause the actual results, performance or achievements of the 
Company to be materially different from any future results, performance or achievements expressed or 
implied by the forward-looking statements. The Company provides no assurance that forward-looking 
statements will prove to be accurate, as actual results and future events could differ materially from those 
anticipated in such statements. Accordingly, readers should not place undue reliance on forward-looking 
statements. Certain forward-looking statements in this AIF include, but are not limited to the following:  

• the Company’s strategies and objectives, both generally and in respect of its existing business and 
planned business operations;  

• the Company’s plans to grow sales and offer new products; 

• conditions in the financial markets generally, and with respect to the prospects for small 
capitalization commercial/technologies companies specifically; 

• the expected demand for the Company’s services; 

• the Company’s future cash requirements; and 

• the timing, pricing, completion, and regulatory approval of proposed financings. 

The above and other aspects of the Company’s anticipated future operations are forward-looking in nature 
and, as a result, are subject to certain risks and uncertainties. Although the Company believes that the 
expectations reflected in these forward-looking statements are reasonable, undue reliance should not be 
placed on them as actual results may differ materially from the forward-looking statements. Such forward-
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looking statements are estimates reflecting the Company’s best judgment based upon current information 
and involve a number of risks and uncertainties, and there can be no assurance that other factors will not 
affect the accuracy of such forward-looking statements. Such factors include but are not limited to the 
Company’s ability to obtain the necessary financing and the general impact of financial market conditions, 
the demand for the Company’s services, the success of the Company’s current and future development 
efforts, changes in prices of required commodities, competition, government regulations and other risks as 
set out under “Risk Factors” below. 

Use of Market and Industry Data 

This AIF includes market and industry data that has been obtained from third party sources, including 
industry publications, as well as industry data prepared by the Company’s management on the bases of its 
knowledge of and experience in the industry in which the Company operates (including management’s 
estimates and assumptions relating to the industry based on that knowledge). Management’s knowledge of 
the industry has been developed through its experience and lengthy participation in the industry. 
Management believes that its industry data is accurate and that its estimates and assumptions are reasonable, 
but there is no assurance as to the accuracy or completeness of this data. Third party sources generally state 
that the information contained therein has been obtained from sources believed to be reliable, but there is 
no assurance as to the accuracy or completeness of included information. Although the Company’s 
management believes it to be reliable, it has not independently verified any of the data from third party 
sources referred to in this AIF or ascertained the underlying economic assumptions relied upon by such 
sources. 
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GLOSSARY OF TERMS 

The following is a glossary of certain terms used in this AIF: 

“Agency Agreement” has the meaning set forth under the heading “Legal Proceedings and Regulatory 
Actions”; 

“Agent’s Warrants” means the Warrants issued to Gravitas Securities Inc. and certain sub-agents as part 
of the commission payable in connection with the March 2020 Offering; 

“AI” means artificial intelligence; 

“AIF” means this annual information form of the Company dated May 19, 2020 for the year ended 
December 31, 2019; 

“Audit Committee” means a committee established by and among the Board for the purpose of assisting 
the Board in fulfilling its financial oversight responsibilities; 

“Audit Committee Charter” has the meaning set forth under the heading “Audit Committee – Audit 
Committee Charter”; 

“Auditor” has the meaning set forth under the heading “Interests of Experts – Names of Experts”; 

“BCBCA” means the Business Corporations Act (British Columbia); 

“BCSC” means the British Columbia Securities Commission; 

“Block One” has the meaning set forth under the heading “Directors and Officers – Cease Trade Orders, 
Bankruptcies, Penalties or Sanctions”; 

“Board” or “Board of Directors” means the board of directors of the Company; 

“Clinicas” has the meaning set forth under the heading “General Development of the Business – Three-Year 
History – 2019”; 

“Cloud Practice” means Cloud Practice Inc. 

“Commissions” has the meaning set forth under the heading “Directors and Officers – Cease Trade Orders, 
Bankruptcies, Penalties or Sanctions”; 

“Common Shares” means common shares in the capital of the Company; 

“Company” or “CloudMD” means CloudMD Software & Services Inc.; 

“CSE” means the Canadian Securities Exchange; 

“CTO” means cease trade order; 

“EMR” means electronic medical records; 

“Finder’s Warrants” means Warrants issued to finders as partial consideration in connection with certain 
offerings by the Company; 

“Genix” has the meaning set forth under the heading “Directors and Officers – Cease Trade Orders, 
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Bankruptcies, Penalties or Sanctions”; 

“Gravitas” has the meaning set forth under the heading “Legal Proceedings and Regulatory Actions”; 

“HealthVue” means HealthVue Ventures Ltd.; 

“IFRS” means the International Financial Reporting Standards as issued by the International Accounting 
Standards Board from time to time that are applicable to public issuers in Canada; 

“Livecare” means Livecare Health Canada Inc.; 

“March 2020 Offering” means the brokered private placement of an aggregate of 6,298,615 units by the 
Company at a price of $0.48 per unit for gross proceeds of $3,023,335, which closed in two tranches on 
March 20, 2020 and March 30, 2020. Each unit consists of one Common Share and one-half of one Warrant, 
with each whole Warrant entitling the holder thereof to acquire one additional Common Share for a period 
of 24 months at a price of $0.70 per Common Share; 

“Materials” has the meaning set forth under the heading “Directors and Officers – Cease Trade Orders, 
Bankruptcies, Penalties or Sanctions”; 

“MD&A” means Management Discussion and Analysis; 

“Mexivada” has the meaning set forth under the heading “Directors and Officers – Cease Trade Orders, 
Bankruptcies, Penalties or Sanctions”; 

“NetCents” has the meaning set forth under the heading “Directors and Officers – Cease Trade Orders, 
Bankruptcies, Penalties or Sanctions”; 

“Nexxtep” has the meaning set forth under the heading “Directors and Officers – Cease Trade Orders, 
Bankruptcies, Penalties or Sanctions”; 

“NI 52-110” has the meaning set forth under the heading “Audit Committee”; 

“Option Plan” has the meaning set forth under the heading “Description of Capital Structure – Options”; 

“Options” means incentive stock options to purchase Common Shares issued pursuant to the Option Plan; 

“Pharmacies” means Cloverdale Pharmacy Ltd. and Steveston Health Centre Ltd.; 

“Receiver” has the meaning set forth under the heading “Directors and Officers – Cease Trade Orders, 
Bankruptcies, Penalties or Sanctions”; 

“SaaS” means software as a service; 

“Shareholders” means the holders of the Common Shares; 

“TSXV” means the TSX Venture Exchange; 

“Warrants” means Common Share purchase warrants in the capital of the Company;  

“Web Watcher” has the meaning set forth under the heading “Corporate Structure – Name, Address and 
Incorporation”; 

“Wellstar” has the meaning set forth under the heading “Directors and Officers – Cease Trade Orders, 
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Bankruptcies, Penalties or Sanctions”; and 

“Wolfeye” has the meaning set forth under the heading “Directors and Officers – Cease Trade Orders, 
Bankruptcies, Penalties or Sanctions”. 
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CORPORATE STRUCTURE 

Name, Address and Incorporation 

The Company was incorporated under the BCBCA on September 19, 2013 as Proelium MMA Acquisition 
Corp., a wholly owned subsidiary of Web Watcher Systems Ltd. (“Web Watcher”) which was incorporated 
under the BCBCA on April 6, 2010. The Company entered into a plan of arrangement with Web Watcher 
dated October 23, 2013. Pursuant to the arrangement, the Company issued 14,403,698 Common Shares to 
the Web Watcher shareholders during the year ended December 31, 2016 in exchange for 100 Common 
Shares held by Web Watcher, thereby becoming a separate entity from Web Watcher. The Company 
subsequently changed its name to Premier Health Services Inc. on July 9, 2015 and then to Premier Health 
Group Inc. on September 18, 2015. On February 19, 2020, the Company conducted a name change to 
CloudMD Software & Services Inc. 

The registered and head office of the Company is located at 810 – 789 West Pender Street, Vancouver, 
British Columbia, Canada, V6C 1H2. 

The Company’s Common Shares are listed on the CSE under the trading symbol “DOC”, the OTCQB 
Marketplace under the symbol “DOCRF” and the Frankfurt Stock Exchange under the symbol “6PH”. The 
Company is a reporting issuer in Canada in the Provinces of British Columbia and Ontario. 

Intercorporate Relationships 

The Company has five wholly owned subsidiaries: HealthVue Ventures Ltd., a corporation incorporated 
under the BCBCA; Cloud Practice Inc., a corporation incorporated under the BCBCA; Livecare Health 
Canada Inc., a corporation incorporated under the Canada Business Corporations Act; Cloverdale Pharmacy 
Ltd., a corporation incorporated under the BCBCA; and Steveston Health Centre Ltd., a corporation 
incorporated under the BCBCA. 

On August 1, 2018, the Company acquired HealthVue Ventures Ltd. (“HealthVue”). HealthVue provides 
telemedicine visits remotely and full-service family practice from its multiple clinic locations throughout 
the Lower Mainland in British Columbia. HealthVue’s clinics are fully digitized and inter-connected using 
the latest in healthcare technology. HealthVue has been one of the pioneers of incorporating bricks and 
mortar locations with telemedicine as a form of healthcare delivery to their patients. 

On January 28, 2019, the Company acquired Cloud Practice Inc. (“Cloud Practice”). Cloud Practice is a 
technology company that offers cloud-based electronic medical records (“EMR”) software, medical billing 
software and an online patient portal for medical clinics using a SaaS model.  

On July 17, 2019, the Company acquired two pharmacies based in Metro Vancouver, British Columbia, 
Cloverdale Pharmacy Ltd. and Steveston Health Centre Ltd. (together, the “Pharmacies”). The Pharmacies’ 
main business is the retailing of prescription drugs, over-the-counter drugs, and other front store items. In 
addition to product retailing, the Pharmacies provide clinical services such as medication reviews and 
compounding services. 

On January 10, 2020, the Company acquired Livecare Health Canada Inc. (“Livecare”). Livecare is a 
Canadian telehealth company founded and operated by physicians dedicated to giving patients access to 
quality, real-time healthcare, regardless of where they are located. Livecare offers digital technologies that 
connect doctors and allied healthcare providers to their patients via secure, encrypted, face-to-face video 
and messaging. In addition to its telemedicine platform, Livecare Connect, Livecare offers KindredPHR – 
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a personalized health record used system used for storing, managing and sharing health information, thus 
allowing patients to manage their own care. 

 

GENERAL DEVELOPMENT OF THE BUSINESS 

Three-Year History 

2017 

On September 20, 2017, the Company issued 200,000 Common Shares at a price of $1.00 per share for debt 
settlement of $200,000 (US$145,520).  

On October 11, 2017, the Company announced the closing of a rights offering issued to Shareholders as of 
April 17, 2017 resulting in the issuance of 207,000 Common Shares at an exercise price of $1.00 per 
Common Share for total consideration of $207,000.  

2018 

On July 25, 2018, the Company closed a non-brokered private placement of 14,220,000 Common Shares at 
a price of $0.25 per Common Share, for gross proceeds of $3,555,000. There were no finder’s fees paid in 
connection with the offering. 

On August 1, 2018, the Company completed the acquisition of all of the issued and outstanding shares of 
HealthVue for consideration of $1,000,000 in cash and an aggregate of 12,000,000 Common Shares at a 
deemed price of $0.25 per Common Share, of which 10,800,000 of such Common Shares were subject to 
contractual restrictions on trading with 1/6 released from the restrictions every six months commencing on 
January 30, 2019. 

On August 13, 2018, the Company granted an aggregate of 4,000,000 Options to directors, officers, 
consultants and employees of the Company, exercisable at $0.50 per Common Share for a five-year term. 

Steveston Health 
Centre Ltd. 

(British Columbia) 

CloudMD 
(British Columbia) 

Cloverdale Pharmacy 
Ltd. 

(British Columbia) 

Livecare 
(Canada) 

Cloud Practice 
(British Columbia) 

HealthVue  
(British Columbia) 

100% 

Coast Medical Clinic 
Ltd. 

(British Columbia) 
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2019 

On January 28, 2019, the Company completed the acquisition of all of the issued and outstanding shares of 
Cloud Practice for consideration of $2,000,000 in cash and an aggregate of 3,947,368 Common Shares at a 
deemed price of $0.76 per Common Share, all of which were subject to contractual restrictions on trading 
with 1/2 released from restriction every 6 months commencing on July 28, 2019. 

On February 4, 2019, the Company granted an aggregate of 2,350,000 Options to consultants and employees 
of the Company, exercisable at $0.76 per Common Share for a five-year term. 

On April 1, 2019, the Company entered into a settlement agreement with the Company’s former CEO, Ms. 
Brenda Rasmussen, who is also the former sole shareholder of Premier Clinicas de Rehabilitacion S.R.L. 
(“Clinicas”), incorporated in the Dominican Republic, to complete the full transfer of the Company’s 99.9% 
ownership of Clinicas and the forgiveness of the convertible debenture held by Ms. Rasmussen issued on 
the original purchase of 99.9% of Clinicas. As part of the settlement agreement, the Company completed 
the following: 

 on April 1, 2019, as part of the settlement, the convertible debenture was forgiven. The amount 
of debenture outstanding as of March 31, 2019 was $2,347,569; 

 on April 1, 2019, the Company assigned to Ms. Rasmussen’s company, Benras Holdings Inc., 
certain promissory notes as security for, and in full and final satisfaction of any amount owed by 
the Company to Ms. Rasmussen; 

 on May 16, 2019, the Company issued 400,000 Common Shares to Ms. Rasmussen at a deemed 
price of $0.48; and 

 on July 26, 2019, the Company issued 75,000 Common Shares to Ms. Rasmussen at a deemed 
price of $0.48. 

On April 26, 2019, the Company closed the first tranche of a non-brokered private placement of 3,050,134 
units at a price of $0.65 per unit, for gross proceeds of $1,982,610. Each unit consisted of one Common 
Share and one-half of one Warrant, with each whole Warrant entitling the holder thereof to acquire one 
additional Common Share for a period of 24 months at a price of $1.00 per Common Share. In connection 
with the first tranche of the offering, the Company paid a total of $94,380 cash finder’s fees and issued 
161,520 Finder’s Warrants. Each Finder’s Warrant entitles the holder thereof to acquire one Common Share 
for a period of 24 months at a price of $1.00 per Common Share.  

On May 16, 2019, the Company closed the second and final tranche of its non-brokered private placement 
of 684,553 units at a price of $0.65 per unit, for gross proceeds of $444,960, and aggregate gross proceeds 
of $2,427,570. Each unit consisted of one Common Share and one-half of one Warrant, with each whole 
Warrant entitling the holder thereof to acquire one additional Common Share for a period of 24 months at 
a price of $1.00 per Common Share. No finder’s fees were paid in connection with the second tranche of 
the offering. 

On July 17, 2019, the Company completed the acquisition of all of the issued and outstanding shares of the 
Pharmacies. In consideration for the acquisition, the Company paid $1,022,998 in cash, issued 3,432,384 
Common Shares at a deemed price of $0.7269 per Common Share, and issued 343,926 performance units 
(each such performance unit shall vest into one Common Share without any payment on July 31, 2020, if 
certain earnings milestones for the Pharmacies are met). Each Common Share issued on closing of the 
acquisition will be subject to certain contractual restrictions on trading for a period of up to 22 months. 
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On July 17, 2019, the Company granted 200,000 Options to employees of the Company, exercisable at a 
price of $0.32 per Common Share for a five-year term. 

On August 20, 2019, the Company granted 2,400,000 Options to consultants of the Company, exercisable 
at $0.25 per Common Share for a five-year term. 

On September 12, 2019, the Company announced the launch of its MyHealthAccess application for its 
existing Juno EMR patient database.  

On September 30, 2019, the Company closed a non-brokered private placement of 5,250,000 units at a price 
of $0.40 per unit, for gross proceeds of $2,100,000. Each unit consisted of one Common Share and one-half 
of one Warrant, with each whole Warrant entitling the holder thereof to acquire one addition Common Share 
for a period of 24 months at a price of $0.65 per Common Share. The Company paid a total of $136,000 
cash finder’s fees and issued 340,000 Finder’s Warrants in connection with the offering. Each Finder’s 
Warrant entitles the holder thereof to acquire one Common Share for a period of 24 months at a price of 
$0.65 per Common Share. 

On  November 19, 2019, pursuant to the terms of a consulting agreement, the Company issued an aggregate 
of 450,000 Common Shares to MESMI Marketing Inc. at a deemed price of $0.35 per Common Share in 
consideration for marketing advisory services provided to the Company. Pursuant to the terms of an advisory 
services agreement, the Company also issued an aggregate of 60,000 Common Shares to Dr. David Ostrow 
at a price of $0.35 per Common Share in consideration for mentoring and advisory services provided to the 
Company. The Common Shares issued to MESMI Marketing Inc. and Dr. David Ostrow are subject to 
voluntary escrow and will be released on a monthly basis. 

Subsequent Events 

On January 10, 2020, the Company completed the acquisition of all of the issued and outstanding shares of 
Livecare for consideration of an aggregate of 3,000,000 Common Shares at a deemed price of $0.40 per 
Common Share, of which 1,574,959 were cancelled and returned to treasury on April 17, 2020. The 
remaining 1,425,041 of such Common Shares are subject to contractual restrictions on trading with 570,017 
released from the restrictions on January 9, 2021 and 285,008 released every four months thereafter. 

On January 14, 2020, the Company granted 1,350,000 Options exercisable at $0.50 per Common Share for 
a five-year term. 

On January 30, 2020, the Company entered into a settlement agreement to settle outstanding debt owed to 
a party by its wholly-owned subsidiary, Livecare. Pursuant to the terms of the settlement agreement, the 
Company issued an aggregate of 1,500,000 Common Shares at a deemed price of $0.40 per Common Share 
to settle an aggregate principal amount of $1,072,394.08 in debt. All of the Common Shares issued pursuant 
to the settlement agreement are subject to a contractual restriction on trading with 40% of such Common 
Shares to be released on the date that is 12 months from the date of issuance and 20% of such Common 
Shares every four months thereafter. 

On February 5, 2020, the Company launched CloudMD, its direct-to-consumer telemedicine application. 

On March 3, 2020, the Company announced that it will be partnering with pharmacies across Canada to 
install kiosks that will enable on-demand telemedicine visits with licensed doctors.  

On March 20, 2020, the Company closed the first tranche of the March 2020 Offering of 4,875,449 units at 
a price of $0.48 per unit, for gross proceeds of $2,340,215. In connection with the closing of the first tranche 
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of the March 2020 Offering, the Company issued 238,147 Common Shares and 500,109 Agent’s Warrants. 
Each of 381,036 of such Agent’s Warrant entitles the holder thereof to acquire one Common Share for a 
period of 24 months at a price of $0.48 per Common Share and each of 119,073 of such Agent’s Warrants 
entitles the holder thereof to acquire one Common Share for a period of 24 months at a price of $0.70 per 
Common Share.  

On March 23, 2020, the Company granted 80,000 Options exercisable at a price of $0.48 per Common 
Share for a five-year term and 200,000 Options exercisable at a price of $0.50 per Common Share for a five-
year term. 

On March 30, 2020, the Company closed the second and final tranche of the March 2020 Offering of 
1,423,166 units at a price of $0.48 per unit, for gross proceeds of $683,120, and aggregate gross proceeds 
of $3,023,335. In connection with the closing of the second tranche of the March 2020 Offering, the 
Company issued 103,714 Agent’s Warrants, with 79,020 of such Agent’s Warrants entitling the holder 
thereof to acquire one Common Share for a period of 24 months at a price of $0.48 per Common Share and 
24,694 of such Agent’s Warrants entitling the holder thereof to acquire one Common Share for a period of 
24 months at a price of $0.70 per Common Share. 

On March 23, 2020, the Company granted 80,000 Options exercisable at a price of $0.48 per Common 
Share for a five-year term and 200,000 Options exercisable at a price of $0.50 per Common Share for a five-
year term. 

On May 4, 2020, the Company announced that it had signed a non-binding letter of intent with Save-On-
Foods and separately with Pure Integrative Pharmacy to pilot telemedicine kiosks in nine stores throughout 
British Columbia. Telemedicine kiosks will be installed in existing private consult rooms in participating 
Save-On-Foods and Pure Integrative Pharmacy locations. In addition to the corporate arrangement, the 
Company announced that it was joining forces with Save-On Foods to help provide home-based 
telemedicine and delivery services (where available) of medications to at risk patients who cannot, or should 
not, leave self-isolation. 

DESCRIPTION OF BUSINESS 

General 

The Company is both a healthcare operator and technology developer, allowing the Company to combine 
professional health expertise with advanced digital platforms to empower physicians and patients. The 
Company’s main revenue is generated from the operation and management of both primary care clinics and 
pharmacies and from the sale of healthcare software using a SaaS model.  

The Company is focused on developing innovative approaches that combine human skill-based expertise 
with emerging technologies for the healthcare industry that will improve the efficiency of services provided 
by primary care clinics, make more uninsured services widely available in a responsible and curated manner, 
and unlock the value of technology. The Company’s overarching goal is to digitize the delivery of healthcare 
by providing patients access to all points of their care from their phone, tablet or desktop computer.  

The Company offers SaaS based health technology solutions to medical clinics across Canada and, in 
conjunction with its subsidiary, Cloud Practice, is developing proprietary technology that delivers quality 
healthcare through the combination of connected primary care clinics, telemedicine and an AI enabled 
patient portal. The Company currently serves a combined ecosystem of over 376 clinics, over 3,000 licensed 
practitioners and approximately 3,000,000 registered patients. The Company is planning to aggressively 
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grow its patient base through acquisition and organic growth over the next 12 months. The Company is 
planning on acquiring, and/or partnering with, other businesses and technologies that compliment its 
business plan. The Company will continue to look for ways to improve access to convenient and efficient 
healthcare. 

Products and Services 

The Company offers SaaS based health technology solutions including a cloud-based EMR software, 
medical billing software and an array of telemedicine platforms. The Company also owns and operates 
several medical clinics and pharmacies which help inform the way in which the Company can improve its 
products and services to best meet the needs of healthcare professionals and patients. 

Technology Solutions 

From the date of the acquisition of Cloud Practice on January 28, 2019, the Company generated $1,351,925 
of revenue from the sale of its technology solutions through a SaaS model during the year ended December 
31, 2019, the year in which the technology solutions were acquired. 

CloudMD 

CloudMD is a direct to consumer telemedicine platform that connects patients in British Columbia and 
Ontario, who hold valid health cards, to a licensed physician for real-time medical visits via 
videoconferencing technology. The CloudMD platform can be accessed via an application that is available 
for download on smartphones and tablets through the Apple App Store and Google Play Store, or over the 
Internet via a web browser. The CloudMD platform is held by the Company through its subsidiary, Cloud 
Practice. 

JunoEMR 

JunoEMR is a cloud-based EMR solution which is currently used by 376 clinics across Canada, over 3,000 
licensed practitioners, 1,500 staff and services almost 3,000,000 registered patients. The JunoEMR software 
is used in medical clinics and enables physicians to electronically chart patient encounters. The JunoEMR 
software is held by the Company through its subsidiary, Cloud Practice. 

MyHealthAccess 

MyHealthAccess is an online portal for patient appointments and a telemedicine platform. The 
MyHealthAccess platform enables patients in the JunoEMR database to directly interact with their 
healthcare providers and primary care clinics via a user-friendly application. Through the web-based 
application, patients can book appointments in real time 24/7, chat with clinic staff and see their doctor via 
videoconferencing technology. The MyHealthAccess platform is held by the Company through its 
subsidiary, Cloud Practice.  

ClinicAid 

ClinicAid is a medical billing software that processes upwards of $40,000,000 in patient payments to over 
3,000 health providers on a monthly basis. The ClinicAid software is held by the Company through its 
subsidiary, Cloud Practice. 

Livecare Connect 

Livecare Connect is a stand-alone telemedicine platform used by physicians and other allied health 
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professionals across Canada. The Livecare Connect platform is EMR agnostic and has application 
programming interface which allows seamless integration with several other EMR software systems such 
as OSCAR and Profile. The platform can also be white-labelled for organizations and enterprises wanting 
to customize or brand their virtual platforms. The Livecare Connect platform is held by the Company, 
through its subsidiary, Livecare. 

KindredPHR 

KindredPHR is a personalized health record used for storing, managing and sharing patient health 
information. KindredPHR enables patients to access and manage their own care and share their health 
information amongst their healthcare providers. KindredPHR is held by the Company, through its 
subsidiary, Livecare. 

Clinics 

The Company, through its subsidiaries, currently operates five medical clinics located throughout the Lower 
Mainland, British Columbia. The Company is focused on providing healthcare services, with the support of 
doctors, within the context of the publicly accessible healthcare services that are reimbursed by the 
provincial health authorities. To the extent there are services rendered by the Company that are not eligible 
for reimbursement, such services are sometimes charged directly to patients and/or third parties. 

The Company’s strategy for maximizing income potential form its health clinics is based on its mergers and 
acquisitions strategy and shared services approach which includes, but is not limited to, acquiring additional 
primary health clinics, obtaining cost efficiencies and improvements through synergies (derived via scale 
enhancements as well as technology improvements) and providing digitally enabled healthcare through 
technologies such as telemedicine. 

HealthVue Clinics 

The Company, through its subsidiary, HealthVue, currently operates a network of three inter-connected, 
high-tech medical clinics. Over twenty doctors provide full-service family practice and patient care at these 
facilities, including telemedicine visits.  

The Company generated $2,891,920 of revenue from the HealthVue clinic operations during the year ended 
December 31, 2019, compared to $1,201,548 during the year ended December 31, 2018, the year in which 
the HealthVue clinics were acquired. 

Coast Medical Clinics  

The Company, through its recent acquisition of Livecare, acquired two additional medical clinics, operated 
through Livecare’s wholly-owned subsidiary, Coast Medical Clinic Ltd. A team of 19 doctors provide full-
service family practice and patient care at these facilities, including telemedicine visits. 

Pharmacies 

The Company, through the Pharmacies, currently operates two pharmacies based in the Metro Vancouver, 
British Columbia. The Pharmacies’ main business is the retailing of prescription drugs, over-the-counter 
drugs, and other front store items. In addition to product retailing, the Pharmacies provide clinical services 
such as medication reviews and compounding services. 

Research and Development 
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The Company’s research and development activities are centered around developing a robust and stable 
infrastructure to continue developing and expanding upon the functionality and utility of its technology 
solutions. As a percentage of gross profit, the Company invests approximately 63% in research and 
development. As owners and developer of technology solutions, the Company recognized the value of 
research and development to create, deliver and capture value for both health care practitioners and patients. 

The Company’s research and development activities are primarily conducted in-house through its 
subsidiary, Cloud Practice. The Company continually invests to optimize the design and functionality of its 
technical solutions. 

Specialized Skill and Knowledge 

The nature of the Company’s business requires specialized skills and knowledge, including expertise in 
medicine and healthcare, finance, operations, software development and programming, application security, 
payment processors, mobile applications, marketing, design and content creation. Increased competition for 
technology personnel may make it more difficult to hire and retain competent employees and consultants 
and may affect the Company’s ability to grow at the pace it desires. However, the Company does not 
currently anticipate any significant difficulties in locating and retaining appropriate personnel as the 
employees and consultants that possess the skill and knowledge required to carry on its business. 

Competitive Conditions 

Management believes that the Company is strategically poised to be a leader in modernizing and digitizing 
clinics and pharmacies across Canada. Among other benefits, the Company’s wholly-owned clinics and 
Pharmacies provide the Company with a live “test-bed” where the Company can test and implement new 
technologies before rolling them out to its network of doctors, patients and pharmacists. In addition, the 
Company’s current technology solutions provide the Company with a platform on which the Company can 
launch and integrate new patient engagement technologies. 

Clinical 

The primary healthcare market is a very fragmented environment with thousands of medical clinics spread 
across Canada and the majority of these clinics are owned and managed by doctors who typically are not 
using modern day technology solutions. The Company believes that it is because of this fragmentation that 
Canada lags in terms of digitization in the healthcare sector. With its four inter-connected, high-tech wholly-
owned clinics, the Company is strategically positioned to take advantage of business opportunities in British 
Columbia. Other operators of large clinical networks in Canada include Well Health Technology Corp., 
AppleTree Medical, MCI The Doctor’s Office, Medisys (Telus), MediCenter (McKesson), and VivaCare 
(Tasly Group). 

Technology Solutions 

In the EMR market, Telus Health Solutions is the predominant EMR vendor in Canada followed by QHR 
Technologies Inc., based on publicly available market information. Not all provinces report EMR market 
data, but Ontario’s reported EMR offerings can be used as an approximate proxy for the rest of Canada. 
According to OntarioMD, Telus Health Solutions has approximately 45% of the market share in Ontario, 
followed by QHR Technologies Inc. at approximately 27%. The remainder of the market is fragmented with 
several OSCAR service providers such as: Open Health Software Solutions, Trinity Healthcare 
Technologies, Infomedic System Corp., Medbase and OSCAR West. 

New Products 
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Pharmacy Kiosks 

The Company is partnering with pharmacies across Canada to provide on demand virtual care. Telemedicine 
kiosks will be installed in existing private consult rooms in participating pharmacy locations. Patients will 
be able to see a doctor for prescription refills and non-emergency health concerns in real time on-site. After 
the virtual visit, the prescription can be submitted directly to the same pharmacy for fulfillment. The delivery 
of these services will be billed under provincial medical plans.  

The Company has partnered with five pharmacy locations to pilot its telemedicine kiosks, four of which are 
currently live. The Company is working closely with its pharmacy partners to optimize their workflow and 
user experience. In addition, the Company has recently partnered with Save-On Foods and Pure Integrative 
Pharmacy to pilot its telemedicine kiosks in nine pharmacy locations throughout British Columbia. 

Virtual Medical Office Assistant 

The Company has partnered with IBM to help build and integrate IBM’s Watson AI as a virtual medical 
office assistant. This first-of-its-kind solution is curated for medical clinic owners and operators to reduce 
the burdensome overhead associated with day-to-day logistical operations while also improving patient care. 
The project will initially focus on building conversational interfaces using the Watson AI that will allow 
patients to interact with their medical office. The capabilities of the Watson AI include natural language 
processing, text, signal and image processing, machine learning, and other AI capabilities to help free 
employees from repetitive tasks, and thereby allow them to focus more on patient-centered tasks. 

Phase One of the build has recently been completed and a pilot rollout is expected in the third quarter of 
2020. 

Intangible Properties 

The Company’s success depends in part on its ability to create unique intellectual property that improves 
the Company’s ability to create and deliver customer value in the principal markets where it does business. 
The Company’s intangible assets are comprised of brand recognition, technology platforms and customer 
relationships. 

Through the acquisitions of Cloud Practice and Livecare, the Company obtained various proprietary 
products, tools, innovations, unique processes and ideas. Going forward, the Company intends to continue 
to augment these proprietary products and processes with digital innovations as well as other unique 
property and ideas. In order to protect these intangible properties, the Company may implement strategic 
processes to register copyrights, trademarks and domain names in Canada. 

Environmental Protection 

The Company uses, generates, stores, handles and disposes of potentially hazardous materials at its clinic 
and pharmacy operations. 

New laws and regulations, stricter enforcement of existing laws and regulations, the discovery of previously 
unknown contamination, new clean-up requirements or claims on environmental indemnities the Company 
committed to may result in the Company having to incur substantial costs. This could have a materially 
negative effect on the Company’s financial condition and results of operations. 

The Company believes its current operations are in compliance in all material respects with environmental 
laws and regulations. Environmental protection requirements do not have material financial or operational 
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effects on the Company’s capital expenditures, profit or loss, or competitive condition in the current 
financial year. 

Employees 

As at the end of the Company’s most recently completed financial year, December 31, 2019, the Company 
had 74 employees. As of the date of this AIF, the Company has 91 employees. This number excludes 
physicians who provide services as independent contractors. 

Risk Factors 

The following are certain risk factors relating to the business and securities of the Company. The following 
information is a summary only of certain risk factors and is qualified in its entirety by reference to, and must 
be read in conjunction with, the detailed information appearing elsewhere in this AIF. These risks and 
uncertainties are not the only ones facing the Company. Additional risks and uncertainties not presently 
known to the Company, or that the Company currently deems immaterial, may also impair the operations 
of the Company. If any such risks actually occur, the business, financial condition and/or liquidity and 
results of operations of the Company could be materially adversely affected. 

Failure to Manage Growth 

If the Company is unable to manage its continued growth successfully, its business and results of operations 
could suffer. The Company’s ability to manage growth will require it to continue to build its operational, 
financial and management controls, contracting relationships, marketing and business development plans 
and controls and reporting systems and procedures. The Company’s ability to manage its growth will also 
depend in large part upon a number of factors, including the ability for it to rapidly:  

 expand its internal and operational and financial controls significantly so that it can maintain control 
over operations;  

 attract and retain qualified technical personnel in order to continue to develop reliable and flexible 
products and provide services that respond to evolving customer needs;  

 build a sales team to keep customers and partners informed regarding the technical features issues 
and key selling points of its products and services;  

 develop support capacity for customers as sales increase; and  

 build a channel network to create an expanding presence in the evolving marketplace for its products 
and services. 

An inability to achieve any of these objectives could harm the business, financial condition and results of 
operations of the Company. 

Business Concentration by Region 

The Company processes a significant amount of transaction and earns a majority revenue stream from one 
geographic location, the Province of British Columbia, Canada. If economic, regulatory, legislative or other 
factors affecting the Company’s business were to adversely change in British Columbia, then the revenues 
of the Company would be negatively impacted. 
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Reliance on Key Personnel 

The Company’s success depends largely on the continued services of its executive officers and other key 
employees. The Company relies on its leadership team in the areas of research and development, operations, 
security, marketing, sales, customer support, general and administrative functions, and on individual 
contributors in its research and development and operations. From time to time, there may be changes in the 
Company’s executive management team resulting from the hiring or departure of executives, which could 
disrupt, and harm, its ability to implement its business plan. The loss of one or more of the Company’s 
executive officers or key employees could harm the Company’s business. The Company will not have key 
person insurance in effect for management. 

In addition, to execute its growth plan, the Company must attract and retain highly qualified personnel. 
Competition for these personnel is intense and there can be no assurances that the Company will be able to 
continue to attract and retain the personnel necessary for the development and operation of the Company’s 
business. In addition, job candidates and existing employees often consider the value of the equity awards 
they receive in connection with their employment. If the perceived value of the Company’s equity awards 
declines, it may harm the Company’s ability to recruit and retain highly skilled employees. If the Company 
fails to attract new personnel or fails to retain and motivate current personnel, its business and future growth 
prospects could be harmed. 

Reliance on Physicians and Other Healthcare Professionals 

The Company relies heavily on the availability of physicians and other healthcare professionals to provide 
services at its facilities. If physicians and other healthcare professionals were unable or unwilling to provide 
these services in the future, this would cause interruptions in the Company’s business until these services 
are replaced. As such, vacancies and disabilities relating to the Company’s current medical staff may cause 
interruptions in the Company’s business and result in lower revenues. 

As the Company expands its operations, it may encounter difficulty in securing the necessary professional 
medical and skilled support staff to support its expanding operations. There is currently a shortage of certain 
medical physicians in Canada and this may affect the Company’s ability to hire physicians and other 
healthcare practitioners in adequate numbers to support its growth plans, which may adversely affect the 
business, financial condition and results of operations. 

Disruption due to Acts of God 

Disruptions in the activities of the Company may be caused by natural disasters, effects of climate change 
and man-made activities, pandemics, trade disputes and disruptions, war, terrorism, and any other forms of 
economic, health, or political disruptions.  The Company’s financial conditions are reliant on continued 
operations, and in circumstances where continued operations are not possible, the Company is likely to 
experience a decline in its revenue, and may suffer additional disruptions in the form of lack of access to its 
workforce, customers, technology, or other assets.  The extent of the impact on the Company will vary with 
the extent of the disruption and cannot be adequately predicted in advance. 

Inability to Leverage Technology 

The Company’s future growth depends, in part, on its ability to leverage its technology to offer new 
solutions. Development of new solutions is complex and subject to a number of risks present in the industry. 
The Company may not be able to successfully launch new solutions, and there can be no assurances the 
Company’s engineering and development efforts will be successful in competing and launching such 
solutions. There can be no assurances that the Company will successfully develop or commercialize new 
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solutions in a timely manner or at all, or that such solutions will achieve market acceptance. Any failure to 
design and implement new solutions on a timely basis and at a price acceptable to the Company’s target 
markets may have a material adverse effect on the Company’s business, growth, operating results and 
financial condition. 

Use of Open Source Software 

The Company’s operations depend, in part, on how it makes use of certain open source software products, 
such as those utilized by JunoEMR. These open source software products are developed by third parties 
over whom the Company has no control. The Company has no assurance that the open source components 
do not infringe on the intellectual property rights of others. The Company could be exposed to infringement 
claims and liability in connection with the use of these open source software components, and the Company 
may be forced to replace these components with internally developed software or software obtained from 
another supplier, which may increase its expenses. The Company has conducted no independent 
investigation to determine whether the sources of the open source software have the rights necessary to 
permit the Company to use this software free of claims of infringement by third parties. The developed of 
open source software may be under no obligation to maintain or update that software, and the Company 
may be forced to maintain or update such software itself or replace such software with internally developed 
software or software obtained from another supplier, which may increase its expenses. Making such 
replacements could also delay enhancements to the Company’s services. Certain open source software 
licenses provide that the licensed software may be freely used, modified and distributed to others provided 
that any modifications made to such software, including the source code to such modification, are also made 
available under the same terms and conditions. As a result, any modifications the Company makes to such 
software may be made available to all downstream users of the software, including its competitors. Open 
source software licenses may require the Company to make source code for the derivative works available 
to the public. In the event that the Company inadvertently uses open source software without the correct 
license form, or a copyright holder of any open source software were to successfully establish in court that 
the Company had not complied with the terms of a license for a particular work, the Company could be 
required to release the source code of that work to the public. The Company could also incur costs associated 
with litigation or other regulatory penalties as a result. 

Competition  

The industry in which the Company operates, is highly competitive, is evolving and is characterized by 
technological change. Current or future competitors may have longer operating histories, larger customer 
bases, greater brand recognition and more extensive commercial relationships in certain jurisdictions, and 
greater financial, technical, marketing and other resources than the Company. As a result, the Company’s 
competitors may be able to develop products and services better received by customers or may be able to 
respond more quickly and effectively than the Company can to new or changing opportunities, technologies, 
regulations or customer requirements. In addition, larger competitors may be able to leverage a larger 
installed customer base and distribution network to adopt more aggressive pricing policies and offer more 
attractive sales terms, which could cause the Company to lose potential sales or to sell its solutions at lower 
prices.  

Competition may intensify as the Company’s competitors enter into business combinations or alliances or 
raise additional capital, or as established companies in other market segments or geographic markets expand 
into the Company’s market segments or geographic markets. The Company also expects to face additional 
competition from new entrants. To remain competitive, the Company will require a continued high level of 
investment in research and development, marketing, sales and client support. If the Company cannot 
compete against existing and future competitors, its business, results of operations and financial condition 
could be materially and adversely affected. 
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The Company’s success will be dependent on its ability to market its products and services. There is no 
guarantee that the Company’s products and services will remain competitive. Unforeseen competition, and 
the inability of the Company to effectively develop and expand the market for its products and services, 
could have a significant adverse effect on the growth potential of the Company. The Company cannot assure 
that it will be able to compete effectively against existing and future competitors. In addition, competition 
or other competitive pressures may result in price reductions, reduced margins or loss of market share, any 
of which could have a material adverse effect on the Company’s business, financial condition or results of 
operations. 

Revenue Risk 

To increase its revenue and maintain profitability, the Company must add new customers or increase 
revenue from its existing customers. Numerous factors, however, may impede its ability to add new 
customers and increase revenue from its existing customers, including the Company’s inability to convert 
new organizations into paying customers, failure to attract and effectively retain new sales and marketing 
personnel, failure to retain and motivate the Company’s current sales and marketing personnel, failure to 
develop or expand relationships with channel partners, failure to successfully deploy products for new 
customers and provide quality customer support once deployed, or failure to ensure the effectiveness of its 
marketing programs. In addition, if prospective customers do not perceive the Company’s products to be of 
sufficiently high value and quality, the Company will not be able to attract the number and types of new 
customers that it is seeking. 

In addition, the Company’s ability to attract new customers and increase revenue from existing customers 
depends in large part on its ability to enhance and improve its existing products and to introduce compelling 
new products that reflect the changing nature of its market. The success of any enhancement to its products 
depends on several factors, including timely completion and delivery, competitive pricing, adequate quality 
testing, integration with existing technologies and its products, and overall market acceptance. If the 
Company is unable to successfully develop new products, enhance its existing products to meet customer 
requirements, or otherwise gain market acceptance, its business, results of operations and financial condition 
would be harmed. 

Infrastructure Risk 

The Company’s continued growth depends, in part, on the ability of its existing and potential customers to 
access its platform 24 hours a day, seven days a week, without interruption or degradation of performance. 
The Company may experience disruptions, data loss, outages and other performance problems with its 
infrastructure due to a variety of factors, including infrastructure changes, introductions of new 
functionality, human or software errors, capacity constraints, denial-of-service attacks, or other security 
related incidents. In some instances, the Company may not be able to identify the cause or causes of these 
performance problems immediately or in short order. The Company may not be able to maintain the level 
of service uptime and performance required by its customers, especially during peak usage times and as its 
products become more complex and its user traffic increases. If the Company’s platform is unavailable or 
if the Company’s customers are unable to access its products or deploy them within a reasonable amount of 
time, or at all, the Company’s business would be harmed. Since the Company’s customers rely on its service 
to access and complete their work, any outage on the Company’s platform would impair the ability of its 
customers to perform their work, which would negatively impact the Company’s brand, reputation and 
customer satisfaction. Moreover, the Company depends on services from various third parties to maintain 
its infrastructure and distribute its products via the Internet. Any disruptions in these services, including as 
a result of actions outside of its control, would significantly impact the continued performance of the 
Company’s products. In the future, these services may not be available to the Company on commercially 
reasonable terms, or at all. Any loss of the right to use any of these services could result in decreased 
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functionality of the Company’s products until equivalent technology is either developed by the Company 
or, if available from another provider, is identified, obtained and integrated into the Company’s 
infrastructure. If the Company does not accurately predict its infrastructure capacity requirement, its 
customers could experience service shortfalls. The Company may also be unable to effectively address 
capacity constraints, upgrade its systems as needed, and continually develop its technology and network 
architecture to accommodate actual and anticipated changes in technology.  

Any of the above circumstances or events may harm the Company’s reputation, cause customers to 
terminate their agreements with the Company, impair the Company’s ability to obtain contract renewals 
from existing customers, impair the Company’s ability to grow its customer base, and otherwise harm the 
Company’s business, results of operations and financial conditions. 

Cybersecurity Risks 

Increasingly, companies are subject to a wide variety of attacks on their networks and systems on an ongoing 
basis. In addition to traditional computer “hackers”, malicious code (such as viruses and worms), employee 
theft or misuse, and denial-of-service attacks, sophisticated nation-state and nation-state supported actors 
now engage in cybersecurity attacks (including advanced persistent threat intrusions). Despite significant 
efforts to create security barriers to such threats, it is virtually impossible for the Company to entirely 
mitigate these risks. The security measures the Company has integrated into its internal network and 
platform, which are designed to detect unauthorized activity and prevent or minimize security breaches, 
may not function as expected or may not be sufficient to protect its internal networks and platform against 
certain attacks. In addition, techniques used to sabotage or to obtain unauthorized access to networks in 
which data is stored or through which data is transmitted change frequently and generally are not recognized 
until launched against a target. As a result, the Company may be unable to anticipate these techniques or 
implement adequate preventative measures to prevent an electronic intrusion into its networks. 

If a breach of customer data security were to occur, as a result of third-party action, employee error, 
malfeasance or others, and the confidentiality, integrity or availability of the customers’ data was disrupted, 
the Company could incur significant liability to its customers and to individuals or business whose 
information was being stored by its customers, and its products may be perceived as less desirable, which 
could negatively affect the Company’s business and damage its reputation. Security breaches impacting the 
Company’s products could result in a risk of loss or unauthorized disclosure of customers’ information, 
which, in turn, could lead to litigation, governmental audits and investigations, and possible liability. In 
addition, a network or security breach could damage the Company’s relationships with its existing 
customers, resulting in the loss of customers, and have a negative impact on its ability to attract and retain 
new customers. 

These breaches, or any perceived breach, of the Company’s network, its customers’ networks, or other 
networks, whether or not any such breach is due to a vulnerability in the Company’s products, may also 
undermine confidence in its products and result in damage to its reputation, negative publicity, loss of 
customers and sales, increased costs to remedy any problem, and costly litigation. Third parties may attempt 
to fraudulently induce employees or customers into disclosing sensitive information such as user names, 
passwords or other information, or otherwise compromise the security of the Company’s internal networks, 
electronic systems and/or physical facilities in order to gain access to its data or its customers’ data, which 
could result in significant legal and financial exposure, loss of confidence in the security of its products, 
interruptions or malfunctions in its operations, and, ultimately, harm to its future business prospects and 
revenue. The Company may be required to expend significant capital and financial resources to protect 
against such threats or to alleviate problems caused by breaches in security. 
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Confidentiality of Personal and Health Information 

The Company and its subsidiaries’ employees have access, in the course of their duties, to the personal 
information of clients of the Company and specifically their medical histories. There can be no assurance 
that the Company’s existing policies, procedures and systems will be sufficient to address the privacy 
concerns of existing and future clients.  

The Company’s products are used to transmit, receive and store a large volume of data, including personal 
information and other confidential information. The Company does not regularly monitor or review the 
content that its customers upload and store and, therefore, does not control the substance of the content on 
its servers, which may include personal information. The Company may experience successful attempts by 
third parties to obtain unauthorized access to the personal information of its customers. This information 
could also be otherwise exposed through human error or malfeasance. The unauthorized access or 
compromise of this personal information could have an adverse effect on the Company’s business, financial 
condition and results of operations. 

The Company is also subject to federal, state, provincial and foreign laws regarding privacy and protection 
of data. Some jurisdictions have enacted laws requiring companies to notify individuals of data security 
breaches involving certain types of personal data and its agreements with certain customers require the 
Company to notify them in the event of a security incident. The Company has posted on its website its 
privacy policy and terms of service, which describe its practices concerning the use, transmission and 
disclosure of customer data. In addition, the interpretation of data protection laws in the United States, 
Canada and elsewhere, and their application to the Internet, is unclear and in a state of flux. There is a risk 
that these laws may be interpreted and applied in conflicting ways from jurisdiction to jurisdiction, and in a 
manner that is not consistent with the Company’s current data protection practices. Changes to such data 
protection laws may impose more stringent requirements for compliance and impose significant penalties 
for non-compliance. Any such new laws or regulations, or changing interpretations of existing laws and 
regulations, may cause the Company to incur significant costs and effort to ensure compliance.  

The Company’s failure to comply with federal, state, provincial and foreign laws regarding privacy and 
protection of data, as applicable, could lead to significant fines and penalties imposed by regulators, as well 
as claims by its customers and their customers. These proceedings or violations could force the Company 
to spend money in defense or settlement of such proceedings, result in the imposition of monetary liability, 
divert management’s time and attention, increase the Company’s costs of doing business, and adversely 
affect the Company’s reputation and the demand for its products. In addition, if the Company’s security 
measures fail to adequately protect personal information, the Company could be liable to both its customers 
and their customers for their losses. As a result, the Company could be subject to fines, could face regulatory 
action, and its customers could end their relationships with the Company. There can be no assurances that 
the limitations of liability in the Company’s contracts would be enforceable or adequate or would otherwise 
protect the Company from any such liabilities or damages with respect to any particular claim. The Company 
also cannot be sure that its existing general liability insurance coverage and coverage for errors and 
omissions will continue to be available on acceptable terms or at all, or will be available in sufficient 
amounts to cover one or more large claims, or that its insurers will not deny coverage as to any future claim. 
The successful assertion of one or more large claims against the Company that exceeds its available 
insurance coverage, or changes in its insurance policies, including premium increases or the imposition of 
large deductible or co-insurance requirements, could have an adverse effect on its business, financial 
condition and results of operations. 

General Healthcare Regulation 
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Healthcare service providers in Canada are subject to various governmental regulations and licensing 
requirements and, as a result, the Company’s businesses operate in an environment in which government 
regulations and funding play a key role. The level of government funding directly reflects government policy 
related to healthcare spending, and decisions can be made regarding such funding that are largely beyond 
the businesses’ control. Any change in government regulation, delisting of services, and licensing 
requirements relating to healthcare services, or their interpretation and application, could adversely affect 
the business, financial conditions and results of operations of the Company’s businesses. In addition, the 
Company could incur significant costs in the course of complying with any changes in the regulatory regime. 
Non-compliance with any existing or proposed laws or regulations could result in audits, civil or regulatory 
proceedings, fines, penalties, injunctions, recalls or seizures, any of which could adversely affect the 
reputation, operations or financial performance of the Company. 

Reliance on Strategic Partnerships  

To grow its business, the Company anticipates that it will continue to depend on relationships with third 
parties, such as information technology vendors and channel partners. Identifying partners, and negotiating 
and documenting relationships with them, requires significant time and resources. The Company’s 
competitors may be effective in providing incentives to third parties to favour their products or services over 
the Company’s. In addition, acquisitions of the Company’s partners by its competitors could result in a 
decrease in the number of its current and potential customers, as its partners may no longer facilitate the 
adoption of its applications by potential customers. If the Company is unsuccessful in establishing and 
maintaining its relationships with third parties, or if these third parties are unable or unwilling to provide 
services to the Company, the Company’s ability to compete in the marketplace or to grow its revenue could 
be impaired, and its results of operations may suffer. Even if the Company is successful, it cannot be sure 
that these relationships will result in increased customer usage of its products or increased revenue. 

Changes in Technology 

The Company operates in a competitive industry characterized by rapid technological change and evolving 
industry standards. The Company’s ability to attract new customers and increase revenue from existing 
customers will depend largely on its ability to anticipate industry standards and trends, respond to 
technological advances in its industry, and to continue to enhance existing products or to design and 
introduce new products on a timely basis to keep pace with technological developments and its customers’ 
increasingly sophisticated needs. The success of any enhancement or new product depends on several 
factors, including the timely completion and market acceptance of the enhancement or new product. Any 
new product the Company develops or acquires might not be introduced in a timely or cost-effective manner 
and might not achieve the broad market acceptance necessary to generate significant revenue. If any of the 
Company’s competitors implements new technologies before the Company is able to implement them, those 
competitors may be able to provide more effective products than the Company at lower prices. Any delay 
or failure in the introduction of new or enhanced products could harm the Company’s business, results of 
operations and financial condition.  

The Company’s products are expected to embody complex technology that may not meet those standards, 
changes and preferences. The Company’s ability to design, develop and commercially launch new products 
depends on a number of factors, including, but not limited to, its ability to design and implement solutions 
and services at an acceptable cost and quality, its ability to attract and retain skilled technical employees, 
the availability of critical components from third parties, and its ability to successfully complete the 
development of products in a timely manner. There is no guarantee that the Company will be able to respond 
to market demands. If the Company is unable to effectively respond to technological changes, or fails or 
delays to develop products in a timely and cost-effective manner, its products and services may become 
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obsolete, and the Company may be unable to recover its research and development expenses which could 
negatively impact sales, profitability and the continued viability of its business. 

Acquisitions and Integration of New Businesses 

The Company may acquire additional businesses. The Company’s M&A strategy involves a number of risks 
related to the realization of synergies and overall integration of the Company’s operations including but not 
limited to human resources, company culture, information technology, data integrity, information systems, 
business processes and financial management. If a strategy of growth through acquisition is pursued, the 
failure of the Company to successfully manage this strategy could have a material adverse effect on the 
Company’s business, results of operations and financial condition. Furthermore, if acquired businesses and 
assets are not successfully integrated, the Company may not achieve the anticipated benefits or growth 
opportunities. 

Difficulty in Forecasting  

Market opportunity estimates and growth forecasts, whether obtained from third-party sources or developed 
internally, are subject to significant uncertainty and are based on assumptions and estimates that may not 
prove to be accurate. The Company’s estimates and forecasts relating to the size and expected growth of its 
target market, market demand and adoption, capacity to address this demand, and pricing may prove to be 
inaccurate. The Company must rely largely on its own market research to forecast sales as detailed forecasts 
are not generally obtainable from other sources. A failure in the demand for its products to materialize as a 
result of competition, technological change or other factors could have a material adverse effect on the 
business, results of operations and financial condition of the Company. 

Reputational Risk 

Reputational damage can result from the actual or perceived occurrence of any number of events, and could 
include any negative publicity, whether true or not. The increased usage of social media and other web-
based tools used to generate, publish and discuss user-generated content and to connect with other users has 
made it increasingly easier for individuals and groups to communicate and share opinions and views, 
whether true or not. Reputation loss may result in decreased customer confidence and an impediment to the 
Company’s overall ability to advance its products and services with customers, thereby having a material 
adverse impact on its financial performance, financial condition, cash flows and growth prospects. 

Protection of Intellectual Property 

The Company does not currently hold any patents, copyrights or trademarks. The Company’s commercial 
success depends to a significant degree upon its ability to develop new or improved technologies, 
instruments and products, and to obtain patents, where appropriate, or other intellectual property rights or 
statutory protection for these technologies and products in Canada and the United States. Despite devoting 
resources to the research and development of proprietary technology, the Company may not be able to 
develop new technology that is patentable or protectable. Further, patents issued to the Company, if any, 
could be challenged, held invalid or unenforceable, or be circumvented and may not provide the Company 
with necessary or sufficient protection or a competitive advantage. Competitors and other third parties may 
be able to design around the Company’s intellectual property or develop products similar to its products that 
are not within the scope of such intellectual property. The Company’s inability to secure its intellectual 
property rights may have a materially adverse effect on its business and results of operations. 

Prosecution and protection of the intellectual property rights sought can be costly and uncertain, often 
involve complex legal and factual issues and consume significant time and resources. The laws of certain 



- 21 - 
 

 

countries may not protect intellectual property rights to the same extent as the laws of Canada or the United 
States. 

Litigation 

The Company may become party to litigation, mediation and/or arbitration from time to time in the ordinary 
course of business which could adversely affect its business. Monitoring and defending against legal actions, 
whether or not meritorious, can be time-consuming, divert management’s attention and resources and cause 
the Company to incur significant expenses. In addition, legal fees and costs incurred in connection with 
such activities may be significant and the Company could, in the future, be subject to judgments or enter 
into settlements of claims for significant monetary damages. Substantial litigation costs or an adverse result 
in any litigation may adversely impact the Company’s business, operating results or financial condition. 

Conflicts of Interest 

Certain of the Company’s directors and/or officers may also serve as directors and/or officers of other 
companies and consequently there exists the possibility for such directors and officers to be in a position of 
conflict requiring them to abstain from certain decisions. Conflicts, if any, will be subject to the procedures 
and remedies of the BCBCA and any decisions made any of such directors and officers involving the 
Company are subject to the duties and obligations to deal fairly and in good faith with a view to the best 
interests of the Company. 

Reliance on Third Parties for Real Estate 

The Company does not own real property and leases premises for the operations of its clinics, pharmacies 
and various offices. There is a risk that these leases may not be renewed at the end of term, and a risk that 
an alternative location cannot be found. Moreover, these leased properties are managed by third parties and 
as such there is no assurance that they will be managed and maintained to meet any required environmental 
and safety standards. Any adverse change or event affecting the Company’s premises may have a material 
adverse effect on its business, results of operations and financial condition. 

Volatile Market Price for Common Shares 

The market price for the Common Shares may be highly volatile and subject to wide fluctuations in response 
to numerous factors, many of which are beyond the Company control, including, but not limited to: (i) actual 
or anticipated fluctuations in the Company’s operating results; (ii) recommendations by securities research 
analysts; (iii)_changes in the economic performance or market valuations of companies in the industry in 
which the Company operates; (iv) addition or departure of the Company’s executive officers and other key 
personnel; (v) sales or anticipated sales of additional Common Shares; (vi) significant acquisitions or 
business combinations, strategic partnerships, joint ventures or capital commitments by or involving the 
Company or its competitors; (vii) announcements of technological innovations, patents or new commercial 
products by the Company or its competitors; (viii) regulatory changes affecting the Company’s industry 
generally and its business and operations; (ix) news reports relating to trends, concerns, technological or 
competitive developments and other related issues in the Company’s industry or target markets; and (x) 
changes in global financial markets, global economies and general market conditions. 

The Common Shares have been subject to significant price and volume fluctuations historically and may 
continue to be subject to significant price and volume fluctuations in the future. Significant market price 
and volume fluctuations can affect the market prices of equity securities of companies and have often been 
unrelated to the operating performance, underlying asset values or prospects of such companies. 
Accordingly, the market price of the Common Shares may decline even if the Company’s operating results, 
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underlying asset values or prospects have not changed. Additionally, these factors, as well as other related 
factors, may cause decreases in asset values that are lasting and not temporary, which may result in 
impairment losses. There can be no assurance that fluctuations in share price and volume will not occur. If 
such increased levels of volatility and market turmoil continue, the Company’s operations could be 
adversely impacted and the trading price of the Common Shares may be materially adversely affected. 

Additional Financing 

In order to execute its anticipated growth strategy, the Company may require additional equity and/or debt 
financing to support on-going operations, to undertake capital expenditures, or to undertake business 
combination transactions or other initiatives. There can be no assurance that additional financing will be 
available to the Company when needed or on terms which are acceptable. The Company’s inability to raise 
additional financing could limit the Company’s growth and may have a material adverse effect upon its 
business, operations, results, financial condition or prospects. 

If additional funds are raised through further issuances of equity or securities convertible into equity, 
existing Shareholders could suffer significant dilution, and any new equity securities issued could have 
rights, preferences and privileges superior to those of the existing Shareholders. Any debt financing secured 
in the future could involve restrictive covenants relating to capital raising activities and other financial and 
operational matters, which may make it more difficult for the Company to obtain additional capital and to 
pursue business opportunities. 

Internal Controls 

Internal controls over financial reporting are designed to provide reasonable assurance regarding the 
reliability of financial reporting and the preparation of financial statements in accordance with IFRS. 
However, internal controls over financial reporting are not guaranteed to provide absolute assurance with 
regard to the reliability of financial reporting and financial statements. 

Any failure to develop or maintain effective controls or any difficulties encountered in their implementation 
could harm the Company’s results of operations or cause the Company to fail to meet its reporting 
obligations and may result in a restatement of its financial statements for prior periods. Ineffective disclosure 
controls and procedures and internal control over financial reporting could also cause investors to lose 
confidence in the Company’s reported financial and other information, which would likely have a negative 
effect on the trading price of the Common Shares.  

Dividend Risk  

The Company has not paid dividends in the past and does not anticipate paying dividends in the foreseeable 
future. The Company expects to retain its earnings to finance further growth and, when appropriate, retire 
debt. 

Global Economy Risk  

Global financial conditions have always been subject to volatility. This volatility may impact the Company’s 
ability to obtain equity or debt financing in the future and, if obtained, on terms favourable to the Company. 
Increased levels of volatility and market turmoil can adversely impact the Company’s operations and the 
value and price of the Common Shares could be adversely affected.   
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DIVIDENDS AND DISTRIBUTIONS 

The Company has not declared nor paid any cash dividends on any of its issued equity securities since its 
inception. Other than requirements imposed under applicable corporate law, there are no other restrictions 
on the Company’s ability to pay dividends under the Company’s constating documents. The Company has 
not paid any dividends on the Common Shares since its incorporation. The Company has no present 
intention of paying dividends on the Common Shares, as it anticipates that all available funds will be 
invested to finance the growth of its business and, when appropriate, retire debt. 

DESCRIPTION OF CAPITAL STRUCTURE 

The Company’s authorized share capital consists of an unlimited number of Common Shares without par 
value. 

As of the date of this AIF, there are 92,054,411 Common Shares issued and outstanding as fully paid and 
non-assessable. In addition, 7,092,000 Common Shares are reserved for issuance under Options and 
7,518,401 Common Shares are reserved for issuance under Warrants. 

Common Shares 

All of the Common Shares are of the same class and, once issued, rank equally as to entitlement to dividends, 
voting powers (one vote per share) and participation in assets upon dissolution or winding up. No Common 
Shares have been issued subject to call or assessment. There are no pre-emptive rights, no conversion or 
exchange rights, no redemption, retraction, purchase for cancellation or surrender provisions applicable 
thereto; nor are there any sinking or purchase fund provisions, no provisions permitting or restricting the 
issuance of additional securities or any other material restrictions, and there are no provisions which are 
capable of requiring Shareholders to contribute additional capital. 

Warrants 

The following table sets forth all Warrants of the Company that are outstanding as of the date of this AIF: 

Number of Warrants Exercise Price (CAD$) Expiry Date 

1,686,317(1) $1.00 April 26, 2021 

342,277 $1.00 May 17, 2021 

2,841,750(2) $0.65 September 30, 2021 

2,556,798(3) $0.70 March 20, 2022 

381,036 $0.48 March 20,2022 

736,277(4) $0.70 March 30, 2022 

79,020 $0.48 March 30, 2022 

(1) Includes 161, 250 Finder’s Warrants issued in connection with the closing of the first tranche of the Company’s 
$2,427,570 non-brokered private placement of units dated April 26, 2019. 

(2) Includes 340,000 Finder’s Warrants issued in connection with the closing of the Company’s $2,100,000 non-brokered 
private placement of units dated September 30, 2019. 

(3) Includes 119,073 issued in connection with the closing of the first tranche of the March 2020 Offering. 
(4) Includes 24,694 issued in connection with the closing of the second tranche of the March 2020 Offering. 
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Options 

On January 2, 2020, the Board implemented a 10% rolling share option plan (the “Option Plan”) in order 
to provide the Company with the flexibility necessary to attract and maintain the services of senior 
executives and other employees in competition with other businesses in the industry and in accordance with 
CSE policies. Shareholders will be asked to ratify the adoption of the Option Plan at the annual meeting of 
the Company expected to be held on June 26, 2020. 

A number of Common Shares equal to ten (10%) percent of the issued and outstanding Common Shares in 
the capital stock of the Company from time to time are reserved for the issuance of Options pursuant to the 
Option Plan. The Option Plan is administered by the Board (or any committee duly authorized by the Board). 
The Option Plan provides that the number of Common Shares issuable under the Option Plan, together with 
all of the Company’s other previously established or proposed share compensation arrangements, may not 
exceed 10% of the total number of issued and outstanding Common Shares. Options granted under the 
Option Plan can have a maximum exercise term of five years from the date of grant. Vesting terms are 
determined at the time of grant by the Board. 

The following table sets forth all Options that are outstanding as of the date of this AIF: 

Number of Options Exercise Price (CAD$) Expiry Date 

2,300,000 $0.50 August 12, 2023 

2,350,000 $0.76 February 3, 2024 

200,000 $0.32 July 16, 2024 

1,350,000 $0.50 January 12, 2025 

125,000 $0.50 February 2, 2025 

200,000 $0.55 March 1, 2025 

200,000 $0.50 March 15, 2025 

80,000 $0.48 March 22, 2025 

200,000 $0.50 March 22, 2025 

212,000 $0.50 April 6, 2025 

175,000 $0.73 April 27, 2025 

MARKET FOR SECURITIES 

Market 

On November 28, 2017, the Company’s Common Shares began trading on the CSE under the trading symbol 
“PHGI”. On February 24 2020, the Company’s trading symbol was changed to “DOC”. The Company’s 
Common Shares are also listed on the OTCQB Marketplace under the symbol “DOCRF” and the Frankfurt 
Stock Exchange under the symbol “6PH”. 

Trading Price and Volume 

The table below summarizes the price ranges and trading volume of Common Shares on the CSE for each 
of the months stated: 
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Month Price Range (CAD$) Volume 

High Low 

May 1 - 15, 2020 0.95 0.75 13,985,999 

April 2020 0.83 0.41 12,714,978 

March 2020 0.57 0.37 6,160,865 

February 2020 0.58 0.375 4,200,999 

January 2020 0.51 0.35 6,030,764 

December 2019 0.37 0.265 1,722,027 

November 2019 0.465 0.30 1,217,383 

October 2019 0.50 0.30 2,197,970 

September 2019 0.52 0.275 3,076,937 

August 2019 0.34 0.245 657,001 

July 2019 0.365 0.25 711,722 

June 2019 0.42 0.27 552,339 

May 2019 0.69 0.325 1,968,799 

April 2019 0.74 0.65 1,166,013 

March 2019 1.02 0.67 2,526,597 

February 2019 1.00 0.78 3,587,329 

January 2019 0.94 0.78 3,242,489 

Prior Sales 

During the financial year ended December 31, 2019, the Company issued the following securities 
convertible into Common Shares: 

Date of Issuance Security Number of Securities Issue/Exercise Price Per 
Security (CAD$) 

April 26, 2019 Warrants 1,525,067(1) $1.00 

April 26, 2019 Finder’s Warrants 161,250(2) $1.00 

May 16, 2019 Warrants 342,276(3) $1.00 

September 30, 2019 Warrants 2,625,000(4) $0.65 

September 30, 2019 Finder’s Warrants 340,000(5) $0.65 

(1) Issued pursuant to the first tranche of the Company’s $2,427,570 non-brokered private placement of units dated April 26, 
2019. Each unit consisted of one Common Share and one-half of one Warrant, each whole Warrant entitling the holder 
thereof to acquire one additional Common Share exercisable for a period of 24 months after closing at a price of $1.00 
per Common Share. 

(2) Issued in connection with the closing of the first tranche of the Company’s $2,427,570 non-brokered private placement 
of units dated April 26, 2019. Each such Finder’s Warrant entitles the holder thereof to acquire one additional Common 
Share exercisable for a period of 24 months after closing at a price of $1.00 per Common Share. 

(3) Issued pursuant to the second tranche of the Company’s $2,427,570 non-brokered private placement of units dated May 
16, 2019. Each unit consisted of one Common Share and one-half of one Warrant, each whole Warrant entitling the holder 
thereof to acquire on additional Common Share exercisable for a period f 24 months after closing at a price of $1.00 per 
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Common Share. 
(4) Issued pursuant to the Company’s $2,100,000 non-brokered private placement of units dated September 30, 2019. Each 

unit consisted of one Common Share and one-half of one Warrant, each whole Warrant entitling the holder thereof to 
acquire one additional Common Share exercisable for a period of 24 months after closing at a price of $0.65 per Common 
Share. 

(5) Issued in connection with the closing of the Company’s $2,100,000 non-brokered private placement of units dated 
September 30, 2019. Each such Finder’s Warrant entitles the holder thereof to acquire one additional Common Share 
exercisable for a period of 24 months after closing at a price of $0.65 per Common Share. 

 
Subsequent to December 31, 2019, the Company issued the following securities convertible into Common 
Shares: 

Date of Issuance Security Number of Securities Issue/Exercise Price Per 
Security (CAD$) 

March 20, 2020 Warrants 2,437,725(1) $0.70 

March 20, 2020 Agent’s Warrants 381,036(2) $0.48 

March 20, 2020 Agent’s Warrants 119,073(3) $0.70 

March 30, 2020 Warrants 711,583(4) $0.70 

March 30, 2020 Agent’s Warrants 79,020(5) $0.48 

March 30, 2020 Agent’s Warrants 24,694(6) $0.70 

(1) Issued pursuant to the first tranche of the March 2020 Offering.  
(2) Issued in connection with the closing of the first tranche of the March 2020 Offering. Each such Agent’s Warrant entitles 

the holder thereof to acquire one additional Common Share exercisable for a period of 24 months after closing at a price 
of $0.48 per Common Share. 

(3) Issued in connection with the closing of the first tranche of the March 2020 Offering. Each such Agent’s Warrant entitles 
the holder thereof to acquire one additional Common Share exercisable for a period of 24 months after closing at a price 
of $0.70 per Common Share. 

(4) Issued pursuant to the second tranche of the March 2020 Offering. 
(5) Issued in connection with the closing of the second tranche of the March 2020 Offering. Each such Agent’s Warrant 

entitles the holder thereof to acquire one additional Common Share exercisable for a period of 24 months after closing at 
a price of $0.48 per Common Share. 

(6) Issued in connection with the closing of the second tranche of the March 2020 Offering. Each such Agent’s Warrant 
entitles the holder thereof to acquire one additional Common Share exercisable for a period of 24 months after closing at 
a price of $0.70 per Common Share. 

ESCROWED SECURITIES 

The following table sets forth the number of securities of each class of the Company held, to the Company’s 
knowledge, in escrow and the percentage that number represents of the outstanding securities of that class 
as of the date of this AIF: 

Designation of Class Number of Securities Held in Escrow or that are 
subject to a contractual restriction on transfer 

Percentage of Class 

Common Shares 11,400,949(1)(2)(3)(4)(5)(6) 12.46% 

(1) 5,400,000 Common Shares issued in connection with the Company’s acquisition of HealthVue are subject to contractual 
restrictions on trading with 1,800,000 of such Common Shares released from the restrictions on August 1, 2020 and the 
same amount released every six months thereafter until the last 1,800,000 Common Shares are released on August 1, 
2021.  

(2) 2,745,908 Common Shares issued in connection with the Company’s acquisition of the Pharmacies are subject to 
contractual restrictions on trading with 686,477 of such Common Shares released from the restrictions on May 17, 2020 
and the same amount released every four months thereafter until the last 686,477 Common Shares are released on May 
17, 2021. 
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(3) 1,425,041 Common Shares issued in connection with the Company’s acquisition of Livecare are subject to contractual 
restrictions on trading with 570,017 of such Common Shares to be released from the restrictions on January 9, 2021 and 
285,000 of such Common Shares released every four months thereafter until the last 285,000 Common Shares are released 
on January 8, 2022. 

(4) 1,500,000 Common Shares issued to a creditor of the Company’s wholly-owned subsidiary Livecare in settlement of debt 
are subject to contractual restrictions on trading with 600,000 of such Common Shares to be released from the restrictions 
on January 31, 2021 and 300,000 of such Common Shares released every four months thereafter until the last 300,000 
Common Shares are released on January 30, 2022. 

(5) 300,000 Common Shares issued to MESMI Marketing Inc. for consulting services rendered to the Company are subject 
to contractual restrictions on trading with 25,000 of such Common Shares released from the restrictions on May 16, 2020 
and the same amount released each month thereafter until the last 25,000 Common Shares are released on April 16, 2021. 

(6) 30,000 Common Shares issued to Dr. David Ostrow in consideration for advisory services rendered to the Company are 
subject to contractual restrictions on trading with 5,000 of such Common Shares released from the restrictions on May 
16, 2020 and the same amount released each month thereafter until the last 5,000 Common Shares are released on October 
16, 2020. 

DIRECTORS AND OFFICERS 

Name, Occupation and Security Holding 

The following table sets forth information regarding the directors and executive officers of the Company.  

Name and Residence Positions with 
the Company 

Date of 
Appointment 

Principal Occupation Within the Past Five 
Years(1) 

Essam Hamza(2) 

British Columbia, 
Canada 

Chief 
Executive 
Officer and 
Director 

Director: August 2, 
2018 

Officer: August 31, 
2018 

CEO of CloudMD (since 2018); Family 
doctor (since 2000). 

Amit Mathur 

British Columbia, 
Canada 

President and 
Director 

Director: January 
10, 2020 

Officer: February 4, 
2020 

President of CloudMD (since 2020); 
Optometrist and co-owner of Omni Eye & 
Vision (since 2004). 

Christopher Cherry(2) 

British Columbia, 
Canada 

Director September 24, 2019 Owner of Cherry Consulting Ltd (since 2013). 

Mark Kohler(2) 

Ontario, Canada 

Director March 19, 2020 CEO of Exelerate Capital Corp. (since 2001); 
Adjunct Professor at York University (since 
2007); CFO of BeWhere Holdings Ltd. (2017 
to 2018).  

Mena Beshay 

British Columbia, 
Canada 

Chief 
Financial 
Officer 

January 21, 2019 CFO of CloudMD (since 2018); Manager, 
Internal Audit at EnerCare Inc. (2017 to 
2018); Assistant Manager, Internal Audit at 
Domtar Corporation (2011 to 2017). 

Kanchan Thindal 

British Columbia, 
Canada 

Chief 
Operating 
Officer 

January 21, 2019 Chief Operating Officer of CloudMD (since 
2018); Manager Leadership at Scotiabank 
(2017 to 2018). 
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Name and Residence Positions with 
the Company 

Date of 
Appointment 

Principal Occupation Within the Past Five 
Years(1) 

David Ostrow 

British Columbia, 
Canada 

Chief Medical 
Officer 

February 1, 2020 President of David Ostrow Health System 
Consulting (since 2014); Interim President 
and CEO of Fraser Health Authority (2014); 
President and CEO of Vancouver Coastal 
Health (2009 to 2014). 

(1) The information as to the principal occupation, business or employment is not within the knowledge of the Company 
and has been furnished by the respective director/officer. 

(2) Member of the Audit Committee. 

Term of Office 

The term of office of each director of the Company expires at the end of the annual meeting of 
Shareholders each year. The next annual meeting of Shareholders is expected to be held on June 26, 2020. 

Director and Officer Share Ownership 

As of the date of the AIF, the Company’s directors and executive officers, as a group, beneficially owned, 
directly or indirectly, or exercised control or direction over 4,293,249 Common Shares, representing 
approximately 4.69% of the issued and outstanding Common Shares. 

Biographies  

The following are brief profiles of the executive officers and directors of the Company. 

Essam Hamza (Chief Executive Officer and Director) 

Dr. Essam Hamza completed his MD and Family Practice degree at the University of Alberta. He founded 
HealthVue in 2005 and grew the business to include four interconnected high-tech clinics serving over 
100,000 patients. Dr. Hamza also has a wide range of public company and capital market experience, 
helping fund and take private companies public as well as serving as a director of public companies. 

Dr. Hamza is an employee of the Company, and, in his capacity as Chief Executive Officer and director, 
will dedicate approximately 100% of his time to the affairs of the Company. Pursuant to the terms of his 
employment agreement with the Company, Dr. Hamza is subject to confidentiality obligations. Dr. Hamza 
is not a party to any non-competition agreement with the Company. 

Amit Mathur (President and Director) 

Dr. Amit Mathur has nearly 20 years of health experience as an optometrist and entrepreneur. Dr. Mathur 
was the co-founder of Livecare, a company specializing in telehealth and digital medicine. Dr. Mathur also 
co-founded Omni & Vision, an eye-care clinic group with multiple locations, and has been a consultant and 
lecturer to, and served on the advisory panel of, several pharmaceutical companies. Growing up in northern 
British Columbia, Canada, Mr. Mathur has developed a passion for rural and Indigenous healthcare. In the 
past, Mr. Mathur has combined his health-based knowledge with business experience as a partner at a 
Vancouver-based boutique business consulting firm and a board advisor to both an artificial intelligence 
computer vision company in sports and media and a British Columbia data-driven business accelerator. 

Dr. Mathur is an employee of the Company, and, in his capacity as President and director, will dedicate 
approximately 100% of his time to the affairs of the Company. Pursuant to the terms of his employment 
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agreement with the Company, Dr. Mathur is subject to confidentiality obligations. Dr. Mathur is not a party 
to any non-competition agreement with the Company.  

Christopher Cherry (Director) 

Mr. Christopher Cherry has over 14 years of corporate accounting and audit experience. Mr. Cherry has 
held senior-level positions with several public companies, including director, Chief Financial Officer and 
secretary. 

Mr. Cherry is not an employee of the Company, and, in his capacity as director, will dedicate approximately 
15% of his time to the affairs of the Company. Mr. Cherry is not a party to any non-competition or 
confidentiality agreement with the Company. 

Mark Kohler (Director) 

Mr. Mark Kohler has over 32 years of experience as an entrepreneur, financial executive, board member 
and investor at North American healthcare, technology and financial services companies. Mr. Kohler 
currently leads Exelerate Capital Corp., a strategic advisory group specializing in corporate development 
and strategy, M&A and growth capital funding. Mr. Kohler was recently the Executive Chairman at QHR 
Corporation (TSXV:QHR), where he led the board and management through the profitable transformation 
and strategic re-alignment of its healthcare businesses and ambulatory EMR solutions, which resulted in the 
sale of the company to Loblaw Companies Limited for approximately $170 million. Most recently, Mr. 
Kohler was the Chairman of the Audit Committee at Versapay Corporation (TSXV:VPY), which was sold 
to a U.S.-based private equity fund in February 2020 for $126 million. 

Mr. Kohler is a contractor of the Company, and, in his capacity as director, will dedicate approximately 
15% of his time to the affairs of the Company. Pursuant to the terms of his agreement with the Company, 
Mr. Kohler is subject to confidentiality obligations. Mr. Kohler is not a party to any non-competition 
agreement with the Company.  

Mena Beshay (Chief Financial Officer) 

Mr. Mena Beshay is an accounting and finance professional with over 16 years of experience in auditing, 
accounting and entrepreneurial management. Mr. Beshay has held progressively senior roles at Deloitte 
LLP, Domtar Corporation and EnerCare Inc. Mr. Beshay holds a BComm. in finance and accounting from 
McGill University and several accounting designations in Canada and the United States. 

Mr. Beshay is an employee of the Company, and, in his capacity as Chief Financial Officer, will dedicate 
approximately 100% of his time to the affairs of the Company. Pursuant to the terms of his employment 
agreement with the Company, Mr. Beshay is subject to confidentiality obligations. Mr. Beshay is not a party 
to any non-competition agreement with the Company. 

Kanchan Thindal (Chief Operating Officer) 

Ms. Kanchan Thindal is a business professional with eight years of experience working with companies in 
several industries including manufacturing, banking and start-ups in the healthcare and technology spaces. 
Prior to joining the management team at CloudMD, Ms. Thindal worked at Scotiabank’s Head Office in 
Executive Leadership Development. Ms. Thindal holds an MBA from the University of Toronto’s Rotman 
School of Management and a BComm. in finance and human resources management from the University of 
Northern British Columbia. 

Ms. Thindal is an employee of the Company, and, in her capacity as Chief Operating Officer, will dedicate 
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approximately 100% of her time to the affairs of the Company. Pursuant to the terms of her employment 
agreement with the Company, Ms. Thindal is subject to confidentiality obligations. Ms. Thindal is not a 
party to any non-competition agreement with the Company.  

David Ostrow (Chief Medical Officer) 

Dr. David Ostrow was President and CEO of Vancouver Coastal Health Authority, British Columbia’s 
largest health authority, from 2009 until his retirement in 2014. Dr. Ostrow is a Fellow of the Royal College 
of Physicians of Canada and is currently a Professor of Medicine at the University of British Columbia. Dr. 
Ostrow was the founding Medical Director of the B.C. Transplant Society/Vancouver General Hospital’s 
Lung Transplant Programs and was active in founding the Pulmonary Hypertension Clinic. Dr. Ostrow’s 
other roles include Vice-President, Clinical Services at Vancouver General Hospital, Chief Information 
Officer at Vancouver Coastal Health Authority, Vice-President, Medical and Clinical Innovation at 
Vancouver Coastal Health Authority and interim CEO at Fraser Health. Dr. Ostrow is active in medical 
education, having retired in 2016] from a practice in pulmonary diseases at the Vancouver General 
Hospital’s Lung Centre. Dr. Ostrow is the author or co-author of over 90 publications, abstracts or 
presentations and continues to consult on matters of health policy and economies, technology and genomics. 

Dr. Ostrow is a contractor of the Company, and, in his capacity as Chief Medical Officer will dedicate 
approximately 20% of his time to the affairs of the Company. Pursuant to the terms of his employment 
agreement with the Company, Dr. Ostrow is subject to confidentiality obligations. Dr. Ostrow is not a party 
to any non-competition agreement with the Company. 

Cease Trade Orders, Bankruptcies, Penalties or Sanctions 

Other than as described below, no director or executive officer of the Company is, as at the date of this AIF, 
or has been within 10 years before the date of this AIF, a director, chief executive officer or chief financial 
officer of any company (including the Company), that: 

(a) was subject to a cease trade order, an order similar to a cease trade order, or an order that 
denied the relevant company access to any exemption under securities legislation, that was 
in effect for a period of more than 30 consecutive days, that was issued while the director 
or executive officer was acting in the capacity as director, chief executive officer or chief 
financial officer, or 

(b) was subject to a cease trade order, an order similar to a cease trade order, or an order that 
denied the relevant company access to any exemption under securities legislation, that was 
in effect for a period of more than 30 consecutive days, that was issued after the director or 
executive officer ceased to be a director, chief executive officer or chief financial officer 
and which resulted from an event that occurred while that person was acting in the capacity 
as director, chief executive officer or chief financial officer. 

Other than as described below, no director or executive officer of the Company, nor a shareholder holding 
a sufficient number of securities of the Company to affect materially the control of the Company: 

(a) is, as at the date of this AIF, or has been within 10 years before the date of this AIF, a 
director or executive officer of any company (including the Company) that, while that 
person was acting in that capacity, or within a year of that person ceasing to act in that 
capacity, became bankrupt, made a proposal under any legislation relating to bankruptcy or 
insolvency or was subject to or instituted any proceedings, arrangement or compromise 
with creditors or had a receiver, receiver manager or trustee appointed to hold its assets; or 



- 31 - 
 

 

(b) has, within 10 years before the date of this AIF, become bankrupt, made a proposal under 
any legislation relating to bankruptcy or insolvency, or become subject to or instituted any 
proceedings, arrangement or compromise with creditors, or had a receiver, receiver 
manager or trustee appointed to hold the assets of the proposed director. 

No director or executive officer of the Company has been subject to: 

(a) any penalties or sanctions imposed by a court relating to securities legislation or by a 
securities regulatory authority or has entered into a settlement agreement with a securities 
regulatory authority; or 

(b) any other penalties or sanctions imposed by a court or regulatory body that would likely be 
considered important to a reasonable security holder in deciding whether to vote for a 
proposed director. 

Christopher Cherry 

Mr. Christopher Cherry, a director of the Company, is the CFO and a director of Wolfeye Resource Corp. 
(“Wolfeye”). On August 7, 2013, the British Columbia Securities Commission (“BCSC”) and the Alberta 
Securities Commission (together with the BCSC, the “Commissions”) issued a cease trade order (“CTO”) 
against Wolfeye and its directors, officers and insiders for failure of Wolfeye  to file its audited financial 
statements and management’s discussion and analysis (“MD&A”) and related certifications for the year 
ended March 31, 2013 (collectively, the “Materials”). On August 8, 2013, trading in Wolfeye’s common 
shares was suspended by the TSXV for failure to file the Materials. Wolfeye filed the Materials and the 
CTO was lifted by the Commissions on September 26, 2013. Wolfeye applied to the TSXV to lift the trading 
suspension and, after satisfying all of the conditions of the TSXV, the suspension was lifted and trading in 
Wolfeye’s common shares recommenced on October 30, 2013. 

Mr. Cherry is currently the CFO of Mexivada Mining Corp. (“Mexivada”). On October 31, 2012, at the 
request of management, the BCSC issued a CTO against the insiders of Mexivada for failure to file 
comparative financial statements and MD&A for the year ended June 30, 2012. This CTO is still in effect. 

Mr. Cherry is a former director and officer of 1040426 B.C. Ltd., 1040433 B.C. Ltd., 1040440 B.C. Ltd., 
1040442 B.C. Ltd. and Genix Pharmaceutical Corp. (“Genix”), companies that are reporting issuers in the 
provinces of British Columbia and Alberta. On December 2, 2016, the BCSC issued a CTO against each of 
these companies and their directors, officers and insiders for failure to file audited financial statements and 
MD&A and related certifications for the year ended July 31, 2016. The BCSC also issued deficiency notices 
to each of 1040440 B.C. Ltd. and Genix for failure to file interim financial statements and MD&A for the 
period ended October 31, 2016. On May 23, 2017, the BCSC issued revocation orders for each of 1040426 
B.C. Ltd., 1040433 B.C. Ltd. and 1040442 B.C. Ltd. and the CTOs were lifted. The CTOs issued against 
each of 1040440 B.C. Ltd and Genix remain in effect. 

Mr. Cherry is currently the CFO of NetCents Technology Inc. (“NetCents”). On March 3, 2020, at the 
request of management of NetCents, the BCSC issued a CTO against the insiders of NetCents for failure to 
file comparative financial statements and MD&A for the year ended October 31, 2019. The CTO remains 
in effect and NetCents is working to remedy this matter. 

Mr. Cherry is a former director and officer of Wellstar Energy Corp. (“Wellstar”). On March 24, 2017, the 
Court of Queen’s Bench of Alberta granted an application of the Wellstar lenders to appoint Grant Thornton 
Limited (the “Receiver”) as receiver and manager over the assets, undertakings and property of Wellstar 
and its wholly-owned subsidiary Nexxtep Resources Ltd. (“Nexxtep”). The Receiver was charged with 
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managing the day-to-day affairs of Wellstar and Nexxtep during the period of its appointment. Mr. Cherry 
resigned as CFO of Wellstar effective March 24, 2017, and as director of Wellstar in May 2017. Mr. Cherry 
is not privy to any updated on proceedings and, to the best of his knowledge, Wellstar is still in receivership 
with the Receiver subject to the sale of its oil and gas assets. 

Conflicts of Interest 

The Company’s directors and officers may serve as directors or officers, or may be associated with, other 
reporting companies, or have significant shareholdings in other public companies. To the extent that such 
other companies may participate in business or asset acquisitions, dispositions, or ventures in which the 
Company may participate, the directors and officers of the Company may have a conflict of interest in 
negotiating and concluding terms respecting the transaction. If a conflict of interest arises, the Company 
will follow the provisions of the BCBCA dealing with conflict of interest. These provisions state that where 
a director has such a conflict, that director must, at a meeting of the Company’s directors, disclose his or 
her interest and refrain from voting on the matter unless otherwise permitted by the BCBCA. In accordance 
with the laws of the Province of British Columbia, the directors and officers of the Company are required 
to act honestly, in good faith, and the best interest of the Company. 

PROMOTERS 

Within the two most recently completed financial years ended December 31, 2018 and December 31, 2019, 
and to the date of this AIF, no person has been a Promoter of the Company. 

LEGAL PROCEEDINGS AND REGULATORY ACTIONS 

Other than as described below, there are no legal proceedings or regulatory actions to which the Company 
is or was a party to or of which any of its property is or was the subject of during the year ended December 
31, 2019, or in the subsequent months to the date of this AIF and the Company is not aware of any such 
proceedings that are pending, threatened or contemplated. 

The Company was party to an agency agreement (the “Agency Agreement”) with Gravitas Securities Inc. 
(“Gravitas”) effective March 2020 which provided for a right of first refusal to act as lead agent for future 
brokered financings under certain circumstances. The Company entered into an underwriting agreement 
with a syndicate of underwriters in May 2020. Gravitas has asserted a claim that the Company breached the 
terms of the Agency Agreement and that the Company is liable for certain fees and damages in connection 
therewith. The Company denies any breach of the Agency Agreement and assesses the materiality of the 
claim to be insufficient to have a material adverse effect on the business of the Company should the claim 
succeed. No notice or statement of claim has been filed and the Company intends to defend any claim should 
one be made. 

INTERESTS OF MANAGEMENT AND OTHERS IN MATERIAL TRANSACTIONS 

Other than as disclosed elsewhere in this AIF and in the audited consolidated financial statements of the 
Company for the year ended December 31, 2019, none of the directors or executive officers of the Company, 
or any Shareholders who beneficially own, control or direct, directly or indirectly, more than 10% of the 
Company’s outstanding Common Shares, or any known associates or affiliates of such persons, had any 
material interests, direct or indirect, in any transaction within the three most recently completed financial 
years or during the current financial year that has materially affected or is reasonably expected to materially 
affect the Company. 
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TRANSFER AGENT AND REGISTRARS 

The Company’s Registrar and Transfer Agent is National Securities Administrators Ltd., located at 777 
Hornby Street, Suite 702, Vancouver, British Columbia, V6Z 1S2. 

MATERIAL CONTRACTS 

There are no material contracts, other than those contracts entered into in the ordinary course of 
business, which have been entered into within the last financial year, or which have been entered 
into before the beginning of the last financial year that are still in effect, and which are required to 
be filed with Canadian securities regulatory authorities in accordance with section 12.2 of National 
Instrument 51-102 – Continuous Disclosure Obligations. 

INTERESTS OF EXPERTS 

Names of Experts 

The Company’s auditors are Buckley Dodds Parker LLP (the “Auditor”), who have prepared an 
independent auditor’s report dated May 11, 2020, in respect of the Company’s audited consolidated annual 
financial statements for the two most recent fiscal years ended December 31, 2019 and December 31, 2018. 
The Auditor has advised that they are independent with respect to the Company within the meaning of the 
CPABC Code of Professional Conduct. 

Interests of Experts 

To the knowledge of management of the Company, none of the persons above held, at the time of or after 
such person prepared the statement, report or valuation, any registered or beneficial interests, direct or 
indirect, in any securities or other property of the Company or of one of its associates or affiliates or is or is 
expected to be elected, appointed or employed as a director, officer or employee of the Company or of any 
associate or affiliate of the Company. 

AUDIT COMMITTEE 

The Company’s Audit Committee has various responsibilities as set forth in National Instrument 52-110 – 
Audit Committees (“NI 52-110”) made under securities legislation, concerning constitution of its audit 
committee and its relationship with its independent auditor and among such responsibilities being a 
requirement that the Audit Committee establish a written charter that sets out its responsibilities. 

Audit Committee Charter 

The Audit Committee is a committee of the Board. The Audit Committee has a charter (the “Audit 
Committee Charter”) that sets out its mandate and responsibilities. The Audit Committee Charter was 
adopted by the Board on February 20, 2020. A copy of the Audit Committee Charter is attached hereto as 
Schedule “A”.  

Composition of the Audit Committee 

The Audit Committee shall consist of a minimum of three directors of the Company, including the Chair of 
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the Audit Committee, the majority of whom shall be “independent” directors as such term is defined in NI 
52-110. All Audit Committee members shall, to the satisfaction of the Board, be “financially literate” as 
such term is defined in NI 52-110. 

As of the date of this AIF, the Company’s Audit Committee was composed of Essam Hamza, Christopher 
Cherry and Mark Kohler. All current members of the Audit Committee are independent, other than Essam 
Hamza by reason of the fact that he serves as Chief Executive Officer of the Company. All current members 
of the Audit Committee are financially literate. 

Relevant Education and Experience 

Each member of the Audit Committee has had extensive experience reviewing financial statements. Each 
member of the Audit Committee has an understanding of the Company’s business and an appreciation for 
the relevant accounting principles for that business. In particular, the Company believes that each of the 
members of the Audit Committee possesses: (a) an understanding of the accounting principles used by the 
Company to prepare its financial statements; (b) the ability to assess the general application of such 
accounting principles in connection with the accounting for estimates, accruals and reserves; (c) experience 
preparing, auditing, analyzing or evaluating financial statements that present a breadth and level of 
complexity of accounting issues that are generally comparable to the breadth and complexity of issues that 
can reasonably be expected to be raised by the Company’s financial statements, or experience actively 
supervising one or more individuals engaged in such activities; and (d) an understanding of internal controls 
and procedures for financial reporting. 

For relevant education and experience of Essam Hamza, Christopher Cherry and Mark Kohler, refer to 
“Directors and Officers – Biographies” above.  

Reliance on Certain Exemptions  

At no time since the commencement of the Company’s most recently completed financial year has the 
Company relied on the exemptions in section 2.4 (De Minimis Non-audit Services), section 3.2 (Initial 
Public Offerings), section 3.4 (Events Outside Control of Member), section 3.5 (Death, Disability or 
Resignation of Audit Committee Member), or Part 8 (Exemptions) of NI 52-110. 

Reliance on the Exemption in Subsection 3.3(2) or Section 3.6  

At no time since the commencement of the Company’s most recently completed financial year has the 
Company relied on the exemption in subsection 3.3(2) (Controlled Companies) or section 3.6 (Temporary 
Exemption for Limited and Exceptional Circumstances) of NI 52-110. 

Reliance on Section 3.8  

At no time since the commencement of the Company’s most recently completed financial year has the 
Company relied on section 3.8 (Acquisition of Financial Literacy) of NI 52-110. 

Exemption 

The Company is a “venture issuer” as defined under NI 52-110 and, as such, is relying on the exemption in 
section 6.1 (Venture Issuers) of NI 52-110 from the requirements of Part 3 (Composition of the Audit 
Committee) and Part 5 (Reporting Obligations) thereof. 

Audit Committee Oversight 
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At no time since the commencement of the Company’s most recently completed financial year was a 
recommendation of the Audit Committee to nominate or compensate an external auditor not adopted by the 
Board. 

Pre-Approval Policies and Procedures 

The Audit Committee has adopted specific policies and procedures for the engagement of non-audit services 
as described in the Audit Committee Charter under the heading “External Auditors”. 

External Auditor Service Fees (By Category) 

The aggregate fees paid by the Company to its Auditor in the financial years ended December 31, 2018 and 
December 31, 2019 were as follows: 

Financial Period 
Ending 

Audit Fees 
(CAD$)(1) 

Audit Related Fees 
(CAD$)(2) 

Tax Fees (CAD$)(3) All Other Fees 
(CAD$) 

December 31, 2018 29,925 Nil 1,995 Nil 

December 31, 2019 45,000 Nil Nil Nil 
(1) “Audit Fees” include, where applicable, fees necessary to perform the annual audit and the quarterly reviews of the 

Company’s consolidated financial statements. Audit Fees include fees for the review of tax provisions and for accounting 
consultations on matters reflected in the financial statements. Audit Fees also include audit or other attest services required 
by legislation or regulation, such as comfort letters, consents, reviews of securities filings and statutory audits.  

(2) “Audit-Related Fees” include, where applicable, services that are traditionally performed by the auditor. These audit-
related services include employee benefit audits, due diligence assistance, accounting consultations on proposed 
transactions, internal control reviews and audit or attest services not required by legislation or regulation.  

(3) “Tax Fees” include, where applicable, fees for all tax services other than those included in “Audit Fees” and “Audit-
Related Fees”. This category includes fees for tax compliance, tax planning and tax advice. Tax planning and tax advice 
includes assistance with tax audits and appeals, tax advice related to mergers and acquisitions, and requests for rulings or 
technical advice from tax authorities.  

(4) “All Other Fees” include, where applicable, all other non-audit services. 

ADDITIONAL INFORMATION 

Additional information, including directors’ and officers’ remuneration and indebtedness, principal holders 
of the Company’s securities, and securities authorized for issuance under equity compensation plans is 
contained in the Company’s management information circular dated February 19, 2019, a copy of which 
was filed under the Company’s SEDAR profile on March 5, 2019, at www.sedar.com. Additional financial 
information relating to the Company is provided in the Company’s audited consolidated financial statements 
for the Company’s financial years ended December 31, 2019 and December 31, 2018, and Management’s 
Discussion and Analysis for the year ended December 31, 2019. Copies of the Company’s audited annual 
financial statements, most current interim financial statements, Management’s Discussion and Analysis, and 
a copy of this AIF, as well as additional information relating to the Company may be found under the 
Company’s SEDAR profile at www.sedar.com. 



- A-1 - 
 

 

SCHEDULE “A” 
AUDIT COMMITTEE CHARTER 

MANDATE 

The primary function of the Audit Committee (the “Committee”) is to assist the Board of Directors in 
fulfilling its financial oversight responsibilities by reviewing the financial reports and other financial 
information provided by the Company to regulatory authorities and shareholders, the Company’s systems 
of internal controls regarding finance and accounting and the Company’s auditing, accounting and 
financial reporting processes. Consistent with this function, the Committee will encourage continuous 
improvement of, and should foster adherence to, the Company’s policies, procedures and practices at all 
levels. The Committee’s primary duties and responsibilities are to: 

 Serve as an independent and objective party to monitor the Company’s financial reporting and 
internal control system and review the Company’s financial statements. 

 Review and appraise the performance of the Company’s external auditors. 

 Provide an open avenue of communication among the Company’s auditors, financial and 
senior management and the Board of Directors. 

COMPOSITION 

The Committee shall be comprised of three directors as determined by the Board of Directors, the majority 
of whom shall be free from any relationship that, in the opinion of the Board of Directors, would interfere 
with the exercise of his or her independent judgment as a member of the Committee. 

At least one member of the Committee shall have accounting or related financial management expertise. 
All members of the Committee that are not financially literate will work towards becoming financially 
literate to obtain a working familiarity with basic finance and accounting practices. For the purposes of the 
Company's Charter, the definition of “financially literate” is the ability to read and understand a set of 
financial statements that present a breadth and level of complexity of accounting issues that are generally 
comparable to the breadth and complexity of the issues that can presumably be expected to be raised by 
the Company's financial statements. 

The members of the Committee shall be elected by the Board of Directors at its first meeting following the 
annual shareholders’ meeting. Unless a Chair is elected by the full Board of Directors, the members of the 
Committee may designate a Chair by a majority vote of the full Committee membership. 

MEETINGS 

The Committee shall meet at least twice annually, or more frequently as circumstances dictate. As part of 
its job to foster open communication, the Committee will meet at least annually with the CFO and the 
external auditors in separate sessions. 

RESPONSIBILITIES AND DUTIES 

To fulfill its responsibilities and duties, the Committee shall: 

1. Documents/Reports Review 
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a. Review and update this Charter annually. 

b. Review the Company's financial statements, MD&A and any annual and interim 
earnings, press releases before the Company publicly discloses this information and any 
reports or other financial information (including quarterly financial statements), which 
are submitted to any governmental body, or to the public, including any certification, 
report, opinion, or review rendered by the external auditors. 

2. External Auditors 

a. Review annually, the performance of the external auditors who shall be ultimately 
accountable to the Board of Directors and the Committee as representatives of the 
shareholders of the Company. 

b. Obtain annually, a formal written statement of external auditors setting forth all 
relationships between the external auditors and the Company, consistent with 
Independence Standards Board Standard 1. 

c. Review and discuss with the external auditors any disclosed relationships or services that 
may impact the objectivity and independence of the external auditors. 

d. Take, or recommend that the full Board of Directors take, appropriate action to oversee 
the independence of the external auditors. 

e. Recommend to the Board of Directors the selection and, where applicable, the 
replacement of the external auditors nominated annually for shareholder approval. 

f. At each meeting, consult with the external auditors, without the presence of 
management, about the quality of the Company’s accounting principles, internal controls 
and the completeness and accuracy of the Company's financial statements. 

g. Review and approve the Company's hiring policies regarding partners, employees and 
former partners and employees of the present and former external auditors of the 
Company. 

h. Review with management and the external auditors the audit plan for the yearend 
financial statements and intended template for such statements. 

i. Review and pre-approve all audit and audit-related services and the fees and other 
compensation related thereto, and any non-audit services, provided by the Company’s 
external auditors. The pre-approval requirement is waived with respect to the provision 
of non-audit services if: 

i. the aggregate amount of all such non-audit services provided to the Company 
constitutes not more than five percent of the total amount of revenues paid by 
the Company to its external auditors during the fiscal year in which the non-
audit services are provided; 

ii. such services were not recognized by the Company at the time of the 
engagement to be non-audit services; and 



- A-3 - 
 

 

iii. such services are promptly brought to the attention of the Committee by the 
Company and approved prior to the completion of the audit by the Committee 
or by one or more members of the Committee who are members of the Board 
of Directors to whom authority to grant such approvals has been delegated by 
the Committee. 

Provided the pre-approval of the non-audit services is presented to the Committee's first scheduled 
meeting following such approval such authority may be delegated by the Committee to one or more 
independent members of the Committee 

3. Financial Reporting Processes 

a. In consultation with the external auditors, review with management the integrity of the 
Company's financial reporting process, both internal and external. 

b. Consider the external auditors’ judgments about the quality and appropriateness of the 
Company’s accounting principles as applied in its financial reporting. 

c. Consider and approve, if appropriate, changes to the Company’s auditing and accounting 
principles and practices as suggested by the external auditors and management. 

d. Review significant judgments made by management in the preparation of the financial 
statements and the view of the external auditors as to appropriateness of such judgments. 

e. Following completion of the annual audit, review separately with management and the 
external auditors any significant difficulties encountered during the course of the audit, 
including any restrictions on the scope of work or access to required information. 

f. Review any significant disagreement among management and the external auditors in 
connection with the preparation of the financial statements. 

g. Review with the external auditors and management the extent to which changes and 
improvements in financial or accounting practices have been implemented. 

h. Review any complaints or concerns about any questionable accounting, internal 
accounting controls or auditing matters. 

i. Review certification process. 

j. Establish a procedure for the confidential, anonymous submission by employees of the 
Company of concerns regarding questionable accounting or auditing matters. 

RISK MANAGEMENT 

1. To review, at least annually, and more frequently if necessary, the Company’s policies for risk 
assessment and risk management (the identification, monitoring, and mitigation of risks). 

2. To inquire of management and the independent auditor about significant business, political, 
financial and control risks or exposure to such risk. 

3. To request the external auditor’s opinion of management’s assessment of significant risks facing 
the Company and how effectively they are being managed or controlled. 
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4. To assess the effectiveness of the over-all process for identifying principal business risks and 
report thereon to the Board. 

OTHER 

Review any related-party transactions. 


