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The following information, prepared as of April 1, 2021, should be read in conjunction with the condensed 
interim consolidated financial statements of Wellteq Digital Health Inc. (formerly “Terra Nova Resources 
Inc.”) (the “Company” or “TNR”) for the three and six months ended January 31, 2021, together with the 
audited consolidated financial statements of the Company for the year ended July 31, 2020.  The referenced 
consolidated financial statements have been prepared in accordance with International Financial Reporting 
Standards (“IFRS”).  All amounts are expressed in Canadian dollars ($) or Australian dollars (A$). 
 
Forward-looking Statements 
 
Forward-looking statements look into the future and provide an opinion as to the effect of certain events 
and trends on the business.  Forward-looking statements may include words such as “plans”, “intends”, 
“anticipates”, “should”, “estimates”, “expects”, “believes”, “indicates”, “suggests” and similar expressions. 
 
This MD&A, and in particular, the “Outlook” section contains forward-looking statements.  These forward-
looking statements include without limitation: statements about the Company’s plans and outlook.  As such, 
all forward-looking statements are based on current expectations and various estimates, factors and 
assumptions and involve known and unknown risks, uncertainties and other factors.  
 
It is important to note that unless otherwise indicated, forward-looking statements in this MD&A describe 
the Company’s expectations as of April 1, 2021.  Readers are cautioned not to place undue reliance on 
these statements as the Company’s actual results, performance or achievements may differ materially from 
any future results, performance or achievements expressed or implied by such forward-looking statements 
if known or unknown risks, uncertainties or other factors affect the Company’s business, or if the Company’s 
estimates or assumptions prove inaccurate.  Such risks and other factors include, among others, risks 
related to operations; delays in obtaining governmental approvals or financing, as well as those factors 
discussed in the section entitled “Risk Factors” appearing elsewhere herein.  Therefore, the Company 
cannot provide any assurance that forward-looking statements will materialize; and subject to applicable 
laws, the Company assumes no obligation to update or revise any forward-looking statement, whether as 
a result of new information, future events or any other reason. 
 
For a description of material factors that could cause the Company’s actual results to differ materially from 
the forward-looking statements in this MD&A, please see Risks and Uncertainties.   
 
General 
 
Wellteq Digital Health Inc. (formerly “Terra Nova Resources Inc.”) was incorporated under the Canada 
Business Corporations Act.  The Company’s principal business was the acquisition and exploration of 
petroleum and natural gas properties.  The main asset of the Company was its interest in Australian 
Petroleum Exploration Licenses 112 and 444 (the “Business”) held through its two Australian 
subsidiaries.  In October 2019, the Company completed the sale of a 30.833% interest in the licenses 
and and during the six months ended January 31, 2021 the Company sold the remaining 20.6667% interest.   
On March 19, 2021, TNR acquired 99.74% of the issued and outstanding common shares of Wellteq 
Limited (“Wellteq”), a leading provider of corporate wellness solutions within the Asia Pacific market, and 
CBDS Health Inc. (“CBDS”), a company focused on the development of Internet of Medical Things 
connected patient applications for medical research, clinical trials and primary healthcare.  The Company’s 
shares trade on the Canadian Securities Exchange (the "CSE") under the symbol “WTEQ”.  The 
Company's corporate head office is located at Suite 880, 580 Hornby Street, Vancouver, British 
Columbia, Canada. 
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Subsequent Events 
 
Share consolidation 
 
Effective March 5, 2021, the Company consolidated its common shares on the basis of one new common 
share for every 3.333 old common shares issued and outstanding at that time.  All references to share and 
per share amounts in this MD&A have been retroactively restated to reflect the share consolidation.   
 
Reverse takeover transaction 
 
In August 2020, the Company entered into definitive agreements to acquire all of the outstanding shares of 
Wellteq Limited, a leading provider of corporate wellness solutions within the Asia Pacific market, and 
CBDS Health Inc., a company focused on the development of Internet of Medical Things connected patient 
applications for medical research, clinical trials and primary healthcare (the acquisition of Wellteq and 
CBDS being collectively referred to as the “Transaction”).  
 
The Company entered into a Bid Implementation Agreement dated August 11, 2020, and amended October 
6, 2020 (as amended, the “Wellteq Agreement”), pursuant to which the Company made an offer to 
shareholders of WellteQ to acquire all of the outstanding ordinary shares of Wellteq in exchange for a total 
of 31,778,500 post-consolidation common shares of the Company.  Holders of 99.74% of the outstanding 
Wellteq shares accepted the takeover offer.  As a result, on closing of the Transaction, the Company issued 
a total of 31,694,289 post-consolidation common shares to the former shareholders of WellteQ.  The 
Company intends to exercise compulsory acquisition rights provided for under Australian law to acquire the 
remaining 84,211 outstanding ordinary shares of Wellteq. 
 
Concurrent with the entry into the Wellteq Agreement, the Company entered into an Amalgamation 
Agreement dated August 11, 2020, and amended October 27, 2020 (as amended, the “CBDS Agreement”) 
with CBDS and 1259724 B.C. Ltd. (“Newco”), the Company’s wholly owned subsidiary formed for the 
purpose of completing the acquisition of CBDS. Pursuant to the terms of the CBDS Agreement, the 
Company acquired all of the outstanding shares of CBDS by way of a three-cornered amalgamation, 
whereby CBDS amalgamate with Newco (the “CBDS Amalgamation”) and the resulting amalgamated entity 
is a wholly owned subsidiary of the Company. As set forth in the CBDS Agreement, the Company issued 
to the shareholders of CBDS 0.5 post-consolidation common shares for each CBDS common share 
outstanding, for a total of 32,145,062 post-consolidation common shares of the Company.  The Company 
also issued 6,611,532 replacement warrants to CBDS warrantholders.  5,828,058 of the replacement 
warrants are exercisable into common shares at $0.30 per share up to March 23, 2022 and 783,474 
replacement warrants are exercisable into common shares at $0.60 per share up to March 23, 2022. 
 
On March 5, 2021, Terra Nova Resources Inc. changed its name to “Wellteq Digital Health Inc.”.   
 
On March 19, 2021, the Transaction closed and on March 23, 2021, the Company began trading on the 
Canadian Securities Exchange under a new symbol “WTEQ”. 
 
Financing 
 
On October 29, 2020, the Company closed a private placement of 3,271,596 subscription receipts of the 
Company (the “Subscription Receipts”) at a price of $0.30 per Subscription Receipt for gross proceeds of 
$981,479.  In addition to the private placement of the Company, the Company’s wholly owned subsidiary, 
1259724 B.C. Ltd. (“Newco””) completed a private placement of 28,549,565 Subscription Receipts of 
Newco at a price of $0.30 per Subscription Receipt for gross proceeds of $8,564,869.   The gross proceeds 
from the Subscription Receipts, less 50% of the cash fee and 100% of the agent’s expenses to date, were 
placed into escrow pending satisfaction of certain release conditions.  As at January 31, 2021, the Company 
had incurred $113,064 of deferred financing costs relating to the financing. 
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Effective March 19, 2021, the release conditions were satisfied and each Subscription Receipt entitled the 
holder to receive, without any further action on the part of the holder, and without payment of any further 
consideration, one Unit of the Company, consisting of one post-consolidation common share of the 
Company and one-half of one warrant, with each whole warrant entitling the holder to purchase one 
additional post-consolidation common share at a price of $0.45 per share up to March 19, 2023.  A total of 
31,821,161 Units were issued at $0.30 per Unit for gross proceeds of $9,546,348. 
 
In connection with the financing, the Company paid to the agents a cash fee of $734,992 and paid additional 
agents expenses.  The Company granted to the agents 2,453,172 compensation options (the “Agents 
Options”).  Each Agents Option entitles the holder to purchase one Unit at a price of $0.30 per Unit up to 
March 19, 2023.  The Company also issued 1,591,057 Units to the agents as a corporate finance fee. 
 
Stock option grant 
 
On March 19, 2021, the Company granted 7,540,000 stock options to directors, officers, employees and 
consultants of the Company.  Each option is exercisable into a common share of the Company at a price 
of $0.30 per share up to March 19, 2024.  The options vested on the grant date. 
 
Exploration and Evaluation Interests 
 
Exploration and evaluation (“E&E”) assets consist of the following: 
 

   
Total 

$ 
    
Balance, July 31, 2019   193,993 
    
Exploration costs    

Share of JV expenditures   10,280 
    
Sale of 30.833% interest to Oilex    

Cash received   (17,010) 
Oilex shares received   (74,445) 
Transfer of decommissioning obligation   (32,371) 

   (123,826) 
    
Decrease decommissioning obligation   (22,805) 
Effects of translation of foreign accounts   4,003 
    
Balance, July 31, 2020   61,645 
    
Sale of 20.6667% interest - cash   (58,230) 
Effects of translation of foreign accounts   700 
Loss on sale of exploration and evaluation assets   (4,115) 
    
Balance, January 31, 2021   - 
 
The Company has an interest in petroleum and natural gas rights on certain on-shore Australian Petroleum 
Exploration Licenses (“PEL”), known as PEL’s 112 and 444.  As at July 31, 2019, the Company owned a 
51.4997% working interest in each of PELs 112 and 444 and Holloman Energy Corporation (“Holloman”) 
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had the remaining 48.5003%.  The joint venture co-venturers were subject to the 2006 Joint Operating 
Agreement (the “JOA”) which governed the PEL 112 and PEL 444 joint ventures (the “JVs”).  TNR served 
as operator of the JVs until the sale of the JVs to Oilex.   
 
On August 13, 2019, the Company entered into an agreement with Oilex Ltd. (“Oilex”) whereby Oilex agreed 
to acquire up to a 51.4997% interest in PEL 112 and PEL 444.  On August 14, 2019, Oilex paid an initial 
A$18,750 ($17,010) and issued 9,166,333 ordinary Oilex shares with a fair value of A$28,561 ($25,648).  
On October 14, 2019, Oilex issued an additional 13,290,646 Oilex shares with a fair value of A$54,382 
($48,797), completing the acquisition of a 30.833% participating interest in the PELs.  On November 1, 
2019, Oilex refunded the Company A$30,833 ($28,027) of reclamation bonds.   
 
As part of the agreement, the Company granted an option to Oilex for up to 15 months to acquire a further 
20.6667% participating interest in the PELs.  The option could be exercised for consideration of 20,666,700 
Oilex shares and refunding A$20,667 of reclamation bonds.  Oilex transferred their ownership to Armour 
Energy Limited (“Armour”) and on October 15, 2020, Armour exercised its option right to acquire the 
Company’s remaining 20.6667% participating interest in PEL 112 and PEL 444.  To exercise the option 
right, Oilex was required to issue to the Company 20,666,700 ordinary shares of Oilex at an agreed value 
of A$62,000.  In lieu of the Oilex ordinary shares, the Company agreed to accept payment of A$60,000 in 
cash as well as being refunded A$20,667 of reclamation bonds.  On December 30, 2020, the Company 
received the cash payments and completed the sale of PEL 112 and PEL 444. 
 
Quarterly Information 
 
The following is selected financial data from the Company’s unaudited quarterly financial statements for the 
last eight quarters ending with the most recently completed quarter, being January 31, 2021.   
 
 Three Months Ended ($) 

 
January 31,  

2021 
October 31,  

2020 
July 31,    

2020 
April 30,  

2020 
Total Revenues - - - - 
Loss (205,468) (229,333) (72,485) (75,761) 
Loss Per Share (basic and diluted)(1) (0.02) (0.03) (0.01) (0.01) 
 
 Three Months Ended ($) 
 January 31,  

2020 
October 31,  

2019 
July 31,   

2019 
April 30,  

2019 
Total Revenues - - - - 
Loss (75,469) (33,912) (1,066,308) (59,164) 

Loss Per Share (basic and diluted)(1) (0.01) (0.01) (0.20) (0.01) 
(1) The basic and diluted loss per share calculations result in the same amount due to the anti-dilutive 

effect of outstanding stock options and warrants. 
 

During the three months ended January 31, 2021 and October 31, 2020, the Company incurred additional 
legal fees relating to the proposed transaction described below.  During the three months ended July 31, 
2019, the Company wrote-down E&E assets and recorded an impairment charge of $961,469.   
 
Results of Operations 
 
Six months ended January 31, 2021 
The Company recorded a loss of $434,801 ($0.05 per share) for the six months ended January 31, 2021 
as compared to a loss of $109,381 ($0.02 per share) for the six months ended January 31, 2020.  Details 
of changes in certain expense items over the periods are as follows: 
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Audit and accounting fees of $52,178 (2020 - $23,665) include fees for general accounting services and 
assistance with the Transaction.  Additional audit fees were incurred associated with the Transaction. 
 
Filing and transfer agent fees of $33,886 (2020 - $12,699) include fees paid to the Company’s transfer 
agent and fees paid to the Canadian Securities Exchange and other listing fees as well as fees relating to 
the Transaction. 
 
Legal fees of $292,744 (2020 - $3,344) are for fees relating to the Transaction with Wellteq and CBDS.   
 
Management and consulting fees of $23,389 (2020 - $19,802) include fees to manage the Company 
charged by members of the Board of Directors as well as a consultant.   
 
Office and miscellaneous expenses of $18,235 (2020 - $6,759) include expenses such as rent, insurance, 
bank fees, interest and office management as well as foreign exchange gains and losses.   
 
Share-based payments – options of $nil (2020 - $28,358) represents the vesting of 510,000 stock options 
granted to directors in January 2019. 
 
The loss on sale of marketable securities and the change in fair value of marketable securities of $10,254 
(2020 - $nil) represents the change in value of the Oilex shares during the period. 
 
The loss on sale of E&E assets of $4,115 (2020 - $nil) represents the difference between the proceeds 
received on the sale of PEL 112 and PEL 444 compared to the final book value. 
 
Financing Activities and Capital Expenditures 
 
During the six months ended January 31, 2021, 3,330,000 warrants were exercised at $0.17 per share for 
gross proceeds of $555,000.  Subsequent to January 31, 2021, a financing was completed as described in 
the Subsequent Events section above. 
 
Liquidity and Capital Resources 
 
The Company’s operations consumed $420,432 of cash (before working capital items) for the six months 
ended January 31, 2021.  The cash requirement was fulfilled from cash on hand at the beginning of the 
period and $555,000 from the exercise of warrants. 
 
The Company’s aggregate operating, investing and financing activities during the six months ended 
January 31, 2021 resulted in a net decrease of $25,530 in its cash balance of $203,439 at July 31, 2020 to 
$177,909 at January 31, 2021.  As at January 31, 2021, the Company had working capital of $314,048. 
 
The condensed interim consolidated financial statements have been prepared on a going concern basis, 
which assumes that the Company will be able to meet its obligations and continue its operations for at least 
the next twelve months.  At January 31, 2021, the Company had not yet achieved profitable operations and 
expects to incur further losses in the development of its business.  At January 31, 2021, the Company had 
working capital of $314,048.  The Company will need additional financing to continue its operations.  These 
factors give rise to material uncertainties which may cast significant doubt upon the Company's ability to 
continue as a going concern and, therefore, it may be unable to realize its assets and discharge its liabilities 
in the normal course of business.  Subsequent to January 31, 2021, the Company completed the reverse 
takeover transaction and a financing for gross proceeds of $9,546,348. 
 
Management believes that the use of the going concern assumption is appropriate for the financial 
statements.  Management believes that the Company will be able to obtain additional financing, through 
the issuance of shares, debt or other options to fund continuing operations. Although the Company has 
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been successful in the past in obtaining financing, there is no assurance that it will be able to obtain 
adequate financing in the future or that such financing will be on terms advantageous to the Company. 
 
Transactions with Related Parties 
 
During the three and six months ended January 31, 2021 and 2020, the Company incurred the following 
expenditures charged by directors and officers of the Company and/or companies they owned or were 
significant shareholders of: 

 

 
Three months ended   

January 31, 
Six months ended      

January 31, 

 
2021 

$ 
2020 

$ 
2021 

$ 
2020 

$ 
     
Non-audit accounting fees(1) 24,040 11,491 38,885 16,997 
Management fees(2) 9,000 9,000 18,000 18,000 
     
 33,040 20,491 56,885 34,997 
 

(1) Includes fees billed by a company where Matt Anderson, CFO, is a managing director. 
(2) Includes fees billed by Michael Resendes, Director, and by a company owned by Mark Lawson, 

Director. 
 

At January 31, 2021, accounts payable and accrued liabilities included $15,278 (July 31, 2020 - $8,740) 
owing to directors and officers of the Company and/or companies they control, of which they were significant 
shareholders or of which they acted as management.  The amounts owing include amounts related to 
expenditures charged to the Company and for reimbursements of expenditures paid for on behalf of the 
Company.  The amounts owing are unsecured, non-interest bearing and due on demand. 

 
Key management includes the Chief Executive Officer, the Chief Financial Officer and the directors of the 
Company.  Compensation paid or payable to key management for services during the six months ended 
January 31, 2021 amounted to $36,608 (2020 - $27,733) for short-term benefits and $nil for share based 
payments – stock options (2020 - $28,358).   
 
Financial Instruments 
 
Discussions of risks associated with financial assets and liabilities are detailed below: 
 
Foreign Exchange Risk 
Foreign currency exchange rate risk is the risk that the fair value of future cash flows will fluctuate as a 
result of changes in foreign exchange rates.  A portion of the Company’s financial assets and liabilities are 
denominated in Australian dollars.  The Company monitors this exposure, but has no hedge positions.   
 
Credit Risk 
Credit risk is the risk of financial loss to the Company if a customer or counterparty to a financial instrument 
fails to meet its contractual obligations.  Credit risk arises from cash held with banks and financial 
institutions.  The maximum exposure to credit risk is equal to the carrying value of the financial assets.  The 
Company’s cash is primarily held with a financial institution. 
 
Interest Rate Risk 
Interest rate risk is the risk that future cash flows will fluctuate as a result of changes in market interest 
rates.  Except to the extent that the balance of cash is earning interest, the Company has no financial 
instruments that could otherwise be exposed to interest rate risk. 
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Liquidity Risk 
Liquidity risk is the risk that the Company will encounter difficulty in meeting obligations associated with its 
financial liabilities.  The Company manages liquidity risk by maintaining sufficient cash to enable settlement 
of transactions on the due date.  Management monitors the Company’s contractual obligations and other 
expenses to ensure adequate liquidity is maintained.   
 
Other Price Risk 
 
Other price risk is the risk that the fair value of a financial instrument changes due to market risks other 
than foreign exchange risk or interest rate risk.  The Company has no such financial instruments. 
 
Fair value 
 
The fair value of the Company’s financial assets and liabilities approximates the carrying amount. Financial 
instruments measured at fair value are classified into one of three levels in the fair value hierarchy according 
to the relative reliability of the inputs used to estimate the fair values. The three levels of the fair value 
hierarchy are: 
 

 Level 1 – Unadjusted quoted prices in active markets for identical assets or liabilities; 
 Level 2 – Inputs other than quoted prices that are observable for the asset or liability either directly 

or indirectly; and 
 Level 3 – Inputs that are not based on observable market data. 

 
The following is an analysis of the Company’s financial assets measured at fair value: 
 
 As at January 31, 2021 
 Level 1 Level 2 Level 3 
 Cash  $ 177,909  $ -  $ - 
 Marketable securities  $ -  $ -  $ - 
    
Total  $ 177,909  $ -  $ - 

 
Outstanding Share Data 
 
a) Authorized Capital: 

 
Unlimited common shares, without par value 
 

b) Issued and outstanding: 
 
105,904,834 common shares as at April 1, 2021. 
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c) Outstanding options and warrants as at April 1, 2021: 
 

Security Number 

Exercise 
Price 

($) Expiry date 

Options 510,000 0.27 January 24, 2024 

Options 7,540,000 0.30 March 19, 2024 

Agents compensation options(1) 2,453,172 0.30 March 19, 2023 

Warrants 5,828,058 0.30 March 23, 2022 

Warrants 783,474 0.60 March 23, 2022 

Warrants 16,706,108 0.45 March 19, 2023 

TOTAL 33,820,812   
 
Note: 

(1) These agents compensation options are exercisable into units comprised of one common share 
and one-half of one warrant, with each whole warrant entitling the holder to purchase one additional 
common share at a price of $0.45 per share up to March 19, 2023. 

 
Disclosure Controls and Procedures 
 
In connection with National Instrument 52-109 (Certificate of Disclosure in Issuer’s Annual and Interim 
Filings) (“NI 52-109”), the Chief Executive Officer and Chief Financial Officer of the Company have filed a 
Venture Issuer Basic Certificate with respect to the financial information contained in the condensed interim 
consolidated financial statements for six months ended January 31, 2021 and this accompanying MD&A 
(together, the “Interim Filings”). 
 
In contrast to the full certificate under NI 52-109, the Venture Issuer Basic Certificate does not include 
representations relating to the establishment and maintenance of disclosure controls and procedures and 
internal control over financial reporting, as defined in NI 52-109.  For further information the reader should 
refer to the Venture Issuer Basic Certificates filed by the Company with the Interim Filings on SEDAR at 
www.sedar.com. 
 
Risks and Uncertainties 
 
For risks and uncertainties, refer to the Listing Statement filed on www.sedar.com on March 22, 2021. 
 
Other Information 
 
Additional information related to the Company is available for viewing on SEDAR at www.sedar.com. 
 


