
 

LEGAL_37906074.10 

 
 
 
 
 
 
 
 
 

 
 
 

HS GOVTECH SOLUTIONS INC.  
(Formerly, HEALTHSPACE DATA SYSTEMS LTD.) 

 
 

ANNUAL INFORMATION FORM 

For the Financial Year Ended December 31, 2021 

 
 
 
 
 
 
 
 
 
 
 
 
 
 

Dated June 27, 2022 
 



- i - 

LEGAL_37906074.10 

TABLE OF CONTENTS 

INTRODUCTORY NOTES .................................................................................................................................................. 1 

DATE OF INFORMATION ........................................................................................................................................................ 1 
CURRENCY AND EXCHANGE RATES ..................................................................................................................................... 1 
FORWARD-LOOKING INFORMATION ..................................................................................................................................... 1 
USE OF MARKET AND INDUSTRY DATA ................................................................................................................................ 3 

GLOSSARY OF TERMS ...................................................................................................................................................... 3 

CORPORATE STRUCTURE ............................................................................................................................................... 5 

NAME, ADDRESS, AND INCORPORATION............................................................................................................................... 5 
INTERCORPORATE RELATIONSHIPS ....................................................................................................................................... 5 

GENERAL DEVELOPMENT OF THE BUSINESS .......................................................................................................... 6 

THREE-YEAR HISTORY......................................................................................................................................................... 6 
SUBSEQUENT EVENTS ........................................................................................................................................................ 11 

DESCRIPTION OF BUSINESS ......................................................................................................................................... 12 

GENERAL............................................................................................................................................................................ 12 
RISK FACTORS .................................................................................................................................................................... 17 

DIVIDENDS AND DISTRIBUTIONS ............................................................................................................................... 26 

DESCRIPTION OF CAPITAL STRUCTURE ................................................................................................................. 26 

COMMON SHARES .............................................................................................................................................................. 26 
WARRANTS ........................................................................................................................................................................ 26 
OPTIONS ............................................................................................................................................................................. 27 
RESTRICTED SHARE UNITS ................................................................................................................................................. 27 

MARKET FOR SECURITIES ........................................................................................................................................... 28 

TRADING PRICE AND VOLUME ........................................................................................................................................... 28 
PRIOR SALES ...................................................................................................................................................................... 28 

DIRECTORS AND OFFICERS ......................................................................................................................................... 29 

NAME, OCCUPATION AND SECURITY HOLDING .................................................................................................................. 29 
TERM OF OFFICE ................................................................................................................................................................ 30 
DIRECTOR AND OFFICER SHARE OWNERSHIP ..................................................................................................................... 30 
BIOGRAPHIES ..................................................................................................................................................................... 30 
CEASE TRADE ORDERS, BANKRUPTCIES, PENALTIES OR SANCTIONS ................................................................................. 32 
CONFLICTS OF INTEREST .................................................................................................................................................... 33 

PROMOTERS ...................................................................................................................................................................... 33 

LEGAL PROCEEDINGS AND REGULATORY ACTIONS .......................................................................................... 33 

INTERESTS OF MANAGEMENT AND OTHERS IN MATERIAL TRANSACTIONS ............................................ 33 

TRANSFER AGENT AND REGISTRARS ....................................................................................................................... 34 

MATERIAL CONTRACTS ................................................................................................................................................ 34 

INTERESTS OF EXPERTS ................................................................................................................................................ 34 

NAMES OF EXPERTS ........................................................................................................................................................... 34 
INTERESTS OF EXPERTS ...................................................................................................................................................... 34 

AUDIT COMMITTEE ........................................................................................................................................................ 34 

AUDIT COMMITTEE CHARTER ............................................................................................................................................ 34 
COMPOSITION OF THE AUDIT COMMITTEE ......................................................................................................................... 35 
RELEVANT EDUCATION AND EXPERIENCE ......................................................................................................................... 35 
RELIANCE ON CERTAIN EXEMPTIONS ................................................................................................................................. 35 



- ii - 

LEGAL_37906074.10 

RELIANCE ON THE EXEMPTION IN SUBSECTION 3.3(2) OR SECTION 3.6 .............................................................................. 35 
RELIANCE ON SECTION 3.8 ................................................................................................................................................. 35 
EXEMPTION ........................................................................................................................................................................ 35 
AUDIT COMMITTEE OVERSIGHT ......................................................................................................................................... 35 
PRE-APPROVAL POLICIES AND PROCEDURES ..................................................................................................................... 36 
EXTERNAL AUDITOR SERVICE FEES (BY CATEGORY) ........................................................................................................ 36 

ADDITIONAL INFORMATION ....................................................................................................................................... 36 

SCHEDULE “A” AUDIT COMMITTEE CHARTER ....................................................................................................... 1 

 



 

LEGAL_37906074.10 

INTRODUCTORY NOTES 

Date of Information 

All information contained in this Annual Information Form (“AIF”) is current as of December 31, 2021 with 
subsequent events disclosed to June 24, 2022. 

Currency and Exchange Rates 

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

The daily exchange rate on December 31, 2021, as reported by the Bank of Canada, for the conversion of US 
dollars into Canadian dollars was $0.7888 equals CAD$1.00. The daily exchange rate on June 24, 2022, as 
reported by the Bank of Canada, for the conversion of US dollars into Canadian dollars was $0.7732 equals 
CAD$1.00.  

The functional currency of the Company is the Canadian dollar. The functional currency of HS GovTech USA is 
the US dollar. Transactions in currencies other than in each entity’s functional currency are initially recorded in 
the functional currency at the foreign exchange rates on the dates of the transactions. At each statement of financial 
position date, monetary assets and liabilities are translated into the functional currency using the period end foreign 
exchange rate. Non-monetary assets and liabilities are translated into the functional currency using the historical 
rate on the date of the transaction. Non-monetary assets and liabilities that are stated at fair value are translated 
into the functional currency using the historical rate on the date that the fair value was determined. All gains and 
losses on translation of these foreign currency transactions into the functional currencies are included in the 
consolidated statements of loss and comprehensive loss. 

The Company has selected the US dollar as the presentation currency. The assets, liabilities and equity of the 
Company are translated to the presentation currency at the foreign exchange rates in effect at the end of the year. 
The income and expenses of the Company are translated to the presentation currency at the foreign exchange rates 
at the dates of the transactions or the average foreign exchange rate for the year. All gains and losses on translation 
into the presentation currency are included in other comprehensive income or loss or recognized directly in equity 
and accumulated in the foreign currency translation adjustment reserve. 

Forward-Looking Information  

This AIF contains certain statements and information, to the extent they are not historical fact, which may 
constitute “forward-looking information” within the meaning of applicable securities legislation (“forward-
looking statements”). These forward-looking statements are made as of the date of this AIF and 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”, “pipeline”, “expects”, “intends”, “estimates”, “anticipates”, “believes”, “could”, 
“would” and “will”. 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 
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statements in this AIF include, but are not limited to the following:  

• the duration and effects of COVID-19 and any other pandemics on the Company’s workforce, business, 
operations and financial condition; 

• the Company’s expectations regarding its revenue, expenses, operations, products and services, and 
research and development; 

• the Company’s expected use and success of its products and services;   

• the Company’s intention to grow the business and its operations; 

• the Company’s competitive position in which the Company operates; 

• the Company’s expected business objectives for the next 12 months;  

• the Company’s ability to continue to depend on revenue from a relatively small number of customers; 
and 

• the Company’s plans with respect to the payment of dividends. 

Forward-looking information is based on the reasonable assumptions, estimates, analysis and opinions of 
management made in light of its experience and its perception of trends, current conditions and expected 
developments, as well as other factors that management believes to be relevant and reasonable in the 
circumstances at the date that such statements are made, but which may prove to be incorrect.  The material factors 
and assumptions used to develop the forward-looking statements contained in this AIF include, without limitation:  

• general business and economic conditions;  

• the duration of COVID-19 and the extent of its economic and social impact; 

• the Company’s ability to successfully execute its plans and intentions;  

• the availability of financing on reasonable terms;  

• the Company’s ability to attract and retain skilled staff;  

• market competition;  

• the products, services and technology offered by the Company’s competitors; and  

• that the Company’s current good relationships with the Company’s customers will be maintained.  

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-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. 
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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 operate (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 management believes it to be reliable, the Company’s management 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.  

GLOSSARY OF TERMS 

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

“AIF” means this annual information form of the Company dated June 27, 2022 for the financial year ended 
December 31, 2021; 

“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” means the charter of the Audit Committee adopted by the Board on August 26, 
2015 and amended on June 22, 2022, which sets out its mandate and responsibilities, a copy of which is attached 
hereto as Schedule “A”; 

“Base Shelf Prospectus” has the meaning set forth under the heading “General Development of the Business - 
Three-Year History”; 

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

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

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

“Company” or “HS GovTech” means HS GovTech Solutions Inc. (formerly, HealthSpace Data Systems Ltd.); 

“Compensation Committee” means a committee established by and among the Board for the purpose of assisting 
the Board in fulfilling its oversight responsibilities for executive and director compensation, management 
development, and succession planning; 

“Concurrent Financing” has the meaning set forth under the heading “General Development of the Business - 
Subsequent Events”; 

“Consolidation” has the meaning set for under the heading “General Development of the Business – Three-Year 
History”; 

“Corporate Governance Committee” means a committee established by and among the Board for the purpose 
of assisting the Board in fulfilling its oversight responsibilities for corporate governance principles; 

“COVID-19” means the COVID-19 pandemic;  

“CSE” means the Canadian Securities Exchange; 



- 4 - 

 
LEGAL_37906074.10 

“Echelon” has the meaning set forth under the heading “General Development of the Business - Subsequent 
Events”; 

“EHS” has the meaning set forth under the heading “Description of Business – Principal Products and Services 
– EnviroIntel EHS Manager”; 

“FinTech” means financial technology;  

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

“forward-looking statements” has the meaning set forth under the heading “Introductory Notes – Forward-
Looking Information”; 

“GovCall” means the Company’s teleconferencing and group communication platform;  

“Hay & Watson” means Hay & Watson Chartered Accountants, the auditors of the Company;  

“HS GovTech USA” means HS GovTech Solutions USA Inc. the Company’s wholly-owned subsidiary;  

“HSCloud” has the meaning set forth under the heading “Description of Business – Principal Products and 
Services – HSCloud”; 

“HSPay” has the meaning set forth under the heading “Description of Business – Principal Products and Services 
– HSPay”; 

“HSTouch” has the meaning set forth under the heading “Description of Business – Principal Products and 
Services – HSTouch”; 

“HSTrace” has the meaning set forth under the heading “Description of Business – Principal Products and 
Services – HSTrace”; 

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

“NI 52-110” means National Instrument 52-110 – Audit Committees; 

“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; 

“Promoter” means a person who (a) alone or in concert with other persons directly or indirectly takes the initiative 
of founding, organizing or substantially reorganizing the business of the Company; or (b) in connection with the 
founding, organization or substantial reorganization of the business of the Company, directly or indirectly 
receives, in consideration of services or property or both, 10% or more of a class of the Company’s own securities 
or 10% or more of the proceeds from the sale of a class of the Company’s own securities of a particular issue; 

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

“Prospectus Offering” has the meaning set forth under the heading “General Development of the Business - 
Subsequent Events”; 

“RSU Plan” has the meaning set forth under the heading “Description of Capital Structure – Restricted Share 
Units”; 

“RSUs” means restricted share units of the Company;  
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“SaaS” means software as a service; 

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

“Shareholders” means the holders of the Common Shares; 

“Shareholder Rights Plan” has the meaning set forth under the heading “General Development of the Business 
– Subsequent Events”; 

“Units” has the meaning set forth under the heading “General Development of the Business - Subsequent Events”; 
and 

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

CORPORATE STRUCTURE 

Name, Address, and Incorporation 

The Company (formerly HealthSpace Data Systems Ltd.) was incorporated under the name of HealthSpace 
Integrated Solutions Ltd. pursuant to the BCBCA on October 21, 1998, and subsequently completed 
amalgamations with other entities on July 31, 2009, and May 15, 2015. The continuing corporation continued to 
be governed by the BCBCA, under the name of HealthSpace Informatics Ltd. On November 9, 2015, the Company 
changed its name to HealthSpace Data Systems Ltd., and subsequently on April 27, 2022, changed its name to HS 
GovTech Solutions Inc. 

The head office of the Company is located at #12-8465 Harvard Place, Chilliwack, BC V2P 7Z5. The registered 
office of the Company is located at 1500 Royal Centre, 1055 West Georgia Street, P.O. Box 11117, Vancouver, 
British Columbia Canada, V6E 4N7.  

The Company’s Common Shares are listed on the CSE under the trading symbol “HS”. The Company’s Common 
Shares are also listed on the OTCQB under the trading symbol “HDSLF” and on the Frankfurt Stock Exchange 
under the symbol “38H”. The Company is a reporting issuer in Canada in the Provinces of British Columbia, 
Alberta and Ontario.  

The Company is a software as a service (“SaaS”) company serving the state, provincial, and local government 
market across the United States and Canada.  

Intercorporate Relationships 

The Company has one wholly owned subsidiary, HS GovTech USA Inc., which was incorporated pursuant to the 
laws of the State of Virginia on December 28, 2000 and is authorized to conduct business in the States of Arizona, 
Wyoming, Colorado, Tennessee, Ohio, Wisconsin, Washington, New York, California, Missouri, West Virginia, 
Massachusetts, Michigan, Minnesota, Oregon, Utah and Illinois, in addition to the State of Virginia. The 
organizational chart for the Company is as follows: 
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GENERAL DEVELOPMENT OF THE BUSINESS 

Three-Year History 

The Company is a SaaS provider that offers a suite of products to state and local government agencies across the 
United States and Canada. The products offered create numerous efficiencies for these agencies that include time 
and cost savings, proactive reporting and tracking, detailed surveillance of private businesses, and quick 
implementation time of complex software. The Company’s product suite includes a configurable enterprise cloud-
based data management system and mobile inspection apps for iPad and Windows operating systems. Historically, 
HS GovTech has provided its solutions exclusively to Environmental and Public Health agencies, but it is now 
offering its solutions to Fire, Agriculture, Code Enforcement, Septic and other various agencies in the same 
regions. 

In addition to its core SaaS market, the Company has developed a proprietary payments solution to create a 
governmental financial technology (“FinTech”) platform for online and mobile payments. This new platform will 
revolutionize the way state and local government agencies collect revenue from private businesses they regulate. 
These charges include annual licensing fees, such as a restaurant permit, as well as application fees, fines and 
more. The Company will be able to share in the revenue through a profit share from payment processors and 
convenience fees charged to the local business. See “Description of Business” below. 

On January 21, 2020, the Company announced that it had signed a contract with the City of San Francisco 
Department of Environmental Health to utilize the Company’s HSCloud platform. The total value of the contract 
is $1,698,002 for a term of five years. This is the Company’s largest single municipality contract and its first sale 
within the State of California. The City of San Francisco contract is a significant deal as it allows the Company to 
significantly extend its sales pipeline within California. 

On April 8, 2020, the Company announced its deployment of the contract tracing platform for COVID-19, 
beginning with Okanogan County Public Health in Washington, USA and the Vancouver Island Health Authority 
in British Columbia, Canada. Since then, the demand for the Company’s contact tracing platform has been rapidly 
growing.  

In furthering the Company’s commitment to protecting public health, the Company dedicated additional resources 
to set up product demonstrations in state and local health departments both in the United States and Canada. Since 
the outbreak of COVID-19, the Company has provided the following agencies access to the HSCloud platform on 
a gratis basis for the duration of COVID-19: 

 Okanogan, WA; 
 State of Hawaii; 
 Bay County, MI; 
 Cass County, IL; 
 Wilson County, NC;  

HS GovTech Solutions Inc. 
(British Columbia) 

HS GovTech Solutions USA Inc. 
(Virginia) 
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 Montgomery County Health Department, IL;  
 Grant County Health Department, WA;  
 Montgomery County, OH; 
 Santa Cruz County, AZ; 
 McDonough County, IL; and 
 Schuyler County, IL.  

On June 10, 2020, the Company announced it would be changing its financial year-end from July 31 to December 
31, with fiscal quarters ending on the last day in March, June, September, and December of each year. By changing 
its year-end to December 31, the Company believes that the reporting periods will better align with other junior 
venture issuers and allow for Shareholders and prospective investors to compare results more easily across 
reporting periods. As a result, the Company reported audited financial results for the year ended July 31, 2020 and 
for the transitional year ended December 31, 2020, as well as unaudited financial results for the three months 
ended October 31, 2020. 

On June 25, 2020, the Company announced it finalized a contract amendment for Franklin County Public Health 
Department, OH, to utilize HSPay. HSPay will be utilized as the exclusive online payment service for the Franklin 
County Public Health Department.  

On July 16, 2020, the Company commenced trading its Common Shares on the OTCQB Venture Market in the 
United States under the symbol “HDSLF”.   

On July 28, 2020, the Company announced it had signed a contract with Walla Walla, WA for the use of HSCloud 
platform for COVID-19 case management and contract tracing, worth $79,500 for a term of five years. Walla 
Walla was an existing customer, utilizing the Company’s platform for environmental health regulatory 
management.  

On August 13, 2020, the Company announced it had signed a contract with the Vancouver Island Health Authority 
to begin implementing the Company’s HSCloud platform, worth CAD$689,400 for a term of five years.  

On August 18, 2020, the Company announced it had signed a contract with the State of Colorado Department of 
Public Health and Environment forth $778,675 for a term of five years. 

On September 22, 2020, the Company adopted a shareholder rights plan (the “Shareholder Rights Plan”) 
whereby one right attaches to each issued and outstanding Common Share of the Company. The rights become 
exercisable in the event that any person becomes a beneficial holder of 20% or more of the Company’s outstanding 
Common Shares without complying with the permitted bid provisions under the Shareholder Rights Plan. 
Exercising the rights will allow a holder to purchase additional Common Shares of the Company at a substantial 
discount to the market price. The Shareholder Rights Plan was effective immediately and was approved by the 
Company’s Shareholders on June 29, 2021. 

On October 29, 2020, the Company announced it had signed a contract with the State of Oregon Environmental 
Health Division, whereby the state will use HSCloud to manage their food, lodging, pools and childcare programs 
in all 36 counties across Oregon. This contract replaces the existing contract the Company has with the state 
whereby the state has been utilizing the Company’s legacy EHS platform. The total four-year value of the 
agreement is $655,200.  

On November 3, 2020, the Company announced it had signed a contract with Erie County, NY whereby the county 
will use HSTrace, the Company’s COVID-19 contact tracing solution, and HSPay. The total five-year value for 
the agreement is $480,000, not including HSPay transaction related revenue.  

On December 4, 2020, the Company consolidated its Common Shares (the “Consolidation”) on the basis of eight 
pre-Consolidation Common Shares for every one post-Consolidation Common Share.  
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On January 11, 2021, the Company announced it had signed a five-year contract with the City of Dallas, TX for 
the use of HSCloud for their environmental health department. The contract includes adoption and usage of the 
Company’s HSPay platform for online payments for its citizens. The total value of the contract is $482,611, not 
including future revenue generated as part of HSPay.  

On January 12, 2021, the Company announced it had signed a contract with Portage County, OH. Portage County 
will be the first to utilize HSCloud to manage their clinical and patient data. They will also use the product for 
their environmental health department. The contract also includes usage of HSTrace, the Company’s COVID-19 
contact trading solution, as well as HSPay.  

On January 12, 2021, the Company also announced it had signed contracts with Jackson County, IL and Apache 
County, AZ, for environmental health data management. The total five-year value of these two contracts is 
$308,650.  

On February 1, 2021, the Company announced it had entered into a five-year agreement with the State of 
Wisconsin Department of Agriculture, whereby the State of Wisconsin Department of Agriculture will use 
HSCloud for their consumer regulatory programs. The agreement also includes adoption and usage of the 
Company’s HSPay platform statewide for online payments for its citizens. The total value of the agreement is 
$2,039,540, of which $1,900,000 is recurring subscription revenue over a term of five years. The Company and 
the State of Wisconsin Department of Agriculture agreed to negotiate additional professional services fees, as well 
as adding additional modules, during upcoming fiscal years which will increase the overall contract value. 
Additionally, there will be future revenue generated as part of the HSPay implementation.  

On February 22, 2021, the Company announced new contracts with Henry-Stark Counties Health Department in 
Illinois and Leeds-Granville Health Department in Ontario. Additionally, Jackson County, MO announced their 
intent to award the Company a contract to become their environmental health data management solution provider. 
Once finalized, all three contracts are for HSCloud and include usage of HSPay. The total value of these deals is 
$260,125 over a term of five years, of which $203,100 is recurring revenue. These figures do not include future 
revenue that will be generated as part of HSPay. 

Also on February 22, 2021, the Company announced that its existing clients - Knox County, TN and the State of 
Arizona Department of Health Services - elected to go with HSPay for all of their agencies’ online payment 
services. These agencies manage thousands of licenses that must be renewed and paid for annually which 
represents a significant source of additional revenue above the existing contracts. 

On February 23, 2021, the Company announced that Sonoma County, CA had announced their intent to award 
the Company a contract to become their environmental health data management solution provider. Once finalized, 
the total value of the contract will be $704,400 over a term of five years. These figures do not include future 
revenue that will be generated as part of HSPay, which is also a part of this award. 

On April 27, 2021, the Company announced the planned launch of its new platform, GovCall, a teleconferencing 
platform focused exclusively on the government market. The Company also announced it had entered into an 
exclusive partnership agreement with Iotum Inc., a leader in teleconferencing and group communications, to help 
develop GovCall.  
 
On May 5, 2021, the Company announced it had entered into a contract with El Paso County, CO, whereby the 
Company will become their sole environmental health data management solution provider. Further, the Company 
entered into a contract with Multnomah County, OR, whereby Multnomah County will use HSCloud for all their 
retail tobacco licensing and inspections. In addition, the Company announced a contract with Jackson County, 
MO, and with Grey Bruce Health Unit in Ontario, Canada. The total value of these contracts is $535,103, and add 
$90,120 per year for five years to the Company’s annual recurring revenue, not including future revenues that will 
be generated as part of HSPay, which is also a part of the El Paso, Multnomah and Jackson County contracts.  
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On May 28, 2021, the Company announced it had been awarded a new contract with Orange County Health Care 
Agency in California. On June 30th, 2020, the Company announced the execution of a five year agreement with 
Orange County, with a total contract value of $1,006,122. As the COVID-19 pandemic continued to intensify in 
California, and take more and more of the department's time, the decision was made to put a large enterprise 
software deployment on hold. With the lapse in time between the original contract and today, Orange County 
elected to begin a new procurement process. The new contract just awarded will be worth $1,292,147, of which 
$915,000 is recurring revenue, over a term of five years. This represents an over 20% increase in price from the 
original contract by including GovCall, which Orange County will utilize for virtual inspections and other online 
video needs. These numbers are not reflective of any HSPay transactions which the County will utilize post go-
live.  
 
On June 29, 2021, the Company held an annual general meeting of its Shareholders, whereby the Shareholders 
approved the Shareholders Rights Plan.  
 
On July 20, 2021, the Company announced it had signed new contracts with The State of Wisconsin Department 
of Health Services, Vermilion County, IL, and Mason County, IL, with all three contracts including the use of 
HSPay.  The Company also announced a contract signed with Hastings Prince Edward County, Ontario, and 
renewed contracts with the State of Ohio and Northern Health Authority, Canada.  The total value of the new 
contracts was $709,231, of which $599,230 was annual recurring revenue, over a term of five years.  The Company 
also announced that, as part of the Wisconsin Department of Health Services contract, it had entered into an 
authorized reseller agreement with Unisys (NYSE:UIS).  Unisys is an authorized administrator of the National 
Association of State Procurement Officials (“NASPO”) contract, which allows state and local government 
agencies to purchase software directly, with an expedited purchasing mechanism, using the NASPO contract that 
Unisys administers. The State of Wisconsin Department of Health Services used this vehicle to procure HSCloud 
for their agency. Being a part of Unisys’s reseller channel will allow the Company to expand its reach by providing 
more state and local agencies the ability to efficiently procure HS GovTech products faster via sole source options.  

On July 27, 2021, the Company announced that the Board of Supervisors voted to approve the contract previously 
announced on May 28, 2021. The Board of Supervisors also approved an additional $129,214.70 for a total 
engagement value of $1,421,361.70. The contract represents at least $915,000 in recurring revenue over a term of 
five years with the possibility that Orange County may add additional user seats to its use of GovCall which could 
increase the recurring portion. In addition, the Company announced a contract with the Central Utah 
Environmental Health Department with a term of five years. The total contract value is $79,900, of which $60,000 
is recurring.  

On August 3, 2021, the Company announced that it had finalized its new contract with the Sonoma County Health 
Care Agency in California, as previously announced on February 23, 2021. The contract has a total value of 
$704,400, of which $364,500 is recurring revenue over the next five years.  

On August 19, 2021, the Company announced that it received the signed “intent to award” a new contract with 
the Sacramento County Environmental Health Department in California. On May 28th, the Company submitted 
its proposal in response to Sacramento County’s request for proposal for  a  replacement  of  their  existing  
environmental  health  system. The contract award includes HSPay as well as GovCall.  GovCall increased the 
annual recurring revenue value of the contract by 18%. The contract, which has a term of five years, is valued at 
$1,558,260, of which $1,088,360 is lifetime annual recurring revenue (averaging $217,672 annually).  

Also on August 19, 2021, the Company announced the appointment of Dean Christie as its full-time Chief 
Financial Officer with an effective date of September 1, 2021. Preakness Group, with whom the Company has 
been engaged with since 2016 for Chief Financial Officer services, will continue its engagement with the 
Company during a transitional period.  

On September 3, 2021, the Company announced that it received a signed award letter from the Marin County 
Environmental Health Department in California. On October 20, 2020, the Company submitted its proposal in 
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response to Marin County’s request for proposal for a replacement of their existing environmental health system. 
This award allows Marin Country to contract for HSCloud, and HSPay, for a period of up to five years with a total 
award value of $700,940.  The average annual recurring revenue for Marin County over the five year term will be 
$64,388 annually. On October 6, 2021, the Company announced that it had finalized its contract with the Marin 
County Environmental Health Department.  

On September 14, 2021, the Company filed a final short form base shelf prospectus (the “Base Shelf Prospectus”) 
with respect to the sale of Common Shares, Warrants, and subscription receipts, or any combination thereof, from 
time to time, during the 25-month period that the Base Shelf Prospectus remains effective with a total offering 
price, in the aggregate, of up to CAD$10,000,000. The specific terms with respect to a particular offering will be 
set out in one or more prospectus supplements.  

Also on October 6, 2021, the Company announced it had reached agreements to enter into contracts with Larimer 
County, CO, Clinton County, IL, McDonough Schuyler County, IL and Henderson County, IL. Additionally, the 
Company announced that two existing clients have entered into agreements with the Company, as follows: 

 Pueblo  County,  CO  has  added  HSPay  to  their  existing  HSCloud implementation. 
 

 Vermillion  County,  IL  has  executed  a  contract  amendment  to  add  influenza  and  flu  vaccination 
management to their existing contract. This extension was added by Vermillion County due to HSCloud’s 
unique ability to powerfully extend itself, as was demonstrated during the pandemic in the tracking of 
COVID-19 related cases. 

The new contract awards, exclusive of HSPay revenue from Pueblo County, equal a total value of $546,675 over 
a period of five year, and add $86,800 in annual recurring revenue.  

On October 21, 2021, the Company announced it had reached agreements with the following agencies to contract 
for HSCloud and HSPay: 

 Health Canada: Travel and border health (airline and cruise ship inspections). Health Canada will be 
converting from the Company’s legacy product, and are committing long term to HSCloud.  This is 
important for the Company, as this is the first federal level agency in Canada to adopt the HSCloud 
platform. 
 

 Johnson County, MO: HSCloud for environmental health data management as well as HSPay. 
 

 Shelby County, TN:  Shelby County has executed an agreement to add HSPay. 
 

 KFLA, Ontario: KFLA has awarded the contract to convert from the Company’s legacy product to 
HSCloud for environmental health. This conversion includes HSPay. 

The  total  value  of  these  multi-year  contracts  is $339,870,  of  which  $46,570  is  annual  recurring revenue. 
This does not include the transaction revenue from HSPay for Shelby County, Johnson County, or KFLA. 

Also on October 21, 2021, the Company announced it has deployed its GovCall mobile app to the Apple App 
Store and Google Play Store.  

On October 27, 2021, the Company announced that HS GovTech USA received a notice from the Florida 
Department of Health indicating that, effective October 27, 2021, it was terminating its existing agreement with 
the Company relating to the provision of HSCloud. The Company will be conducting a review with respect to the 
assertions of the Florida Department of Health related to cancelation of the agreement, and is reviewing all 
available options. The agreement had an aggregate value of $3,123,720 and its termination is likely to cause the 
Company’s forecasted revenues to differ from prior expectations of management.  
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On November 16, 2021, the Company announced it entered into negotiations with the City of Anaheim Fire and 
Rescue Department. The anticipated total contract value will be $200,990 over a term of five years. Once finalized, 
the contract will be the Company’s first official entry into a new government vertical, fire departments. 

On November 19, 2021, the Company announced it reached an agreement with the Fraser Health Authority on 
their intent, and the process and structure, to convert to HSCloud. There are two contractual transactions as part 
of the process: 

 The Company has executed a one-year renewal contract on its legacy platform for US$121,555. 
 

 Fraser Health Authority is going through the process of approval to execute an agreement in Q1 of 2022 
for HSCloud for US$892,113. The average annual revenue for five years will be US$164,423. 
 

 The total aggregate value of both agreements is US$1,013,668. 
 

 Under this structure, Fraser Health Authority will be converted to HSCloud by December 31, 2022. 

Also on November 19, 2021, the Company announced that the Vancouver Island Health Authority completed 
their implementation phase and went live on HSCloud.  

On November 30, 2021, the Company announced that it has executed a contract with the Sacramento 
Environmental Health Department, as previously announced on August 19, 2021. The contract, which has a term 
of five years, is valued at $1,558,260, of which $1,088,360 is lifetime annual recurring revenue (averaging 
$217,672 annually), not including future revenue anticipated as part of HSPay.  

On December 8, 2021, the Company announced that it finalized and executed contract with Larimer County, CO 
and Ogle County, IL for use of HSCloud as well as HSPay. Both contracts cover five years, total US$517,400 in 
lifetime revenue, and add an average of $8,000 in annual recurring revenue, not including future revenue 
anticipated as part of HSPay. In addition to uses in environmental health data management, Larimer County will 
also utilize HSCloud for tracking vital record requests, such as birth and death certificates. Vital records represent 
a new data management classification for the Company.  

On December 9, 2021, the Company announced that it has executed a contract with the City of Anaheim Fire and 
Rescue Department, as previously announced on November 16, 2021. The contract covers five years, and totals 
US$193,990 in lifetime revenue. The contract will add an average of US$25,798 in annual recurring revenue, not 
including future revenue anticipated as part of HSPay. 

Subsequent Events 
 
On January 14, 2022, the Company announced that it was selected for and agreed to a contract with the Riverside 
County Environmental Health Department in California. The resulting contract will allow Riverside County to 
deploy HSCloud for data management along with HSPay and GovCall. The contract covers seven years, and totals 
US$1,338,891 in lifetime revenue. The contract will add an average of US$148,000 in annual recurring revenue, 
not including future revenue anticipated as part of HSPay. 
 
On January 25, 2022 the Company announced it launched an overnight market public offering (the “Prospectus 
Offering”) of units of the Company (the “Units”) for gross proceeds of up to $4,000,000 pursuant to a prospectus 
supplement to the Base Shelf Prospectus. The Company engaged Echelon Wealth Partners Inc. (“Echelon”) as 
the sole agent and bookrunner for the Prospectus Offering. 
 
On February 4, 2022, the Company closed the Prospectus Offering, and the first tranche of a concurrent non-
brokered private placement (the “Concurrent Financing”).  Pursuant to the Prospectus Offering, the Company 
issued 6,666,700 Units at a price of $0.60 per Unit for gross proceeds of $4,000,020. Each Unit consisted of one 
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Common Share and one-half of one Warrant, each whole Warrant being exercisable at a price of $0.90 for a period 
of 24 months. In connection with the Prospectus Offering, the Company issued Echelon (i) 533,336 compensation 
warrants, each of which is exercisable into one Common Share at a price of $0.60 for a period of 24 months, and 
(ii) 200,001 Common Shares as a corporate finance fee.  
 
The Company issued an aggregate of 1,131,349 Units in the Concurrent Financing for aggregate gross proceeds 
of $678,809.40.  The Concurrent Financing closed in two tranches: (i) 834,433 Units were issued on February 4, 
2022, and (ii) 296,916 Units were issued on February 15, 2022.  
 
On February 15, 2022, the Company distributed an additional 1,000,004 Units at a price of $0.60 per Unit for 
gross proceeds of approximately $600,003, in connection with the exercise of Echelon’s overallotment option. 
The Company also issued Echelon (i) 80,000 compensation warrants, each of which is exercisable into one 
Common Share at a price of $0.60 for a period of 24 months, and (ii) 30,000 Common Shares as a corporate 
finance fee. All Warrants distributed pursuant to the Prospectus Offering and Concurrent Financing trade under 
the symbol HS.WT on the CSE. 
 
On April 27, 2022, the Company changed its name to HS GovTech Solutions Inc. to better outline its services as 
being for a suite of products and not limited to the healthcare sector.  In connection with the name change, the 
Company launched its new website, hsgovtech.com.  
 
On June 8, 2022, the Company announced that its customers are moving from traditional online meeting 
applications to GovCall due to its advanced features for governments, and cost savings.  

DESCRIPTION OF BUSINESS 

General 

The Company is a SaaS provider that offers a suite of products to state and local government agencies across the 
United States and Canada. The products offered create numerous efficiencies for these agencies that include time 
and cost savings, proactive reporting and tracking, detailed surveillance of private businesses, and quick 
implementation time of complex software. The Company’s product suite includes a configurable enterprise cloud-
based data management system and mobile inspection apps for iPad and Windows operating systems. These are 
necessary facets for the agencies allowing them to license, invoice and inspect various private sector businesses 
ranging from restaurants to farms, daycares to tattoo parlors, septic to building companies and a myriad of others. 
Historically, HS GovTech has provided its solutions exclusively to Environmental and Public Health agencies, 
but it is now offering its solutions to Agriculture, Code Enforcement, Septic and other various agencies in the 
same regions. 

In addition to its core SaaS market, the Company has developed a proprietary payments solution to create a 
governmental FinTech platform for online and mobile payments. This new platform will revolutionize the way 
state and local governments agencies collect revenue from private businesses they regulate. This new platform 
will target the tens of billions of dollars these agencies charge to private businesses to allow them to operate. 
These charges include annual licensing fees, such as a restaurant permit, as well as application fees, fines and 
more. The Company will be able to share in the revenue through a profit share from payment processors and 
convenience fees charged to the local business. This new line of revenue is not only accretive to its current market, 
but also has the potential to far exceed the amount of revenue generated from software sales. 

The Company’s products are unique to the industry in that they are easy to implement, fully cloud based and can 
be configured on-the-fly. Government agencies must be adaptable to change, whether that be new laws enacted, 
or proactively working to prevent issues such as foodborne illness as well as other potential public health 
outbreaks. The Company facilitates and exceeds these needs by providing a software suite that is adaptable to the 
environment it is deployed in. Changing governmental codes, business requirements and more is all done with a 
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click of a mouse within the Company’s proprietary Form Builder application. 

The governmental market that the Company targets spends billions of dollars every year on IT solutions that 
address the very needs and challenges the Company’s products solve. Within state and local agencies, there is a 
vast opportunity to capture the revenue rich and underserved agencies that require complex software needs, but 
desire to do so in a way that is comparable to SaaS companies that sell into the private sector.  Because of this, 
the Company continues to increase its sales force, market presence and is rapidly building up its product offerings 
in order to capture a larger portion of this market. 

Principal Products and Services  

HSCloud 

HSCloud is a first of its kind, low-code data management platform for government. The configurable nature allows 
nontechnical users to create fully customizable cloud-based systems for managing applications, licenses, permits, 
inspections and virtually any other data needed to operate state and local government agencies. It is one of the 
only “self-serve” software platforms offered in the government space. This means users of the system, whether 
IT administrators or back office clerical staff, can change the platform to suit their regulatory needs with a few 
clicks. By doing so, HSCloud puts the full power and benefits of the cloud data management into the hands of 
users without needing specialized software skills.  The low-code aspect extends the platform by enabling “power 
users” and those with more specialized knowledge to create their own set of highly specified business rules and 
logic, thus providing a platform with truly infinite features, flexibility, and power. 

HSTouch 

HSTouch is the Company’s proprietary mobile and tablet solution available for iOS and Windows operating 
systems. It is designed for data collection in the field and can work either connected to or disconnected from the 
internet and provides field inspectors an easy-to-use touch screen experience when recording observations is the 
field. Data, such as calendars, past inspections, regulatory codes and violations, can be seamlessly synchronized 
with HSCloud. The application also provides the ability to electronically capture signatures and insert photos and 
email inspection reports. 

EnviroIntel EHS Manager 

The EnviroIntel EHS Manager (the “EHS”) is the Company’s legacy application still used throughout North 
America. It is an internet-based Windows client/server application that can run on desktop, laptop and tablet 
computers. Users can access the system through a web browser to fill out forms, request information and view 
data including real-time reports. The Company has embarked on a program to migrate current EHS users to the 
new system. More than half of all customers utilizing the EHS application are in the process of migration or have 
already migrated to the Company’s HSCloud platform. 

Disease Surveillance (HSTrace) 

The Company’s disease surveillance tools allow for public health agencies to track new cases in an outbreak and 
provide an advanced suite of communication and tracking tools so they can stay in close touch with constituents 
that are sick. The largest use case of this came during the COVID-19 pandemic. The Company was the solution 
used by numerous health departments to manage their COVID-19 cases and to do automated contract trading with 
the product.  

The HS GovTech COVID-19 contact tracing program is a web-based, real-time solution that allows emergency 
response professionals, health departments, and epidemiologists to fully automate advanced contact tracing on an 
unlimited number of contacts. This eliminates the strain on overburdened public health systems where it is 
impossible to trace by phone or other traditional methods for the number of contacts required by this pandemic.  
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This platform tracks all known potential cases and contact exposures and generates a fully automated daily 
contract tracing surveillance survey that is sent to all potentially exposed contacts - via text message and/or email 
notifications - being followed to collect daily symptom progression and temperature. It also allows public officials 
to track needs for mental health assistance, food assistance and childcare assistance.  

HSTrace also allows public health agencies to send out blast notifications to their entire contact database, or a 
subset thereof based on symptoms, such as information on where to go for a recommended test. The platform is 
universally accessible in all browsers on computers, tablets, and all mobile phones that have web browsing 
capabilities. 

FinTech Platform (HSPay)  

The Company negotiated a partner agreement with Global Payment Inc. in order to create a unique and proprietary 
payment solution that streamlines and digitizes revenue collection for the agencies it serves. This new platform 
allows government to realize revenue faster, provide easier methods of payment to private businesses, and greatly 
extend the revenue generation abilities of the Company.  

Open-source Web Platform (MyHealthDepartment.com) 

The Company is developing a sophisticated public facing web platform for business owners under the regulation 
of the Company’s customers. The platform will be multi-functional and allow users to apply for services, view 
and interact with inspection reports as well as permits, review the status of applications and streamline 
communication with the regulating agency. This portal will also serve as the initial delivery vehicle for HSPay to 
allow businesses to pay their fees through online and mobile platforms. The result of this continuing development 
is that regulatory organizations can provide much faster service to their stakeholders at no cost to the organization. 
In turn, private businesses are provided a tool not yet available in today’s market, especially across multiple 
jurisdictions. 

Video and Audio Communications Platform (GovCall) 

The Company has launched a teleconferencing and group communication platform called GovCall by entering 
into an exclusive partnership agreement with Iotum Inc., a leader in teleconferencing and group communications. 
GovCall is a teleconferencing platform focused exclusively on the government market. 

As government agencies had to pivot much of their workforce to telework status in early 2020, consistent issues 
were experienced using incumbent products for video conferencing such as Zoom and Microsoft Teams, which 
are not tailored for specific government requirements. This discrepancy gave rise to a growing need for 
teleconferencing services tailored to the needs of government. Also, there was a need for such solutions to tie into 
the data management platforms that store and track all manner of regulatory information.   

GovCall’s video and online conferencing technology is fully embedded into the HSCloud platform. This service 
delivers video and VoIP conferencing services and directly combines it with data management that is already 
tailored for government.   

In addition to increased revenue potential from both new and existing customers, GovCall enhances the 
Company’s ability to expand into new markets by distinguishing the competitive advantages of HSCloud from 
the competition. The core differentiators for GovCall are: 

 ability to perform inspections virtually via video call while using HSCloud, saving inspectors immense 
time not having to commute to all inspections in person; 

 a telehealth platform tailored exclusively for government. This product will allow government health 
agencies to transition to a true telehealth model for their clinics utilizing a platform created specifically 
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for their use case; 

 advanced security and data protection, meeting compliance standards such as Health Insurance 
Portability and Accountability Act (HIPAA), that many other teleconferencing solutions do not provide; 
and  

 full integration of VoIP into all areas of the Company’s HSCloud platform. 

Research and Development 

Infrastructure 
 
The Company has considerable resources to upgrade its server and network infrastructure to ensure security and 
performance and to reduce ongoing system operating costs while staying current and compliant in a rapidly 
changing technology environment. The server infrastructure is housed in Tier III colocation facilities with failover 
capacity to ensure continuous service. 

Intellectual Property 

Intellectual property with respect to SaaS operations is managed through the non-disclosure of software source 
code and application know-how. The HSCloud platform, as well as EHS, designs, functions and entire code base 
are proprietary, however, the operating platforms are commercially available. For additional, important 
information related to our intellectual property, please review the information set forth in “Risk Factors.”  

Intangible Property 
 
On March 16, 2022, the Company applied to register the trademark HS GOVTECH in Canada, and such 
application has been assigned an application number of 2,173,455.  The Company has until September 16, 2022 
to file counterpart trademark applications in jurisdictions outside of Canada, during which time the Company will 
remain eligible to claim the benefit of the earlier filing date (namely, March 16, 2022) of its Canadian trademark 
application for HS GOVTECH in such non-Canadian filings. Additionally, the Company has applied to register 
the trademarks myHD, HSCloud and My Health Department in Canada and the United States, and the trademark 
GovCall in Canada; all of these applications remain pending. 

Competitive Conditions  
 
The Company competes primarily with specialized software companies providing similar services. The Company 
also compete with full-service providers and with internal solutions developed by customers and potential 
customers. The principal competitors include: 

 
 companies that provide similar specialized regulatory software include CDP Inc., Sweeps Software Inc., 

and Hedgerow Software Ltd.; 
 

 enterprise level software providers for municipal government administration, including Accela Inc., Tyler 
Technologies Inc., CSDC Systems Inc., Steton Technology Group, Inc., and Infor, Inc.; and 
 

 small to medium sized software developers providing custom, one-off solutions and specialized 
applications.  

During 2021, the Company enjoyed over 75% increase in new contracts signed over 2020. This increase was due, 
in part, to greater acceptance of the HSCloud technology, customer agencies desire to upgrade licensing and 
inspection technology, the Company’s offering contact tracing and government grants available as part of 
pandemic relief packages. The Company sees this trend continuing into 2022. 
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Cycles 

Most contracts with customer agencies are multi-year agreements with either annual, quarterly or monthly 
payments that do not necessarily depend on agency fiscal periods. New contracts are negotiated and signed 
throughout the year. 

Economic Dependence 

The Company has approximately 150 separate contracts covering over 800 agencies. No single contract consists 
of more than 11% of current annual revenue. The rights to the Company’s intellectual property and technology is 
owned by the Company, except the communication software used in the legacy EHS platform, which is licensed 
from HCL Technologies.  

Employees  

As at the end of the Company’s most recently completed financial year, December 31, 2021, the Company had 
88 employees. As of the date of this AIF, the Company has 91 employees.  

Specialized Skill and Knowledge 

The nature of the Company’s business requires specialized skills and knowledge, including expertise in 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 it needs to carry on its business. 

Foreign Operations 

The Company derives the majority of its revenues from outside of Canada. The United States is currently the 
Company’s largest market and source of revenue by country, though the Company also has customers and sales 
within Canada. See “Risk Factors – General Risk of Foreign Operations”.  

Effect of COVID-19 Pandemic 
  

During the COVID-19 pandemic, the Company has been impacted both negatively and positively.  While 
pandemic restrictions have been lightened or lifted in various jurisdictions, the situation still remains fluid, with 
the potential for new variants to generate additional waves of infection. 
 
The Company’s technology proved particularly suited to disease surveillance, and the Company was able to launch 
a Contact Tracing solution in the early days of the pandemic to strong uptake.  Additionally, the pandemic greatly 
accelerated government agencies’ adoption of remote work, and increased demand for fully cloud-based solutions 
to accommodate such. 
 
Conversely, accounts receivable aging has extended, in some cases considerably, beyond industry and Company 
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accelerated government agencies’ adoption of remote work, and increased demand for fully cloud-based solutions 
to accommodate such. 
 
Conversely, accounts receivable aging has extended, in some cases considerably, beyond industry and Company 
averages.  This extension was due to mass furloughing, or work from home status, of state and local government 
staff all over North America.  While some government agencies have returned to normal payment cycles, staff 
shortages continue to exacerbate this issue for others and the Company expects this situation to continue for some 
time.   
 
Finally, government procurement cycles were significantly extended or deferred during the pandemic.  There were 
several contracts expected to close during the year ended December 31, 2021 which have been delayed.  The 
Company does not expect any of those contracts to not be closed. 
   
The Company seen some signs of a return to normal procurement cycles, with a full slate of environmental health 
and related conferences being held in person throughout 2022.  In fact, the Company believes that with widespread 
acceptance of remote and hybrid work models in the government sector, there is strong demand for robust cloud 
solutions in the market, such as those offered by the Company.  Additional funds are becoming available to public 
health agencies for preparedness and system improvements through the FDA, CDC and FEMA, and the Company 
continues to position itself to leverage these funds across the USA. 

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 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’s 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 
several factors, including the ability for it to rapidly:  

 increase sales or attract new customers; 

 develop new products and improve existing products; 

 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 and key selling 
points of its products and services;  

 develop support capacity for customers as sales increase; and  
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 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. 

COVID-19 

The Company cautions that continued global uncertainty with respect to the spread of the COVID-19 virus and 
its effect on the broader global economy may have a significant negative effect on the Company. While the precise 
impact of the COVID-19 virus on the Company remains unknown and may have a material adverse effect on 
global economic activity, and can result in volatility and disruption to global supply chains, operations, mobility 
of people and the financial markets, which could affect interest rates, credit ratings, credit risk, inflation, business, 
financial conditions, results of operations and other factors relevant to the Company. 

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. 

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 were 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. 

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, 
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its business. The loss of one or more of the Company’s executive officers or key employees could harm the 
Company’s business. The Company does 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 they 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. 

Dependence on Key Customers  

The Company derives a significant percentage of its revenue from a relatively small number of customers, and 
the loss of any one or more of those customers could decrease the Company’s revenue and harm its current and 
future results of operations. For the year ended December 31, 2021, revenue from one major customer represented 
more than 12% of the Company’s revenues in the United States. Although the Company’s largest customers may 
vary from period to period, it anticipates that it will continue to depend on revenue from a relatively small number 
of customers. In addition, the loss of one or more of the Company’s existing customers, or a failure to renew its 
contracts with one or more of its existing customers, could negatively affect the Company’s ability to market its 
products. The Company relies on its reputation and recommendations from existing customers in order to promote 
its products. The loss of any of the Company’s existing key customers, or a failure of some of them to renew, 
could have a significant impact on the Company’s reputation and its ability to obtain new customers. 

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 it 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 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, 



- 20 - 

 
LEGAL_37906074.10 

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 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 its 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 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 cause by breaches in security. 

Transmission of Personal Information 

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 and 
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 
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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 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. 

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 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. 
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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, such as the Company’s Teleconferencing and FinTech platforms, 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 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. 

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. 

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. 

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. 
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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’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. 

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

General Risk of Foreign Operations 

The Company’s operations may be adversely affected by changes in foreign policies, legislation, or social 
instability and other factors that are not within the control of the Company. The Company’s operations may also 
be adversely affected by laws and policies of such jurisdictions affecting foreign trade, taxation, and investment. 
If the Company’s operations are disrupted, its business may be harmed. 

In the event of a dispute arising in connection with the Company’s operations in a foreign jurisdiction where the 
Company conducts its business, the Company may be subject to the exclusive jurisdiction of foreign courts or 
may not be successful in subjecting foreign persons to the jurisdictions of the courts of Canada or enforcing 
Canadian judgments in such other jurisdictions. 

Exchange Rates 

The Company’s functional currency is the Canadian dollar, and HS GovTech USA’s functional currency is the 
U.S. dollar. The Company may incur expenses in Canadian Dollars and U.S. dollars. As a result, the Company is 
exposed to the risks that the Canadian dollar may devalue relative to the U.S. Dollar, or, if the Canadian dollar 
appreciates relative to the U.S. Dollar, that the inflation rate in Canada may exceed such rate of devaluation of the 
Canadian dollar, or that the timing of such devaluation may lag behind inflation in Canada. The Company cannot 
predict any future trends in the rate of inflation in Canada or the rate of devaluation, if any, of the Canadian dollar 
against the U.S. Dollar.  

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 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 
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may be significant and we 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. 

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 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, 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 

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 holders of Common Shares of the Company. 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 International Financial 
Reporting Standards. However, internal controls over financial reporting are not guaranteed to provide absolute 
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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.  

Conflicts of Interest 

Certain of the Company’s directors are also directors of other technology companies and as such may, in certain 
circumstances, have a conflict of interest requiring them to abstain from certain decisions. Conflicts, if any, will 
be subject to the procedures and remedies of the BCBCA. 

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.   

Forward-Looking Statements May Prove to be Inaccurate  

Readers should not place undue reliance on forward-looking statements. By their nature, forward-looking 
statements involve numerous assumptions, known and unknown risks and uncertainties, of both general and 
specific nature, that could cause actual results to differ materially from those suggested by the forward-looking 
statements or contribute to the possibility that predictions, forecasts or projections will prove to be materially 
inaccurate. Additional information on the risks, assumptions and uncertainties can be found in this AIF under the 
heading “Introductory Notes - Forward-Looking Information”. 

Negative Cash Flow from Operating Activities  

The Company incurred losses for its financial years ended December 31, 2021 and December 31, 2020. Although 
the Company expects to become profitable, there is no guarantee that will happen, and the Company may never 
become profitable. The Company currently has a negative operating cash flow and may continue to have a negative 
operating cash flow for the foreseeable future. A large portion of the Company’s expenses are fixed in the short 
term, including expenses related to data hosting, facilities, equipment, contractual commitments and personnel. 
As a result, the Company expects its net losses from operations to improve. The Company’s ability to generate 
additional revenues and potential to become profitable will depend largely on its ability to develop and market its 
products and services. There can be no assurance that any such events will occur or that the Company will ever 
become profitable. Even if the Company does achieve profitability, the Company cannot predict the level of such 
profitability. If the Company sustains losses over an extended period of time, the Company may be unable to 
continue its business. 

Dilution  

Future sales or issuances of equity securities could decrease the value of the Common Shares, dilute shareholders’ 
voting power and reduce future potential earnings per Common Share. The Company may sell additional equity 
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securities in subsequent offerings (including through the sale of securities convertible into Common Shares) and 
may issue additional equity securities to finance its operations, development, exploration, acquisitions or other 
projects. The Company cannot predict the size of future sales and issuances of equity securities or the effect, if 
any, that future sales and issuances of equity securities will have on the market price of the Common Shares. Sales 
or issuances of a substantial number of equity securities, or the perception that such sales could occur, may 
adversely affect prevailing market prices for the Common Shares. With any additional sale or issuance of equity 
securities, investors will suffer dilution of their voting power and may experience dilution in the Company’s 
earnings per Common Share. 

DIVIDENDS AND DISTRIBUTIONS 

The Company has not declared nor paid any cash dividends on any of its issued Common Shares 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 45,845,565 Common Shares issued and outstanding as fully paid and non-
assessable. In addition, 1,407,500 Common Shares are reserved for issuance under Options, 1,611,250 Common 
Shares are reserved for issuance under RSUs, and 13,744,298 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:  

Expiry Date Number of Warrants Exercise Price (CAD$) 

December 8, 2022 4,062,124 $1.20 

December 8, 2022 615,190 $0.80 

May 1, 2023 4,032,750 $0.80 

May 1, 2023 21,874 $0.52 

February 4, 2024 533,336 $0.60 

February 4, 2024 3,764,064 $0.90 
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February 15, 2024 80,000 $0.60 

February 15, 2024 634,960 $0.90 

Total 13,744,298  

Options 

On November 25, 2015, 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. 
Adoption of the Option Plan was ratified by the Shareholders at the annual meeting of the Company held on May 
3, 2016. 

A number of Common Shares equal to 10% 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. 

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

Expiry Date Number of Options Exercise Price (CAD$) 

December 15, 2022 215,000 $1.20 

July 3, 2023 37,500 $0.64 

September 5, 2023 102,500 $0.64 

September 11, 2023 8,125 $0.64 

August 8, 2024 55,625 $0.40 

May 1, 2025 137,500 $0.80 

July 28, 2025 211,250 $0.80 

March 18, 2026 490,000 $1.50 

August 19, 2026 150,000 $1.10 

Total 1,407,500  

Restricted Share Units 

On March 24, 2016, the Board approved the adoption by the Company of a restricted share unit plan (the “RSU 
Plan”). Adoption of the RSU Plan was ratified by the Shareholders at the annual meeting of the Company held 
on May 3, 2016. The RSU Plan was designed to provide certain directors, employees and officers of the Company 
and its related entities with the opportunity to acquire RSUs of the Company in order to enable them to participate 
in the long-term success of the Company and to promote a greater alignment of their interests with the interests 
of the Shareholders. The Compensation Committee (or such other committee the Board may appoint) is 
responsible for administering the RSU Plan. 

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

Expiry Date Number of RSUs Exercise Price (CAD$) 

December 15, 2022 107,500 N/A 
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September 5, 2023 250,000 N/A 

August 8, 2024 218,750 N/A 

July 28, 2025 325,000 N/A 

March 18, 2026 710,000 N/A 

Total 1,611,250  

MARKET FOR SECURITIES 

Trading Price and Volume 

On November 30, 2015, the Company’s Common Shares began trading on the CSE under the trading symbol 
“HS”.   

The table below summarizes the range and volume of trading prices of Common Shares on the CSE for each of 
the months stated:   

Month Price Range (CAD$) Volume 

High Low 

June 1-24, 2022 0.5 0.3 1,003,209 

May 2022 0.6 0.39 949,751 

April 2022  0.74 0.495 1,175,010 

March 2022 0.6 0.49 572,250 

February 2022 0.7 0.5 1,288,227 

January 2022 0.78 0.57 1,043,945 

December 2021 0.88 0.69 519,626 

November 2021 0.96 0.69 1,029,676 

October 2021 1.24 0.85 1,220,722 

September 2021 1.25 1.00 557,140 

August 2021 1.25 0.98 1,094,442 

July 2021 1.37 1.11 619,272 

June 2021 1.4 1.27 1,088,550 

May 2021 1.55 1.3 1,547,025 

April 2021 1.46 1.25 2,057,276 

March 2021 1.61 1.35 1,613,355 

February 2021 1.65 1.3 1,710,253 

January 2021 1.75 1.32 3,768,133 

Prior Sales 

During the financial year ended December 31, 2021, the Company issued the following securities convertible into 
Common Shares:  
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Date of Issuance Security Number of Securities Issue/Exercise Price Per 
Security (CAD$) 

March 18, 2021 Options(1) 529,000 $1.50 

March 18, 2021 RSUs(2) 710,000 N/A 

August 19, 2021 Options(1) 150,000 $1.10 

Notes: 
(1) Issued pursuant to the Company’s Option Plan and exercisable for a five-year period.  
(2) Issued pursuant to the Company’s RSU Plan and exercisable for a five-year period.  

 
Subsequent to December 31, 2021, the Company issued the following securities convertible into Common Shares:  

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

February 4, 2024 Warrants(1) 533,336 $0.60 

February 4, 2024 Warrants(2) 3,764,064 $0.90 

February 15, 2024 Warrants(1) 80,000 $0.60 

February 15, 2024 Warrants(2) 634,960 $0.90 

 Notes: 
(1) Issued to Echelon in connection with the Prospectus Offering.  
(2) Issued as part of the Units issued in the Prospectus Offering and Concurrent Financing.  

DIRECTORS AND OFFICERS 

Name, Occupation and Security Holding 

The following table sets forth information regarding the directors and executive officers of the Company. The 
term of office for the Directors expires at the Company’s next Annual General Meeting.  

Name and Residence Positions with 
the Company 

Date of 
Appointment 

Principal Occupation Within the Past Five 
Years(1) 

Ali Hakimzadeh(2)(3) 

British Columbia, 
Canada 

Executive 
Chairman of the 
Board and 
Director 

May 15, 2015 Executive Chairman of the Board, HS GovTech 
Solutions Inc.; Managing Partner, Sequoia 
Partners Inc., a capital markets advisory 
boutique. 

Silas Garrison(3) 

North Carolina, USA 

Chief Executive 
Officer and 
Director 

Director: May 3, 
2016  

Officer: September 6, 
2018 

Chief Executive Officer of HS GovTech 
Solutions Inc. (September 2018 to present); 
Chief Technology Officer of: HS GovTech 
USA. (2016 to 2018) 

Joseph Willmott(3)(4) 

British Columbia, 
Canada 

President and 
Director 

May 15, 2015 President, HS GovTech Solutions Inc. (since 
2007). 

Alnesh Mohan(2)(4) 

British Columbia, 
Canada 

Director October 13, 2016 Partner at Quantum Advisory Partners LLP 
(since 2005). CFO of Highbury Projects Inc. 
(since 2015). CFO of Twyford Ventures Ltd. 
(since 2015). Director (since 2014) and CFO 
(since 2017) of Premier Diversified Holdings 
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Name and Residence Positions with 
the Company 

Date of 
Appointment 

Principal Occupation Within the Past Five 
Years(1) 

Inc. Director of VSBLTY Groupe Technologies 
Corp. (since 2019). CFO of Fabled Silver Gold 
Corp. (since 2020). CFO of American Pacific 
Mining Corp. (since 2021). 

Mark Redcliffe(2)(4) 

British Columbia, 
Canada 

Director July 3, 2018 Executive Vice President, Corporate Finance of 
Gen III Oil Corp. (since 2018). Vice President 
and Director of KOP Therapeutics Corp. (since 
2018). Executive Vice President and Director of 
Mackie Research Capital Corporation (from 
2015 to 2018). Director of Fieldhouse Capital 
Management Inc. (since December 2010). 

Dean Christie 

British Columbia, 
Canada 

Chief Financial 
Officer 

September 1, 2021 CFO, HS GovTech Solutions (since 2021). 
Consultant, Restructur Advisors (2020-2021). 
Controller, Pacific Sky Aviation, Longview 
Aviation Capital (2016-2020). 

Notes: 
(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. 
(3) Member of the Compensation Committee. 
(4) Member of the Corporate Governance 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.  

Director and Officer Share Ownership 

As of the date of the AIF, the Company’s directors and officers hold 2,771,050 Common Shares, representing 
approximately 6% of the issued and outstanding Common Shares. 

Biographies  

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

Ali Hakimzadeh (Executive Chairman of the Board and Director) 

Mr. Hakimzadeh, Executive Chairman of the Board and director of the Company, and is also Managing Partner 
of Sequoia Partners Inc.  Mr. Hakimzadeh has over 25 years’ experience in the corporate financial services 
industry, head quartered in Vancouver, British Columbia, collaborating and leading multiple transactions across 
North America.  His areas of expertise include Merchant Banking, Investment Banking, Corporate Finance and 
Public Venture Capital. Mr. Hakimzadeh has been involved in over $1 billion of Financing and Merger and 
Acquisition activities in the Small Cap sector over the span of his progressive career. His primary area of focus is 
the healthcare and technology sector. He holds a B.Sc. from the University of British Columbia. He also holds an 
MBA and M.Aq. from Simon Fraser University. 

Mr. Hakimzadeh is an employee of the Company and Sequoia Partners Inc., a capital markets advisory boutique 
of which Mr. Hakimzadeh is Managing Partner, provides consulting services to the Company. In his capacity as 
Executive Chairman of the Board and director, Mr. Hakimzadeh dedicate approximately 50% of his time to the 
affairs of the Company. Mr. Hakimzadeh is not a party to any non-competition or confidentiality agreement with 
the Company.  
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Silas Garrison (Chief Executive Officer and Director) 

Mr. Garrison is a seasoned business leader and tech entrepreneur, previously serving as the Company’s Chief 
Technology Officer. During that time, Mr. Garrison oversaw the development and deployment of HS GovTech’s 
platform, HSCloud. Prior to joining HS GovTech, Mr. Garrison designed and built the Company’s industry-first 
iPad and Android environmental health inspection applications. Mr. Garrison has spent the majority of his career 
delivering technology solutions for government agencies all across North America. In addition, Mr. Garrison has 
significant experience in various business verticals, having consulted and worked with a variety of enterprise 
organizations, ranging from Fortune 500 banks to sports and media conglomerates. 

Mr. Garrison 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. Mr. Garrison is not a party to any non-
competition or confidentiality agreement with the Company.  

Joseph Willmott (President and Director) 

Mr. Willmott has served as President of the Company and its predecessor since 2007. Mr. Willmott has 35 years 
of business experience that including, more recently, serving as president of Uniserve Communications Corp, 
USS:TSX, and as a partner in a business consulting firm for 15 years, Westcap Business Centre. Prior to that, he 
managed a technology transfer program for the manufacturing sector funded by the Canadian Federal 
Government. He was also appointed chair of the organizing committee for the International Centre for Agricultural 
Science and Technology and served as Chair of the Canadian Veterinary Medical Association’s animal health 
research fund. During Mr. Willmott’s business career, he has managed a North American manufacturing firm and 
a wholesale distribution business. He has acted as a policy advisor to the Saskatchewan Minister of Agriculture 
as well as managing a large farm commodity group. 

Mr. Willmott 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. Mr. Willmott is a party to non-competition and 
confidentiality agreement with the Company. 

Alnesh Mohan, CPA, CA (Director) 

Alnesh Mohan is a finance executive with over 20 years of experience providing advisory services to a wide array 
of clients. He has been a partner at Quantum Advisory Partners LLP, a professional services firm focused on 
providing Chief Financial Officer and full-cycle accounting services to private and public companies, since 2005. 
Acting on behalf of several public companies, Mr. Mohan has acquired considerable experience in financial 
reporting, corporate governance and regulatory compliance.  Mr. Mohan is currently the Chief Financial Officer 
of Fabled Silver Gold Corp., Highbury Projects Inc., Premier Diversified Holdings Inc. and Twyford Ventures 
Inc., all of which are TSX Venture listed companies and American Pacific Mining Corp., a CSE listed company.  
He is also a director of VSBLTY Groupe Technologies Corp., a CSE listed company, and Premier Diversified 
Holdings Inc. 

Mr. Mohan is not an employee of the Company, and, in his capacity as director, will dedicate approximately 5% 
of his time to the affairs of the Company. Mr. Mohan is not a party to any non-competition or confidentiality 
agreements with the Company. 

Mark Redcliffe (Director) 

Mr. Redcliffe is currently the Executive Vice President, Corporate Finance of Gen III Oil Corp., a Canadian clean 
technology firm listed on the TSX Venture Exchange and finalizing financing and detailed engineering for its 
2,800 barrel per day used motor oil re-refinery in Bowden, Alberta. Mr. Redcliffe is also Vice President and a 
director of KOP Therapeutics Corp., a private company developing low-toxicity prostate cancer therapies in 
partnership with Thomas Jefferson University. 
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Mr. Redcliffe has 21 years of experience in the securities industry and holds both an MBA and CPA, CMA 
designation. Mr. Redcliffe has established ties with Canadian and international private equity firms, investment 
dealers, family offices and high net worth individuals and has successfully overseen more than 500 private 
placements, initial public offerings and cross-border advisory mandates. Mr. Redcliffe was the founding President 
& CEO of Jordan Capital Markets Inc. and was most recently the Executive Vice President responsible for P&L 
at Mackie Research Capital Corporation in British Columbia. Mr. Redcliffe sat on the Investment Industry 
Regulatory Organization of Canada’s (IIROC) Pacific District Council for nine years and its Hearing Committee 
for several years. 

Mr. Redcliffe is not an employee of the Company, and, in his capacity as director, will dedicate approximately 
5% of his time to the affairs of the Company. Mr. Redcliffe is a party a non-disclosure agreement with the 
Company.  

Dean Christie, CPA, CMA (Chief Financial Officer) 

Mr. Christie is a finance professional with a background in capital markets, with roles at Haywood Securities and 
Global Securities, before moving to industry at Pacific Sky Aviation and Longview Aviation Capital.  He served 
as a consultant to HS GovTech Solutions beginning early in 2021, until his appointment as CFO on September 1, 
2021. 

Mr. Christie 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. Mr. Christie is party to non-competition and 
confidentiality agreements with the Company.  

Cease Trade Orders, Bankruptcies, Penalties or Sanctions  

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. 

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 

(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 
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proceedings, arrangement or compromise with creditors, or had a receiver, receiver manager or 
trustee appointed to hold the assets of the director, executive officer, or Shareholder. 

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 investor in making an investment decision.  

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 in the best interest of the Company.  

PROMOTERS 

Within the financial year ended July 31, 2020, the transitional fiscal period for the five months ended 
December 31, 2020, the financial year ended December 31, 2021, 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, 2021, 
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 is subject to a legal proceeding commenced by R.C. Morris & Company Capital Management Ltd. 
(the “Plaintiff”) on November 10, 2016 in the Supreme Court of British Columbia. The Plaintiff alleges that the 
Company has failed or refused to pay the Plaintiff for certain services provided to it and is indebted to the Plaintiff 
in the amount of CAD$73,500 for these unpaid service charges. The Plaintiff seeks damages in the amount of 
CAD$73,500, plus interest and costs. On June 6, 2017, the Company filed a response and counterclaim against 
the Plaintiff alleging that any amount that may be owing by the Company to the Plaintiff is set-off against damages 
suffered by the Company as a result of the Plaintiff’s failure to act honestly in its dealings with the Company and 
to provide proper accounting records to the Company. On September 1, 2017, the Plaintiff filed its response to 
the Company’s counterclaim. Currently the Company is working with its legal counsel on the claim and 
counterclaim. 

INTERESTS OF MANAGEMENT AND OTHERS IN MATERIAL TRANSACTIONS 

Other than as disclosed elsewhere in this AIF and in the audited consolidated annual financial statements of the 
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Company for the year ended December 31, 2021 and the fiscal period for the five months ended December 31, 
2020, 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.  

TRANSFER AGENT AND REGISTRARS 

The Company’s Registrar and Transfer Agent is Odyssey Trust Company at its Vancouver office located at 323 
– 409 Granville Street, Vancouver, BC V6C 1T2. 

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 NI 52-110.  

INTERESTS OF EXPERTS 

Names of Experts 

The Company’s auditors are Hay & Watson, who have prepared an independent auditor’s report dated April 27, 
2022, in respect of the Company’s audited consolidated annual financial statements for the year ended December 
31, 2021 and for the transitional fiscal period for the five months ended December 31, 2020. Hay & Watson 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, as of the date hereof, no expert, nor any associate or affiliate 
of such person has any beneficial interest, direct or indirect, in the securities or property of the Company or of an 
associate or affiliate of the Company, and no such person is or is expected to be elected, appointed or employed 
as a director, officer or employee of the Company or of an associate or affiliate of the Company. 

AUDIT COMMITTEE 

The Company’s Audit Committee has various responsibilities as set forth in 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 August 26, 2015 and amended on June 22, 2022. A copy of the Audit Committee Charter is attached hereto as 
Schedule “A”. 
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Composition of the Audit Committee 

The Audit Committee shall consist of a minimum of three directors of the Company, including the Chair of the 
Audit Committee, the majority of whom shall be “independent” directors as such term is defined in NI 52-110. 
All 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 Alnesh Mohan (Chair), Mark 
Redcliffe and Ali Hakimzadeh. Alnesh Mohan and Mark Redcliffe are independent members of the Audit 
Committee. Ali Hakimzadeh is not independent as he serves as Executive Chairman of the Board pursuant to an 
employment agreement with the Company and further Sequoia Partners Inc., a capital markets advisory boutique 
of which Mr. Hakimzadeh is Managing Partner, provides consulting services to 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 Alnesh Mohan, Mark Redcliffe and Ali Hakimzadeh, 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 not adopted specific policies and procedures for the engagement of non-audit services. 

External Auditor Service Fees (By Category) 

The aggregate fees paid by the Company to its auditor in the financial year ended July 31, 2020, for the five 
months ended December 31, 2020, and for the financial year ended December 31, 2021 were as follows:  

Financial Period 
Ending 

Audit Fees 
(CAD$)(1) 

Audit Related Fees 
(CAD$)(2) 

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

July 31, 2020 $70,000 Nil $5,630 $850 

December 31, 2020 $31,754 Nil $5,630 $850 

December 31, 2021 $92,000 $20,871 $5,630 Nil 
Notes: 

(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 May 25, 2021, a copy of which was filed under the Company’s 
SEDAR profile on June 3, 2020 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 year ended 
December 31, 2021, the Company’s transitional fiscal period for the five months ended December 31, 2020, and 
the financial year ended July 31, 2020 and the Company’s management’s discussion and analysis for the financial 
year ended December 31, 2021. 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. 
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SCHEDULE “A” 
AUDIT COMMITTEE CHARTER 

 

1. Objectives  

The audit committee will assist the board of directors (the “Board”) in fulfilling its financial oversight 
responsibilities. The audit committee will review and consider in consultation with the auditors the financial 
reporting process, the system of internal control and the audit process. In performing its duties, the committee will 
maintain effective working relationships with the Board, management, and the external auditors. To effectively 
perform his or her role, each committee member must obtain an understanding of the principal responsibilities of 
committee membership as well and the company’s business, operations and risks. 

2. Composition  

The Board of Directors shall appoint annually from among its members an Audit Committee to hold office for the 
ensuing year or until their successors are elected or appointed. The Audit Committee shall be composed of at least 
three directors, the majority of whom shall be “independent” (as such term is defined in National Instrument 52-
110 – Audit Committees). 

Each member of the audit committee must be financially literate or must become financially literate within a 
reasonable period of time after his or her appointment to the committee. At least one member of the committee 
must have accounting or related financial management expertise. The Board shall interpret the qualifications of 
financial literacy and financial management expertise in its business judgment and shall conclude whether a 
director meets these qualifications. 

3. Meetings 

The audit committee shall meet in accordance with a schedule established each year by the Board, and at other 
times that the audit committee may determine. The audit committee shall meet at least annually with the 
Company’s Chief Financial Officer and external auditors in separate executive sessions.  

4. Roles and Responsibilities 

The audit committee shall fulfill the following roles and discharge the following responsibilities: 

4.1 External Audit 

The audit committee shall be directly responsible for overseeing the work of the external auditors in preparing or 
issuing the auditor’s report, including the resolution of disagreements between management and the external 
auditors regarding financial reporting and audit scope or procedures. In carrying out this duty, the audit committee 
shall: 

(a) recommend to the Board the external auditor to be nominated by the Shareholders for the purpose 
of preparing or issuing an auditor’s report or performing other audit, review or attest services for the 
Company; 

(b) review (by discussion and enquiry) the external auditors’ proposed audit scope and approach; 

(c) review the performance of the external auditors and recommend to the Board the appointment or 
discharge of the external auditors; 

(d) review and recommend to the Board the compensation to be paid to the external auditors; and 
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(e) review and confirm the independence of the external auditors by reviewing the non-audit services 
provided and the external auditors’ assertion of their independence in accordance with professional 
standards. 

4.2 Internal Control 

The audit committee shall consider whether adequate controls are in place over annual and interim financial 
reporting as well as controls over assets, transactions and the creation of obligations, commitments and liabilities 
of the Company. In carrying out this duty, the audit committee shall: 

(a) evaluate the adequacy and effectiveness of management’s system of internal controls over the 
accounting and financial reporting system within the Company; and 

(b) ensure that the external auditors discuss with the audit committee any event or matter which 
suggests the possibility of fraud, illegal acts or deficiencies in internal controls. 

4.3 Financial Reporting 

The audit committee shall review the financial statements and financial information prior to its release to the 
public. In carrying out this duty, the audit committee shall: 

General 

(a) review significant accounting and financial reporting issues, especially complex, unusual and 
related party transactions; and 

(b) review and ensure that the accounting principles selected by management in preparing financial 
statements are appropriate. 

Annual Financial Statements 

(a) review the draft annual financial statements and provide a recommendation to the Board with 
respect to the approval of the financial statements; 

(b) meet with management and the external auditors to review the financial statements and the results 
of the audit, including any difficulties encountered; and 

(c) review management’s discussion & analysis respecting the annual reporting period prior to its 
release to the public. 

Interim Financial Statements 

(a) review and approve the interim financial statements prior to their release to the public; and 

(b) review management’s discussion & analysis respecting the interim reporting period prior to its 
release to the public. 

Release of Financial Information 

(a) where reasonably possible, review and approve all public disclosure, including news releases, 
containing financial information, prior to its release to the public. 
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4.4 Non-Audit Services 

All non-audit services (being services other than services rendered for the audit and review of the financial 
statements or services that are normally provided by the external auditor in connection with statutory and 
regulatory filings or engagements) which are proposed to be provided by the external auditors to the Company or 
any subsidiary of the Company shall be subject to the prior approval of the audit committee.  

Delegation of Authority 

(a) The audit committee may delegate to one or more independent members of the audit committee 
the authority to approve non-audit services, provided any non-audit services approved in this manner must 
be presented to the audit committee at its next scheduled meeting.  

De-Minimis Non-Audit Services 

(a) The audit committee may satisfy the requirement for the pre-approval of non-audit services if: 

(i) the aggregate amount of all non-audit services that were not pre-approved is reasonably 
expected to constitute no more than five per cent of the total amount of fees paid by the Company 
and its subsidiaries to the external auditor during the fiscal year in which the services are provided; 
or  

(ii) the services are brought to the attention of the audit committee and approved, prior to the 
completion of the audit, by the audit committee or by one or more of its members to whom 
authority to grant such approvals has been delegated. 

Pre-Approval Policies and Procedures 

(a) The audit committee may also satisfy the requirement for the pre-approval of non-audit services 
by adopting specific policies and procedures for the engagement of non-audit services, if: 

(i) the pre-approval policies and procedures are detailed as to the particular service; 

(ii) the audit committee is informed of each non-audit service; and 

(iii) the procedures do not include delegation of the audit committee’s responsibilities to 
management. 

4.5 Other Responsibilities 

The audit committee shall: 

(a) establish procedures for the receipt, retention and treatment of complaints received by the 
company regarding accounting, internal accounting controls, or auditing matters; 

(b) establish procedures for the confidential, anonymous submission by employees of the company 
of concerns regarding questionable accounting or auditing matters; 

(c) ensure that significant findings and recommendations made by management and external auditor 
are received and discussed on a timely basis; 

(d) review the policies and procedures in effect for considering officers’ expenses and perquisites; 

(e) perform other oversight functions as requested by the Board; and 
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(f) review and update this Charter and receive approval of changes to this Charter from the Board. 

4.6 Reporting Responsibilities 

The audit committee shall regularly update the Board about committee activities and make appropriate 
recommendations. 

5. Resources and Authority of the Audit Committee 

The audit committee shall have the resources and the authority appropriate to discharge its responsibilities, 
including the authority to  

(a) engage independent counsel and other advisors as it determines necessary to carry out its duties; 

(b) set and pay the compensation for any advisors employed by the audit committee; and 

(c) communicate directly with the internal and external auditors. 

6. Guidance – Roles & Responsibilities 

The following guidance is intended to provide the Audit Committee members with additional guidance on 
fulfilment of their roles and responsibilities on the committee: 

6.1 Internal Control 

(a) evaluate whether management is setting the goal of high standards by communicating the 
importance of internal control and ensuring that all individuals possess an understanding of their roles and 
responsibilities; 

(b) focus on the extent to which external auditors review computer systems and applications, the 
security of such systems and applications, and the contingency plan for processing financial information 
in the event of an IT systems breakdown; and 

(c) gain an understanding of whether internal control recommendations made by external auditors 
have been implemented by management. 

6.2 Financial Reporting 

General 

(a) review significant accounting and reporting issues, including recent professional and regulatory 
pronouncements, and understand their impact on the financial statements; and 

(b) ask management and the external auditors about significant risks and exposures and the plans to 
minimize such risks; and 

(c) understand industry best practices and the Company’s adoption of them. 

Annual Financial Statements 

(a) review the annual financial statements and determine whether they are complete and consistent 
with the information known to committee members, and assess whether the financial statements reflect 
appropriate accounting principles in light of the jurisdictions in which the Company reports or trades its 
shares; 
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(b) pay attention to complex and/or unusual transactions such as restructuring charges and derivative 
disclosures; 

(c) focus on judgmental areas such as those involving valuation of assets and liabilities, including, 
for example, the accounting for and disclosure of loan losses; warranty, professional liability; litigation 
reserves; and other commitments and contingencies; 

(d) consider management’s handling of proposed audit adjustments identified by the external 
auditors; and 

(e) ensure that the external auditors communicate all required matters to the committee. 

Interim Financial Statements 

(a) be briefed on how management develops and summarizes interim financial information, the 
extent to which the external auditors review interim financial information; 

(b) meet with management and the auditors, either telephonically or in person, to review the interim 
financial statements; and 

(c) to gain insight into the fairness of the interim statements and disclosures, obtain explanations 
from management on whether: 

(i) actual financial results for the quarter or interim period varied significantly from 
budgeted or projected results; 

(ii) changes in financial ratios and relationships of various balance sheet and operating 
statement figures in the interim financial statements are consistent with changes in the company’s 
operations and financing practices; 

(iii) generally accepted accounting principles have been consistently applied; 

(iv) there are any actual or proposed changes in accounting or financial reporting practices; 

(v) there are any significant or unusual events or transactions; 

(vi) the Company’s financial and operating controls are functioning effectively; 

(vii) the Company has complied with the terms of loan agreements, security indentures or 
other financial position or results dependent agreement; and 

(viii) the interim financial statements contain adequate and appropriate disclosures. 

6.3 Compliance with Laws and Regulations 

(a) periodically obtain updates from management regarding compliance with this policy and industry 
“best practices”; 

(b) be satisfied that all regulatory compliance matters have been considered in the preparation of the 
financial statements; and 

(c) review the findings of any examinations by securities regulatory authorities and stock exchanges. 
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6.4 Other Responsibilities 

(a) review, with the company’s counsel, any legal matters that could have a significant impact on the 
company’s financial statements. 

 


