
 

A copy of this preliminary short form prospectus has been filed with the securities regulatory authorities in the provinces of Alberta, 
British Columbia, Ontario and Québec but has not yet become final for the purpose of the sale of securities. Information contained 
in this preliminary short form prospectus may not be complete and may have to be amended. The securities may not be sold until 
a receipt for the short form prospectus is obtained from the securities regulatory authorities. 

No securities regulatory authority has expressed an opinion about these securities and it is an offence to claim otherwise. This 
preliminary short form prospectus constitutes a public offering of these securities only in those jurisdictions where they may be 
lawfully offered for sale and therein only by persons permitted to sell such securities. These securities have not been, and will not 
be, registered under the United States Securities Act of 1933, as amended (the “U.S. Securities Act”) or any state securities laws, 
and, as such, cannot be offered, sold or delivered within the United States except in compliance with an exemption from the 
registration requirements of the U.S. Securities Act and applicable U.S. state securities laws. This preliminary short form 
prospectus does not constitute an offer to sell or a solicitation of an offer to buy any of the securities offered hereby within the 
United States. See “Plan of Distribution”. 

Information has been incorporated by reference in this preliminary short form prospectus from documents filed with securities 
commissions or similar regulatory authorities in Canada. Copies of the documents incorporated herein by reference may be 
obtained on request without charge from the Corporate Secretary of Tenet Fintech Group Inc. at 119 Spadina Avenue, Suite 705, 
Toronto, ON M5V 2L1, telephone (514) 340-7775, and are also available electronically at www.sedar.com.  

 

 

PRELIMINARY SHORT FORM PROSPECTUS 
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TENET FINTECH GROUP INC. 
 

Minimum Public Offering: $20,000,000 / ● Units 
Maximum Public Offering: $30,000,000 / ● Units 

 
$● per Unit 

 
This preliminary short form prospectus (this “Prospectus”) qualifies the distribution of a minimum of ● units (the 
“Units”) of Tenet Fintech Group Inc. (the “Company” or “Tenet”) (the “Minimum Offering”) and a maximum of 
● Units of the Company (the “Maximum Offering” and collectively with the Minimum Offering, the “Offering”) at 
a price of $● per Unit (the “Offering Price”).  
 
The Offering is expected to be made on a commercially reasonable “best efforts” agency basis without underwriter 
liability pursuant to the terms and conditions of an agency agreement (the “Agency Agreement”) to be entered into 
between by the Company with Research Capital Corporation (the “Agent”). The Units will be offered in the provinces 
of Alberta, British Columbia, Ontario and Québec through the Agent, its affiliates and such other registered dealers 
as may be designated by the Agent. The Offering Price will be determined by arm’s length negotiation between the 
Company and the Agent with reference to the prevailing market price of the common shares of the Company (the 
“Common Shares”). See “Plan of Distribution”. 
 
Each Unit consists of one Common Share of the Company (a “Unit Share”) and one Common Share purchase warrant 
(a “Warrant”). Each Warrant will entitle the holder thereof to acquire, subject to adjustment in accordance with the 
Warrant Indenture (as defined herein), one additional Common Share of the Company (a “Warrant Share”) at a price 
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of $● per Warrant Share at any time prior to 5:00 p.m. (Toronto time) on the date that is twenty-four months following 
the Closing Date (as defined herein) (the “Expiry Date”). The Warrants will be governed by a warrant indenture (the 
“Warrant Indenture”) to be entered into on or before the Closing Date between the Company and TSX Trust 
Company (the “Warrant Agent”). The Units will be immediately separated into Unit Shares and Warrants upon 
issuance. See “Description of Securities Being Distributed”. 
 
The outstanding Common Shares are listed and posted for trading on the Canadian Securities Exchange (the “CSE”) 
under the symbol “PKK”. On September 26, 2022, the last trading day prior to the public announcement of the 
Offering, the closing price of the Common Shares on the CSE was $1.46. On September 26, 2022, the last trading day 
prior to the date of this Prospectus, the closing price of the Common Shares on the CSE was $1.46.  
 
There is currently no market through which the Warrants and Over-Allotment Warrants (as defined below) 
may be sold and purchasers may not be able to resell the Warrants and Over-Allotment Warrants that are 
purchased under this Prospectus. This may affect the pricing of the Warrants and Over-Allotment Warrants 
in the secondary market, the transparency and availability of trading prices, the liquidity of the Warrants and 
Over-Allotment Warrants and the extent of issuer regulation. See “Risk Factors”. The Company is anticipating 
filing documents to apply to list its Common Shares on the Toronto Stock Exchange (the “TSX”) shortly (the 
“Uplist”). Subject to receipt of TSX approval in respect of the Uplist, the Company will apply to list the Unit Shares, 
Warrants, Warrant Shares, Over-Allotment Unit Shares (as defined below), Over-Allotment Warrants and Over-
Allotment Warrant Shares (as defined below) distributed under this Prospectus as well as the Common Shares (the 
“Broker Warrant Shares”) which may be issued upon exercise of the Broker Warrants (as defined below) on the 
TSX. Listing on the TSX will be subject to the Company fulfilling all of the listing requirements of the TSX. There 
is no assurance that the TSX will approve the Uplist - See “Risk Factors”. In the event that the Company is unable 
to fulfill all of the listing requirements of the TSX in respect of the Uplist, the Company will give notice to list the 
Unit Shares, Warrants, Warrant Shares, Over-Allotment Unit Shares, Over-Allotment Warrants, Over-Allotment 
Warrant Shares, and Broker Warrant Shares on the CSE. Listing on the CSE is subject to the Company fulfilling all 
of the listing requirements of the CSE.  
 
 

 
Price: $● per Unit 

 
 
 

 Price to the 
Public 

 Agent’s 
Fee(1), (2) 

 Net Proceeds to the 
Company(2) 

Per Unit $●  $●  $● 

Minimum Offering(3) $20,000,000  $1,500,000  $18,500,000 

Maximum Offering(3) $30,000,000  $2,250,000  $27,750,000 

 
(1) The Company has agreed to pay the Agent, together with its sub-agents, an aggregate cash fee equal to 7.5% of the gross 

proceeds of the Offering (the “Agent’s Fee”), including in respect of any gross proceeds raised on the exercise of the 
Over-Allotment Option (as defined below), being $● per Unit. The Agent, together with its sub-agents, will also receive, 
on the Closing Date, as additional compensation, non-transferable broker warrants (the “Broker Warrants”) equal to 
7.5% of the aggregate number of Units issued by the Company under the Offering (including pursuant to the exercise of 
the Over-Allotment Option). Each Broker Warrant is exercisable into one (1) Broker Warrant Share at $● for twenty-
four (24) months following the date of issuance thereof. This Prospectus qualifies the distribution of the Broker Warrants. 
See “Plan of Distribution”.  
 

(2) Assumes no exercise of the Over-Allotment Option. After deducting the Agent’s Fee, but before deducting the expenses 
of the Offering (estimated to be $●), which will be paid from the proceeds of the Offering. 
 

(3) The Company has granted the Agent an over-allotment option (the “Over-Allotment Option”), exercisable in whole or 
in part, at the sole discretion of the Agent, by giving written notice of the exercise of the Over-Allotment Option to the 
Company at any time up to 48 hours prior to the Closing Date, when the Maximum Offering is achieved, enabling it to 
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offer for sale up to such additional number of Units (the “Over-Allotment Units”) as is equal to 15% of the number of 
Units sold under the Maximum Offering at the Offering Price.  

 
Each Over-Allotment Unit consists of one additional Common Share (the “Over-Allotment Unit Share”) and one 
additional Warrant (the “Over-Allotment Warrant”). Each Over-Allotment Warrant will entitle the holder thereof to 
acquire, subject to adjustment in accordance with the Warrant Indenture, one Common Share of the Company (an “Over-
Allotment Warrant Share”) at a price of $● per Over-Allotment Warrant Share at any time prior to 5:00 p.m. (Toronto 
time) on the Expiry Date. 
 
This Prospectus qualifies the grant of the Over-Allotment Option and the distribution of the Over-Allotment Units, Over-
Allotment Unit Shares and Over-Allotment Warrants to be issued and sold upon exercise of the Over-Allotment Option. 
A purchaser who acquires securities forming part of the Agent’s over-allocation position acquires those securities under 
this Prospectus, regardless of whether the Agent’s over-allocation position is ultimately filled through the exercise of the 
Over-Allotment Option or secondary market purchases. 
 
Assuming the Over-Allotment Option has been exercised in full for Over-Allotment Units, the total number of Units sold 
pursuant to the Offering will be ●, the total Price to the Public will be $34,500,000, the total Agent’s Fee will be 
$2,587,500, and the proceeds to the Company will be $31,912,500 (before deducting the estimated expenses of the 
Offering of $●, which will be paid from the proceeds of the Offering).  

 
The following table sets out the number of Over-Allotment Units and Broker Warrants that may be issued by the 
Company in connection with the Offering assuming the maximum Units under this Offering are sold: 

 

Agent’s Position 
 Number of Securities 

Available 
  

Exercise Period 
 

Exercise Price 

Over-Allotment Option  Up to ● Over-Allotment 
Units 

 Any time up to forty-eight 
(48) hours prior to the 

Closing Date 

 $● per Over-
Allotment Unit 

Agent’s Broker Warrants  Up to ● Broker Warrant 
Shares(1) 

 Any time for a period of 
twenty-four (24) months 

following the Closing 
Date 

 $● per Broker 
Warrant Share 

(1) Assumes no exercise of the Over-Allotment Option. Assuming the Over-Allotment Option has been exercised in full 
for Over-Allotment Units, the total number of Broker Warrant Shares issued pursuant to the Offering will be ●.  

 
Unless the context otherwise requires, when used herein, all references to the “Offering”, the “Units”, the “Unit 
Shares”, the “Warrants” and the “Warrant Shares” shall include the Over-Allotment Option, the Over-Allotment Units, 
the Over-Allotment Unit Shares, the Over-Allotment Warrants and the Over-Allotment Warrant Shares, respectively.  
 
The Offering is being conducted on a commercially reasonable “best efforts” agency basis without underwriter liability 
by the Agent who conditionally offers the Units for sale, if, as and when issued by the Company and accepted by the 
Agent, in accordance with the conditions contained in the Agency Agreement referred to under “Plan of Distribution”, 
and subject to the approval of certain legal matters on behalf of the Company by Dentons Canada LLP and on behalf 
of the Agent by MLT Aikins LLP. 
 
Subject to applicable laws, the Agent may, in connection with the Offering, over-allot or effect transactions that 
stabilize or maintain the market price of the Units at levels other than those which might otherwise prevail on the open 
market. Such transactions, if commenced, may be discontinued at any time. The Agent may offer the Units at prices 
lower than stated above. See “Plan of Distribution”.  
 
Subscriptions for Units will be received subject to rejection or allotment in whole or in part and the Agent reserves 
the right to close the subscription books at any time without notice. Closing of the Offering is expected to occur on or 
about ●, 2022 (the “Closing Date”), or such later date as the Company and the Agent may agree. Pending closing of 
the Offering, all subscription funds will be deposited and held by the Agent in trust, until the Minimum Offering is 
raised, pursuant to the terms and conditions of the Agency Agreement. If the Closing Date does not occur within 
ninety (90) days from the date a receipt is issued for the (final) short form prospectus or such other time as may be 
permitted by applicable securities legislation and consented to by persons or companies who subscribed within that 
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period and the Agent, the Offering will be discontinued and all subscription monies will be returned to subscribers 
without interest, set-off or deduction. See “Plan of Distribution”. 
 
It is expected that the Company will arrange for the instant deposit of the Units under the book-based system of 
registration, to be registered to CDS Clearing and Depository Services Inc. (“CDS”) or its nominee and deposited 
with CDS on the Closing Date, or as may otherwise be agreed to among the Company and the Agent. No certificates 
evidencing the Units will be issued to purchasers of the Units. Accordingly, a purchaser of the Units will receive only 
a customer confirmation from the Agent or other registered dealer or broker which is a CDS participant from or 
through whom a beneficial interest in the Units is purchased. See “Plan of Distribution”. 
 
Prospective investors should rely only on the information contained in this Prospectus, including documents 
incorporated by reference herein. The Company and the Agent have not authorized anyone to provide prospective 
investors with information different from that contained or incorporated by reference in this Prospectus. The 
information contained in this Prospectus is accurate only as of the date of this Prospectus and information contained 
in any document incorporated by reference herein is accurate only as of the date of that document, regardless of the 
time of delivery of this Prospectus or any sale of the Units. The Company’s business, financial condition, results of 
operations and prospects may have changed since such date or dates. 
 
Dylan Tinker, a director of the Company, resides outside of Canada. Mr. Tinker has appointed Tenet at its head office 
location at 119 Spadina Avenue, Suite 705, Toronto, ON M5V 2L1 as his agent for service of process. Purchasers are 
advised that it may not be possible for investors to enforce judgements obtained in Canada against any person that 
resides outside of Canada, even if the party has appointed an agent for service of process. 
 
An investment in the Units is highly speculative and involves a high degree of risk that should be carefully 
considered by prospective investors before purchasing such securities. The risks outlined in this Prospectus 
and in the documents incorporated by reference herein should be carefully reviewed and considered by 
prospective investors in connection with an investment in such securities. See “Cautionary Note Regarding 
Forward-Looking Statements” and “Risk Factors” in this Prospectus before purchasing the Units. 
 
The Company’s head office and registered and records offices are located at 119 Spadina Avenue, Suite 705, Toronto, 
ON M5V 2L1.   
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS 
 
This Prospectus and documents incorporated by reference herein contain “forward looking statements” or 
“forward-looking information” within the meaning of applicable securities legislation. Forward-looking 
information contained herein is provided as of the date of this Prospectus and the Company does not intend, 
and does not assume any obligation, to update this forward-looking information, except as required by 
applicable securities law. 
 
Generally, forward-looking information can be identified by the use of forward-looking terminology such 
as “plans”, “expects” or “does not expect”, “is expected”, “budget”, “scheduled”, “estimates”, “forecasts”, 
“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”. Forward-looking information is based on opinions, estimates and reasonable 
assumptions that have been made by the Company as at the date of such information and is subject to known 
and unknown risks, uncertainties and other factors that may cause the actual results, level of activity, 
performance or achievements of the Company to be materially different from those expressed or implied 
by such forward-looking information, including but not limited to, risks related to: possible changes to the 
use of proceeds of the Offering; the impact of general business and economic conditions; risks related to 
government and environmental regulation; industry conditions, including fluctuations in foreign exchange 
rates and fluctuations in interest rates; stock market volatility; competition; community relations; risks, 
uncertainties and other factors relating to public health crises, including the evolving COVID-19 
coronavirus (“COVID-19”) pandemic and health crisis; as well as those factors discussed in the section 
entitled “Risk Factors” in this Prospectus and in the section entitled “General Development of the Business 
– Risk Factors” in the AIF (as defined below) and identified elsewhere in other disclosure documents of 
the Company filed at www.sedar.com. 

Forward-looking information in this Prospectus includes, among other things, disclosure regarding: the 
Company’s future outlook, the Offering, the closing of the Offering, the issuance of the Units pursuant to 
the Offering, the Uplist, the listing of the Warrants on the CSE or TSX, the satisfaction of the conditions 
precedent to the listing of the Unit Shares, Warrants, Warrant Shares, and Broker Warrant Shares on the 
CSE or the TSX, the use of the net proceeds of the Offering, the expected performance of the Company’s 
business and operations, the Company’s business objectives, milestones and anticipated timing of 
execution, as well as the information under the heading “Use of Proceeds”. Forward-looking information 
has also been incorporated by reference through the AIF and other documents incorporated by reference 
herein, which include forward-looking information with respect to, among other things, the Company’s 
corporate development and strategy. 
 
Statements containing forward-looking information are based upon certain material assumptions that were 
applied in drawing a conclusion or making a forecast or projection, including management’s perceptions of 
historical trends, current conditions and expected future developments, as well as other considerations that 
are believed to be appropriate in the circumstances, including the following: the Company will be able to 
meet its future capital commitments; the Company will be able to obtain additional financing on reasonable 
terms if and when needed; the Company will be able to recruit and retain the services of its key technical, 
sales, marketing, operations and management personnel; the Company will be able to develop commercially 
viable solutions as a result of its research and development activities; and that the risks referenced above 
and herein, collectively or individually, will not have a material impact on the Company. While 
management considers these assumptions to be reasonable based on currently available information, they 
may prove to be incorrect. However, given the evolving circumstances surrounding the COVID-19 
pandemic, it is difficult to predict how significant the adverse impact of the pandemic will be on the global 
and domestic economy, the business, operations and financial position of the Company’s clients and the 
business, operations and financial position of the Company. Many risks, uncertainties and other factors 
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could cause the actual results of Tenet to differ materially from the results, performance, achievements or 
developments expressed or implied by such forward-looking statements. These risks, uncertainties and 
other factors include, but are not limited to the following: overall economic conditions, rapid technological 
changes, demand for the Company’s products and services, the introduction of competing technologies, 
competitive pressures, network restrictions, fluctuations in foreign currency exchange rates, and other 
similar factors that may cause the actual results, performance or achievements to differ materially from 
those expressed or implied in these forward-looking statements. In addition, the effects of COVID-19, 
including the duration, spread and severity of the pandemic, create additional risks and uncertainties for the 
Company. In particular, the impact of the virus and government authorities’ and public health officials’ 
responses thereto may affect: the Company’s actual results, performance, prospects or opportunities; 
domestic and global credit and capital markets and our ability to access capital on favourable terms, or at 
all; and the health and safety of our employees. 
 
By their nature, forward-looking statements are inherently uncertain, are subject to risk and are based on 
assumptions including those discussed herein and those discussed in the documents incorporated by 
reference herein. There is significant risk that predictions and other forward-looking statements will not 
prove to be accurate. Readers are cautioned to not place undue reliance on forward-looking statements made 
herein because a number of factors could cause actual future results, conditions, actions or events to differ 
materially from the targets, expectations, estimates or intentions expressed in the forward-looking 
statements. The forward-looking statements contained herein are expressly qualified in their entirety by the 
above cautionary statement. The future outcomes that relate to forward-looking statements may be 
influenced by many factors, including, but not limited to, any future sales or issuances of securities of the 
Company, and the risk factors described under the heading “General Development of the Business – Risk 
Factors” in the AIF. The Company cautions that the foregoing list of factors is not exhaustive, and that, 
when relying on forward-looking statements to make decisions with respect to the Company or the Units, 
investors and others should carefully consider these factors, as well as other uncertainties and potential 
events, and the inherent uncertainty of forward-looking statements. Although the Company has attempted 
to identify important factors that could cause actual actions, events or results to differ materially from those 
described in forward-looking statements, there may be other factors that cause actions, events or results not 
to be as anticipated, estimated or intended. Such information is based on numerous assumptions regarding 
present and future business strategies and the environment in which the Company will operate in the future, 
including expected revenues from certain contracts, client roll-out plans for specific products and ability to 
achieve goals. There can be 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. Forward-looking 
statements are provided as of the date of this Prospectus or such other date specified herein, and the 
Company assumes no obligation to update or revise such forward-looking statements to reflect new events 
or circumstances except as required under applicable securities laws. 
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FINANCIAL INFORMATION 
 
The financial statements of the Company incorporated by reference in this Prospectus have been prepared 
in accordance with International Financial Reporting Standards as issued by the International Accounting 
Standards Board and are reported in Canadian dollars.   
 
All currency amounts in this Prospectus are expressed in Canadian dollars, unless otherwise indicated. 
References to “US$” are to United States dollars. On September 26, 2022, the last business day prior to the 
date of this Prospectus, the daily exchange rate for one United States dollar expressed in Canadian dollars, 
as quoted by the Bank of Canada, was US$1.00 = $1.3716 or $1.00 = US$0.7291. 
 

ELIGIBILITY FOR INVESTMENT 
 
In the opinion of Dentons Canada LLP, counsel to the Company, and MLT Aikins LLP, counsel to the 
Agent, based on current provisions of the Income Tax Act (Canada) and the regulations thereunder, as 
amended, (the “Tax Act”) in force on the date hereof, the Unit Shares, the Warrants and the Warrant Shares, 
if issued on the date hereof, would be qualified investments under the Tax Act for a trust governed by a 
registered retirement savings plan, a registered retirement income fund, a registered education savings plan, 
a registered disability savings plan, a tax-free savings account (each a “Registered Plan”) or a deferred 
profit sharing plan (“DPSP”), each as defined in the Tax Act, provided that: (i) in the case of the Unit 
Shares and Warrant Shares, such Unit Shares or Warrant Shares are listed on a “designated stock exchange” 
as defined in the Tax Act (which currently includes the CSE and the TSX); and (ii) in the case of the 
Warrants, the Warrant Shares are listed on a “designated stock exchange” as defined in the Tax Act and 
neither the Company, nor any person with whom the Company does not deal at arm’s length for the 
purposes of the Tax Act, is an annuitant, a beneficiary, an employer or a subscriber under, or a holder of, 
such Registered Plan or DPSP.  
 
Notwithstanding the foregoing, the annuitant, holder or subscriber of a Registered Plan, as the case may be 
(each, a “Registered Holder”), will be subject to a penalty tax if the Unit Shares, Warrants or Warrant 
Shares held in a Registered Plan are a “prohibited investment” as defined in the Tax Act for the particular 
Registered Plan. The Unit Shares, Warrants or Warrant Shares will generally be a “prohibited investment” 
for a particular Registered Plan if the Registered Holder in respect thereof does not deal at arm’s length 
with the Company for the purposes of the Tax Act or has a “significant interest” (as defined in the Tax Act) 
in the Company. However, the Unit Shares and Warrant Shares will not be a “prohibited investment” if 
such securities are “excluded property,” as defined in the Tax Act, for trusts governed by a Registered Plan.  
 
Based on Tax Proposals (as hereinafter defined) released on August 9, 2022 to implement tax measures 
applicable to first home savings accounts (referred to as “FHSA”) first proposed by the 2022 Federal 
Budget (Canada), FHSAs would be subject to the rules described above for Registered Plans for purposes 
of the Tax Act (such amendments are referred to as the “FHSA Amendments”). In particular, pursuant to 
the FHSA Amendments, it is expected that the Unit Shares, the Warrants and the Warrant Shares will be 
qualified investments for an FHSA provided the conditions discussed above in relation to Registered Plans 
are satisfied. In addition, the rules in respect of a “prohibited investment” are also proposed to apply to 
FHSAs and the holders thereof. The FHSA Amendments are proposed to come into force on January 1, 
2023. 
 
This summary is of a general nature only and is not, and is not intended to be, legal or tax advice to 
any particular holder. Individuals who intend to hold Unit Shares, Warrants or Warrant Shares in 
a Registered Plan or a DPSP should consult their own tax advisors having regard to their own 
particular circumstances. 
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DOCUMENTS INCORPORATED BY REFERENCE 
 
Information has been incorporated by reference in this Prospectus from documents filed with securities 
commissions or similar regulatory authorities in the provinces of Alberta, British Columbia, Québec and 
Ontario. Copies of the documents incorporated herein by reference may be obtained on request without 
charge from the Corporate Secretary of the Company at 119 Spadina Avenue, Suite 705, Toronto, ON M5V 
2L1, telephone (514) 340-7775, and are also available electronically at www.sedar.com under the 
Company’s profile.  
 
The following documents of the Company are specifically incorporated by reference into, and form an 
integral part of, this Prospectus:  
 
(a) revised annual information form of the Company dated June 16, 2022 for the year ended December 

31, 2021 (the “AIF”); 

(b) audited annual consolidated financial statements of the Company for the year ended December 31, 
2021; 

(c) management’s discussion and analysis of the Company for the year ended December 31, 2021;  
 

(d) unaudited condensed interim consolidated financial statements of the Company for the three and 
six-month periods ended June 30, 2022, together with the notes thereto;  

(e) management’s discussion and analysis of the Company for the three and six-month periods ended 
June 30, 2022; 

(f) management’s information circular of the Company dated January 26, 2021 with respect to the 
special meeting of shareholders of the Company held on February 16, 2021; 

(g) management’s information circular of the Company dated October 6, 2021 with respect to the 
special meeting of shareholders of the Company held on October 27, 2021;  

(h) management information circular of the Company dated May 31, 2022 with respect to the annual 
meeting of shareholders of the Company held on June 30, 2022; 

(i) material change report of the Company dated August 22, 2022 with respect to the resignations of 
Charles-André Tessier and Mark Dumas from the Company’s board of directors and the 
appointments of Carol Penhale and Dylan Tinker to the Company’s board of directors; 

(j) material change report of the Company dated ●, 2022 with respect to the Offering; and 

(k) press release of the Company dated July 21, 2022 with respect to enhanced compliance measures 
adopted by the Company following an internal review conducted into securities-related matters. 

Any document of the type referred to in section 11.1 of Form 44-101F1 Short Form Prospectus, if 
filed by the Company after the date of this Prospectus and prior to the termination of the distribution 
under the Offering, shall be deemed to be incorporated by reference in this Prospectus.  
 
Any statement contained in this Prospectus or in a document incorporated or deemed to be 
incorporated by reference herein shall be deemed to be modified or superseded, for purposes of this 
Prospectus, to the extent that a statement contained herein or in any other subsequently filed 
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document that also is, or is deemed to be, incorporated by reference herein modifies, replaces or 
supersedes such statement. Any statement so modified or superseded shall not be deemed, except as 
so modified or superseded, to constitute a part of this Prospectus. The modifying or superseding 
statement need not state that it has modified or superseded a prior statement or include any other 
information set forth in the document that it modifies or supersedes.  
 
The making of a modifying or superseding statement shall not be deemed an admission for any 
purposes that the modified or superseded statement, when made, constituted a misrepresentation, an 
untrue statement of a material fact or an omission to state a material fact that is required to be stated 
or that is necessary to make a statement not misleading in light of the circumstances in which it was 
made.  
 

THE COMPANY 
 
The Company was incorporated as Java Capital Inc. under the Business Corporations Act (Alberta) on May 
13, 2008, and was continued as a federal company under the Canada Business Corporations Act (“CBCA”) 
on April 4, 2011. The Company changed its name to “Peak Positioning Technologies Inc.” effective April 
5, 2011. Peak Position Technologies Inc. completed a vertical amalgamation with its wholly-owned 
subsidiary Peak Positioning Corporation effective January 1, 2018 with the resulting entity continuing as 
“Peak Positioning Technologies Inc.”. The Company changed its name to “Peak Fintech Group Inc.” on 
November 18, 2020. The Company changed its name to “Tenet Fintech Group Inc.” on November 1, 2021. 
 
The Company is a reporting issuer in the provinces of Alberta, British Columbia, Ontario and Québec, and 
its outstanding Common Shares are listed and posted for trading on the CSE under the symbol “PKK”. 
 
Tenet’s head office and registered and records offices are located at 119 Spadina Avenue, Suite 705, 
Toronto, ON M5V 2L1. 

 
SUMMARY DESCRIPTION OF THE BUSINESS 

 
Tenet is the parent company of a group of innovative artificial intelligence and financial technology 
(“fintech”) subsidiaries. Tenet’s subsidiaries bring together lending financial institutions and businesses to 
create the "Business Hub", an ecosystem where analytics and artificial intelligence are used to facilitate 
transactions among members of the ecosystem. At the core of the Business Hub is an analytics and artificial 
intelligence software platform that automates credit and business transactions among ecosystem members. 
Among other things, the Business Hub allows lending and credit financial institutions to increase their loan 
portfolios while minimizing credit risk, and gives businesses significant cash flow flexibility by giving 
them greater access to credit and the ability to get paid much sooner by their clients, which translate to 
better overall business efficiency.  
 
The following diagram sets out the intercorporate relationships amongst Tenet’s subsidiaries and the 
percentage of voting securities held by Tenet, either directly or indirectly, of each subsidiary. The 
jurisdiction of incorporation of all subsidiaries is China, except for Asia Synergy Ltd., which is a holding 
company incorporated in the jurisdiction of Hong Kong, and Cubeler Inc. and Tenoris 3 Inc., which are 
operating companies incorporated in Canada.  
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RECENT DEVELOPMENTS 
 
On July 7, 2021, Tenet closed a public offering of 26,300,000 units (the “July Units”) of the Company at 
a price per July Unit of $2.00 for aggregate gross proceeds of $52,600,000 pursuant to a short-form 
prospectus of the Company dated June 22, 2021 (“2021 Short-Form Financing”). Pursuant to an agency 
agreement between the Company and Research Capital Corporation (“RCC”) dated June 22, 2021, RCC 
acted as lead agent and sole bookrunner for the 2021 Short-Form Financing. Each July Unit is comprised 
of one Common Share as well as one half of one Common Share purchase warrant of the Company. Each 
whole warrant is exercisable into one Common Share of the Company at an exercise price of $3.50 for a 
period of twenty-four (24) months from the date of issuance thereof. 
 
On July 9, 2021, the Company announced that its Business Hub and Gold River platform, which is the 
ecommerce and order processing platform used as the gateway to the Business Hub for the Company’s 
supply chain clients, were successfully linked to the China UnionPay network, China’s largest banking and 
electronic funds transfer network, through direct application program interface links, allowing the Company 
to process payments, settle transactions and transfer funds between lending institutions, banks and the 
businesses that are part of its Business Hub ecosystem.  
 
On July 26, 2021, the Company announced that it had started the process to acquire banking AI software 
provider Zhongke Intelligence Ltd. (“Zhongke”). As of the date of this Prospectus, the Company is still in 
the process of assessing the right revenue model under which to operate Zhongke’s software within its 
Business Hub ecosystem. As part of this assessment, the Company and Zhongke created a new entity called 
Weilian Technology Services Ltd. (“Weilian” or “Wechain”) in which the Company has a 51% ownership 
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stake and Zhongke has a 49% ownership stake and to which Zhongke’s intellectual property was 
transferred. The terms of the acquisition of Zhongke by the Company are still not defined as of the date of 
this Prospectus and the Company is considering the possibility of simply acquiring Zhongke’s stake in 
Weilian rather than acquiring Zhongke itself. Therefore the Company’s planned acquisition of Zhongke 
remains pending.  
 
On July 27, 2021, all of the issued and outstanding Common Shares were consolidated on the basis of one 
(1) post-consolidation Common Share for each two (2) pre-consolidation Common Shares. 
 
On July 29, 2021, Tenet made a nominal investment in China UnionPay’s subsidiary, Rongbang 
Technology Ltd. ("Rongbang"), in the amount of approximately $500,000, to further future collaboration 
and business development. 
 
On August 3, 2021, Tenet announced that it had launched Link-Steel, a new steel trading platform as part 
of its Cubeler Business Hub to cater to the specific needs of the steel industry in China. The new platform 
allows steel industry participants to buy and sell a large variety of steel products, and obtain value-added 
services related to their transactions such as financing, transportation, warehousing, fund transfer and 
payment settlement.  
 
On September 14, 2021, Tenet announced that it had acquired the “Heartbeat” insurance product 
management and brokerage platform as well as various ancillary SaaS (software as a service) solutions for 
insurers and insurance brokers in China. The platforms were owned and operated by Huike Technology Co. 
Ltd. and Huayan Kun Tai Technology Company Ltd. As compensation for the acquisition, the Company 
agreed to pay the sellers a total of up to $31.0M, of which $11.0M was paid in cash to be used in various 
business development and marketing initiatives for the platforms as the sellers agreed to stay on to manage 
and operate the platforms. The remaining up to $20.0M is payable in Common Shares, of which $6.9M was 
paid by the issuance of 600,000 Common Shares at a deemed price of $11.50 per share on October 5, 2021. 
A further two share instalments with a maximum combined value of $13.1M are payable as at December 
31, 2022, and December 31, 2023, respectively, contingent on achieving additional net profit targets agreed 
for each calendar year. 
 
On October 1, 2021, Tenet announced that it had acquired 100% of the issued and outstanding shares of 
Cubeler Inc. for $1,000,000 in cash and 11,133,012 Common Shares of Tenet, which represented 
approximately 10% of Tenet’s issued and outstanding Common Shares on a fully-diluted basis following 
the closing of the transaction. As a result of the acquisition of Cubeler Inc., Tenet owns the worldwide 
commercial rights to the Business Hub concept, which the Company is looking to commercialize beyond 
China’s borders. 
 
On October 6, 2021, the Company announced that it had signed an exclusive partnership agreement with 
pre-owned vehicle trading platform YouCKU to provide YouCKU with after sale used car warranty 
policies, extended warranty policies and on-site vehicle repair and replacement policies. The partnership 
agreement between YouCKU and the Company was the first that is directly linked to the Company’s 
Heartbeat insurance brokerage platform, through which the Company’s services are provided to YouCKU. 
 
On October 27, 2021, the Company announced that it had filed a new registration statement (Form 40-F) 
to address recent disclosure guidance provided by the U.S. Securities and Exchange Commission (the 
“SEC”) for companies either based in China or with a significant portion of their operations in China (the 
“Guidance”). Tenet had originally filed a Form 40-F with the SEC on September 2, 2021, and trading in 
the Common Shares on the Nasdaq Capital Market (the “NASDAQ”) was halted on September 21, 2021, 
pending review of the Form 40-F by the SEC. The Company subsequently voluntarily withdrew its former 
Form 40-F on September 28, 2021, while it worked to comply with the Guidance. If and when the new 
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Form 40-F is declared effective by the SEC, Tenet intends to eventually contact the NASDAQ to have its 
Common Shares reinstated for trading on the NASDAQ. 
 
On October 29, 2021, the Company announced that it had signed a collaborative agreement with Ping An 
Insurance (“Ping An”) to distribute insurance products aimed at the auto industry through the Company’s 
Heartbeat insurance brokerage platform. Ping An is now leveraging the Company’s Heartbeat insurance 
platform, which is connected to over 300 car dealerships throughout China, to offer insurance policies 
specifically designed for the auto industry. 
 
On November 1, 2021, the Company, previously known as “Peak Fintech Group Inc.”, changed its name 
to “Tenet Fintech Group Inc.”.  
 
On November 5, 2021, the Company moved its registered offices to Toronto to, among other reasons, 
continue its quest to attract some of Canada’s top tech talent. 
 
On November 18, 2021, the Company announced that it had signed a marketing cooperation agreement 
with Rongbang, whereby the parties would promote the other party’s services to their respective clients, 
including through joint-marketing initiatives. The agreement was set for an initial term of three years with 
an automatic renewal clause for additional one-year terms following the initial term, unless terminated by 
either party as provided in the agreement. 
 
On December 9, 2021, the Company announced that it had signed a revenue sharing partnership agreement 
with PetroChina for the sale and distribution of coffee at PetroChina gas station convenience stores. The 
Company committed to work with automated coffee machine distributor Mellower Coffee Ltd. to have 
coffee distribution machines financed and installed at PetroChina uSmile stores. Under the terms of the 
agreement, Mellower Coffee is responsible for providing, installing and maintaining the machines, while 
the Company collects, monitors and manages all data related to the sale of coffee. 
 
On January 6, 2022, the Company announced that it had signed a strategic cooperation agreement with 
vehicle rental company eHi Auto Services Ltd. (“eHi”). The Company uses its Heartbeat insurance 
brokerage platform and the platform’s direct link to the country’s top insurers to offer the various insurance 
products to go along with the vehicles rented by eHi. 
 
On January 27, 2022, the Company launched a new brand identity, including a new corporate logo, in 
response to accelerated company growth, including outside of China, and a renewal to its corporate vision. 
 
On February 18, 2022, the Company announced that it started to accept pre-registration of small and 
medium sized businesses in preparation for the launch of the Company’s Canadian Business Hub.  
 
On March 21, 2022, the Company announced that it launched the Yun Fleet Platform as part of its Chinese 
Business Hub ecosystem to provide shipping and transportation opportunities to China’s freight trucking 
industry resulting from transactions conducted on the Chinese Business Hub. The Yun Fleet Platform 
matches freight truckers with shipping opportunities based on factors such as proximity, fleet availability, 
whether climate control is required, and a variety of other factors to optimize cost and time efficiency for 
shippers and truckers alike. In addition to shipping opportunities, Yun Fleet Platform members are also 
eligible for other Business Hub services, including financing and insurance services. 
 
On April 13, 2022, the Company announced it signed a partnership agreement with the Industrial Bank Co. 
Ltd. (“CIB”) to allow members of the Company’s Chinese Business Hub to open bank accounts at CIB 
linked to their Business Hub accounts. The real bank accounts at CIB will provide a business alternative to 
the Company’s offering of virtual bank accounts on the China UnionPay network. 
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On May 16, 2022, the Company announced that it had signed an agreement with the People’s Insurance 
Company of China and eHi Auto Services to launch the “Driver’s Seat”, an insurance policy product to be 
exclusively available through Tenet’s Heartbeat insurance brokerage platform. 
 
At the Company’s annual general meeting held June 30, 2022, Mark Dumas, Johnson Joseph, Liang Qiu 
and Charles-André Tessier were re-elected as directors of the Company, Raymond Chabot Grant Thornton 
was reappointed as auditors of the Company, and the Company’s new omnibus incentive plan was approved 
for adoption by shareholders of the Company. 
 
On July 21, 2022, the Company announced having received a Request for Documents/Information (the 
“Request Letter”) from the Autorité des marchés financiers (the "AMF"), Quebec's securities regulator, 
which included a confidentiality order of the AMF prohibiting the disclosure of the Request Letter or any 
related information. In the course of collecting information to respond to the Request Letter, the Company 
identified potential compliance issues relating to certain past correspondence between the Tenet Chief 
Executive Officer (the “CEO”) and certain former advisors. The Board of Directors of Tenet (the “Board”) 
created an ad hoc committee (the "Special Committee") comprised of independent members of the Board 
and outside legal counsel was mandated to carry out an internal review into securities-related matters (the 
“Review”). For the conclusions of the Review, we refer you to the Company’s press release dated July 21, 
2022, which is incorporated by reference to this Prospectus. Following the Review, the Board adopted new 
compliance measures which demonstrate the Company's ongoing commitment to ensuring its corporate 
governance meets the highest standards. Those measures include enhanced Board oversight over executive 
communications and interactions with financial and capital markets advisors and regular reporting by the 
CEO to the Board on the same. The new measures are in addition to important governance initiatives the 
Company had already recently implemented and which were in effect as of the date of this Prospectus, 
including: (i) the hiring of key internal compliance resources, such as a General Counsel and a Director of 
Human Resources, (ii) the adoption of revised human resources policies, and (iii) the adoption of new and 
revised governance policies, including a strengthened code of ethics. The Company has been cooperating 
with the AMF in all respects and has provided the AMF with all documents and information requested. 
 
On August 17, 2022, the Company announced that Chairman Charles-André Tessier and fellow director 
Mark Dumas had agreed to resign from the Company’s board of directors to make way for the appointments 
of Carol Penhale and Dylan Tinker, who would respectively chair the Company’s governance and audit 
committees. The Company’s executive management believed that the Company and its shareholders would 
be best served with new directors whose skillsets and professional experiences are better aligned with the 
evolution of the Company’s business. 
 
On August 19, 2022, the Company announced that it was going to hold an event at its new offices in 
Montréal, Québec, on November 30, 2022, to mark the official launch of the Canadian segment of its 
Business Hub. 
 

CONSOLIDATED CAPITALIZATION 
 
The following table sets forth the consolidated capitalization of the Company as at June 30, 2022, the date 
of the Company’s most recently-filed financial statements, both before and after giving effect to the 
Offering as well as the issuance of other Common Shares subsequent to June 30, 2022. The table should be 
read in conjunction with the unaudited condensed interim consolidated financial statements of the Company 
for the three and six-month period ended June 30, 2022, together with the notes thereto and the related 
management’s discussion and analysis, incorporated by reference into this Prospectus.   
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Description 

As at June 30, 2022, 
before giving effect to 

the Offering 
(Unaudited) 

After giving effect to 
the Minimum 

Offering (assuming 
no exercise of Over-

Allotment 
Option)(1)(2)(3) 

(Unaudited) 

After giving effect to 
the Maximum 

Offering (assuming 
no exercise of Over-

Allotment 
Option)(1)(2)(3) 

(Unaudited) 

After giving effect to 
the Maximum 

Offering (assuming 
exercise of Over-

Allotment Option in 
full) (1)(2)(3) 

(Unaudited) 

Common 
Shares 

98,937,683 ● ● ● 

Share 
Purchase 
Warrants 

15,679,503 ● ● ● 

Share 
Options 

4,404,851 4,461,297 4,461,297 4,461,297 

Share 
Capital 

$210,838,156 ● ● ● 

Contributed 
surplus 

$21,993,821 $● $● $● 

Current 
Liabilities 

$16,512,841 $16,512,841 $16,512,841 $16,512,841 

Total 
Liabilities 

$26,443,317 $26,443,317 $26,443,317 $26,443,317 

 
(1) Reflects the issuances of Common Shares, Share Purchase Warrants and Share Options subsequent to June 30, 2022 

and unrelated to the Offering (see “Prior Sales – Common Shares”). 
(2) Share capital dollar amount reflects the deduction of the applicable Agent’s Fee and the estimated expenses of the 

Offering.  
(3) Assuming issuance of the Units and the Broker Warrants, but no exercise of the Broker Warrants, Warrants or any 

other outstanding convertible securities. See “Plan of Distribution”. 
 
There have been no material changes in the share and loan capital of the Company, on a consolidated basis, 
since June 30, 2022, except: (i) 56,446 Share Options were issued between July and September 2022 at an 
average price of $1.61 per Common Share, (ii) 606,500 Common Shares were issued between July and 
September 2022 as the result of the exercise of 606,500 share purchase warrants, (iii) 584,690 Share 
purchase warrants expired between July and September 2022. See “Prior Sales”. 
 

USE OF PROCEEDS 
 
The estimated net proceeds to be received by the Company from the Offering (before giving effect to any 
exercise of the Over-Allotment Option) will be $18,500,000 in the case of the Minimum Offering, 
$27,750,000 in the case of the Maximum Offering and $31,912,500 in the case of the Maximum Offering 
and assuming the exercise of the Over-Allotment Option in full, and after deducting the Agent’s Fee of 
$1,500,000 in the case of the Minimum Offering, $2,250,000 in the case of the Maximum Offering and 
$2,587,500 in the case of the Maximum Offering and assuming the exercise of the Over-Allotment Option 
in full, but before deducting the expenses of the Offering estimated to be $●.  
 
The net proceeds from the Offering are expected to be used by the Company as set out in the table below.  
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Use of Proceeds  Minimum Offering Maximum Offering 

Maximum Offering 
assuming the 

exercise of the Over-
Allotment Option in 

full 

Business development and 
expansion in China 

 $[6,000,000] $[9,000,000] $[11,000,000] 

Business expansion to North 
America 

 $[12,000,000] $[14,000,000] $[15,000,000] 

Business expansion to 
Europe 

 $0 $[3,000,000] $[3,800,000] 

Working capital and general 
corporate matters 

 $[500,000] $[1,750,000] $[2,112,500] 

Expenses of the Offering  $● $● $● 

Total :  $18,500,000 $27,750,000 $31,912,500 
 
The Company estimates expenses payable by the Company in connection with the Offering, other than the 
Agent’s Fee referred to above, will be approximately $●. The Company has agreed to reimburse the Agent 
for all reasonable expenses related to the Offering, regardless of whether the Offering is completed, 
including the fees and disbursements of legal counsel to the Agent up to an agreed maximum.  
 
As of the date of this Prospectus, the Company’s North American monthly cash burn rate is approximately 
$2,000,000 and, based on the Company’s current cash burn rate, it has enough cash reserved in North 
America to fund its North American operations for the next three months. Based on the Company’s 
current cash burn rate and assuming completion of the Minimum Offering, the Company will have 
sufficient cash reserved in North America to fund its North American operations for more than one 
fiscal year if no additional investments are made in China. This does not take into account the 
potential of approximately $50 million in cash that could be received by the Company during that 
period through the exercise of common share purchase warrants issued pursuant to the 2021 Short-
Form Financing. While the Company’s Chinese operations are generating enough cash to meet the 
financial obligations of its Chinese operations, the Company plans to continue to invest to grow and expand 
its Chinese operations for the foreseeable future. The Company therefore intends to spend the net proceeds 
of the Offering to help fund its North American operations for at least an additional six month period, which 
would allow for the launch of its Business Hub in both Canada and the US, and to continue to invest in the 
expansion of its Chinese operations following the closing of the Offering and as stated in this Prospectus. 
However, there may be circumstances where, for sound business reasons, a reallocation of funds may be 
deemed prudent or necessary. The actual amount that the Company spends in connection with each of the 
intended uses of proceeds may vary significantly from the amounts specified above and will depend on a 
number of factors, including fluctuations in the Company’s consolidated working capital, which stood at 
$65,631,699 as of June 30, 2022, and factors referred to under the “Risk Factors” section of this Prospectus.  
 
Following the closing of the 2021 Short-Form Financing, the use of proceeds varied from the intended use 
of proceeds, as disclosed in the Company's final short form prospectus dated June 22, 2021. From the net 
proceeds of approximately $48 million of that offering, the Company had planned to spend $21 million on 
business development and expansion in China, $12 million on business expansion to North America, most 
of which was to be spent prior to the end of 2021 to launch the Canadian segment of the Business Hub, $5 
million on business expansion to Europe with the remaining $10 million reserved for working capital and 
general corporate matters. However, the halt of trading of the Common Shares on the NASDAQ in 
September of 2021, meant that the Company wouldn’t be able to raise additional capital in the United States 
by the end of 2021 as it had intended. This resulted in the Company revising its intended use of funds with 
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respect to the 2021 Short-Form Financing. The funds that were earmarked for business expansion to Europe 
, together with approximately $2 million worth of funds earmarked for business expansion to North 
America, were instead sent to China. But while a total of approximately $28 million was sent to China, only 
approximately $18 million was actually used for business development and expansion, with the rest going 
towards working capital and cash reserves. The planned investment toward the launch of the Company’s 
North American operations was both delayed and reduced to approximately $7 million, and the Company 
allocated the remaining balance of $13 million in North America to working capital, general corporate 
matters and cash reserves.  
 
Until applied, the net proceeds will be held as cash balances in the Company’s bank account or invested in 
certificates of deposit and other instruments issued by banks or obligations of or guaranteed by the 
Government of Canada or any province thereof. Unallocated funds from the Offering will be added to the 
working capital of the Company, and will be expended at the discretion of management. 
 
During the fiscal year ended December 31, 2021, the Company had negative cash flow from operating 
activities, but generated positive cash flow from operations for the three and six-month periods ended June 
30, 2022. The Company had first projected that it would be profitable by the end of the 2021 fiscal year, 
however, a combination of delays in the start of certain projects in China and the delay of the launch of the 
Company’s Business Hub in Canada caused the Company to revise its cash allocation in 2021. This, in turn, 
has delayed the Company’s forecasted profitability. While the Company had positive operating cash flow 
in the first semester of 2022, due to the fact that many Chinese cities were on government mandated 
COVID-19 lockdown, which prevented the Company from spending to grow its business and reduced its 
expenses, the Company now anticipates it will continue to have negative cash flow from operating activities 
in future periods until profitability is achieved, forecasted to be by the end of fiscal year 2023, as it resumes 
investing to expand and grow its operations in both China and North America. As a result, certain of the 
net proceeds from the Offering may be used to fund such negative cash flow from operating activities in 
future periods. See “Risk Factors – Negative Operating Cash Flow and Additional Funding”.  

Performance Analysis, Expansion and Business Objectives 
 
The Company has segmented and reports its revenue under two operating categories, namely “Fintech 
Platform” and “Financial Services”. For presentation purposes, any revenue generated that falls outside of 
those two operating segments are grouped in a third category called “Other”. Each operating segment is 
distinguished by the type of products and services it offers and is managed separately as each requires 
different business processes, marketing approaches and resources. 
 
For the six-month period ended June 30, 2022, the Company’s Fintech Platform segment generated 
revenues (before intra-group eliminations) of approximately $68.5 million compared to revenues of 
approximately $43.5 million for the same period in 2021. The year-over-year increase can be attributed to 
the consistent increase in demand for the Company’s services over the past three years, particularly the 
demand for the Company’s supply-chain services. The Financial Services segment saw revenues of the first 
semester of fiscal 2022 amount to approximately $1.6 million compared to $1.8 million for the first 
semester of fiscal 2021. The Company’s net loss for the first semester of 2022 was approximately $9.7 
million compared to a net loss of $0.1 million in the first semester of fiscal 2021. Although the Company 
generated positive cash flows from operating activities of approximately 4.7 million in the first semester of 
2022, it is not expected to do so on a consistent basis until sometime in 2023. The Company is hopeful that, 
if the demand for its services continues to increase, it will generate positive cash flow from its operations 
consistently beginning sometime in 2023. 
 
The overall increase in the Company’s revenue from fiscal year 2020 to 2021 came primarily from the 
increase in revenue in its Fintech Platform segment. The vast majority of the revenue generated in that 
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segment comes from the supply-chain service bundle. The Company only began to offer these services in 
the second half of 2019 and revenue generated by these services in 2020 was still being impacted by clients' 
lack of familiarity with the offerings. In 2021, however, the Company saw a strong increase in repeat 
business from clients who were now familiar with the services. In addition, the Company’s marketing 
efforts and investments led to new clients and new vertical segments. The Company’s offerings to the 
insurance industry through its Heartbeat platform and to the oil and gas sector began to show great promise 
in the first quarter of 2022. While the Company’s offering to the supply-chain is expected to account for a 
large share of its revenue in China for the next two to three years, offerings to other segments, such as the 
insurance, oil and gas, and clean energy segments are expected to account for an increasingly larger 
percentage of the Company’s revenues in the future and help to diversify its revenue stream in China. 
 
The Company’s supply-chain service bundle serves both as a source of revenue and as a client acquisition 
tool for the Company. By providing services to material suppliers and factories at the top of the supply-
chain, the Company has been able to connect with and acquire as clients many of the product distributors 
and retailers who are themselves clients of the factories serviced by the Company. The Company’s strategy 
initially consisted of accepting lower margins related to its supply-chain service bundle in exchange for the 
acquisition of distributor and retailer clients. That strategy has led to an overall increase in both clients and 
profit margins on the supply-chain service bundle since 2019. Cost of service expenses, which refer only 
to direct costs associated with the provision of the Company’s supply-chain service bundle, is gradually 
representing a smaller percentage of the revenue generated by the services. That trend is expected to 
continue as more services related to the supply-chain service bundle provided by third parties continue to 
be assumed through the Company’s proprietary platforms and modules, such as its Gold River e-commerce 
and logistics platform and its Yun Fleet shipping platform. 
 
Despite the impact of the COVID-19-related lockdowns in China through the second quarter of 2022, the 
Company is still expecting overall revenue in 2022 to more than double 2021 revenue. Assuming the 
Company is able to raise enough capital to expand its service offering in China, even as it starts to operate 
in Canada, it believes that it can reasonably expect to be profitable by the end of 2023. The Company 
expects the Minimum Offering will provide sufficient capital to achieve these goals. 
 
The Company will continue to focus on the expansion of its Business Hub ecosystem in China as well as 
on the launch of a new segment of the Business Hub in Canada. The Company had previously planned for 
the North American expansion of its Business Hub to occur by the end of 2021, but a reallocation of its 
capital resources following the halt in the trading of the Common Shares on the NASDAQ led to a delay in 
the planned expansion. Therefore the Company’s main near-term objectives to be pursued with the net 
proceeds in the case of the Minimum Offering, and which the Company expects to occur during the next 
12 months, are (i) to launch the Canadian segment of its Business Hub: When launched in Canada, the 
Business Hub will feature 5 main services pillars to keep members coming back to the Hub, one of which 
will be the ability to connect and network with other members of the ecosystem both locally and 
internationally. Given the strict rules of Internet behavior in China and the importance of allowing Hub 
members in and out of China to connect with each other, the completion of the Hub’s networking module 
will mark a turning point for its Canadian launch; (ii) continue its business development and service 
expansion activities in China: Business development and expansion in China is expected to take place 
across various industrial verticals including insurance, clean energy and consumer goods, in collaboration 
with the Company’s existing and future partners; and (iii) the launch of the US segment of its Business 
Hub: The launch of the US Hub is expected somewhere between the end of the first quarter of 2023 and the 
end of second quarter of 2023. Once the Canadian segment of the Business Hub has been launched, 
launching the US segment should not carry a great deal of complexity since both segments will operate in 
essentially the same fashion with on a few minor variations to account for the differences in the countries’ 
banking and financial systems, particularly surrounding commercial loans and credit. Just like it has done 
prior to the launch of the Canadian segment, the Company will embark on a pre-registration campaign of 
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US small and medium enterprises and financial institutions several months prior to the expected launch 
date of the US Hub to ensure a sufficient number of members are present to allow all members to get the  
most out of their Business Hub experiences from the very first day the platform goes live in the US. 
Assuming the Maximum Offering, the Company intends to use available funds towards the expansion of 
its Business Hub to Europe by the end of 2023.  
 
There is no assurance the foregoing goals and objectives will be achieved. The Company’s business is 
subject to a number of risks and uncertainties. See “Risk Factors”. 
 

PLAN OF DISTRIBUTION 
 
Pursuant to the Agency Agreement, the Company has appointed the Agent to act as its agent to conduct the 
Offering on a commercially reasonable “best efforts” agency basis, of a Minimum Offering of ● Units at 
the Offering Price per Unit for gross proceeds of $20,000,000 and Maximum Offering of ● Units at the 
Offering Price per Unit for gross proceeds of $30,000,000. The Agent has agreed to assist with the Offering 
on an agency basis and is not obligated to purchase any of the Units for its own account. The Offering Price 
will be determined by arm’s length negotiation between the Company and the Agent. The Units are being 
offered to the public in the provinces of Alberta, British Columbia, Ontario and Québec, through the Agent 
or its affiliates who is registered to offer and sell the Units in such provinces and such other registered 
dealers as may be designated by the Agent. Subject to applicable law and the provisions of the Agency 
Agreement, the Agent may offer the Units outside of Canada. 
 
The Company has agreed to pay to the Agent, together with its sub-agents and advisors (including The 
Benchmark Company, LLC which is serving as an independent financial advisor to the Agent and will 
receive a fee from the Agent following this offering), the Agent’s Fee, in consideration for its services 
rendered in connection with the Offering, in the amount equal to 7.5% of the gross proceeds of the Offering, 
subject to the terms and conditions of the Agency Agreement, including in respect of any gross proceeds 
raised on the exercise of the Over-Allotment Option, being $● per Unit. The aggregate Agent’s Fee will be 
$1,500,000 in the case of the Minimum Offering and $2,250,000 in the case of the Maximum Offering 
($2,587,500 assuming the Over-Allotment Option has been exercised in full for Over-Allotment Units).  
 
The Agent will also receive, as additional compensation, non-transferable Broker Warrants equal to 7.5% 
of the aggregate number of Units issued by the Company under the Offering (including pursuant to the 
exercise of the Over-Allotment Option). Each Broker Warrant is exercisable into one (1) Broker Warrant 
Share at $● for twenty-four (24) months following the date of issuance thereof. The Broker Warrants will 
be registered in the name or names specified by the Agent. This Prospectus qualifies the distribution of the 
Broker Warrants.  
 
The Company has agreed to reimburse the Agent for all reasonable expenses related to the Offering, 
regardless of whether the Offering is completed, including the fees and disbursements of legal counsel to 
the Agent up to an agreed maximum.  
 
Each Unit consists of one Unit Share and one Warrant. Each Warrant will entitle the holder thereof to 
acquire, subject to adjustment in accordance with the Warrant Indenture, one Warrant Share at an exercise 
price of $● per Warrant Share at any time prior to 5:00 p.m. (Toronto time) on the Expiry Date, which is 
the date that is twenty-four months following the Closing Date. The Warrants will be created and issued 
pursuant to the terms of the Warrant Indenture to be dated as of the Closing Date between the Company 
and the Warrant Agent. The Warrant Indenture will contain provisions designed to protect holders of the 
Warrants against dilution upon the happening of certain events. 
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The Company has granted the Agent an Over-Allotment Option, exercisable in whole or in part, at the sole 
discretion of the Agent, at any time up to the Closing Date, enabling it to offer for sale up to such additional 
number of Over-Allotment Units as is equal to 15% of the number of Units sold under the Maximum 
Offering at $● per Over-Allotment Unit. Each Over-Allotment Unit consists of one Over-Allotment Unit 
Share and one Over-Allotment Warrant. Each Over-Allotment Warrant will entitle the holder thereof to 
acquire, subject to adjustment in accordance with the Warrant Indenture, one Over-Allotment Warrant 
Share at an exercise price of $● per Over-Allotment Warrant Share at any time prior to 5:00 p.m. (Toronto 
time) on the Expiry Date. 
 
This Prospectus qualifies the grant of the Over-Allotment Option and the distribution of the Over-Allotment 
Units, Over-Allotment Unit Shares and Over-Allotment Warrants to be issued and sold upon exercise of 
the Over-Allotment Option. A purchaser who acquires securities forming part of the Agent’s over-
allocation position acquires those securities under this Prospectus, regardless of whether the Agent’s over-
allocation position is ultimately filled through the exercise of the Over-Allotment Option or secondary 
market purchases.  
 
The price at which the Units are being offered hereunder and the terms of the Offering were determined by 
arm’s length negotiation between the Company and the Agent. The Agent proposes to offer the Units 
initially at the Offering Price. 
 
Under the terms of the Agency Agreement, the obligations of the Agent may be terminated at its discretion 
on the basis of “disaster out”, “regulatory out”, “market out”, “due diligence out”, “material change out” 
and “breach out” and may also be terminated upon the occurrence of certain stated events. The Agency 
Agreement also provides that the Company will indemnify the Agent and its directors, officers, partners, 
shareholders, agents, employees and controlling persons against certain liabilities and expenses, including, 
as the case may be, liabilities under Canadian securities legislation. 
 
Orders for Units will be received subject to rejection or allotment in whole or in part and the right is reserved 
to close the order books at any time without notice.  
 
In accordance with the rules and policy statements of certain Canadian securities regulators, the Agent may 
not, throughout the period of distribution of the Units, bid for or purchase securities of the Company. The 
foregoing restriction is subject to exceptions, on the condition that the bid or purchase is not engaged in for 
the purpose of creating actual or apparent active trading in, or raising prices of, such securities. These 
exceptions include a bid or purchase permitted under the Universal Market Integrity Rules of the Investment 
Industry Regulatory Organization of Canada relating to market stabilization and passive market-making 
activities and a bid or purchase made for and on behalf of a customer where the order was not solicited 
during the period of distribution. Subject to the foregoing and applicable laws, in connection with the 
Offering, the Agent may engage in over-allotment and stabilizing transactions and purchases to cover short 
positions created by the Agent in connection with the Offering. Stabilizing transactions consist of certain 
bids or purchases for the purpose of preventing or retarding a decline in the market price of the Common 
Shares and short positions created by the Agent involving the sale by the Agent of a greater number of 
Common Shares than the Maximum Offering. These activities may stabilize, maintain or otherwise affect 
the market price of the Common Shares, which may be higher than the price that might otherwise prevail 
in the open market. These activities, if commenced, may be discontinued at any time. 
 
If the Minimum Offering is not completed within ninety (90) days of the issuance of a receipt for the final 
prospectus, the Offering will cease. The Agent, pending closing of the Offering, will hold in trust all 
subscription funds received pursuant to the provisions of the Agency Agreement. If the Minimum Offering 
is not completed, the subscription proceeds received by the Agent in connection with the Offering will be 
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returned to the subscribers without interest or deduction, unless the subscribers have otherwise instructed 
the Agent. 
 
The Company has agreed that it will not issue, announce any issue or agree to issue any securities of the 
Company, other than issuances (i) under existing director, officer, employee or consultant stock options or 
awards granted under current or future equity incentive plans of the Company, and any share issued on 
conversion or exercise of such options or awards, (ii) as a result of the exercise of currently convertible 
securities, outstanding share purchase warrants or options, (iii) as a result of an internal reorganization of 
the Company, or (iv) as a result of any previously announced obligation, until thirty days after the Closing 
Date without the written consent of the Agent, such consent not to be unreasonably withheld. 
 
The Units, the Unit Shares and the Warrants comprising the Units, and the Warrants Shares issuable upon 
exercise of the Warrants have not been and will not be registered under the U.S. Securities Act or any U.S. 
state securities laws, and may not be offered or sold within the United States except in transactions 
registered under the U.S. Securities Act or exempt from the registration requirements of the U.S. Securities 
Act and in accordance with all applicable U.S. state securities laws. The Agent has agreed pursuant to the 
terms of the Agency Agreement that it will not offer or sell the Units within the United States, except 
pursuant to available exemptions from the registration requirements under the U.S. Securities Act and in 
compliance with applicable U.S. state securities laws. The Units, the Unit Shares and the Warrants 
comprising the Units, and the Warrants Shares issuable upon exercise of the Warrants that are sold in the 
United States will be restricted securities within the meaning of Rule 144(a)(3) under the U.S. Securities 
Act and may only be offered, sold or otherwise transferred pursuant to certain exemptions from the 
registration requirements of the U.S. Securities Act. In addition, until 40 days after the commencement of 
the Offering, an offer or sale of Units, Unit Shares or Warrants within the United States by a dealer (whether 
or not participating in the Offering) may violate the registration requirements of the U.S. Securities Act 
unless made in compliance with an exemption thereunder. This Prospectus does not constitute an offer to 
sell or a solicitation of an offer to buy any of the Units to, or for the account or benefit of, a person in the 
United States or a U.S. person as defined in Regulation S under the U.S. Securities Act (a “U.S. Person”). 
 
There is no market through which the Warrants may be sold and purchasers may not be able to resell 
the Warrants that are purchased under this Prospectus. This may affect the pricing of the Warrants 
in the secondary market, the transparency and availability of trading prices, the liquidity of the 
Warrants and the extent of issuer regulation. See “Risk Factors”. Assuming the completion of the 
Uplist, the Company will apply to list the Unit Shares, Warrants, and Warrant Shares, as well as the Broker 
Warrant Shares on the TSX. Listing on the TSX is subject to the Company fulfilling all of the listing 
requirements of the TSX. There is no assurance that the TSX will approve the Uplist - See “Risk 
Factors”. In the event that the Company is unable to fulfill all of the listing requirements of the TSX, the 
Company will give notice to list the Unit Shares, Warrants, and Warrant Shares, as well as the Broker 
Warrant Shares, on the CSE. Listing on the CSE is subject to the Company fulfilling all of the listing 
requirements of the CSE.  
 
Lock-Up Agreements 
 
Pursuant to the Agency Agreement, each of the Company's directors, senior officers and other insiders will 
enter into a lock-up agreement (“Lock-Up Agreement”) prior to Closing, pursuant to which such persons 
will agree not to, for a period of 30 days following the Closing Date, directly or indirectly, offer, sell, 
contract to sell, lend, swap, or enter into any other agreement to transfer the economic consequences of, or 
otherwise dispose of or deal with, or publicly announce any intention to offer, sell, contract to sell, grant or 
sell any option to purchase, hypothecate, pledge, transfer, assign, purchase any option or contract to sell, 
lend, swap or enter into any agreement to transfer the economic consequences of, or otherwise dispose of 
or deal with, whether through the facilities of a stock exchange, by private placement or otherwise, 
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securities of the Company held by them, directly or indirectly, without prior consent of the Agent, which 
consent will not be unreasonably withheld or delayed, provided that the Agent’s consent shall not be 
required in connection with (a) the exercise of previously issued options, restricted share units, performance 
share units, deferred share units or other convertible securities, (b) transfers among a shareholder’s affiliates 
for tax or other planning purposes, or (c) a tender or sale by a shareholder of securities of the Company in 
or pursuant to a take-over bid or similar transaction involving a change of control of the Company. 
 
Non-Certificated Inventory System  
 
Subscriptions for the Units will be received subject to rejection or allotment in whole or in part and the 
right is reserved to close the subscription books at any time without notice. It is anticipated that the Units 
will be delivered under the book-based system through CDS Clearing and Depository Services Inc. 
(“CDS”) or its nominee and deposited in registered or electronic form with CDS on the Closing Date, or 
such other date as may be agreed upon by the Company and the Agent. No certificates evidencing the Unit 
Shares or Warrants will be issued to subscribers, except in certain limited circumstances, and as such a 
purchaser of Units will receive only a customer confirmation from the registered dealer through which the 
Units are purchased. 

 
DESCRIPTION OF SECURITIES BEING DISTRIBUTED 

 
Units 
 
Each Unit is comprised of one Unit Share (being a Common Share forming a part of each Unit) and one 
Warrant, subject to adjustment in certain circumstances in accordance with the Warrant Indenture. The 
Units will separate into Unit Shares and Warrants immediately upon issue. 
 
Common Shares  
 
The authorized share capital of the Company consists of an unlimited number of Common Shares without 
par value. As of the date hereof, there are 99,544,183 Common Shares issued and outstanding. As of the 
Closing Date of the Offering, assuming the Maximum Offering and exercise in full of the Over-Allotment 
Option, and assuming no further Common Shares are issued upon the exercise of outstanding warrants or 
options, including Broker Warrants and Warrants, the Company will have ● Common Shares issued and 
outstanding. See “Consolidated Capitalization”. 
 
All of the authorized Common Shares are of the same class and, once issued, rank equally as to dividends, 
voting powers, and participation in assets. Shareholders are entitled to receive notice of meetings of 
shareholders and to attend and vote at those meetings. Shareholders are entitled to one vote for each 
Common Share held of record on all matters to be acted upon by the shareholders. Shareholders are entitled 
to receive such dividends as may be declared from time to time by the board of directors of the Company, 
in its discretion, out of funds legally available therefore. 
 
Upon liquidation, dissolution or winding up of the Company, shareholders are entitled to receive pro rata 
the assets of the Company, if any, remaining after payments of all debts and liabilities. No Common Shares 
have been issued subject to call or assessment. There are no pre-emptive, conversion or exchange rights 
and no provisions for redemption, retraction, purchase for cancellation, surrender, or sinking or purchase 
funds. There are no provisions restricting the issuance of additional Common Shares or requiring a 
shareholder to contribute additional capital.  
 
Provisions as to the modification, amendment or variation of such shareholder rights or provisions are 
contained in the CBCA. 
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As of the date of this Prospectus, the Company has not declared dividends and has no current intention to 
declare dividends on its Common Shares in the foreseeable future. Any decision to pay dividends on its 
Common Shares in the future will be at the discretion of the Company’s board of directors and will depend 
on, among other things, the Company’s results of operations, current and anticipated cash requirements and 
surplus, financial condition, any future contractual restrictions and financing agreement covenants, 
solvency tests imposed by corporate law and other factors that the board of directors may deem relevant. 
 
Warrants  
 
The Warrants will be governed by the terms of the Warrant Indenture to be entered into on or before the 
Closing Date between the Company and TSX Trust Company, as Warrant Agent. Under the Warrant 
Indenture, each Warrant will entitle the holder thereof to acquire, subject to adjustment in accordance with 
the Warrant Indenture, one Warrant Share at an exercise price of $● per Warrant Share at any time prior to 
5:00 p.m. (Toronto time) on the Expiry Date, which is the date that is twenty-four months following the 
Closing Date, after which time the Warrants shall be void and of no value or effect.  
 
Warrant Indenture  
 
The following summary of certain anticipated provisions of the Warrant Indenture does not purport to be 
complete and is subject in its entirety to the detailed provisions of the executed Warrant Indenture. 
Reference is made to the Warrant Indenture for the full text of the attributes of the Warrants which, 
following the closing of the Offering, (i) will be filed on SEDAR under the issuer profile of the Company 
at www.sedar.com, or (ii) may be obtained on request without charge from the Corporate Secretary of the 
Company at 119 Spadina Avenue, Suite 705, Toronto, ON M5V 2L1, telephone (514) 340-7775. A register 
of holders of Warrants will be maintained at the principal offices of the Warrant Agent in Montréal, at 2001 
boulevard Robert-Bourassa, Suite 1600, Montréal, QC H3A 2A6.  
 
The Warrant Indenture will provide, in the event of certain alterations of the Common Shares, that the 
number of Common Shares which may be acquired by a holder of Warrants upon the exercise thereof will 
be subject to standard anti-dilution provisions governed by the Warrant Indenture, including provisions for 
the appropriate adjustment of the class, number and price of the securities issuable under the Warrant 
Indenture upon the occurrence of certain events including any subdivision, consolidation, or reclassification 
of the shares, payment of dividends outside of the ordinary course, or amalgamation/merger of the 
Company.  
 
No fractional Warrant Shares will be issuable to any holder of Warrants upon the exercise thereof, and no 
cash or other consideration will be paid in lieu of fractional shares. The holding of Warrants will not make 
the holder thereof a shareholder of the Company or entitle such holder to any right or interest in respect of 
the Warrant Shares except as expressly provided in the Warrant Indenture. Holders of Warrants will not 
have any voting or preemptive rights or any other rights of a holder of Common Shares.  
 
The Company will also covenant in the Warrant Indenture, during the period in which the Warrants are 
exercisable, to give notice to holders of Warrants of certain stated events, including events that would result 
in an adjustment to the exercise price for the Warrants or the number of Warrant Shares issuable upon 
exercise of the Warrants, at least two days prior to the record date or effective date, as the case may be, of 
such event.  
 
The Warrant Indenture will provide that the Warrants will only be exercisable: (i) by, or for the account or 
benefit of, persons that are in the United States or are U.S. Persons by the original purchaser of the Units 
who is a “qualified institutional buyer” (as defined in Rule 144A under the U.S. Securities Act), exercising 
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the Warrants for its own account or the account of a “qualified institutional buyer” over which it exercises 
sole investment discretion; or (ii) by a holder that is not in the United States, a U.S. Person, or acting for 
the account or benefit of a person in the United States or a U.S. Person; was not offered and did not acquire 
the Warrants in the United States; and did not execute or deliver the notice of exercise in the United States.  
 
The Warrant Indenture will provide that, from time to time, the Warrant Agent and the Company, without 
the consent of the holders of Warrants, may be able to amend or supplement the Warrant Indenture for 
certain purposes, including rectifying any ambiguities, defective provisions, clerical omissions or mistakes, 
or other errors contained in the Warrant Indenture or in any deed or indenture supplemental or ancillary to 
the Warrant Indenture, provided that, in the opinion of the Warrant Agent, relying on counsel, the rights of 
the holders of Warrants are not prejudiced, as a group.  
 
The Warrant Indenture will also contain provisions making binding upon the holders of Warrants all 
resolutions passed at meetings of such holders in accordance with such provisions or by instruments in 
writing signed by holders of Warrants holding a specified percentage of the Warrants. Any amendment or 
supplement to the Warrant Indenture that is prejudicial to the interests of the holders of Warrants, as a 
group, will be subject to approval by an “Extraordinary Resolution”, which will be defined in the Warrant 
Indenture as a resolution either: (i) passed at a meeting of the holders of Warrants at which there are holders 
of Warrants present in person or represented by proxy representing at least 25% of the aggregate number 
of the then outstanding Warrants and passed by the affirmative vote of holders of Warrants representing 
not less than 66 ⅔% of the aggregate number of all the then outstanding Warrants represented at the meeting 
in person or by proxy and voted on the poll upon such resolution, or (ii) adopted by an instrument in writing 
signed by the holders of Warrants representing not less than 66 ⅔% of the number of all of the then 
outstanding Warrants.  
 
The principal transfer office of the Warrant Agent in Montréal, at 2001 boulevard Robert-Bourassa, Suite 
1600, Montréal, QC H3A 2A6 is the location at which Warrants may be surrendered for exercise or transfer. 
 
Broker Warrants  
 
The Company has agreed to issue to the Agent such number of Broker Warrants as is equal to 7.5% of the 
number of Units issued under the Offering (including any Over-Allotment Units issued upon the exercise 
of the Over-Allotment Option), the distribution of which are qualified by this Prospectus. Each Broker 
Warrant is exercisable into one (1) Common Share at $● for twenty-four (24) months following the date of 
issuance thereof. This Prospectus qualifies the distribution of the Broker Warrants. 
 
The Broker Warrants may be exercised by the Agent on or before the expiration date by delivering (i) notice 
of exercise, appropriately completed and duly signed, and (ii) payment of the exercise price for the number 
of Broker Warrant Shares with respect to which the Broker Warrant is being exercised. The Broker 
Warrants may be exercised in whole or in part, but only for full Broker Warrant Shares.  
 
The Broker Warrant Shares will be, when issued and paid for in accordance with the Broker Warrants, duly 
authorized, validly issued and fully paid and non-assessable. The Company will authorize and reserve at 
least that number of Common Shares equal to the number of Broker Warrant Shares issuable upon exercise 
of all outstanding Broker Warrants.  
 
The exercise price and the number of Broker Warrant Shares issuable upon the exercise of each Broker 
Warrant are subject to adjustment upon the happening of certain events, such as a distribution on the 
Common Shares, or a subdivision, consolidation or reclassification of the Common Shares. In addition, 
upon any fundamental transaction, such as a merger, arrangement, consolidation, sale of all or substantially 
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all of the Company’s assets, share exchange or business combination, the Broker Warrants will thereafter 
evidence the right of the holder to receive the securities, property or cash deliverable in exchange for or on 
the conversion of or in respect of the Common Shares to which the holder of a Common Share would have 
been entitled immediately on such event. 
 
The Broker Warrants are non-transferable, and will not be listed or quoted on any securities exchange. The 
holder of the Broker Warrants does not have the rights or privileges of holders of Common Shares and any 
voting rights until they exercise its Broker Warrants and receive Broker Warrant Shares. 
 

PRIOR SALES 
Common Shares 
 
The following table summarizes details of Common Shares issued by the Company during the twelve (12) 
months prior to the date of this Prospectus:  
 

Date of Issuance  Type of Security  Details of Issuance  Price(1)  Number of Securities(1) 

September 27, 2021  Common Shares  Exercise of warrants  $1.60   50,000  

September 30, 2021  Common Shares  Exercise of warrants  $7.00   25,000  

October 01, 2021  Common Shares  Business acquisition (2)   $9.58   11,133,012  

October 04, 2021  Common Shares  Exercise of warrants  $0.50   75,000  

October 05, 2021  Common Shares  Business acquisition(3)   $11.50   600,000  

October 05, 2021  Common Shares  Exercise of warrants  $0.50   62,500  

October 05, 2021  Common Shares  Shares for debt  $6.00   2,825  

October 12, 2021  Common Shares  Exercise of warrants  $1.60   60,000  

October 15, 2021  Common Shares  Exercise of warrants  $1.50   125,000  

November 09, 2021  Common Shares  Exercise of warrants  $0.50   41,500  

November 11, 2021  Common Shares  Exercise of warrants  $1.60   40,000  

November 17, 2021  Common Shares  Exercise of warrants  $1.60   100,000  

November 24, 2021  Common Shares  Exercise of warrants  $1.60   20,000  

November 30, 2021  Common Shares  Exercise of warrants  $1.60   50,000  

December 01, 2021  Common Shares  Exercise of warrants  $1.60   80,000  

December 03, 2021  Common Shares  Exercise of warrants  $0.80   325,000  

December 07, 2021  Common Shares  Exercise of warrants  $1.60   40,000  

December 08, 2021  Common Shares  Exercise of warrants  $1.60   100,000  

December 10, 2021  Common Shares  Exercise of warrants  $0.80   75,000  

December 13, 2021  Common Shares  Exercise of warrants  $1.60   70,000  

December 14, 2021  Common Shares  Shares for debt  $7.81   2,170  

December 15, 2021  Common Shares  Exercise of warrants  $1.60   250,000  

December 16, 2021  Common Shares  Exercise of warrants  $1.60   1,120,000  

December 30, 2021  Common Shares  Exercise of warrants  $0.80   200,000  

January 05, 2022  Common Shares  Exercise of warrants  $1.50   100,000  

January 10, 2022  Common Shares  Exercise of warrants  $0.80   200,000  

January 12, 2022  Common Shares  Exercise of warrants  $0.50   100,000  

January 12, 2022  Common Shares  Exercise of warrants  $0.80   150,000  

January 20, 2022  Common Shares  Exercise of warrants  $1.50   150,000  

February 01, 2022  Common Shares  Exercise of warrants  $0.50   467,500  

February 01, 2022  Common Shares  Exercise of warrants  $2.00   360,000  
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Date of Issuance  Type of Security  Details of Issuance  Price(1)  Number of Securities(1) 

March 22, 2022   Common Shares  Exercise of options  $2.00  100,000 

May 24, 2022   Common Shares  Exercise of options  $2.10  17,500 

June 21, 2022   Common Shares  Exercise of warrants  $0.50  125,000 

June 21, 2022   Common Shares  Exercise of warrants  $2.00  500 

July 13, 2022   Common Shares  Exercise of warrants  $0.50  12,500 

July 19, 2022   Common Shares  Exercise of warrants  $0.50  65,000 

July 20, 2022   Common Shares  Exercise of warrants  $0.50  100,000 

July 28, 2022  Common Shares  Exercise of warrants  $0.50  100,000 

August 12, 2022  Common Shares  Exercise of warrants  $0.50  100,000 

August 16, 2022  Common Shares  Exercise of warrants  $0.50  54,000 

August 17, 2022  Common Shares  Exercise of warrants  $0.50  100,000 

August 19, 2022  Common Shares  Exercise of warrants  $0.50  75,000 

 
(1) The number and exercise price of any warrants granted prior to the Company’s July 28, 2020 and July 27, 2021 
consolidation of its Common Shares on the basis of 10 pre-consolidation Common Shares for one post-consolidation 
Common Shares and 2 pre-consolidation Common Shares for one post-consolidation Common Shares respectively, have 
been adjusted to the post-consolidated number of warrants and exercise price.  
 
(2) On October 1, 2021, Tenet announced that it had acquired 100% of the issued and outstanding shares of Cubeler Inc. for 
$1.0M in cash and 11,133,012 Common Shares of Tenet as disclosed in section “Recent Developments”. 
 
(3) On September 1, 2021, the Company, through its ASDS subsidiary, executed an agreement to purchase the assets and 
business known as the Heartbeat platform. The purchase price for the Heartbeat Business totaled up to $31.0M, split between 
up front consideration totaling $17.9M, comprising cash of $11.0M and the issuance of 600,000 common shares of Tenet as 
disclosed in section “Recent Developments”. 
 
Warrants 
 
The Company has not issued any share purchase warrants during the twelve (12) months prior to the date 
of this Prospectus. 
 
Share Options 
 
The following table summarizes details of share options issued by the Company during the twelve (12) 
months prior to the date of this Prospectus:  
 

Date of Issuance  Type of Security  Exercise Price  Number of Securities 

October 28, 2021  Share Options(1)   $11.50  25,000 

January 1, 2022  Share Options(2)   $7.50  32,725 

February 1, 2022  Share Options(3)   $5.60  42,881 

March 1, 2022  Share Options(4)   $4.10  2,941 

April 1, 2022  Share Options(5)   $4.16  15,627 

May 1, 2022  Share Options(6)   $5.13  13,585 

June 1, 2022  Share Options(7)   $2.55  2,842 

July 1, 2022  Share Options(8)  $1.65  5,763 

August 1, 2022  Share Options(9)  $1.41  35,892 

September 1, 2022  Share Options(10)  $2.08  14,791 
 

(1) Exercisable on or before October 28, 2026. 
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(2) Exercisable on or before January 1, 2027. 
(3) Exercisable on or before February 1, 2027. 
(4) Exercisable on or before March 1, 2027. 
(5) Exercisable on or before April 1, 2027. 
(6) Exercisable on or before May 1, 2027. 
(7) Exercisable on or before June 1, 2027. 
(8) Exercisable on or before July 1, 2027. 
(9) Exercisable on or before August 1, 2027. 
(10) Exercisable on or before September 1, 2027. 

 
TRADING VOLUME AND PRICE 

There is currently no market for the Warrants. The Company intends to list the Warrants on the TSX subject 
to the completion of the Uplist and the satisfaction of all conditions precedent thereto and the rules and 
policies of the TSX, or the CSE in the event the Uplist is not completed by the Closing Date, subject to the 
rules and policies of the CSE. See “Plan of Distribution” and “Risk Factors”. 
 
The Common Shares of the Company are listed and posted for trading in Canada on the CSE under the 
symbol “PKK”. The following table sets forth information relating to the trading of the Common Shares on 
the CSE during the twelve (12) months preceding the date of this Prospectus:  
 

Month  High ($)  Low ($)  Volume 

September 1-26, 2022  $2.03  $1.42  848,303 

August, 2022  $2.94  $1.19  5,491,287 

July, 2022  $1.65  $1.21  2,654,339 

June, 2022  $2.36  $1.32  5,696,413 

May, 2022  $4.89  $1.81  9,845,828 

April, 2022  $5.40  $3.68  4,622,150 

March, 2022  $4.88  $3.05  5,086,943 

February, 2022  $5.38  $2.40  7,408,649 

January, 2022  $7.49  $4.48  10,435,198 

December, 2021  $9.66  $6.38  4,665,139 

November, 2021  $11.31  $7.45  5,141,040 

October, 2021  $11.78  $7.02  8,872,836 

September, 2021  $14.50   $9.02  11,030,108 
 
On September 26, 2022, the last trading day prior to the public announcement of the Offering, the closing 
price of the Common Shares on the CSE was $1.46. On September 26, 2022, the last trading day prior to 
the date of this Prospectus, the closing price of the Common Shares on the CSE was $1.46. 
 

INTERESTS OF EXPERTS 

Certain Canadian legal matters relating to the Common Shares qualified hereunder will be passed upon by 
Dentons Canada LLP on behalf of Tenet and by MLT Aikins LLP on behalf of the Agent. None of Dentons 
Canada LLP, MLT Aikins LLP or any officer, employee or partner thereof, as applicable, received or has 
received a direct or indirect interest in the property of the Company or of any associate or affiliate of the 
Company. As at the date hereof, the designated professionals (as such term is defined in section 16.2(1.1) 
Form 51-102F2 – Annual Information Form) of each of the aforementioned partnerships beneficially own, 
directly or indirectly, in the aggregate, less than 1% of the securities of the Company. 
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Raymond Chabot Grant Thornton LLP provided an auditor’s report in respect of the Company’s 
consolidated financial statements for the year ended December 31, 2021. Raymond Chabot Grant Thornton 
LLP has confirmed that it is independent of the Company within the meaning of the Code of Ethics of 
Chartered Professional Accountants (Québec). 
 

AUDITOR, TRANSFER AGENT AND REGISTRAR 

The auditors of the Company are Raymond Chabot Grant Thornton LLP at its offices located at Suite 2000 
National Bank Tower, 600 De La Gauchetière Street West, Montréal, Québec H3B 4L8. 
 
The registrar and transfer agent for the Common Shares is TSX Trust Company at its offices at 100 Adelaide 
Street West, Suite 301, Toronto, ON M5H 1S3. 

 
CERTAIN CANADIAN FEDERAL INCOME TAX CONSIDERATIONS 

The following is, as at the date of this Prospectus, a summary of the principal Canadian federal income tax 
considerations under the Tax Act generally applicable to an investor who acquires Units pursuant to the 
Offering and who, for the purposes of the Tax Act and at all relevant times, (i) deals at arm’s length with 
the Company and the Agent, (ii) is not affiliated with the Company or the Agent, and (iii) acquires and 
holds the Unit Shares and Warrants, and will hold the Warrant Shares issuable on the exercise of the 
Warrants, (the Unit Shares and Warrant Shares hereinafter sometimes collectively referred to as “Shares”) 
as capital property (a “Holder”). Generally, the Shares and Warrants will be considered as capital property 
of a Holder thereof provided that the Holder does not hold the Shares or Warrants in the course of carrying 
on a business of trading or dealing in securities and such Holder has not acquired them in one or more 
transactions considered to be an adventure or concern in the nature of trade. 

This summary does not apply to a Holder (i) that is a “financial institution” for the purposes of the mark-
to-market rules contained in the Tax Act, (ii) that is a “specified financial institution” as defined in the Tax 
Act, (iii) an interest in which would be a “tax shelter investment” as defined in the Tax Act, (iv) that has 
made a functional currency reporting election under the Tax Act, (v) that is exempt from tax under Part I 
of the Tax Act, (vi) that has entered into or will enter into a “synthetic disposition arrangement” or a 
“derivative forward agreement”, as defined in the Tax Act, with respect to the Shares or Warrants, (vii) that 
receives dividends on Shares under or as part of a “dividend rental arrangement”, as defined in the Tax Act, 
or (viii) that is a corporation resident in Canada that is, or does not deal at arm’s length with a corporation 
that is, at any time controlled by a non-resident person, or a group of non-resident persons not dealing with 
each other at arm’s length, in each case for purposes of the “foreign affiliate dumping” rules in the Tax Act. 
All such Holders should consult their own tax advisors with respect to an investment in the Units. In 
addition, this summary does not address the deductibility of interest by a Holder who has borrowed money 
or otherwise incurred debt in connection with the acquisition of Units. 

This summary is based on the current provisions of the Tax Act in force on the date hereof and our 
understanding of the current administrative policies and assessing practice of the Canada Revenue Agency 
(the “CRA”) made publicly available in writing prior to the date hereof. This summary takes into account 
all specific proposals to amend the Tax Act publicly announced by or on behalf of the Minister of Finance 
(Canada) prior to the date hereof (the “Tax Proposals”) and assumes that the Tax Proposals will be enacted 
in the manner and form proposed. However, no assurance can be given that the Tax Proposals will be 
enacted in their current form or at all. This summary does not otherwise take into account any changes in 
law or in the administrative policies or assessing practice of the CRA, whether by legislative, governmental 
or judicial decision or action, nor does it take into account or consider any other federal or any provincial, 
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territorial or foreign tax considerations, which considerations may differ significantly from the Canadian 
federal income tax considerations discussed in this summary. 

This summary is of a general nature only, is not exhaustive of all possible Canadian federal income 
tax considerations and is not intended to be, nor should it be construed to be, legal or tax advice to 
any particular Holder. Prospective investors should consult their own tax advisors with respect to 
their particular circumstances. 

Allocation of Cost 

The total purchase price of a Unit to a Holder must be allocated on a reasonable basis between the Unit 
Share and the Warrant comprising a Unit to determine the cost of each to the Holder for purposes of the 
Tax Act. 

For its purposes, the Company intends to allocate $● of the Offering Price of each Unit as consideration for 
the issue of each Unit Share and $● of the Offering Price of each Unit as consideration for the issue of each 
Warrant. Although the Company believes its allocation is reasonable, it is not binding on the CRA or the 
Holder. The Holder’s adjusted cost base of the Unit Share comprising a part of each Unit will be determined 
by averaging the cost allocated to the Unit Share with the adjusted cost base to the Holder of all Common 
Shares (if any) owned by the Holder as capital property immediately prior to such acquisition. 

Exercise of Warrants 

The exercise of a Warrant to acquire a Warrant Share will be deemed not to constitute a disposition of 
property for purposes of the Tax Act. As a result, no gain or loss will be realized by a Holder upon the 
exercise of a Warrant to acquire a Warrant Share. When a Warrant is exercised, the Holder’s cost of the 
Warrant Share acquired thereby will be equal to the aggregate of the Holder’s adjusted cost base of such 
Warrant and the exercise price paid for the Warrant Share. The Holder’s adjusted cost base of the Warrant 
Share so acquired will be determined by averaging the cost of the Warrant Share with the adjusted cost base 
to the Holder of all Common Shares (if any) owned by the Holder as capital property immediately prior to 
such acquisition. 

Holders Resident in Canada 

The following section of this summary applies to Holders who, for the purposes of the Tax Act, are or are 
deemed to be resident in Canada at all relevant times (“Resident Holders”). Certain Holders who are 
resident in Canada for the purposes of the Tax Act and whose Shares might not otherwise constitute capital 
property may be eligible to make an irrevocable election permitted by subsection 39(4) of the Tax Act to 
deem the Shares, and every other “Canadian security” as defined in the Tax Act, held by such Holder, in 
the taxation year of the election and each subsequent taxation year, to be capital property. Resident Holders 
should consult their own tax advisors regarding this election. 

Expiry of Warrants 

In the event of the expiry of an unexercised Warrant, a Resident Holder generally will realize a capital loss 
equal to the adjusted cost base of such Warrant to the Resident Holder. The tax treatment of capital gains 
and capital losses is discussed in greater detail below under the subheading “Capital Gains and Capital 
Losses”. 

Dividends 
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Dividends received or deemed to be received on Shares held by a Resident Holder will be included in 
computing the Resident Holder’s income. In the case of an individual (other than certain trusts), such 
dividends will be subject to the gross-up and dividend tax credit rules normally applicable in respect of 
“taxable dividends” received from “taxable Canadian corporations” (as defined in the Tax Act), including 
the enhanced gross-up and dividend tax credit in respect of dividends designated by the Company as 
“eligible dividends”. There may be restrictions on the Company’s ability to so designate any dividends as 
“eligible dividends”, and the Company has made no commitments in this regard. Dividends received or 
deemed to be received by a Resident Holder that is a corporation must be included in computing its income 
but may be deductible in computing its taxable income, subject to certain restrictions and special rules under 
the Tax Act. A Resident Holder that is a “private corporation” or “subject corporation” (as defined in the 
Tax Act) generally will be liable to pay a refundable tax under Part IV of the Tax Act on dividends received 
or deemed to be received on the Shares to the extent such dividends are deductible in computing taxable 
income. In certain circumstances, subsection 55(2) of the Tax Act will treat a taxable dividend received or 
deemed to be received by a Resident Holder that is a corporation as proceeds of disposition or a capital 
gain, and Resident Holders that are corporations should consult their own tax advisors in this regard. 

Dispositions of Shares and Warrants 

Upon a disposition or deemed disposition of a Share (except to the Company unless purchased by the 
Company in the open market in the manner in which shares are normally purchased by any member of the 
public in the open market) or a Warrant (other than a disposition arising on the exercise or expiry of a 
Warrant), a Resident Holder generally will realize a capital gain (or a capital loss) equal to the amount by 
which the proceeds of disposition of such security, as applicable, net of any reasonable costs of disposition, 
are greater (or are less) than the adjusted cost base of such security to the Resident Holder. The tax treatment 
of capital gains and capital losses is discussed in greater detail below under the subheading “Capital Gains 
and Capital Losses”. 

Capital Gains and Capital Losses 

Generally, one-half of any capital gain (a “taxable capital gain”) realized by a Resident Holder in a taxation 
year must be included in such Resident Holder’s income for the year. One-half of any capital loss (an 
“allowable capital loss”) realized by a Resident Holder in a taxation year must be deducted from taxable 
capital gains realized by such Resident Holder in such year. Allowable capital losses in excess of taxable 
capital gains realized in a taxation year generally may be carried back and deducted from taxable capital 
gains in any of the three preceding taxation years or carried forward and deducted from taxable capital gains 
in any subsequent taxation year, to the extent and under the circumstances described in the Tax Act. 

The amount of any capital loss realized by a Resident Holder that is a corporation on the disposition of a 
Share may be reduced by the amount of dividends received or deemed to be received by it on such Share 
(or on a share for which the Share has been substituted) to the extent and under the circumstances described 
by the Tax Act. Similar rules may apply where a Share is owned by a partnership or a trust of which a 
corporation, partnership or trust is a member or beneficiary, as applicable. 

Additional Refundable Tax 

A Resident Holder that is, throughout the relevant taxation year, a “Canadian-controlled private 
corporation”, as defined in the Tax Act, or a “substantive CCPC” (as proposed to be defined in the Tax Act 
in the draft legislation released by the Minister of Finance (Canada) on August 9, 2022) may be liable to 
pay an additional refundable tax on its “aggregate investment income” for the year, which is defined in the 
Tax Act to include amounts in respect of taxable capital gains. 



- 26 - 

 

Alternative Minimum Tax 

Capital gains realized (or deemed to be realized) and dividends received (or deemed to be received) by a 
Resident Holder that is an individual or a trust, other than certain specified trusts, may give rise to alternative 
minimum tax under the Tax Act. Such Resident Holders should consult their own advisors with respect to 
the application of the alternative minimum tax. 

Holders Not Resident in Canada 

The following section of this summary is generally applicable to a Holder who, for the purposes of the Tax 
Act and at all relevant times, (i) is not, and is not deemed to be, resident in Canada, and (ii) does not use or 
hold the Shares or Warrants in carrying on a business in Canada (a “Non-Resident Holder”). Special rules, 
which are not discussed in this summary, may apply to a Non-Resident Holder that carries on or is deemed 
to carry on an insurance business in Canada and elsewhere or that is an “authorized foreign bank” (as 
defined in the Tax Act). Such Holders should consult their own tax advisors. 

Dividends 

Dividends paid or credited, or deemed to be paid or credited, to a Non-Resident Holder by the Company 
are subject to Canadian withholding tax at the rate of 25% on the gross amount of the dividend unless such 
rate is reduced by the terms of an applicable income tax treaty or convention. For example, under the 
Canada-United States Tax Convention (1980), as amended (the “Treaty”), the rate of withholding tax on 
dividends paid or credited to a Non-Resident Holder that is the beneficial owner of the dividend and who 
is resident in the United States for purposes of the Treaty and entitled to full benefits thereunder, is generally 
limited to 15% of the gross amount of the dividend (or 5% in the case of a resident of the United States that 
is a corporation beneficially owning at least 10% of the Company’s voting shares). Non-Resident Holders 
should consult their own tax advisors in this regard. 

Dispositions of Shares and Warrants 

A Non-Resident Holder generally will not be subject to tax under the Tax Act in respect of a capital gain 
realized on the disposition or deemed disposition of a Share or a Warrant, nor will capital losses arising 
therefrom be recognized under the Tax Act, unless the Share or Warrant, as applicable, constitutes “taxable 
Canadian property” to the Non-Resident Holder thereof for purposes of the Tax Act at the time of 
disposition, and the gain is not exempt from tax pursuant to the terms of an applicable tax treaty. 

Provided the Shares are listed on a “designated stock exchange” as defined in the Tax Act (which currently 
includes the CSE and the TSX) at the time of disposition, the Shares and Warrants generally will not 
constitute taxable Canadian property of a Non-Resident Holder at that time unless, at any time during the 
sixty (60) month period immediately preceding the disposition or deemed disposition, the following two 
conditions are simultaneously met: (i) the Non-Resident Holder, persons with whom the Non-Resident 
Holder did not deal at arm’s length, partnerships in which the Non-Resident Holder or such non-arm’s 
length person holds a membership interest (either directly or indirectly through one or more partnerships), 
or the Non-Resident Holder together with all such persons, owned 25% or more of the issued shares of any 
class or series of shares of the Company; and (ii) more than 50% of the fair market value of the shares of 
the Company was derived directly or indirectly from one or any combination of real or immovable property 
situated in Canada, Canadian resource properties (as defined in the Tax Act), timber resource properties (as 
defined in the Tax Act) or an option, an interest or right in such property, whether or not such property 
exists. 
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Notwithstanding the foregoing, a Share or Warrant may also be deemed to be taxable Canadian property to 
a Non-Resident Holder in certain cases under other provisions of the Tax Act. In cases where a Non-
Resident Holder disposes (or is deemed to have disposed) of a Share or Warrant that is taxable Canadian 
property to that Non-Resident Holder, and the Non-Resident Holder is not entitled to an exemption under 
an applicable tax treaty, the consequences described above under the headings “Holders Resident in Canada 
– Dispositions of Shares and Warrants” and “Holders Resident in Canada – Capital Gains and Capital 
Losses” will generally be applicable to such disposition. 

Non-Resident Holders whose Shares or Warrants are taxable Canadian property should consult their own 
tax advisors with respect to the tax consequences applicable in their particular circumstances. 

RISK FACTORS 

An investment in the Company’s securities is speculative and involves a high degree of risk. In addition to 
the other information included or incorporated by reference in this Prospectus, you should carefully 
consider the risks and uncertainties described in the documents incorporated by reference in this Prospectus, 
before purchasing the Company’s securities. The occurrence of any of such risks could have a material 
adverse effect on the Company’s business, financial condition, results of operations and future prospects. 
In these circumstances, the market price of the Company’s securities, including the Common Shares, could 
decline, and you may lose all or part of your investment. The risks described herein are not the only risks 
the Company faces; risks and uncertainties not currently known to the Company or that the Company 
currently deems to be immaterial may also materially and adversely affect its business, financial condition 
and results of operations. Investors should also refer to the other information set forth or incorporated by 
reference in this Prospectus, including the Company’s consolidated financial statements and related notes. 
This Prospectus also contains forward-looking statements that involve risks and uncertainties. The 
Company’s actual results could differ materially from those anticipated in the forward-looking statements 
as a result of a number of factors, including the risks described herein. See “Cautionary Note Regarding 
Forward-Looking Statements”. 

In particular, investors should carefully consider the risks described under the Company’s AIF under the 
heading “General Development of the Business – Risk Factors”, and in other publicly filed documents 
which are incorporated herein by reference. See “Documents Incorporated by Reference”. 

Holding Company With Significant Operations in China  

Investors should be aware as a holding company that is currently dependent on the operations of its 
subsidiaries in China, the Company is subject to risks that could cause the value of its Common Shares to 
significantly decline. Chinese laws and regulations governing its current business operations are sometimes 
vague and uncertain, and they present legal and operational risks which may result in material changes in 
the operations of the Company’s Chinese subsidiaries or a significant depreciation in the value of the 
Common Shares. Recently, the Chinese government adopted a series of regulatory actions and issued 
statements to regulate business operations in China, including cracking down on illegal activities in the 
securities market, adopting new measures to extend the scope of cybersecurity reviews, and expanding the 
efforts in anti-monopoly enforcement. Nevertheless, to the Company’s knowledge, neither it nor any of its 
Chinese subsidiaries have been involved in any investigations on cybersecurity review initiated by any 
Chinese regulatory authority, nor have any of them received any inquiry, notice or sanction from the 
Chinese government. 

Regulatory Permissions  
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To operate its business as currently conducted in China, each of the Company’s subsidiaries in China is 
required to obtain a business license from local authorities. Each such Chinese subsidiary has obtained a 
valid business license, and no application for any such license has been denied or revoked. If any of the 
business licenses of the Company’s subsidiaries are revoked, this would hinder the Company’s ability to 
operate its business, which could materially and adversely affect its business, financial condition, and 
results of operations.   

COVID-19  

New diseases and epidemics (such as COVID-19) may materially and adversely impact the Company’s 
business. China, where the Company operates, has one of the more aggressive approaches when it comes 
to trying to stem the progress of COVID-19 by adopting a “zero COVID” policy where large segments of 
the population are locked down at the first sight of a potential outbreak. The second quarter of 2022 was 
particularly difficult for the Company’s operation as large a handful of large cities, including Beijing and 
Shanghai, were locked down for almost the entire months of April and May. If the negative impact of 
COVID-19 on the operations of businesses in China and around the world is prolonged, the Company may 
experience a significant decrease in the number of transactions conducted on its platforms and thus 
experience a significant loss of revenue in the future. 

Global Financial Conditions 

In recent years, global financial markets have experienced increased volatility and global financial 
conditions have been subject to increased instability, resulting in a profound impact on the global economy. 
Many industries are impacted by these market conditions. Some of the key impacts of financial market 
turmoil include contraction in credit markets resulting in a widening of credit risk, devaluations and high 
volatility in global equity, commodity, foreign exchange and precious metal markets and a lack of market 
liquidity. These factors may impact the ability of the Company to obtain equity or debt financing and, if 
available, to obtain such financing on terms favourable to the Company. If these increased levels of 
volatility and market instability continue, the Company’s operations and planned growth could be 
materially and adversely impacted and the trading price of the securities of the Company may be materially 
and adversely affected. 

Repatriation of Profits or Transfer of Funds from China to Canada 

As of the date of this Prospectus, all the Company’s operating subsidiaries are located in China, except 
Cubeler Inc. (Canada), Tenoris3 Inc. (Canada) and Asia Synergy Ltd. (Hong Kong). Accordingly, the 
repatriation of any profits generated by the Company from China to Canada, or the transfer of any funds 
from the Company’s Chinese subsidiaries to Canada, is subject to rules and regulations established by the 
Chinese government that restrict the flow of funds from China to foreign jurisdictions, including the transfer 
of funds from Chinese subsidiaries to their foreign parent companies. Although the Company has taken 
steps to comply with the regulations established by the Chinese government to be able to transfer funds 
from its subsidiaries to Canada, there can be no assurances that the Company will remain in compliance 
with those rules and regulations in the future. The Company may therefore not be able to repatriate profits 
or transfer funds from its Chinese operating subsidiaries to its head office in Canada, which would 
potentially prevent the Company from paying dividends to its shareholders or otherwise materially and 
adversely impact the Company in the future. 

Operations in Foreign Jurisdictions and Possible Exposure to Corruption, Bribery or Civil Unrest 

The Company operates in a foreign jurisdiction, namely China, where the laws governing corporations 
differ from the laws of Canada. Chinese laws require each of the Company’s subsidiaries located therein to 
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have a legal representative to which certain roles, powers and responsibilities are ascribed. The legal 
representative’s functions and powers are prescribed by state laws, regulations and the articles of 
association of the entity for which he or she is the legal representative. The legal representative is the person 
authorized to represent the entity in all legal matters between the government and such entity and to sign 
legally binding contracts on behalf of such entity. Unlike Canadian laws, which limits liability for 
individuals involved in corporations and limited liability or registered business entities, Chinese laws make 
no distinction between the liability of a legal representative versus the liability of the entity he or she 
represents. The legal representative is responsible for any offense, whether corporate, criminal, civil or 
other, committed by the entity and must bear any fine, punishment or consequences resulting from the 
offence. 

Companies in China need the signed consent of a majority (over 50%) of its shareholders in order to remove 
a legal representative. If a company wants to change its legal representative, it first needs to provide written 
notice to that effect to the legal representative. The company must then go to the China Industry and 
Commerce Bureau with written proof of majority shareholder consent to make the change and submit the 
appointment document of the new legal representative. Similarly, the removal of any officer or director of 
a company requires the consent of the company’s shareholders. Such consent must formally be given by a 
majority (over 50%) of shareholders with a signed resolution of the shareholders at a general meeting of 
the shareholders. The company must then submit a copy of the resolution along with the required supporting 
documents (application form, copy of business license, ID card of the individual being removed and copy 
of amendment of article of association reflecting the change) to the China Industry and Commerce Bureau. 

Given the onerous responsibilities and risks associated with the position of legal representative for 
companies operating in China, the Company may have difficulty in the future to find individuals willing to 
act as its subsidiary’s legal representatives. There can be no assurances that the Company will always have 
legal representatives for its subsidiaries. Since every company must have a legal representative under 
Chinese laws, not being able to have a legal representative may force the Company to temporarily or 
permanently suspend some of its operations in China, which would materially and adversely affect the 
Company’s operations, revenue and profits. 

Certain individuals in China may perceive the Company as a potential bribery target. As such, the Company 
may be approached by local individuals in China, whether businessmen, government officials or others, to 
offer the Company certain favors that would advance the Company’s business interests in exchange for 
cash or other forms of compensation, or threaten to hinder the Company’s progress unless compensated in 
cash or by other means, all of which would be contrary to Chinese laws and/or Canadian law. The 
Company’s employees or other agents may, without its knowledge and despite its efforts, engage in 
prohibited conduct under the Company’s policies and procedures and anti-bribery laws for which the 
Company may be held responsible. The Company’s policies mandate compliance with these anti-corruption 
and anti-bribery laws. However, there can be no assurance that the Company’s internal control policies and 
procedures will always protect it from recklessness, fraudulent behaviour, dishonesty or other inappropriate 
acts committed by its affiliates, employees, contractors or agents. If the Company’s employees or other 
agents are found to have engaged in such practices, the Company could suffer severe penalties and other 
consequences that may have a material adverse effect on its business, financial condition and results of 
operations.  
As a Canadian entity operating in China, the Company is also exposed to the state of relations between 
China and Canada. Political and/or cultural tensions between the two countries may reach a point that 
triggers civil unrest in China against all things Canadian. If that happens, then clients may decide to no 
longer buy the Company’s services and partners may decide to cut ties with the Company, all of which 
would materially negatively impact the Company’s operations, revenue and profits. 
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Completion of the Offering  

The completion of the Offering remains subject to a number of conditions. There can be no certainty that 
the Offering will be completed. Failure by the Company to satisfy all of the conditions precedent to the 
Offering would result in the Offering not being completed. If the Offering is not completed, the Company 
may not be able to raise the funds required for the purposes contemplated under “Use of Proceeds” from 
other sources on commercially reasonable terms or at all. 

Discretion in the Use of Proceeds 

The Company currently intends to allocate the net proceeds received from this Offering as described under 
“Use of Proceeds” and such allocations are based on current expectations of management of the Company. 
However, management will have discretion in the actual application of the net proceeds and may elect to 
allocate net proceeds differently than is described under “Use of Proceeds” if management believes that it 
would be in the Company’s best interests to do so. Shareholders may not agree with the manner in which 
management chooses to allocate and spend the net proceeds. Failure by management to apply these funds 
effectively could have a material adverse effect on the Company’s business. 

No Assurance that there will be Market Through Which the Warrants May be Sold  

The price offered to the public for the Units will be determined by arm’s length negotiations between the 
Company and the Agent. The price paid for each Units and the value ascribed to each Warrant may bear no 
relationship to the price at which the Warrants will trade in the public market subsequent to this Offering. 
Although the Company plans to apply or provide notice for the Warrants to be listed on the TSX or the 
CSE, there can be no assurance that the Company will successfully list the Warrants or that an active market 
for the Warrants will develop or be sustained after this Offering. If an active market for the Warrants does 
not develop, the liquidity of an investor’s investment in the Warrants may be limited and the price may 
decline below the portion of the Offering Price allocated to the Warrants. If the Warrants are traded after 
their initial issuance, they may trade at a discount from their initial value depending on the market for 
similar securities, the Company’s performance and other factors. 

Holders of Warrants have no Rights as Shareholders 

Until a holder of Warrants acquires Warrant Shares upon exercise of Warrants, such holder will have no 
rights with respect to the Warrant Shares underlying such Warrants. Upon exercise of such Warrants, such 
holder will be entitled to exercise the rights of a common shareholder only as to matters for which the record 
date occurs after the exercise date. 

Dilution from Further Financings 

The Company may sell additional equity securities or convertible debt securities in subsequent offerings 
and may issue additional equity securities or convertible debt securities to finance operations, development, 
acquisitions and other projects. If the Company raises additional funding by issuing additional equity 
securities or convertible debt securities, such financings may substantially dilute the interests of 
shareholders of the Company and reduce the value of their investment. Without limiting the generality of 
the foregoing, if the Company is able to have the Common Shares reinstated for trading on NASDAQ, the 
Company would expect to pursue additional funding in the U.S. market, which could also dilute the interests 
of its shareholders. 

Future Sales or Issuances of Securities  
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As stated above, the Company may sell additional equity securities or convertible debt securities in 
subsequent offerings and may issue additional equity securities or convertible debt securities to finance 
operations, development, acquisitions and other projects. As of the date hereof, the Company had 
18,949,610 convertible securities outstanding, consisting of 14,488,313 warrants and 4,461,297 share 
options. These securities may be exercised by the holders from time to time in accordance with their 
respective terms. Often holders of such securities will sell the underlying Common Shares following 
exercise of such securities. Further, the Company’s shareholders may sell substantial amounts of securities 
of the Company following the Offering. 

The Company cannot predict the size of future sales or issuances of equity securities or convertible debt 
securities or the effect, if any, that future sales and issuances of equity securities or convertible debt 
securities may have on the market price of the Common Shares. However, sales or issuances of a substantial 
number of equity securities or convertible debt securities, or the perception that such sales could occur, may 
materially and adversely affect prevailing market prices for the Common Shares. 

Liquidity and Capital Resources 

The Company expects that the majority of the net proceeds from the Offering will be used to further develop 
its commercial lending ecosystem in China. The Company will require additional financing over and above 
the Offering in order to meet its longer-term business objectives and there can be no assurances that such 
financing sources will be available as and when needed. Historically, capital requirements have been 
primarily funded through the sale of Common Shares. Factors that could affect the availability of financing 
include, but are not limited to, evidence of continued demand for the Company’s services, the Chinese 
geopolitical climate, the Company’s ability to expand its services beyond China, the state of international 
debt and equity markets, and investor perceptions and expectations of the fintech space. There can be no 
assurance that such financing will be available in the amount required at any time or for any period or, if 
available, that it can be obtained on terms satisfactory to the Company. 

Negative Operating Cash Flow and Additional Funding  

The Company has limited financial resources and has not generated positive cash flow from operations on 
a consistent basis. During the fiscal year ended December 31, 2021, the Company had negative cash flow 
from operating activities. The Company anticipates it will continue to have negative cash flow from 
operating activities in future periods untilprofitability is achieved by increasing its revenues and reducing 
its expenses including, in particular, the expenses the Company incurs from outsourcing services. The 
Company is devoting significant resources to the further development of its commercial lending ecosystem 
in China and elsewhere, however, there can be no assurance that it will generate positive cash flow from 
operations in the future. To the extent that the Company has negative operating cash flow in future periods, 
it may need to allocate a portion of its cash reserves to fund such negative cash flow. There can be no 
assurance that the Company will be able to generate a positive cash flow from its operations. In addition, 
there can be no assurance that additional funding will be available to the Company for the development of 
its projects. Furthermore, significant additional financing, whether through the issuance of additional 
securities and/or debt, will be required to continue the development of the Company’s commercial lending 
ecosystem in China and beyond. There can be no assurance that the Company will be able to obtain adequate 
additional financing in the future or that the terms of such financing will be favorable. Failure to obtain 
such additional financing could result in delay or indefinite postponement of further development of the 
Company’s commercial lending ecosystem in China and elsewhere. 

Financial Performance and Timing of Capital 
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The Company’s net loss for its most recently reported annual financial results, the year ended December 
31, 2021, amounted to $48,561,968 while it generated negative cash flow from operations of $40,888,751 
during the same period. Since it is not generating enough cash from its operations to meet its working 
capital needs, the Company’s ability to continue as a going concern is dependent on its ability to raise 
capital at commercially reasonable terms. Even if the Company has been successful in the past in doing so, 
there is no assurance that it will manage to do so in the future. These material uncertainties cast significant 
doubt regarding the Company’s ability to continue as a going concern. 

Assuming the Company is successful in raising the proposed Maximum Offering amount, the Company 
will have sufficient capital to fund its operations for a period of approximately ● months during which the 
Company expects to use part of the proceeds of the financing to partially fund certain growth and expansion 
opportunities. Being able to have access to the necessary capital in a timely manner in order to grow and 
expand its operations is critical to the Company as certain commitments were either made or will have to 
be made to strategic partners. The Company has identified a number of initiatives, such as the launch of the 
Canadian segment of its Business Hub, which require additional investments and must be achieved during 
the next six months to allow the Company to achieve some of its longer term objectives. Failure to have 
access to this capital in a timely manner could have a considerable negative impact on the Company’s 
ability to grow and expand its operations. 

Paying for Services through the Issuance of Securities 

The Company regularly issued securities to pay for certain services in the past and may continue to do so 
after the Offering. If the Company continues this practice, the additional securities thus issued would have 
a dilutive effect for the Company’s shareholders. 

Active Liquid Market for and Market Price of Common Shares 

There can be no assurance that an active market for the Common Shares will be sustained after the Offering 
and that the Corporation will meet the listing requirements of the TSX (or otherwise be approved for listing 
on the TSX), that it will continue to meet the listing requirements of the CSE or that it will achieve listing 
on any other public listing exchange. 

Securities of technology and AI companies have experienced substantial volatility in the past, often based 
on factors unrelated to the financial performance, underlying asset values or prospects of the companies 
involved. These factors include macroeconomic developments in North America and globally and market 
perceptions of the attractiveness of particular industries. There can be no assurance that continual 
fluctuations in the market price of the Common Shares will not occur. 

It may be anticipated that any quoted market for the Common Shares will be subject to market trends 
generally, notwithstanding any potential success of or developments with respect to the Company. The 
value of the Common Shares may be affected by such volatility. The market price of the Common Shares 
is also likely to be significantly affected by currency exchange fluctuations and the Company’s financial 
condition and results of operations as reflected in the Company’s continuous disclosure. Further, the market 
price for the Common Shares may increase or decrease in response to a number of events and factors, 
including the performance of competitors and other similar companies, public reaction to the Company’s 
public announcements and public filings with securities regulatory authorities, recommendations by 
research analysts who track the Company’s securities or other companies in its sector, changes in general 
economic and/or political conditions, the arrival or departure of key personnel, the factors listed under the 
heading “Cautionary Note Regarding Forward-Looking Statements” and acquisitions, strategic alliances or 
joint ventures involving the Company or its competitors. 



- 33 - 

 

The Offering Price may not necessarily reflect the prevailing market price of the Common Shares following 
the Offering. If an active market for the Common Shares is not maintained, the liquidity of a shareholder’s 
investment may be limited and the price of the Common Shares may decline below the Offering Price. If 
such a market is not maintained, investors may lose their entire investment in the Units. 

As a result of any of these factors, the market price for the Common Shares at any given point in time may 
not accurately reflect the long-term value of the Company. Securities class-action litigation has often been 
brought against companies following periods of volatility in the market price of their securities. The 
Company could in the future be the target of similar litigation and such litigation could result in substantial 
costs and damages and divert management’s attention and resources, all of which could have a material 
adverse effect on the business, results of operations and financial condition of the Company. 

Pending Investigation of the AMF, Québec’s Securities Regulator 

As of the date of this Prospectus, the Company is aware, from publicly accessible Court materials, a 
courtesy copy of which were provided to the Company by the AMF, that there is an ongoing investigation 
by the AMF targeting an alleged stock market manipulation scheme on the securities of the Company and 
of another issuer unrelated to the Company. The alleged scheme involves the Company’s CEO, certain 
Company advisors and a small group of investors made up of individuals and related companies between 
April 1, 2020 to November 22, 2021 (the “AMF Investigation”). A summary and a detailed description of 
the AMF Investigation, including of the AMF beliefs as to the role played by the Company’s CEO in the 
alleged scheme, is included in an affidavit from an AMF investigator dated August 3, 2022 in support of 
an application from the AMF for authorisation to seize and search electronic devices belonging to the 
aforementioned Company advisors (previously seized in November 2021 and held in the AMF’s secure 
vault) for communications relevant to the AMF investigation in Court file 500-26-133074-223. This 
authorisation was granted by the Court on August 3, 2022. As a courtesy, the AMF informed the Company 
that the search warrant was executed on August 11, 2022. 
 
Based on the summary of the AMF Investigation found in the AMF investigator’s affidavit, the latter 
believes that: 
 

o the alleged scheme on the securities of the Company would have begun on or about April 
1, 2020 when the Company’s CEO engaged an advisor to the Company in connection with 
a private placement. This role would have allowed that advisor, another individual and the 
investors related to them to receive, directly or indirectly, a sufficient number of shares of 
the Company to be able to influence its share price and trading volume.  

 
o the Company’s CEO and these two individuals would then have set up a marketing plan to 

coordinate promotional activities aimed at influencing the price as well as the volume of 
the Company’s shares. These activities would have included the publication of numerous 
press releases, promotion on social media, the hiring of stock market promoters, the 
communication of privileged information and organized transactions. The Company would 
have failed to adequately communicate to the market the role of promoters and advisers in 
the execution of the marketing plan intended to influence the price and volume of the 
Company’s shares. 

 
o These two individuals, directly or indirectly, would then have taken advantage of the 

interest and the rise in the share price to sell their shares of the Company in a coordinated 
and opportunistic fashion in parallel to the promotion of the Company’s shares.  
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In light of the above, the AMF investigator indicates in his affidavit having reasonable grounds to believe 
that i) the two aforementioned individuals participated in influencing or attempted to influence the price or 
value of the Company through unfair, abusive or fraudulent practices and that ii) they also, directly or 
indirectly, participated in a series of transactions in the Company’s securities when they knew, or 
reasonably should have known, that the series of transactions was intended to create or contribute to creating 
a misleading appearance of trading activity. trading in a security, or an artificial price for a security, the 
whole in breach of sections 195.2 and 199.1 (1) of the Quebec Securities Act. 
 
The beliefs of the AMF investigator as set out in his affidavit have not been proven in Court. 
 
To the Company’s knowledge, the AMF investigation is ongoing. Although the AMF has not commenced 
legal enforcement or other proceedings against the Company or the Company’s CEO, nor laid any charges 
against them in connection with the AMF Investigation as of the date hereof, the AMF may in the future 
commence legal enforcement or other proceedings against the Company and/or the Company’s CEO, or 
lay charges against them in connection with the AMF Investigation, the outcome of which could have a 
material adverse effect on the Company’s share price, as well as on the business, results of operations and 
financial condition of the Company. 

OTHER MATERIAL FACTS 

A class action lawsuit was brought against the Company and two of its executives in the United States 
District Court for the Eastern District of New York (Bram Van Boxtel v. Tenet Fintech Group Inc., et al.). 
The case was brought on behalf of Company shareholders who traded securities of the Company between 
September 2, 2021, and October 13, 2021, on the Nasdaq. On February 10, 2022, the court appointed a lead 
plaintiff and lead counsel. An amended complaint was filed in April 2022. The Company has retained 
external counsel and is defending itself vigorously against all claims. The Company filed a motion to have 
the case dismissed on August 8, 2022. A ruling on that motion is expected by the end of September 2022. 

There are no other material facts relating to the securities offered in this Prospectus that have not been 
disclosed elsewhere in this Prospectus. 

TEMPORARY EXEMPTIVE RELIEF 

Pursuant to decision No 2022-FS-1055810 issued by the Autorité des marchés financiers dated 
September 27, 2022, the Company was granted temporary relief from the requirement to file, with this 
Prospectus, French language versions of the following documents, which documents are incorporated by 
reference in this Prospectus, provided that the French language versions of such documents are filed no 
later than the time of filing of the final short form prospectus:  

(a) the AIF; 

(b) audited annual consolidated financial statements of the Company for the year ended December 31, 
2021; 

(c) management’s discussion and analysis of the Company for the year ended December 31, 2021;  

(d) unaudited condensed interim consolidated financial statements of the Company for the three and 
six-month periods ended June 30, 2022, together with the notes thereto;  

(e) management’s discussion and analysis of the Company for the three and six-month periods ended 
June 30, 2022; and 
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(f) management information circular of the Company dated May 31, 2022 with respect to the annual 
meeting of shareholders of the Company held on June 30, 2022. 

STATUTORY RIGHTS OF WITHDRAWAL AND RESCISSION 

Securities legislation in certain of the provinces and territories in Canada provides purchasers with the right 
to withdraw from an agreement to purchase securities. This right may be exercised within two (2) business 
days after receipt or deemed receipt of a prospectus and any amendment. In several of the provinces and 
territories, the securities legislation further provides a purchaser with remedies for rescission or, in some 
jurisdictions, revisions of the price or damages if the prospectus and any amendment contains a 
misrepresentation or is not delivered to the purchaser, provided that the remedies for rescission, revision of 
the price or damages are exercised by the purchaser within the time limit prescribed by the securities 
legislation of the purchaser’s province or territory. The purchaser should refer to any applicable provisions 
of the securities legislation of the purchaser’s province or territory for the particulars of these rights or 
consult with a legal adviser.   

In an offering of warrants, investors are cautioned that the statutory right of action for damages for a 
misrepresentation contained in the prospectus is limited, in certain provincial securities legislation, to the 
price at which the warrants are offered to the public under the prospectus offering. This means that, under 
the securities legislation of certain provinces, if the purchaser pays additional amounts upon exercise of the 
warrants, those amounts may not be recoverable under the statutory right of action for damages that applies 
in those provinces. The purchaser should refer to any applicable provisions of the securities legislation of 
the purchaser’s province for the particulars of this right of action for damages or consult with a legal adviser. 

Under the Warrant Indenture, original purchasers of Warrants pursuant to the Offering will have a non-
assignable contractual right of rescission if this Prospectus (including documents incorporated herein by 
reference) or any amendment hereto contains a misrepresentation (within the meaning of the Securities Act 
(Ontario)). This contractual right of rescission shall be subject to the defences, limitations and other 
provisions described under part XXIII of the Securities Act (Ontario), and is in addition to any other right 
or remedy available to original purchasers under section 130 of the Securities Act (Ontario) or otherwise at 
law. For greater certainty, the contractual right of rescission will entitle such original purchasers to receive 
the amount paid upon conversion, exchange or exercise, as well as the amount paid for the original Warrant, 
upon surrender of the underlying securities acquired thereby, in the event that this Prospectus (as 
supplemented or amended) contains a misrepresentation, provided that: (i) the conversion, exchange or 
exercise takes place within 180 days of the date of the purchase of the Units under this Prospectus; and (ii) 
the right of rescission is exercised within 180 days of the date of the purchase of the Units under this 
Prospectus. The purchaser should refer to any applicable provisions of the securities legislation of the 
purchaser’s province for the particulars of this right of action for damages, or consult with a legal adviser. 



C-1 
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Dated:  September 27, 2022 
 
This preliminary short form prospectus, together with the documents incorporated by reference, constitutes 
full, true and plain disclosure of all material facts relating to the securities offered by this preliminary short 
form prospectus as required by the securities legislation of the provinces of Alberta, British Columbia, 
Ontario and Québec. 
 
 
 
     “Johnson Joseph”      “Jean Landreville”  
Johnson Joseph  Jean Landreville 
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     “Carol Penhale”      “Liang Qiu”  
Carol Penhale Liang Qiu    
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CERTIFICATE OF THE AGENT 
 
Dated:  September 27, 2022 
 
To the best of our knowledge, information and belief, this preliminary short form prospectus, together with 
the documents incorporated by reference, constitutes full, true and plain disclosure of all material facts 
relating to the securities offered by this preliminary short form prospectus as required by the securities 
legislation of the provinces of Alberta, British Columbia, Ontario and Québec. 
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         “Jovan Stupar”  
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