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NOTICE OF MEETING 

AND 

MANAGEMENT INFORMATION CIRCULAR 

FOR THE 

SPECIAL MEETING OF SHAREHOLDERS OF WELLTEQ DIGITAL HEALTH INC.  

TO BE HELD ON 

NOVEMBER 24, 2022 

DATED AS OF OCTOBER 2244, 2022 

Your Board of Directors  
recommends that you vote  

FOR the Arrangement Resolution 

These materials affect your legal rights as a shareholder of Wellteq Digital Health Inc. and 
should receive your immediate attention. Shareholders of Wellteq Digital Health Inc. will be 
required to make an important decision. If you are in doubt as to how to make the decision, 
please contact your professional advisors. 

No securities regulatory authority or stock exchange in Canada, the United States, Australia or 
elsewhere has expressed an opinion about, or passed upon the fairness or merits of, the transactions 
described in this document, the securities being offered pursuant to such transactions or the adequacy 
of the information contained in this document and it is an offense to claim otherwise. No securities 
regulatory authority or stock exchange in Canada, the United States, Australia or elsewhere has 
approved or registered this document, and this document is not required to be registered with a 
securities regulatory authority or stock exchange in any such jurisdiction. This document is not a 
prospectus under the Australian Corporations Act or the applicable securities laws Canada, the United 
States or any other jurisdiction. 
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October 24, 2022 
 
Dear shareholders of Wellteq Digital Health Inc. (“Wellteq”): 
 
The board of directors of Wellteq (the “Wellteq Board”) cordially invites you to attend the special meeting (the 
“Wellteq Meeting”) of the shareholders of Wellteq (“Wellteq Shareholders”) to be held at 8:30 a.m. (Vancouver 
Time) on Thursday, November 24, 2022. In order to mitigate risks to the health and safety of our communities, 
shareholders, and other stakeholders, the Wellteq Meeting will be held in virtual only format, which will be 
conducted via live video conference. Registered Wellteq Shareholders and validly appointed proxyholders 
wishing to attend the Wellteq Meeting will be required to pre-register for the Wellteq Meeting at the link set 
forth below. Once you have pre-registered for the Wellteq Meeting, you will receive an email providing access 
details for the Wellteq Meeting. Pre-registration is being required to ensure that only eligible registered Wellteq 
Shareholders and proxyholders are permitted to vote, and to ensure the proper counting of those votes. 
 
Pre-registration link: 
https://us02web.zoom.us/meeting/register/tZEtd-CupzwsHNTrcTmVuuJMb8-IifFi8V64   
 
The Arrangement 
 
On September 2, 2022, Wellteq entered into an arrangement agreement (the “Arrangement Agreement”) with 
Advanced Human Imaging Ltd (“AHI”). Subject to the terms and conditions of the Arrangement Agreement, AHI 
will, among other things, acquire all of the outstanding common shares of Wellteq (the “Wellteq Shares”) by way 
of plan of arrangement under the provisions of Section 288 of the Business Corporations Act (British Columbia) 
(the “Arrangement”). In connection with the Arrangement, Wellteq has applied to the Supreme Court of British 
Columbia (the “Court”) and obtained an interim order dated October 21, 2022 (the “Interim Order”) providing for, 
among other things, the calling and holding of the Wellteq Meeting. A copy of the Interim Order is attached as 
Schedule "C" to this management information circular (the “Circular”). 
 
Terms of the Arrangement 
 
Under the terms of the Arrangement, the Wellteq Shareholders (other than Wellteq Shareholders validly exercising 
dissent rights) will receive one (1) ordinary share of AHI (the “Consideration Share”) in exchange for every six (6) 
Wellteq Shares held (the “Exchange Ratio”). The ordinary shares of AHI (the “AHI Shares”) are listed on the 
Australian Securities Exchange (“ASX”), and it is a condition to closing of the Arrangement that the Consideration 
Shares be listed for trading on the ASX.  American Depository Shares (“ADS”) representing AHI Shares are also 
traded on the Nasdaq Capital Market (“Nasdaq”).  Following completion of the Arrangement, it is expected that 
Wellteq Shareholders will own approximately 9.573% of the issued and outstanding AHI Shares on a non-diluted 
basis. 
 
Holders of outstanding stock options of Wellteq (the “Wellteq Options”) will be entitled to receive, in respect of 
each Wellteq Option held, a cash payment equal to the positive difference (if any) between $0.02134 and the 
exercise price of each Wellteq Option.  As the exercise price for all outstanding Wellteq Options is greater than 
$0.02134, the holders of Wellteq Options are not expected to be paid any consideration for their Wellteq Options. 
 
Wellteq’s outstanding share purchase warrants (the “Wellteq Warrants”) will remain outstanding, and will be 
exercisable for one (1) AHI Share for every six (6) Wellteq Shares previously issuable.  Wellteq’s outstanding agent 
compensation options (the “Wellteq Agent Compensation Options”) will likewise remain outstanding, and will be 
exercisable for one (1) AHI Share for every six (6) Wellteq Shares previously issuable, and one-half of one Wellteq 
Warrant.  
 
Wellteq’s outstanding restricted share units (the “Wellteq RSUs”) will vest immediately prior to completion of the 
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Arrangement, with the Wellteq Shares issued upon vesting of the Wellteq RSUs being exchanged pursuant to the 
Arrangement for Consideration Shares at the Exchange Ratio. 
 
Subject to satisfaction or waiver of all conditions precedent to the Arrangement, including obtaining the requisite 
approval of the Wellteq Shareholders, obtaining a final order from the Court approving the Arrangement, it is 
anticipated that the Arrangement will be completed by the end of November, 2022. 
 
Benefits of the Arrangement 
 
The Wellteq Board believes that the business combination that will become effective upon the acquisition of 
Wellteq by AHI will provide Wellteq shareholders with a strong prospect for success, as shareholders of AHI, with 
the most comprehensive business-to-business (B2B) digital health platform currently available globally. 

Wellteq’s complementary software assets uniquely developed for the health and wellness industry will be further 
expanded into the insurance and medical sectors through this integration, that will also include the proprietary 
Wellteq Internet of Medical Things (IoMT) hardware assets currently in development. The IoMT hardware will be 
integrated with AHI’s proprietary patented software assets forming a unique, never seen before offering.   

AHI will integrate Wellteq’s smartphone application to deliver the biometric scans direct to a user, accelerating 
current and prospective customers’ speed to market. The user will be able to capture biometric data and predictive 
risk scores from their smartphone camera and be triaged into self-managed e-health programs or escalated directly 
into telehealth networks, offering an ever-present health advisor in every smartphone. Secondly, Wellteq’s 
epidemiology analytics platform will enable a visual analysis of user profiles, correlative biometric relationships, 
health risk identification and predictive trends across selected client populations outlining demonstrable value and 
ROI to enterprise customers. By being able to articulate financial, cultural, and health improvement value from 
empirical data, the complete digital health suite of products is expected to appeal to a global audience of corporate, 
insurance, healthcare and government customer segments looking to proactively engage the health of their 
populations, employees, policyholders and potential consumers. 

AHI’s journey commenced in 2014 with aspirations of delivering the world's first body dimensioning capability via 
a mobile phone. Now some eight years later, with more than 20 global patents and over $40,000,000 invested in the 
business and technology, AHI has developed one of the world's first digital risk assessment capability. With a world-
class team of computer vision, medical trained and data scientists, AHI now offers, on device Dermatological skin 
identification solutions for over 500 skin conditions, Transdermal Optical imaging of facial blood flow, delivering 
digital non-touch vital signs along with Body Dimension and Body Composition. AHI is the world’s 
first biometrically driven health triage solution; all from a smartphone.  

Through the recent acquisition of South Africa-based Vertica Health (Pty) Ltd., AHI can now predict blood 
biomarkers, 10-year mortality risk and, upon the completion of the acquisition of Wellteq, will be able to escalate 
patients to partner selected telehealth providers and also offer scalable e-health programs for proactive health 
management to entire populations 

The combination of the proprietary suite delivers a unique risk assessment tool empowering users to check, track 
and action better health outcomes. Whether a personal journey to better health, understanding the risk associated 
with a known health condition or tracking the changes they are experiencing through training, dieting, or under 
medical regimes, the AHI capability enables early health risk identification to billions of smartphone users 
worldwide. The AHI technology delivers this seamlessly, privately, and cost-effectively in only a few minutes. AHI 
has developed this capability by leveraging the on-device computational power of a smartphone to power its 
Computer Vision, Machine Learning, and proprietary algorithms to process these scans on secure, enterprise-level 
infrastructure, delivering an end-to-end experience that is unrivalled in the industry. AHI simplifies the collection 
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of these vital measurements, automates the processing of health data into risk assessments and removes the 
processing time and human error present in traditional methods. 
 
Wellteq Shareholders will have the opportunity to participate in the enlarged AHI, as such company will exist upon 
completion of the Arrangement (the “Combined Company”), which will have greater financial and human resources 
than are currently available to Wellteq on its own. Other merits include but are not limited to the following:  
 
Immediate Premium to Wellteq Shareholders from current market prices: The Exchange Ratio represents an implied 
price of $0.03398 per Wellteq Share based on the 5-day volume weighted average price (“VWAP”) of AHI Shares 
calculated as at August 31, 2022, being the last trading day prior to execution of the Arrangement Agreement, which 
is a premium of 106.7% to the 5-day VWAP of $0.01644 per Wellteq Share calculated as at August 31, 2022. 

 
Financing: In connection with the entry by the parties into the Arrangement Agreement, AHI agreed to loan to 
Wellteq up to A$1,200,000, which has enabled Wellteq to meet the expenses and costs of Wellteq through to 
completing the Arrangement. In addition, by combining with AHI as part of a larger combined entity, the Combined 
Company may have greater access to capital and financing than Wellteq alone. 

 
Potential Synergies in Operations: There is the potential for synergies between AHI’s operations in smartphone 
based non-invasive healthcare and biometric solutions and Wellteq’s operations as a provider of personalized digital 
health and wellness solutions. Market access for Wellteq’s technologies may also be accelerated and increased.  The 
Combined Company may be able to leverage the combined assets of AHI and Wellteq better and more fully than 
Wellteq alone. 

 
Stronger Financial Position:  Upon completion of the Arrangement, the Combined Company will have a stronger 
financial position and greater cash resources than Wellteq alone, which will allow the Combined Company greater 
flexibility in pursuing its business objectives than Wellteq alone. 

 
Participation in Future Growth: Wellteq Shareholders will receive AHI Shares as part of the Arrangement, giving 
them the opportunity to participate in the future growth opportunities of the Combined Company.  Following 
completion of the Arrangement, Wellteq Shareholders are expected to own approximately 9.573% of the 
outstanding AHI Shares on a non-diluted basis.   

 
Management Team and Board of Directors:  The senior executive team for the Combined Company and the board 
of directors of the Combined Company (the “Combined Company Board”) is expected to draw from the experience 
and expertise of both AHI and Wellteq.  Upon completion of the Arrangement, it is expected that Scott Montgomery, 
currently CEO of Wellteq, will be appointed as CEO of the Combined Company, while Mr. Montgomery and Peter 
Vaughan, currently Chair of the Wellteq Board, are expected to be nominated to the Combined Company Board. 
 
Additional reasons to support the Arrangement include: 
 
Wellteq Fairness Opinion: The Wellteq Board has received a fairness opinion from RwE Growth Partners Inc. to 
the effect that, as of  September 2, 2022, the Arrangement is fair, from a financial point of view, to the Wellteq 
Shareholders.  

 
Arm’s Length Negotiations: The Arrangement Agreement was the result of arm’s length negotiations between AHI 
and Wellteq. 

 
Key Shareholder Support: Directors and senior officers representing 9.99% of the issued and outstanding Wellteq 
Shares, have entered into the Voting Support Agreements, committing to vote their Wellteq Shares in favour of the 
Arrangement.   
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Absence of Alternative Offers:  At the direction, and with the approval, of the Wellteq Board, prior to entering into 
a non-binding letter of intent with respect to a possible transaction with AHI, and prior to entering into the 
Arrangement Agreement, management for Wellteq reached out to nine companies listed on the CSE, the TSX 
Venture Exchange, the Toronto Stock Exchange and the ASX to gauge interest in pursuing strategic alternatives 
with Wellteq.  None of the companies contacted by Wellteq responded with any offers.    
 
Shareholders can Support a Higher Offer: The Arrangement Agreement does not preclude an unsolicited third party 
from proposing or making a Superior Proposal and does not preclude the Wellteq Board from considering and acting 
on a Superior Proposal, prior to the Wellteq Meeting, provided the Wellteq Board complies with the terms of the 
Arrangement Agreement. See “The Arrangement Agreement – Non- Solicitation/Right to Match” in the 
accompanying Circular. 

 
No Financing Condition: The Arrangement is not subject to any financing condition. 

 
Shareholder Approval is Required for the Arrangement to Proceed: The Arrangement must be approved by at least 
2/3 of the votes cast on the Arrangement Resolution (as defined below) at the Wellteq Meeting by Wellteq 
Shareholders present in person or represented by proxy.   

 
Dissent Rights: Registered Wellteq Shareholders who oppose the Arrangement may, upon compliance with certain 
conditions, exercise dissent rights and receive fair value for their Wellteq Shares. 
 
Failure to Complete the Arrangement Could be Detrimental to Wellteq’s Future Prospects:  Wellteq has had 
negative cash flow from operating activities since inception.  If the Arrangement is not completed, Wellteq will be 
required to obtain additional financing from other sources in order to meet its future cash commitments and to 
continue to fund its business and business development efforts.  There are no assurances that an alternative source 
of financing will be available to Wellteq on terms that are satisfactory to Wellteq or at all.  If the Arrangement is 
not completed and Wellteq is not able to secure other sources of financing, Wellteq may be required to scale back 
its business and business development activities which could have a material adverse effect on Wellteq’s future 
business prospects.    
 
We recommend you review in detail the full discussion of the reasons for the Arrangement under “The Arrangement 
– Reasons for the Wellteq Board Recommendation” in the accompanying Circular. 
 
Wellteq Recommendation 
 
The Wellteq Board, after consultation with its legal and financial advisors, and based upon its own investigations, 
has unanimously approved, and the sole independent director has ratified, the Arrangement and the terms of the 
Arrangement Agreement and has determined that the Arrangement is in the best interests of Wellteq and the Wellteq 
Shareholders. Scott Montgomery and Peter Vaughan disclosed to the Wellteq Board their prospective nominations 
as directors and, in the case of Mr. Montgomery, CEO of AHI.  Brian Leeners and Mr. Montgomery further 
disclosed their respective holdings of Wellteq Shares that will be exchanged for Consideration Shares upon 
completion of the Arrangement.  See “Interests of Directors and Officers in the Arrangement.” The Wellteq Board 
recommends that you vote FOR the Arrangement Resolution at the Wellteq Meeting. 
  
The recommendation of the Wellteq Board is based on various factors, and we recommend that you review in detail 
the full reasons, which are set out under “The Arrangement – Reasons for the Wellteq Board Recommendation” in 
the accompanying Circular. In the course of evaluating the Arrangement, the Wellteq Board also identified and 
considered a variety of risks and potentially negative factors in connection with the Arrangement including the risks 
set out in “Risk Factors” in the accompanying Circular. 
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Shareholder Vote 
 
At the Wellteq Meeting, Wellteq Shareholders will be asked to consider and vote on a special resolution approving 
the Arrangement as set out in Schedule "A" attached to the accompanying Circular (the “Arrangement Resolution”). 
In order for the Arrangement to be completed, the Arrangement Resolution must be approved by not less than two-
thirds of the votes cast by the Wellteq Shareholders, present via live video conference or by proxy at the Wellteq 
Meeting. 
 
Your vote is very important, regardless of the number of Wellteq Shares you own. It is important that your Wellteq 
Shares be represented at the Wellteq Meeting. We urge you to complete the enclosed form of proxy (the “Wellteq 
Proxy”) and return it by 8:30 a.m. (Vancouver Time) on November 22, 2022 to Wellteq’s transfer agent, 
Computershare Investor Services Inc., in accordance with the instructions on the Wellteq Proxy. Voting by proxy 
will ensure that your vote will be counted if you are unable to attend the virtual Wellteq Meeting. 
 
If you are a non-registered or beneficial shareholder, meaning your Wellteq Shares are not registered in your own 
name but are registered in the name of a broker, bank or other intermediary (a “Non-Registered Wellteq 
Shareholder”), follow the instructions provided by your broker or other intermediary to vote your Wellteq Shares. 
 
A letter of transmittal is also enclosed with the accompanying Circular. We recommend that registered Wellteq 
Shareholders complete the enclosed letter of transmittal in accordance with the instructions in it, sign it and return 
it to Computershare Investor Services Inc., together with any Wellteq share certificate(s) / DRS advices you hold. 
The letter of transmittal contains complete instructions on how to exchange your Wellteq Shares for Consideration 
Shares. You will not actually receive your Consideration Shares until after the Arrangement is completed and you 
have returned your properly completed documents, including the letter of transmittal and your Wellteq share 
certificate(s) / DRS advices. The exchange of Wellteq Shares by Non-Registered Wellteq Shareholders is expected 
to be made with the Non-Registered Wellteq Shareholders’ nominee, and you should contact your broker or other 
intermediary for assistance in depositing your Wellteq Shares and if you have questions regarding this process. 
 
The accompanying Circular and notice of special meeting of Wellteq Shareholders provide a description of the 
Arrangement and include certain additional information to assist you in considering how to vote on the Arrangement 
Resolution. It contains detailed information regarding Wellteq and AHI and other information regarding the 
Combined Company after giving effect to the Arrangement. It also includes certain risk factors relating to Wellteq 
and AHI and the Combined Company assuming the completion of the Arrangement, and the potential consequences 
for each of the Wellteq Shareholders exchanging their respective Wellteq Shares for Consideration Shares, in 
connection with the Arrangement. You are urged to read this information carefully and to consult your tax, financial, 
legal or other professional advisors. 
 
On behalf of Wellteq, I would like to thank all securityholders of Wellteq for their continuing support.  
 
Yours very truly, 
 
“Scott Montgomery” 
 
Scott Montgomery 
Chief Executive Officer, President and Director  
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WELLTEQ DIGITAL HEALTH INC. 
 

NOTICE OF MEETING 
 
NOTICE IS HEREBY GIVEN that, pursuant to an order (the “Interim Order”) of the Supreme Court of British 
Columbia dated October 21, 2022, a special meeting (the “Wellteq Meeting”) of the shareholders (the “Wellteq 
Shareholders”) of Wellteq Digital Health Inc. (“Wellteq”) will be held at 8:30 a.m. (Vancouver Time), on Thursday, 
November 24, 2022 (the “Meeting Date”) for the following purposes: 
 

1. to consider, pursuant to the Interim Order, and, if deemed advisable, to pass, with or without variation, a 
special resolution (the “Arrangement Resolution”), the text of which is set out in Schedule "A" to 
accompanying management information circular (the “Circular”), authorizing and approving a plan of 
arrangement (the “Plan of Arrangement”) pursuant to Section 288 of the Business Corporations Act (British 
Columbia) (the “BCBCA”) on the terms and subject to the conditions set forth in the arrangement agreement 
between Wellteq and Advanced Human Imaging Ltd (“AHI”) dated September 2, 2022 and the Plan of 
Arrangement substantially in the form attached as Schedule "B" to the Circular, subject to any amendment 
or supplement thereto, pursuant to which  AHI will acquire all of the outstanding common shares of 
Wellteq, all as more particularly described in the Circular; and 
 

2. to transact such other business as may properly be brought before the Wellteq Meeting, or any adjournment 
thereof. 

 
The Wellteq Meeting will be held in virtual only format, which will be conducted via live video conference. 
Registered Wellteq Shareholders and validly appointed proxyholders wishing to attend the Wellteq Meeting 
will be required to pre-register for the Wellteq Meeting at the link set forth below. Once you have pre-
registered for the Wellteq Meeting, you will receive an email providing access details for the Wellteq Meeting. 
Pre-registration is being required to ensure that only eligible registered Wellteq Shareholders and proxyholders are 
permitted to vote, and to ensure the proper counting of those votes. 
 
Pre-registration link: 
https://us02web.zoom.us/meeting/register/tZEtd-CupzwsHNTrcTmVuuJMb8-IifFi8V64  
 
The board of directors of Wellteq unanimously recommends that Wellteq Shareholders vote FOR the Arrangement 
Resolution. 
 
The record date (the “Record Date”) for determination of Wellteq Shareholders entitled to receive notice of and to 
vote at the Wellteq Meeting is the close of business on October 19, 2022. Only the Wellteq Shareholders whose 
names have been entered in the register of holders of common shares of Wellteq (the “Wellteq Shares”) as of the 
close of business on the Record Date are entitled to receive notice of and to vote at the Wellteq Meeting. Each 
Wellteq Shareholder will be entitled to one vote for each Wellteq Share held. The Arrangement Resolution must be 
approved by at least two-thirds of the votes cast by the Wellteq Shareholders, present via live video conference or 
by proxy at the Wellteq Meeting. 
 
A registered Wellteq Shareholder may attend the Wellteq Meeting via live video conference or by proxy. 
Registered Wellteq Shareholders who are unable to attend the virtual Wellteq Meeting are requested to 
complete, date, sign and return, in the envelope provided for that purpose, the accompanying form of proxy 
(the “Wellteq Proxy”) for use at the Wellteq Meeting or any adjournment thereof. To be effective, the Wellteq 
Proxy must be received by our transfer agent, Computershare Investor Services Inc., by no later than 8:30 
a.m.  (Vancouver Time) on November 22, 2022 or no later than 48 hours (excluding Saturdays, Sundays and 
holidays) prior to the time to which the Wellteq Meeting may be adjourned or postponed. Notwithstanding 
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the foregoing, the Chair of the Wellteq Meeting has the discretion to accept proxies received after such 
deadline. 
 
Registered Wellteq Shareholders who validly dissent in respect of the Arrangement Resolution pursuant to 
and in the manner set forth in Section 237 to 247 of the BCBCA and Article 3 of the Plan of Arrangement, 
will be entitled to be paid the fair value of their Wellteq Shares. The right of registered Wellteq Shareholders 
to dissent is more particularly described in the accompanying Circular under the heading “The Arrangement 
– Dissent Rights”. Failure to strictly comply with the requirements with respect to the dissent rights set forth 
in the BCBCA (as described in the Interim Order and Plan of Arrangement) may result in the loss of any 
right to dissent. Persons who are beneficial owners of Wellteq Shares registered in the name of a broker, 
custodian, nominee or other intermediary and who wish to dissent must make arrangements for the Wellteq 
Shares beneficially owned by them to be registered in their name before the time the written objection to the 
Arrangement Resolution is required to be received by Wellteq, or alternatively, make arrangements for the 
registered holder of their Wellteq Shares to dissent on their behalf. 
 
Notwithstanding subsection 242(a) of the BCBCA, the written objection to the Arrangement Resolution must 
be received by Wellteq not later than 5:00 p.m. (Vancouver Time) on the business day that is two business 
days before the Meeting Date or any date to which the Wellteq Meeting may be postponed or adjourned. If 
a Wellteq Shareholder received more than one proxy form because such holder owns Wellteq Shares registered in 
different names or addresses, each form of proxy should be completed and returned. 
 
If you are a non-registered holder of Wellteq Shares and have received these materials from Computershare Investor 
Services Inc. or through your broker, custodian, nominee or other intermediary, please complete and return the form 
of proxy or voting instruction form provided to you in accordance with the instructions provided therein. 
 
DATED at Vancouver, British Columbia, this 24th day of October, 2022. 
 
BY ORDER OF THE BOARD OF DIRECTORS OF WELLTEQ DIGITAL HEALTH INC. 
 
“Scott Montgomery” 
 
Scott Montgomery 
Chief Executive Officer, President and Director 
 
Whether or not you expect to attend the Wellteq Meeting via live video conference, please complete, date, 
sign and return the accompanying form of proxy or voting instruction form, as applicable, as promptly as 
possible to ensure that your vote will be counted at the Wellteq Meeting. The accompanying Circular 
provides further information respecting proxies and the matters to be considered at the Wellteq Meeting and 
is deemed to form part of this notice of meeting. 
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MANAGEMENT INFORMATION CIRCULAR 
 

QUESTIONS AND ANSWERS ABOUT THE ARRANGEMENT 
 
The following is a summary of certain information contained in this Circular, together with some of the questions 
that you, as a Wellteq Shareholder, may have and answers to those questions. You are urged to read the remainder 
of this Circular and the enclosed Wellteq Proxy and letter of transmittal carefully, because the information contained 
below is of a summary nature, and is qualified in its entirety by the more detailed information contained elsewhere 
in this Circular, the Wellteq Proxy and the attached schedules to this Circular, all of which are important and should 
be reviewed carefully. Capitalized terms in this summary have the meanings set out under the heading “Glossary 
of Terms”. 
 
This Circular is provided to you in connection with the solicitation by or on behalf of management of Wellteq of 
proxies to be used at the Wellteq Meeting to be held at 8:30 a.m. (Vancouver Time), on Thursday, November 24, 
2022 for the purposes indicated in the Notice of Meeting. The Wellteq Meeting will be held in virtual only format, 
which will be conducted via live video conference. Registered Wellteq Shareholders as of the close of business 
on the Record Date and validly appointed proxyholders wishing to attend the Wellteq Meeting will be 
required to pre-register for the Wellteq Meeting at the link set forth below. Once you have pre-registered for 
the Wellteq Meeting, you will receive an email providing access details for the Wellteq Meeting. Pre-
registration is being required to ensure that only eligible registered Wellteq Shareholders and proxyholders are 
permitted to vote, and to ensure the proper counting of those votes. 
 
Pre-registration link: 
https://us02web.zoom.us/meeting/register/tZEtd-CupzwsHNTrcTmVuuJMb8-IifFi8V64  
 
Your vote is very important. We encourage you to exercise your right to vote by proxy if: 
 

• you cannot attend the Wellteq Meeting; or 
 

• you plan to attend the Wellteq Meeting but prefer the convenience of voting in advance. 
 
The questions and answers below give general guidance for voting your Wellteq Shares and related matters. Unless 
otherwise noted, all answers relate to both Registered Wellteq Shareholders and Non-Registered Wellteq 
Shareholders. 
 
Why is the Wellteq Meeting being held? 
 
The primary purpose of the Wellteq Meeting is for Wellteq Shareholders to consider and, if deemed advisable, to 
pass, with or without variation, a special resolution approving the acquisition of the Wellteq Shares by AHI pursuant 
to the Arrangement. The text of the Arrangement Resolution is attached as Schedule "A" to this Circular. Approval 
of the Arrangement Resolution of at least two-thirds of the votes cast on the Arrangement Resolution at the Wellteq 
Meeting is required in accordance with the Interim Order and Section 289(1) of the BCBCA. 
 
If the Arrangement is completed, what will I receive? 
 
Under the terms of the Arrangement, the Wellteq Shareholders (other than Wellteq Shareholders validly exercising 
dissent rights) will receive 1/6 of one AHI Share in exchange for each Wellteq Share (being one (1) AHI Share for 
every six (6) Wellteq Shares) held. The AHI Shares are listed on the ASX, and it is a condition to closing of the 
Arrangement that the Consideration Shares be listed for trading on the ASX. If a holder is entitled to a fraction of 
an AHI Share, such number will be rounded down to the nearest whole number and such fraction shall be 
disregarded and cancelled without any additional consideration payable to the Wellteq Shareholder. 



10 
 

 
The holders of outstanding Wellteq Options will be entitled to receive, in respect of each Wellteq Option held, a 
cash payment equal to the positive difference (if any) between $0.02134 (representing the value of 1/6 of one AHI 
Share determined for the purposes of the Arrangement) and the exercise price of each Wellteq Option.  As the 
exercise price of each of the outstanding Wellteq Options is greater than $0.02134, the holders of Wellteq Options, 
the holders of Wellteq Options are not expected to receive any consideration for their Wellteq Options. 
  
Each outstanding Wellteq Warrant will continue to be outstanding after the Arrangement.  After the Arrangement, 
upon exercise of a Wellteq Warrant, holders will receive 1/6 of one AHI Share for each Wellteq Share (being one 
(1) AHI Share for every six (6) Wellteq Shares) previously issuable. 
 
Each outstanding Wellteq Agent Compensation Option will continue to be outstanding after the Arrangement.  After 
the Arrangement, upon exercise of a Wellteq Agent Compensation Option, holders will receive (a) 1/6 of one AHI 
Share for each Wellteq Share (being one (1) AHI Share for every six (6) Wellteq Shares) previously issuable; and 
(b) one-half of one (1/2) Wellteq Warrant. 
 
Each outstanding Wellteq RSU will immediately vest prior to the completion of the Arrangement and Wellteq will 
allot and issue to the holders of the outstanding Wellteq RSUs the number of Wellteq Shares provided for under 
that Wellteq RSU and the Wellteq RSU Plan.  The Wellteq Shares issued to the holders of Wellteq RSUs will then 
be exchanged pursuant to the Arrangement for Consideration Shares at the Exchange Ratio. 
 
See “The Arrangement – Description of the Plan of Arrangement” for further information. 
 
Why should I support the Arrangement? 
 
The Wellteq Board believes that the business combination that will become effective upon the acquisition of 
Wellteq by AHI will provide Wellteq Shareholders with a strong prospect for success, as shareholders of AHI, with 
the most comprehensive business-to-business (B2B) digital health platform currently available globally. 

Wellteq’s complementary software assets uniquely developed for the health and wellness industry will be further 
expanded into the insurance and medical sectors through this integration, that will also include the proprietary 
Wellteq Internet of Medical Things (IoMT) hardware assets currently in development. The IoMT hardware will be 
integrated with AHI’s proprietary patented software assets forming a unique, never seen before offering.   

AHI will integrate Wellteq’s smartphone application to deliver the biometric scans direct to a user, accelerating 
current and prospective customers’ speed to market. The user will be able to capture biometric data and predictive 
risk scores from their smartphone camera and be triaged into self-managed e-health programs or escalated directly 
into telehealth networks, offering an ever-present health advisor in every smartphone. Secondly, Wellteq’s 
epidemiology analytics platform will enable a visual analysis of user profiles, correlative biometric relationships, 
health risk identification and predictive trends across selected client populations outlining demonstrable value and 
ROI to enterprise customers. By being able to articulate financial, cultural, and health improvement value from 
empirical data, the complete digital health suite of products is expected to appeal to a global audience of corporate, 
insurance, healthcare and government customer segments looking to proactively engage the health of their 
populations, employees, policyholders and potential consumers. 

AHI’s journey commenced in 2014 with aspirations of delivering the world's first body dimensioning capability via 
a mobile phone. Now some eight years later, with more than 20 global patents and over $40,000,000 invested in the 
business and technology, AHI has developed one of the world's first digital risk assessment capability. With a world-
class team of computer vision, medical trained and data scientists, AHI now offers, on device Dermatological skin 
identification solutions for over 500 skin conditions, Transdermal Optical imaging of facial blood flow, delivering 
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digital non-touch vital signs along with Body Dimension and Body Composition. AHI is the world’s 
first biometrically driven health triage solution; all from a smartphone.  

Through the recent acquisition of South Africa-based Vertica Health (Pty) Ltd., AHI can now predict blood 
biomarkers, 10-year mortality risk and, upon the completion of the acquisition of Wellteq, will be able to escalate 
patients to partner selected telehealth providers and also offer scalable e-health programs for proactive health 
management to entire populations 

The combination of the proprietary suite delivers a unique risk assessment tool empowering users to check, track 
and action better health outcomes. Whether a personal journey to better health, understanding the risk associated 
with a known health condition or tracking the changes they are experiencing through training, dieting, or under 
medical regimes, the AHI capability enables early health risk identification to billions of smartphone users 
worldwide. The AHI technology delivers this seamlessly, privately, and cost-effectively in only a few minutes. AHI 
has developed this capability by leveraging the on-device computational power of a smartphone to power its 
Computer Vision, Machine Learning, and proprietary algorithms to process these scans on secure, enterprise-level 
infrastructure, delivering an end-to-end experience that is unrivalled in the industry. AHI simplifies the collection 
of these vital measurements, automates the processing of health data into risk assessments and removes the 
processing time and human error present in traditional methods. For more information on AHI see Schedule “F” to 
this Circular.  
 
The Wellteq Board, in consultation with its senior management, legal counsel and other advisors and experts, 
considered a number of factors and have determined that the Arrangement will provide Wellteq and the Wellteq 
Shareholders with a number of benefits, including: 
 

Immediate Premium to Wellteq Shareholders from current market prices: The Exchange Ratio represents an 
implied price of $0.03398 per Wellteq Share based on the 5-day VWAP of AHI Shares calculated as at August 
31, 2022, being the last trading day prior to execution of the Arrangement Agreement, which is a premium of 
106.7% to the 5-day VWAP of $0.01644 per Wellteq Share calculated as at August 31, 2022. 
 
Financing: The Loan made available to Wellteq by AHI has enabled Wellteq to meet the expenses and costs of 
Wellteq through to completing the Arrangement. In addition, by combining with AHI as part of a larger 
combined entity, the Combined Company may have greater access to capital and financing than Wellteq alone. 
 
Potential Synergies in Operations: There is the potential for synergies between AHI’s operations in smartphone 
based non-invasive healthcare and biometric solutions and Wellteq’s operations as a provider of personalized 
digital health and wellness solutions. Market access for Wellteq’s technologies may also be accelerated and 
increased.  The Combined Company may be able to leverage the combined assets of AHI and Wellteq better 
and more fully than Wellteq alone. 
 
Stronger Financial Position:  The Combined Company will have a stronger financial position and greater cash 
resources than Wellteq alone, which will allow the Combined Company greater flexibility in pursuing its 
business objectives than Wellteq alone. 
 
Participation in Future Growth:  Wellteq Shareholders will receive AHI Shares as part of the Arrangement, 
giving them the opportunity to participate in the future growth opportunities of the Combined Company. 
Following completion of the Arrangement, Wellteq Shareholders are expected to own approximately 9.573% 
of the outstanding AHI Shares on a non-diluted basis.   
 
Management Team and Board of Directors:  The senior executive team for the Combined Company and the 
Combined Company Board is expected to draw from the experience and expertise of both AHI an Wellteq.  
Upon completion of the Arrangement, it is expected that Scott Montgomery, currently CEO of Wellteq, will be 
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appointed as CEO of the Combined Company, while Mr. Montgomery and Peter Vaughan, currently Chair of 
the Wellteq Board, are expected to be nominated to the Combined Company Board. 

 
Additional reasons to support the Arrangement include: 
 

Wellteq Fairness Opinion: The Wellteq Board has received a fairness opinion from RwE to the effect that, as 
of September 2, 2022, the Arrangement is fair, from a financial point of view, to the Wellteq Shareholders.  
 
Arm’s Length Negotiations: The Arrangement Agreement was the result of arm’s length negotiations between 
AHI and Wellteq. 
 
Key Shareholder Support: Directors and senior officers of Wellteq representing 9.99% of the issued and 
outstanding Wellteq Shares, have entered into the Voting Support Agreements, committing to vote their Wellteq 
Shares in favour of the Arrangement.  
 
Absence of Alternative Offers:  At the direction, and with the approval, of the Wellteq Board, prior to entering 
into a non-binding letter of intent with respect to a possible transaction with AHI, and prior to entering into the 
Arrangement Agreement, management for Wellteq reached out to nine companies listed on the CSE, the TSX 
Venture Exchange, the Toronto Stock Exchange and the ASX to gauge interest in pursuing strategic alternatives 
with Wellteq.  None of the companies contacted by Wellteq responded with any offers.    
 
Shareholders can Support a Higher Offer: The Arrangement Agreement does not preclude an unsolicited third 
party from proposing or making a Superior Proposal and does not preclude the Wellteq Board from considering 
and acting on a Superior Proposal, prior to the Wellteq Meeting, provided the Wellteq Board complies with the 
terms of the Arrangement Agreement. See “The Arrangement Agreement – Non- Solicitation/Right to Match” 
in this Circular. 
 
No Financing Condition: The Arrangement is not subject to any financing condition. 
 
Shareholder Approval is Required for the Arrangement to Proceed: The Arrangement must be approved by at 
least 2/3 of the votes cast on the Arrangement Resolution at the Wellteq Meeting by Wellteq Shareholders 
present in person or represented by proxy.   
 
Dissent Rights: Registered Wellteq Shareholders who oppose the Arrangement may, upon compliance with 
certain conditions, exercise Dissent Rights and receive fair value for their Wellteq Shares. 
 
Failure to Complete the Arrangement Could be Detrimental to Wellteq’s Future Prospects:  Wellteq has had 
negative cash flow from operating activities since inception.  If the Arrangement is not completed, Wellteq will 
be required to obtain additional financing from other sources in order to meet its future cash commitments and 
to continue to fund its business and business development efforts.  There are no assurances that an alternative 
source of financing will be available to Wellteq on terms that are satisfactory to Wellteq or at all.  If the 
Arrangement is not completed and Wellteq is not able to secure other sources of financing, Wellteq may be 
required to scale back its business and business development activities which could have a material adverse 
effect on Wellteq’s future business prospects.    

 
We recommend you review in detail the full discussion of the reasons for the Arrangement under “The Arrangement 
– Reasons for the Wellteq Board Recommendation” in this Circular. 
  
Does the Wellteq Board support the Arrangement? 
 
Yes. The Wellteq Board, after consultation with its legal and financial advisors, and based upon its own 
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investigations, including the considerations above, has unanimously determined that the Arrangement is in the best 
interests of Wellteq and the Wellteq Shareholders and unanimously recommends that the Wellteq Shareholders vote 
FOR the Arrangement Resolution. 

Am I entitled to vote? 

You are entitled to vote if you were a holder of Wellteq Shares as of the close of business on October 19, 2022, 
being the Record Date. Wellteq Shareholders as of the Record Date are entitled to vote on the Arrangement 
Resolution, with each Wellteq Shareholder being entitled to one vote for each Wellteq Share held. 

Wellteq Optionholders, Wellteq Warrantholders, holders of Wellteq Agent Compensation Options and holders of 
Wellteq RSUs, in each case, as of the Record Date, are not entitled to vote in respect of their Wellteq Options, 
Wellteq Warrants, Wellteq Agent Compensation Options or Wellteq RSUs on any matters at the Wellteq Meeting. 
The approval of the Arrangement by Wellteq Optionholders, Wellteq Warrantholders, holders of Wellteq Agent 
Compensation Options and holders of Wellteq RSUs is not required under the BCBCA or under the Interim Order. 

Do I have dissent rights? 

Registered Wellteq Shareholders may exercise rights of dissent with respect to their Wellteq Shares pursuant to and 
in the manner set forth in Section 237 to 247 of the BCBCA and Article 3 of the Plan of Arrangement. The written 
objection to the Arrangement Resolution referred to in subsection 242(a) of the BCBCA must be received by 
Wellteq not later than 5:00 p.m. (Vancouver Time) on the business day that is two business days before the Meeting 
Date or any date to which the Wellteq Meeting may be postponed or adjourned. 

Failure to strictly comply with the dissent procedures will result in the loss of any right to dissent. See “The 
Arrangement – Dissent Rights” in this Circular. 

When and how will I receive my AHI Shares? 

Computershare will act as the Depositary to the Registered Wellteq Shareholders who have deposited Wellteq 
Shares pursuant to the Arrangement for the purpose of receiving the Consideration Shares, and transmitting 
certificates or other evidence representing the Consideration Shares issuable to such persons. Upon surrender to the 
Depositary for cancellation of a certificate that immediately before the Effective Time represented one or more 
outstanding Wellteq Shares that were exchanged for Consideration Shares together with a duly executed Letter of 
Transmittal and such other documents and instruments as the Depositary may reasonably require, the holder of such 
surrendered certificate shall be entitled to receive, and the Depositary shall deliver to such holder following the 
Effective Time, a certificate or DRS advice representing the Consideration Shares that such holder is entitled to 
receive in accordance with the Plan of Arrangement. 

Wellteq Shareholders whose Wellteq Shares are registered in the name of a broker, investment dealer or other 
intermediary should contact that broker, investment dealer or other intermediary for instructions and assistance in 
depositing their Wellteq Shares with the Depositary. Non-Registered Wellteq Shareholders do not need to return a 
Letter of Transmittal. 

NON-REGISTERED WELLTEQ SHAREHOLDERS SHOULD CONTACT THEIR BROKER, 
INVESTMENT DEALER OR OTHER INTERMEDIARY TO CONFIRM THAT THEIR BROKER, 
INVESTMENT DEALER OR OTHER INTERMEDIARY HAS MADE ARRANGEMENTS TO RECEIVE 
THE NUMBER OF AHI SHARES REQUIRED TO SATISFY THE CONSIDERATION SHARES 
PAYABLE TO SUCH NON-REGISTERED WELLTEQ SHAREHOLDER PURSUANT TO THE PLAN 
OF ARRANGEMENT INCLUDING, AS APPLICABLE, TO DEPOSIT AHI SHARES INTO CHESS. THE 
DEPOSITARY WILL NOT BE INVOLVED IN FACILITATING THIS PROCESS. 
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See “Procedure for Exchange of Wellteq Shares” in this Circular. 
 
Since the AHI Shares are listed on the ASX and not on a stock exchange in Canada, will I be able to trade 
the Consideration Shares I receive? 
 
It is a condition to closing of the Arrangement that the Consideration Shares be listed for trading on the ASX. All 
trades on the ASX are able to be settled within CHESS, which is the electronic settlement system operated by ASX 
Settlement Pty Limited. 
 
Wellteq Shareholders who receive their AHI Shares in certificated or DRS form who wish to hold their AHI Shares 
via CHESS will need to make arrangements with a CHESS participant to deposit their AHI Shares into CHESS 
following the Effective Date. As the procedures for depositing AHI Shares into CHESS may vary between 
individual CHESS participants, Wellteq Shareholders are encouraged to seek advice from their broker, investment 
dealer or other intermediaries with respect to the process to be followed for depositing the AHI Shares into CHESS. 
 
Where Wellteq Shares are currently registered in the name of a nominee such as CDS or DTC, brokers, investment 
dealers and other intermediaries are advised that in order to have the AHI Shares that such Wellteq Shareholder is 
entitled to receive pursuant to the Arrangement deposited into CHESS, such intermediary must make arrangements 
with a CHESS participant to deposit such AHI Shares into CHESS in accordance with the procedures set forth in 
the CHESS operating rules and procedures. Wellteq Shareholders whose shares are registered in the name of a 
nominee should contact their broker, investment dealer or other intermediary to confirm they have made 
arrangements to have the Consideration Shares deposited into CHESS following the Effective Date. 
 
See “Procedure for Exchange of Wellteq Shares” in this Circular. 
 
What will happen if the Arrangement Resolution is not approved or the Arrangement is not completed? 
 
If the Arrangement Resolution is not approved, or the Arrangement is not completed for any reason, the 
Arrangement Agreement may be terminated. In connection with a termination of the Arrangement Agreement, 
Wellteq may be required to pay to AHI the AHI Termination Fee of between A$350,000 and A$500,000, or AHI 
may be required to pay to Wellteq the Wellteq Termination Fee of A$350,000. See “The Arrangement Agreement 
– Expenses and Termination Fees” in this Circular. 
 
Wellteq will require additional financing in order to pay the AHI Termination Fee. There is no guarantee that such 
financing will be available on terms acceptable to Wellteq or at all. See “Risk Factors” in this Circular for more 
information. 
 
What if I have any other questions? 
 
If you have any other questions regarding the Wellteq Meeting and the Arrangement, please contact: 
 
Wellteq:  Wellteq Digital Health Inc. 

1100 – 1199 West Hastings Street 
Vancouver, BC 
V6E 3T5 
(604) – 806-0626 
scott@wellteq.co 
 

If you have any other questions regarding completing the Letter of Transmittal, please contact:  
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Depositary: Computershare Investor Services Inc. 
P.O. Box 7021 
31 Adelaide St E Toronto, ON M5C 3H2 
Attention: Corporate Actions 

Toll Free (North America): 1-800-564-6253 
International: 514-982-7555 
E-Mail: corporateactions@computershare.com
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INTRODUCTION 

This Circular is furnished in connection with the solicitation of proxies by or on behalf of the management of 
Wellteq for use at the Wellteq Meeting to be held at 8:30 a.m. (Vancouver Time), on Thursday, November 24, 2022 
and at any adjournment(s) or postponements(s) thereof for the purposes set forth in the accompanying Notice of 
Meeting. In order to mitigate risks to the health and safety of our communities, shareholders, and other stakeholders, 
the Wellteq Meeting will be held in virtual only format, which will be conducted via live video conference. 
Registered Wellteq Shareholders and validly appointed proxyholders wishing to attend the Wellteq Meeting 
will be required to pre-register for the Wellteq Meeting at the link set forth below. Once you have pre-
registered for the Meeting, you will receive an email providing access details for the Wellteq Meeting. Pre-
registration is being required to ensure that only eligible registered Wellteq Shareholders and proxyholders are 
permitted to vote, and to ensure the proper counting of those votes. 

Pre-registration link: 
https://us02web.zoom.us/meeting/register/tZEtd-CupzwsHNTrcTmVuuJMb8-IifFi8V64 

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS 

Certain statements contained in this Circular constitute “forward-looking information” and “forward-looking 
statements” within the meaning of Applicable Securities Laws (collectively, “Forward-Looking Statements”). 
These statements relate to the expectations of management about future events, results of operations and future 
performance (both operational and financial) and business prospects of each of Wellteq, AHI, and the Combined 
Company. All statements other than statements of historical fact are Forward-Looking Statements. The use of any 
of the words “anticipate”, “plan”, “contemplate”, “continue”, “estimate”, “expect”, “intend”, “propose”, “might”, 
“may”, “will”, “shall”, “project”, “should”, “could”, “would”, “believe”, “predict”, “forecast”, “target”, “aim”, 
“pursue”, “potential”, “objective” and “capable” and the negative of these terms or other similar expressions are 
generally indicative of Forward-Looking Statements. These statements involve known and unknown risks, 
uncertainties and other factors that may cause actual results or events to differ materially from those anticipated in 
such Forward-Looking Statements. No assurance can be given that these expectations will prove to be correct and 
such Forward-Looking Statements should not be unduly relied on. These statements speak only as of the date of 
this Circular. In addition, this Circular may contain Forward-Looking Statements attributed to third-party industry 
sources. Without limitation, this Circular contains Forward-Looking Statements pertaining to the following:  

• statements with respect to future events or future performance;
• the impact of general business and economic conditions;
• future financial capacity, liquidity and capital resources;
• anticipated future sources of funds to meet working capital requirements;
• future capital expenditures and contractual commitments;
• expectations regarding growth, results of operations and financial position of Wellteq, AHI and the

Combined Company;
• governmental taxation regimes;
• AHI’s strategies and objectives;
• the commercialization of AHI’s products and ability to make new technological improvements and

developments to AHI’s products;
• AHI reputation and acceptance of AHI’s brands;
• anticipated achievement of technical development goals;
• anticipated future use of third-party networking providers and distribution through companies;
• anticipated future use of third-party hosting and cloud computing providers;
• continued contributions of AHI’s senior officers and key employees;
• continued protection of AHI’s intellectual property and the approval of AHI’s pending and future patent
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and trademark applications; 
• continued future use of third-party software and other intellectual property;
• continued reliance on computer systems and network infrastructure; and
• costs associated with being a publicly traded company.

With respect to Forward-Looking Statements contained in this Circular, assumptions have been made regarding, 
among other things, the following:  

• the ability of AHI and Wellteq to realize the potential benefits and synergies of the Arrangement;
• demand for AHI’s and Wellteq’s products and services;
• industry conditions;
• the ongoing operation of AHI’s and Wellteq’s products and services;
• the ability of AHI to achieve its expected growth and go-live with its product;
• the continued commercialization of AHI’s products, current capital inflows from strategic investors and

securing sufficient financing through the sale of additional equity securities;
• market acceptance of AHI’s technology and timely release of its technology;
• AHI’s customer’s ability to design, integrate and price AHI’s technology effectively within their

applications;
• AHI’s customers’ ability to release its integrated products on agreed timelines;
• AHI’s customers’ ability to market AHI’s integrated product to end Users;
• the ability of AHI to builds its reputation and grow the value of its brand;
• the ability of AHI to anticipate new technologies and/or distribution platforms;
• the ability of AHI to continue to utilize third-party networking providers and distribution through

companies;
• the ability of AHI to maintain the confidentiality of sensitive or confidential company, employee, associate

or customer data, including personal data;
• AHI’s ability to continue to obtain licenses to third-party software and intellectual property on reasonable

terms;
• the continued function of AHI’s computer systems and network infrastructure; and
• AHI’s continued compliance with its privacy policy and legal and regulatory requirements.

Actual results could differ materially from those anticipated in these Forward-Looking Statements as a result of the 
risk factors set forth below and included elsewhere in this Circular, including the following: 

• risks related to the closing or non-completion of the Arrangement including due to the Parties failing to
receive, in a timely manner and on satisfactory terms, the necessary Court, Wellteq Shareholder, stock
exchange and regulatory approvals or the inability of the Parties to satisfy or waive in a timely manner the
other conditions to the closing or the conditions precedent, as applicable, of the Arrangement, including the
exercise of Dissent Rights under the Arrangement Agreement;

• risks related to the combined operations and assets of AHI and Wellteq after completion of the Arrangement;
• actual operating cash flows, free cash flows, total cash, transaction costs, and administrative costs of Wellteq, 

AHI, or the Combined Company differing materially from those anticipated;
• foreign exchange risks;
• the early-stage nature of AHI’s and Wellteq’s operations;
• the risk that AHI may not reach the scale in its business or generate revenue to the level outlined in its

business plan;
• the risk that AHI may not successfully commercialize its products or secure sufficient financing;
• risks related to raising additional capital, which may potentially be highly dilutive and may cause the market

price of the AHI Shares to decline;
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• the risk that end consumers may not accept AHI’s product, or customers may fail to go live with their
applications (with AHI’s technology imbedded);

• risks related to AHI’s customers’ ability to design, integrate and price AHI’s technology effectively;
• risks related to potentially ineffective, inadequate, or nonexistent marketing of AHI’s integrated product;
• risks related to potential disruption or capacity constraints with respect to AHI’s use of third parties to

provide distribution for its applications;
• risk related to potential disruptions, outages and other performance problems relating to third-party hosting

and cloud computing provider services;
• the risk of potential improper disclosure or loss of sensitive or confidential company, employee, associate

or customer data, including personal data;
• risks related to the potential loss of services of senior officers or other key employees;
• the risk that patent-pending submissions and additional patent applications may not be approved;
• risks related to potential third-party opposition or challenges to AHI’s trademark or patent applications;
• the risk that AHI may not be able to register, maintain and protect its intellectual property;
• risks related to potential third-party misappropriation, dilution or infringement of AHI’s intellectual

property;
• risks related to the renegotiation or renewal of licensed third-party software and the potential inability of

AHI to obtain new licenses;
• risks related to AHI being perceived to cause, or being unfavourably associated with, violations of privacy

or data security requirements;
• risks related to potential future or current litigation;
• those risks set forth in Wellteq’s filings with the Securities Authorities, all of which are available under

Wellteq’s profile on SEDAR at www.sedar.com; and
• the other factors discussed under the heading “Risk Factors” in this Circular and in Schedule "F" to this

Circular.

Although Wellteq and AHI have attempted to identify important factors that could cause plans, actions, events or 
results to differ materially from those described in Forward-Looking Statements in this Circular, there may be other 
factors that cause plans, actions, events or results not to be as anticipated, estimated or intended. There is no 
assurance that such Forward-Looking Statements will prove to be accurate as actual plans, results and future events 
could differ materially from those anticipated in such statements or information. Accordingly, readers should not 
place undue reliance on Forward-Looking Statements in this Circular. All of the Forward-Looking Statements made 
in this Circular are qualified by these cautionary statements. 

Certain Forward-Looking Statements and other information contained herein concerning the digital health industry 
and Wellteq’s and AHI’s general expectations concerning the digital health industry, AHI, Wellteq, and the 
Combined Company are based on estimates prepared by Wellteq and AHI using data from publicly available 
industry sources as well as from market research and industry analysis and on assumptions based on data and 
knowledge of this industry which Wellteq and AHI believe to be reasonable. However, although generally indicative 
of relative market positions, market shares and performance characteristics, this data is inherently imprecise. While 
AHI and Wellteq are not aware of any misstatement regarding any industry data presented herein, the digital health 
industry involves risks and uncertainties that are subject to change based on various factors. 

Wellteq Shareholders are cautioned not to place undue reliance on Forward-Looking Statements. Wellteq and AHI 
undertake no obligation to update any of the Forward-Looking Statements in this Circular, except as required by 
law. 

FINANCIAL STATEMENT DISCLOSURE 

AHI’s financial statements that are included as Schedule "H" to this Circular have been prepared in accordance with 
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IFRS. 
 
As of the date of this Circular, AHI is an  “SEC foreign issuer” as defined in National Instrument 52-107 – 
Acceptable Accounting Principles, Auditing Standards and Reporting Currency. 
  
In addition, Schedule "G" to this Circular includes unaudited pro forma condensed consolidated financial statements 
of the Combined Company after giving effect to the Arrangement. 
 
Upon completion of the Arrangement, the Company anticipates that AHI will become a reporting issuer in British 
Columbia, Alberta and Ontario and will be an “SEC foreign issuer” within the meaning of NI 71-102.  As an “SEC 
foreign issuer” within the meaning of NI 71-102, AHI will be exempt from most of the continuous disclosure 
requirements set out in NI 51-102 provided AHI complies with the continuous disclosure requirements applicable 
to AHI under applicable U.S. Securities Laws and files its reports required under applicable U.S. Securities Laws 
in the Provinces of British Columbia, Alberta and Ontario.  As AHI is a “foreign private issuer” within the meaning 
of U.S. Securities Laws as of the date of this Circular, such U.S. Securities Laws permit AHI to satisfy its continuous 
disclosure requirements in the United Stated by filing in the United States certain documents that AHI lodges in 
Australia in satisfaction of its continuous disclosure requirements in Australia.   Accordingly, Wellteq Shareholders 
should be aware that, generally, reporting issuers in Australia are not required to prepare and file quarterly financial 
statements or quarterly and annual management’s discussion & analysis.  Rather, such issuers only prepare an 
annual and semi-annual report.  As such, AHI Shareholders including those Wellteq Shareholders who have 
received Consideration Shares pursuant to the Arrangement will not receive financial reports prepared by AHI on 
a quarterly basis or management’s discussion & analysis on a quarterly and annual basis, the continuous disclosure 
documents filed by AHI in the Provinces of British Columbia, Alberta and Ontario may not be comparable to most 
Canadian reporting issuers that do not rely upon the rules applicable to “SEC foreign issuers”. 
 

REPORTING CURRENCIES 
 
AHI presents its financial statements in Australian dollars and discloses certain financial information in this Circular 
in Australian dollars. 
 
In this Circular, references to “A$” are to Australian dollars, references to “US$” are to United States dollars and 
references to “$” are to Canadian dollars. Certain totals, subtotals and percentages throughout this Circular may not 
reconcile due to rounding. 
 

NOTE TO U.S. SECURITYHOLDERS 
 
THE SECURITIES ISSUABLE IN CONNECTION WITH THE ARRANGEMENT HAVE NOT BEEN 
APPROVED OR DISAPPROVED BY THE UNITED STATES SECURITIES AND EXCHANGE 
COMMISSION OR THE SECURITIES REGULATORY AUTHORITIES OF ANY STATE, NOR HAS 
THE UNITED STATES SECURITIES AND EXCHANGE COMMISSION OR THE SECURITIES 
REGULATORY AUTHORITIES OF ANY STATE PASSED UPON THE ADEQUACY OR ACCURACY 
OF THIS CIRCULAR. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE. 
 
The Consideration Shares to be issued to Wellteq Shareholders under the Arrangement have not been and will not 
be registered under the U.S. Securities Act, and are being issued in reliance on the exemption from registration 
provided by Section 3(a)(10) of the U.S. Securities Act on the basis of the approval of the Court, which will consider, 
among other things, the fairness of the terms and conditions of the Arrangement to Wellteq Shareholders. See “U.S. 
Securities Laws” for additional details. 
 
Wellteq does not have any class of securities registered pursuant to Section 12 of the U.S. Exchange Act. The 
solicitation of proxies from Wellteq Shareholders is not subject to the proxy requirements of Section 14(a) of the 
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U.S. Exchange Act. Accordingly, the solicitation contemplated herein is being made to Wellteq Shareholders 
resident in the U.S. only in accordance with Canadian corporate and securities laws, and this Circular has been 
prepared in accordance with the disclosure requirements of Canadian Securities Laws. Wellteq Shareholders 
resident in the U.S. should be aware that, in general, such Canadian disclosure requirements are different from those 
applicable to proxy statements, prospectuses or registration statements prepared in accordance with U.S. laws. The 
financial statements of AHI and Wellteq included herein have been prepared in accordance with IFRS, which may 
differ in material ways from U.S. GAAP. 

The enforcement by investors of civil liabilities under U.S. Securities Laws may be affected adversely by the fact 
that each of Wellteq and AHI is organized under the laws of a jurisdiction other than the U.S., that some or all of 
their respective officers and directors are residents of countries other than the U.S., that some or all of the experts 
named in this Circular may be residents of countries other than the U.S., and that all or a substantial portion of the 
assets of AHI and Wellteq and such persons are located outside the U.S. As a result, it may be difficult or impossible 
for Wellteq Shareholders resident in the U.S. to effect service of process within the U.S. upon Wellteq, AHI or 
officers and directors or the experts named in this Circular, or to realize, against them, upon judgments of courts in 
the U.S. predicated upon civil liabilities under the securities laws of the U.S. In addition, Wellteq Shareholders 
resident in the U.S. should not assume that Canadian courts: (a) would enforce judgments of U.S. courts obtained 
in actions against such persons predicated upon civil liabilities under the securities laws of the U.S. or the state-
specific “blue sky” securities laws of any state within the U.S.; or (b) would enforce, in original actions, liabilities 
against such persons predicated upon civil liabilities under the securities laws of the U.S. or “blue sky” laws of any 
state within the U.S. 

Wellteq Shareholders who are resident in the United States or otherwise subject to U.S. tax Laws should be aware 
that the Arrangement described herein may have tax consequences both in the United States and in Canada. Such 
consequences for Wellteq Shareholders are not described herein. For a general discussion of the principal Canadian 
federal income tax considerations to investors who are resident outside Canada, see “Certain Canadian Federal 
Income Tax Considerations – Holders Not Resident in Canada”. Wellteq Shareholders who are resident in the 
United States or otherwise subject to U.S. tax Laws are urged to consult their own tax advisors with respect to such 
Canadian and U.S. federal income tax consequences and the applicability of any federal, state, local, foreign and 
other tax laws. 

NOTICE TO AUSTRALIAN SHAREHOLDERS 

THE CONSIDERATION SHARES ISSUABLE TO WELLTEQ SHAREHOLDERS IN AUSTRALIA 
PURSUANT TO THE ARRANGEMENT HAVE NOT BEEN APPROVED OR DISAPPROVED BY ASIC.  
NEITHER ASIC NOR THE ASX TAKES ANY RESPONSIBILITY FOR THE ADEQUACY OR 
ACCURACY OF THE CONTENT OF THIS CIRCULAR OR THE FAIRNESS OR MERITS OF THE 
PLAN OF ARRANGEMENT. 

Not a Prospectus 

This Circular is not, and is not required to be, a prospectus under the Australian Corporations Act.  It has been 
prepared to address requirements of the Laws of the relevant provinces and territories of Canada and its content 
may not be the same, or presented in the same manner, as information in a prospectus.  This Circular has been issued 
under the ASIC Relief. This Circular has been provided to ASIC and the ASX, but is not required to be registered 
with ASIC or approved by the ASX. 

Rights and Entitlements of AHI Shares 

Wellteq Shareholders will receive AHI Shares at the Effective Time.  Details of the rights and entitlements of AHI 
Shareholders are set out in the sections entitled “Australian Securities Laws” in the “Securities Laws and Stock 
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Exchange Matters” section of this Circular as well as Schedule “F” - Description of AHI’s Securities. 

General Advice Warning 

This Circular does not constitute financial product advice and has been prepared without reference to individual 
investment objectives, financial situation, taxation position or particular needs of any Wellteq Shareholder or any 
other Person.  Neither Wellteq nor AHI holds an Australian financial service licence. It is important that you read 
this Circular, and consider your particular investment needs, objectives and financial circumstances, before making 
any decision, including a decision on whether or not to vote in favour of the Arrangement. This Circular should not 
be relied upon as the sole basis for any such decision. 

Presentation of Financial Information 

The financial statements and other financial information of Wellteq may have some differences compared to 
financial statements of Australian companies which are prepared in accordance with AASB and audited in 
accordance with Australian Auditing Standards. This Circular does not include an explanation of the principal 
differences between, or any reconciliation of, IFRS and AASB. Some additional disclosures required by AASB 
may not be included in the financial statements and other financial information included or incorporated by 
reference in this Circular. Investors should consult with their own professional advisors for an understanding of the 
differences between IFRS and AASB, and of how those differences might affect the financial information presented 
herein.  Financial statements and other information of Wellteq may be found under Wellteq’s profile on SEDAR at 
www.sedar.com.  

Australian Tax 

Wellteq Shareholders that reside in Australia should be aware that the Arrangement and disposal of the Wellteq 
Shares and the ownership and future disposition of AHI Shares may have tax consequences in Australia, including, 
without limitation, the possibility that the disposal of Wellteq Shares pursuant to the Arrangement is a taxable 
transaction, in whole or in part, for Australian income tax purposes. See “Certain Australian Income Tax 
Considerations”. Wellteq Shareholders that reside in Australia or otherwise potentially within the scope of 
Australian tax should consult their own professional tax advisors to determine the particular Australian tax 
consequences to them (including Australian income tax, goods and services tax and stamp duty) of participating in 
the Arrangement and the acquisition, ownership and future disposition of AHI Shares acquired pursuant to the 
Arrangement. 

Privacy and Personal Information 

Wellteq, AHI and their respective agents will need to collect personal information from Wellteq Shareholders to 
implement the Arrangement. The personal information may include the names, contact details and details of 
shareholdings of Wellteq Shareholders, as well as their representatives or proxies appointed for the purposes of the 
Wellteq Meeting. 

Wellteq Shareholders in Australia who are individuals, and other individuals in Australia in respect of whom 
personal information is collected, have certain rights to access the personal information collected about them and 
may contact Computershare if they wish to exercise those rights. The information may be disclosed to print and 
mail service providers, and to Wellteq, AHI and their respective advisors and agents to the extent necessary to effect 
the Arrangement, and to registries and other agents and advisors of Wellteq and AHI to administer their respective 
share registers and for all other related or incidental purposes. If this information outlined above is not collected, 
Wellteq and AHI may be hindered in, or prevented from, conducting the Wellteq Meeting or implementing the 
Arrangement effectively, or at all. Wellteq Shareholders in Australia who appoint an individual as their proxy, body 
corporate representative or attorney to vote at the Wellteq Meeting should inform that individual of the matters 
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outlined above. 
 

NOTICE TO NON-CANADIAN SECURITYHOLDERS 
 

It is strongly recommended that all Wellteq Shareholders who are not resident in Canada consult their own legal 
and tax advisors with respect to the income tax consequences applicable in their place of residency in connection 
with the disposition of their Wellteq Shares or, following completion of the Arrangement, their AHI Shares. 
 

GLOSSARY OF TERMS 
 

In this Circular the following capitalized words and terms shall have the following meanings:  
 
“Acquisition Proposal” means other than the transactions contemplated by the Arrangement  Agreement and any 
transaction involving only Wellteq and/or one or more of its wholly-owned Subsidiaries, any offer, proposal or 
inquiry (whether written or oral) from any Person or group of Persons other than AHI or one or more of its affiliates 
relating to: (i) any direct or indirect sale or disposition (or any lease, long-term supply agreement, licence or other 
arrangement having the same economic effect as a sale) of assets of Wellteq or any of its Subsidiaries (including 
any voting or equity securities of any of Wellteq’s Subsidiaries) representing 20% or more of the consolidated 
assets, or contributing 20% or more of the consolidated revenue or earnings, of Wellteq and its Subsidiaries taken 
as whole (in each case based on the consolidated financial statements of Wellteq most recently filed on SEDAR 
prior to such offer, proposal or inquiry), or (ii) any direct or indirect acquisition by any Person or group of Persons 
acting jointly or in concert within the meaning of Applicable Securities Laws, of Wellteq Shares (including 
securities convertible into or exercisable or exchangeable for Wellteq Shares) representing, when taken together 
with the Wellteq Shares (including securities convertible into or exercisable or exchangeable for Wellteq Shares) 
held by any such Person or group of Persons, 20% or more of the Wellteq Shares (assuming, if applicable, the 
conversion, exchange or exercise of such securities convertible into or exercisable or exchangeable for Wellteq 
Shares), in either case whether by way of take-over bid, tender offer, exchange offer, treasury issuance, plan of 
arrangement, merger, amalgamation, consolidation, share exchange, business combination, reorganization, 
recapitalization, share or asset purchase, joint venture, liquidation, dissolution, winding up or other similar 
transaction involving Wellteq or any of its Subsidiaries, and whether in a single transaction or  a series of related 
transactions. 
 
“ADS” means the American Depository Shares of AHI representing AHI Shares.  
 
“AHI” means Advanced Human Imaging Ltd, a company incorporated in Australia (ACN 602 111 115). 
 
“AHI Annual Financial Statements” means AHI's audited consolidated financial statements for the financial years 
ended June 30, 2022, June 30, 2021 and June 30, 2020. 
 
“AHI Board” means the board of directors of AHI, from time to time, as the context requires. 
 
“AHI Filings” means all documents publicly filed by AHI pursuant to the ASX Listing Rules or with ASIC and on 
the Electronic Data Gathering, Analysis, and Retrieval system (EDGAR) since June 30, 2020.  
 
“AHI Shareholders” means, at any time, the holders of AHI Shares. 
 
“AHI Shares” means fully paid ordinary shares in the capital of AHI. 
 
“AHI Termination Fee” means the fee payable by Wellteq to AHI as further described under the heading “The 
Arrangement Agreement - Expenses and Termination Fees” in this Circular. 
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“allowable capital loss” has the meaning ascribed to such term under the heading “Certain Canadian Federal 
Income Tax Considerations – Holders Resident in Canada – Taxation of Capital Gains and Capital Losses” in this 
Circular. 
 
“Applicable Securities Laws” means collectively, and as the context may require, individually the Canadian 
Securities Laws, U.S. Securities Laws and AU Securities Laws. 
 
“Arrangement” means the arrangement of Wellteq under the provisions of Section 288 of the BCBCA, on the 
terms and conditions set forth in the Arrangement Agreement and the Plan of Arrangement, subject to any 
amendment or supplement thereto in accordance with the Arrangement Agreement and the Plan of Arrangement or 
made at the direction of the Court in the Interim Order or Final Order. 
 
“Arrangement Agreement” means the arrangement agreement dated September 2, 2022 between AHI and 
Wellteq, as may be amended. 
 
“Arrangement Resolution” means the special resolution approving the Arrangement, as set out in Schedule "A" 
to this Circular, to be considered, and if deemed advisable, passed with or without variation, by the Wellteq 
Shareholders voting at the Wellteq Meeting. 
 
“ASIC” means the Australian Securities and Investments Commission.  
 
“ASIC Relief” means any approvals, clearances or relief required from or provided by ASIC, or (in the event that 
relief is not granted) filings required to be made with ASIC and the expiry of any relevant exposure period following 
the filing, in order to distribute the Circular to Wellteq Shareholders that reside in Australia, including, but not 
limited to, relief from compliance with the prospectus and secondary share sale requirements of Part 6D.2 and Part 
6D.3 of the Australian Corporations Act. 
 
“ASX” means ASX Limited (ACN 008 624 691) or the Australian Securities Exchange, as appropriate. 
 
“ASX Listing Rules” means the Listing Rules of the ASX, as in force or as modified from time to time. 
 
“AU Securities Laws” means the Australian Corporations Act and the ASX Listing Rules. 
 
“Australian Corporations Act” means the Corporations Act 2001 (Australia). 
 
“authorization” means any authorization, order, permit, approval, grant, licence, registration, consent, right, 
notification, condition, franchise, privilege, certificate, judgment, writ, injunction, award, determination, direction, 
decision, decree, by-law, rule or regulation, whether or not having the force of Law. 
 
“BCBCA” means the Business Corporations Act (British Columbia) and the regulations made thereunder, as now 
in effect and as they may be promulgated or amended from time to time. 
 
“Broadridge” means Broadridge Financial Solutions Inc. 
 
“Business Day” means any day, other than a Saturday, a Sunday or a statutory holiday in Vancouver, British 
Columbia. 
 
“Canadian Securities Laws” means applicable Canadian provincial and territorial securities Laws. 
 
“CDS” means CDS Clearing and Depositary Services Inc. or its nominee, which at the date of this Circular is CDS 
& Co. 
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“CEO” means Chief Executive Officer.  
 
“CFO” means Chief Financial Officer. 
 
“CHESS” means the Clearing House Electronic Subregister System, operated by ASX Settlement Pty Limited to 
facilitate the exchange and registration of securities. 
 
“Circular” means this management information circular, including all Schedules hereto, and all amendments and 
supplements hereto. 
 
“Combined Company” means AHI and all of its Subsidiaries after giving effect to the completion of the 
Arrangement, including Wellteq. 
 
“Combined Company Board” means the board of directors of the Combined Company.  
 
“Computershare” means Computershare Investor Services Inc., registrar and transfer agent for Wellteq.  
 
“Consideration” means the consideration to be received by Wellteq Shareholders from AHI pursuant to the Plan 
of Arrangement in respect of each Wellteq Share that is issued and outstanding immediately prior to the Effective 
Time, being 1/6 of an AHI Share for each Wellteq Share. 
 
“Consideration Shares” means the AHI Shares to be issued in exchange for Wellteq Shares pursuant to the 
Arrangement. 
 
“Court” means the Supreme Court of British Columbia. 
 
“CRA” means Canada Revenue Agency. 
 
“CSA” means the Canadian Securities Administrators. 
 
“CSE” means the Canadian Securities Exchange. 
 
“Depositary” means Computershare, at such offices as will be set out in the Letter of Transmittal. 
 
“Dissent Procedures” means the procedures to be taken by a Registered Wellteq Shareholder in exercising Dissent 
Rights as set out in Article 3 of the Plan of Arrangement. 
 
“Dissent Rights” means the rights of dissent exercisable by Wellteq Shareholders in respect of the Arrangement 
described in Article 3 of the Plan of Arrangement. 
 
“Dissenting Shareholder” means a holder of Wellteq Shares who dissents in respect of the Arrangement in strict 
compliance with the Dissent Procedures. 
 
“DTC” means The Depository Trust Company. 
 
“Effective Date” means the date the Arrangement becomes effective as agreed to by the Parties in accordance with 
the Final Order. 
 
“Effective Time” means 12:01 a.m. (Vancouver time) on the Effective Date, or such other time as may be mutually 
agreed by Wellteq and AHI. 
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“Exchange Ratio” means one (1) AHI Share for every six (6) Wellteq Shares. 
 
“Final Order” means the final order of the Court, after a hearing upon the fairness of the terms and conditions of 
the Arrangement, in a form acceptable to Wellteq and AHI, each acting reasonably, approving the Arrangement as 
such order may be amended by the Court at any time prior to the Effective Date or, if appealed, then, unless such 
appeal is withdrawn or denied, as affirmed or as amended (provided that any such amendment is acceptable to both 
Parties, acting reasonably). 
 
“Final Proscription Date” has the meaning ascribed to such term under the heading “Procedure for Exchange of 
Wellteq Shares – Cancellation of Rights after Six Years” in this Circular. 
 
“Former Wellteq Shareholders” means, at and following the Effective Time, the Wellteq Shareholders 
immediately prior to the Effective Time, including any Dissenting Shareholder. 
 
“Forward-Looking Statements” has the meaning ascribed to such term under the heading “Cautionary Statement 
Regarding Forward-Looking Statements” in this Circular. 
 
“Governmental Entity” means (a) any international, multinational, national, federal, provincial, territorial, state, 
regional, municipal, local or other government, governmental or public department, central bank, court, tribunal, 
arbitral body, commission, commissioner, board, bureau, ministry, agency or instrumentality, domestic or foreign; 
(b) any stock exchange, including the ASX and the CSE; (c) any subdivision, agent, authority or representative of 
any of the foregoing; or (d) any quasi-governmental or private body, including any tribunal, commission, regulatory 
agency or self-regulatory organization, exercising any regulatory, anti trust, expropriation or taxing authority under 
or for the account of any of the foregoing. 
 
“Holder” has the meaning ascribed to such term under the heading “Certain Canadian Federal Income Tax 
Considerations” in this Circular. 
 
“IFRS” means International Financial Reporting Standards formulated by the International Accounting Standards 
Board, as updated and amended from time to time. 
 
“Interim Order” means the interim order of the Court contemplated by the Arrangement Agreement and made 
pursuant to Section 291 of the BCBCA, in a form acceptable to Wellteq and AHI, each acting reasonably, providing 
for, among other things, the calling and holding of the Wellteq Meeting, as the same may be amended by the Court 
with the consent of Wellteq and AHI, each acting reasonably. 
 
“Intermediaries” has the meaning ascribed to such term under the heading “General Proxy Information” in this 
Circular. 
 
“Laws” any and all applicable law (statutory, common or otherwise), constitution, treaty, convention, ordinance, 
code, rule, regulation, order, injunction, notice, judgment, decree, ruling or other similar requirement, whether 
domestic or foreign, enacted, adopted, promulgated or applied by a Governmental Entity that is binding upon or 
applicable to such Person or its business, undertaking, property or securities and, to the extent that they have the 
force of law, any policies, guidelines, notices and protocols of any Governmental Entity, as amended unless 
expressly specified otherwise. 
 
“Letter of Transmittal” means the Letter of Transmittal for use by holders of Wellteq Shares.  
 
“Loan” the loan that may be made from AHI to Wellteq in the principal amount of up to $A1,200,000 pursuant to 
the Loan Agreement. 
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“Loan Agreement” means the loan agreement dated August 15, 2022 entered into the Parties. 
 
“Material Adverse Effect” means in respect of either Party, any change, event, occurrence, effect, state of facts or 
circumstance that, individually or in the aggregate with other such changes, events, occurrences, effects, state of 
facts or circumstances, is or would reasonably be expected to be material and adverse to the business, operations, 
results of operations, assets, properties, capitalization, financial condition or liabilities (contingent or otherwise) of 
such Party and its Subsidiaries, taken as a whole, except any such change, event, occurrence, effect, state of facts 
or circumstance resulting from, arising in connection with or related to: 
 
1. any change or development generally affecting the industries or segments in which such Party and its 

Subsidiaries operate or carry on their business; 
 
2. any change or development in currency exchange, interest or inflation rates or in general economic, business, 

regulatory, political or market conditions or in financial, credit, commodities, securities or capital markets in 
Canada, the United States, Australia or globally; 

 
3. any adoption, proposal, implementation or change in applicable Law or any interpretation of applicable Law 

by any Governmental Entity; 
 
4. any change in IFRS or changes in applicable regulatory accounting requirements applicable to the industries in 

which it conducts business; 
 
5. any hurricane, flood, tornado, earthquake or other natural disaster or man-made disaster; 
 
6. the commencement or continuation of war, armed hostilities, including the escalation or worsening thereof, or 

acts of terrorism; 
 
7. the commencement or continuation of an epidemic, pandemic or other outbreak of illness or public health event, 

including the escalation or worsening thereof; 
 
8. the announcement of this Agreement or the transactions contemplated hereby, including any loss or threatened 

loss of, or adverse change or threatened adverse change in, the relationship of such Party and/or any of its 
Subsidiaries with any of its current or prospective employees, customers, shareholders, distributors, suppliers, 
counterparties, insurance underwriters or partners;  

 
9. any action taken (or omitted to be taken) by such Party or any of its Subsidiaries which is required to be taken 

(or omitted to be taken) pursuant to this Agreement or that is consented to by the other Party in writing; 
 
10. any matter which: (i) has been publicly disclosed in the Wellteq Filings or AHI Filings (as applicable) prior to 

the date of this Agreement; (ii) has been disclosed in the disclosure letter provide by Wellteq to AHI in 
connection with the Arrangement Agreement or (iii) has been disclosed by AHI to Wellteq in writing prior to 
the date of the Arrangement Agreement; 

 
11. any failure by such Party to meet any analysts’ estimates or expectations of such Party’s revenue, earnings or 

other financial performance or results of operations for any period, or any failure by such Party or any of its 
Subsidiaries to meet any internal budgets, plans or forecasts of its revenues, earnings or other financial 
performance or results of operations (it being understood that, without limiting the applicability of clauses (a) 
through (j) and (l) of this definition, the causes underlying such failure may be taken into account in determining 
whether a Material Adverse Effect has occurred); and 
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12. any change in the market price or trading volume of any securities of such Party (it being understood that, 
without limiting the applicability of clauses (a) through (k) of this definition, the causes underlying such change 
may be taken into account in determining whether a Material Adverse Effect has occurred), or any suspension 
of trading in securities generally or on any securities exchange on which any securities of such Party trade, 

 
provided, however, that (A) with respect to clauses (a) through (g) of this definition, such matter does not have a 
materially disproportionate effect on such Party and its Subsidiaries, taken as a whole, relative to other comparable 
companies and entities operating in the industries in which such Party and/or its Subsidiaries operate, in which case 
such effect may be taken into account in determining whether a Material Adverse Effect in respect of such Party 
has occurred, and (B) references in this Agreement to dollar amounts are not intended to be and shall not be deemed 
to be illustrative or interpretative for purposes of determining whether a Material Adverse Effect has occurred.  
 
“Meeting Date” means the date of the Wellteq Meeting being held on November 24, 2022 unless otherwise agreed 
by the Parties in writing. 
 
“MI 61-101” has the meaning ascribed to such term under the heading “Interests of Directors and Officers of 
Wellteq in the Arrangement – Interested Directors and Officers” in this Circular. 
 
“NI 45-102” means National Instrument 45-102 – Resale of Securities. 
 
“NI 51-102” means National Instrument 51-102 – Continuous Disclosure Obligations. 
 
“NI 71-102” means National Instrument 71-102 – Continuous Disclosure Obligations and Other Exemptions 
Relating to Foreign Issuers. 
 
“Non-Registered Wellteq Shareholders” has the meaning ascribed to such term under the heading “General 
Proxy Information” in this Circular. 
 
“Non-Resident Dissenter” has the meaning ascribed to such term under the heading “Certain Canadian Federal 
Income Tax Considerations – Dissenting Non-Resident Holders” in this Circular. 
 
“Non-Resident Holder” has the meaning ascribed to such term under the heading “Certain Canadian Federal 
Income Tax Considerations – Holders Not Resident in Canada” in this Circular. 
 
“Notice of Meeting” means the notice of meeting of Wellteq Shareholders accompanying this Circular. 
 
“Option Consideration” means the positive difference, if any, between (a) $0.02134 and (b) the exercise price of 
the applicable Wellteq Option. 
 
“Outside Date” means December 31, 2022, or such later date as may be agreed to in writing by the Parties.  
 
“Parties” means AHI and Wellteq, collectively, and “Party” means any of them. 
 
“Person” includes any individual, partnership, limited liability company, incorporated or unincorporated 
association, joint venture, joint stock company, body corporate, trust, organization, estate, trustee, executor, 
administrator, legal representative, government (including any Governmental Entity), syndicate or any other entity, 
whether or not having legal status. 
 
“Plan Holder” has the meaning ascribed to such term under the heading “Certain Canadian Federal Income Tax 
Considerations – Eligibility for Investment by Registered Plans” in this Circular. 
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“Plan of Arrangement” means the plan of arrangement of Wellteq, substantially in the form of Schedule "B" 
attached to this Circular, and any amendments or variations thereto made in accordance with the Arrangement 
Agreement, the Plan of Arrangement or upon the direction of the Court in the Interim Order or the Final Order, with 
the prior written consent of the Parties, acting reasonably. 
 
“Proposed Amendments” has the meaning ascribed to such term under the heading “Certain Canadian Federal 
Income Tax Considerations” in this Circular. 
 
“Record Date” means October 19, 2022. 
 
“Registered Plans” has the meaning ascribed to such term under the heading “Certain Canadian Federal Income 
Tax Considerations – Eligibility for Investment by Registered Plans” in this Circular. 
 
“Registered Wellteq Shareholders” has the meaning ascribed to such term under the heading “General Proxy 
Information” in this Circular. 
 
“Resident Dissenter” has the meaning ascribed to such term under the heading “Certain Canadian Federal Income 
Tax Considerations – Dissenting Resident Holders” in this Circular. 
 
“Resident Holder” has the meaning ascribed to such term under the heading “Certain Canadian Federal Income 
Tax Considerations – Holders Resident in Canada” in this Circular. 
 
“Response Period” has the meaning ascribed to such term under the heading “The Arrangement Agreement – Non- 
Solicitation / Right to Match” in this Circular. 
 
"RwE” means RwE Growth Partners, Inc.  
 
“SEC” means the United States Securities and Exchange Commission. 
 
“Securities Authorities” means the securities regulatory authorities in each of the provinces and territories of 
Canada. 
 
“SEDAR” means the System for Electronic Document Analysis and Retrieval. 
 
“Subsidiary” means a Person that is controlled directly or indirectly by another Person and includes a Subsidiary 
of that Subsidiary. A Person is considered to “control” another Person if: (i) the first Person beneficially owns or 
directly or indirectly exercises control or direction, by  contract or otherwise, over securities of the second Person 
carrying votes which, if exercised, would entitle the first Person to elect a majority of the directors of the second 
Person, unless that first Person holds the voting securities only to secure an obligation, or (ii) the second Person is 
a partnership, other than a limited partnership, and the first Person holds more than 50% of the interests of the 
partnership, or (iii) the second Person is a limited partnership, and the general partner of the limited partnership is 
the first Person.  
 
“Superior Proposal” means any bona fide written Acquisition Proposal from a Person or group of Persons who is 
at arm’s length to Wellteq to acquire not less than all of the outstanding Wellteq Shares (other than the Wellteq 
Shares beneficially owned by the Person or group of Persons making such Superior Proposal) or all or substantially 
all of the assets of Wellteq on a consolidated basis: (i) that did not result from or involve a breach of Article 5 of 
the Arrangement Agreement, (ii) that is reasonably capable of being completed without undue delay, taking into 
account all financial, legal, regulatory and other aspects of such proposal and the Person or group of Persons making 
such proposal; (iii) that is not subject to any financing contingency and in respect of which, to the satisfaction of 
the Wellteq Board, acting in good faith, adequate arrangements have been made to ensure that the required funds 
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will be available to effect payment in full for all of the Wellteq Shares or assets, as the case may be; (iv) that is, as 
at the date Wellteq provides the notice of a Superior Proposal to AHI, not subject to any due diligence or access 
condition; and (v) in respect of which the Wellteq Board determines, in its good faith judgment, after receiving the 
advice of its financial advisors and its outside legal advisors and after taking into account all the terms and 
conditions of the Acquisition Proposal, that the Acquisition Proposal would, if completed in accordance with its 
terms (but without assuming away any risk of non-completion), result in a transaction which is more favourable, 
from a financial point of view, to the Wellteq  Shareholders than the Arrangement (including any amendments to 
the terms and conditions of the Arrangement proposed by AHI pursuant to Section 5.4(b) of the Arrangement 
Agreement. 
 
“Supporting Wellteq Shareholders” means the directors and senior officers of Wellteq who have executed Voting 
Support Agreements. 
 
“tax” and “taxes” means all federal, state, local, provincial, branch or other taxes, including, without limitation, 
income, gross receipts, windfall profits, value added, ad valorem, property, capital, net worth, production, sales, 
use, licence, excise, franchise, employment, sales taxes, use taxes, value added taxes, transfer taxes, withholding or 
similar taxes, payroll taxes, employment taxes, pension plan premiums, social security premiums, workers’ 
compensation premiums, employment insurance or compensation premiums, stamp taxes, occupation taxes, 
premium taxes, alternative or add-on minimum taxes, goods and services tax, customs duties or other taxes of any 
kind whatsoever imposed or charged by any Governmental Entity, together with any interest, penalties, or additions 
with respect thereto and any interest in respect of such additions or penalties. 
 
“taxable capital gain” has the meaning ascribed to such term under the heading “Certain Canadian Federal 
Income Tax Considerations – Holders Resident in Canada – Taxation of Capital Gains and Capital Losses” in this 
Circular. 
 
“Tax Act” means the Income Tax Act (Canada) and the regulations thereunder, as may be amended from time to 
time.  
 
“Wellteq” means Wellteq Digital Health Inc., a corporation existing under the BCBCA. 
 
“Wellteq Agent Compensation Options” means the outstanding compensation options of Wellteq exercisable to 
purchase units of Wellteq, with each unit consisting of: (i) one Wellteq Share; and (ii) one-half of one Wellteq 
Warrant. 
 
“Wellteq Board” means the board of directors of Wellteq. 
 
“Wellteq Change in Recommendation” has the meaning ascribed to such term under the heading “The 
Arrangement Agreement – Termination” in this Circular. 
 
“Wellteq Fairness Opinion” means the opinion provided by RwE to the effect that, as of the date of such opinion, 
and subject to the assumptions, limitations and qualifications set out therein, that the Arrangement is fair, from a 
financial point of view, to the Wellteq Shareholders. 
 
“Wellteq Filings” means all documents publicly filed under the profile of Wellteq on SEDAR since June 30, 2020. 
 
“Wellteq Meeting” means the special meeting of Wellteq Shareholders, including any adjournment or 
postponement thereof, to be called and held in accordance with the Interim Order to consider the Arrangement 
Resolution. 
 
“Wellteq Optionholders” means the holders of Wellteq Options. 
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“Wellteq Options” means an option to purchase Wellteq Shares granted under the Wellteq Option Plan.  
 
“Wellteq Option Plan” means Wellteq’s Stock Option Plan, as such plan may be amended from time to time.  
 
“Wellteq Proxy” means the form of proxy delivered to Wellteq Shareholders. 
 
“Wellteq RSUs” means restricted share units granted under the Wellteq RSU Plan. 
 
“Wellteq RSU Plan” means Wellteq’s Restricted Share Unit Plan, as such plan may be amended form time to time. 
 
“Wellteq Shareholder Approval” means the requisite approval for the Arrangement Resolution, being not less 
than two-thirds of the votes cast on the Arrangement Resolution by the Wellteq Shareholders, voting as a single 
class. 
 
“Wellteq Shareholders” means, at any time, the holders of Wellteq Shares.  
 
“Wellteq Shares” means common shares in the capital of Wellteq. 
 
“Wellteq Termination Fee” means an amount equal to $350,000 payable by AHI to Wellteq as further described 
under the heading “The Arrangement Agreement – Expenses and Termination Fees” in this Circular. 
 
“Wellteq Warrantholders” means the holder of Wellteq Warrants. 
 
“Wellteq Warrants” means outstanding common share purchase warrants entitling the holder thereof to acquire 
Wellteq Shares. 
 
“U.S. Exchange Act” means the United States Securities Exchange Act of 1934, as amended, and the rules and 
regulations promulgated thereunder. 
 
“U.S. GAAP” means US Generally Accepted Accounting Principles.  
 
“U.S. Securities Act” means the United States Securities Act of 1933, as the same has been, and hereinafter from 
time to time may be, amended. 
 
“U.S. Securities Laws” means the U.S. Securities Act, the U.S. Exchange Act, the U.S. Investment Company Act,  
the rules and regulations promulgated thereunder and any applicable U.S. state securities laws. 
 
“VIF” has the meaning ascribed to such term under the heading “General Proxy Information – Voting by Non- 
Registered Wellteq Shareholders” in this Circular. 
 
“Voting Support Agreements” means the voting support (including all amendments thereto) between AHI and the 
Supporting Wellteq Shareholders setting forth the terms and conditions upon which they have agreed, among other 
things, not to sell, transfer or dispose of any Wellteq Shares for the time period specified therein, to vote their 
Wellteq Shares and any shares issuable upon exercise of any Wellteq Options or, Wellteq Warrants prior to the 
Record Date in favour of the Arrangement Resolution and to otherwise support the Arrangement. 
 
“VWAP” means the volume weighed average price. 
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SUMMARY OF CIRCULAR 
 
This summary should be read together with and is qualified in its entirety by the more detailed information and 
financial data and statements contained elsewhere in this Circular, including the schedules hereto. Capitalized terms 
in this summary have the meanings set out in the Glossary of Terms. A copy of the Arrangement Agreement may 
be viewed on SEDAR at www.sedar.com under the filings made by Wellteq. 
 
The Wellteq Meeting 
 
The Wellteq Meeting will be held on November 24, 2022 at 8:30 a.m. (Vancouver Time). The record date for 
determining the Wellteq Shareholders entitled to receive notice of and to vote at the Wellteq Meeting is October 
19, 2022. Only Wellteq Shareholders of record as of the close of business (Vancouver Time) on the Record Date 
are entitled to receive notice of and to vote at the Wellteq Meeting. 
 
In order to mitigate risks to the health and safety of our communities, shareholders, and other stakeholders, the 
Wellteq Meeting will be held in virtual only format, which will be conducted via live video conference. Registered 
Wellteq Shareholders and validly appointed proxyholders wishing to attend the Wellteq Meeting will be 
required to pre-register for the Wellteq Meeting at the link set forth below. Once you have pre-registered for 
the Wellteq Meeting, you will receive an email providing access details for the Wellteq Meeting. Pre-
registration is being required to ensure that only eligible registered Wellteq Shareholders and proxyholders are 
permitted to vote, and to ensure the proper counting of those votes. 
 
Pre-registration link: 
https://us02web.zoom.us/meeting/register/tZEtd-CupzwsHNTrcTmVuuJMb8-IifFi8V64  
 
Wellteq Optionholders, Wellteq Warrantholders, holders of Wellteq Agent Compensation Options and holders of 
Wellteq RSUs will not be entitled to vote on the Arrangement Resolution or any other matters to be considered at 
the Wellteq Meeting. If the Arrangement is completed, each Wellteq Option, Wellteq Warrant, Wellteq Agent 
Compensation Option and Wellteq RSU will be dealt with in the manner contemplated in the Plan of Arrangement.  
See “The Arrangement”.  
 
Purpose of the Wellteq Meeting 
 
The primary purpose of the Wellteq Meeting is for Wellteq Shareholders to consider and vote upon the Arrangement 
Resolution, the full text of which is set out in Schedule “A” to this Circular. 
 
Management of Wellteq and the Wellteq Board recommend that Wellteq Shareholders vote FOR the Arrangement 
Resolution. 
 
The Arrangement Agreement 
 
On September 2, 2022, Wellteq and AHI entered into the Arrangement Agreement to combine their respective 
businesses.  The Arrangement will be effected in accordance with the Arrangement Agreement, which includes the 
Plan of Arrangement. A summary of the material terms of the Arrangement Agreement is set out under the heading 
“The Arrangement Agreement” in this Circular and is subject to and qualified in its entirety by the full text of the 
Arrangement Agreement. A copy of the Arrangement Agreement may be viewed under Wellteq’s profile on 
SEDAR at www.sedar.com. 
 
Wellteq is a corporation existing under the BCBCA. Wellteq’s head office is located at 1100 – 1199 West Hastings 
Street, Vancouver, BC V6E 3T5 and its registered office is located at Suite 704 – 595 Howe Street, Vancouver, 
British Columbia, V6C 2T5. Wellteq is a reporting issuer in British Columbia, Alberta and Ontario and the Wellteq 
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Shares are listed for trading on the CSE under the symbol “WTEQ”. 
 
AHI is a corporation existing under the Australian Corporations Act. AHI’s head office and registered office is 
located at Unit 5, 71-73 South Perth Esplanade, South Perth, WA, Australia, 6151. The AHI Shares are listed for 
trading on the ASX under the symbol “AHI” and the ADSs are listed for trading on the Nasdaq under the symbol 
“AHI”. 
 
See Schedule “F” of this Circular for a description of AHI and Schedule “G” in this Circular for a description of 
AHI after giving effect to the Arrangement. 
 
A summary of the material terms of the Plan of Arrangement is set out under the heading “The Arrangement – 
Description of the Plan of Arrangement” in this Circular, and is qualified in its entirety by the full text of the Plan 
of Arrangement, attached as Schedule “B” to this Circular. 
 
Effects of the Arrangement 
 
Combined Company 
 
In the event that the Arrangement is completed, Wellteq will become a wholly-owned subsidiary of AHI. As a result 
of the Arrangement, the Combined Company will become a reporting issuer in British Columbia, Alberta and 
Ontario, and AHI expects to apply to the applicable Canadian securities regulators to have Wellteq cease to be a 
reporting issuer. The Wellteq Shares will be delisted from the CSE, and the AHI Shares will continue to trade on 
the ASX. 
 
Following the completion of the Arrangement, it is expected that Scott Montgomery, CEO of Wellteq, and Peter 
Vaughan, Chair of the Wellteq Board, will join the Combined Company Board as directors, and the Combined 
Company Board will be comprised of the following directors: (i) Nick Prosser – Chair (ii) Dr Katherine Iscoe; (iii) 
Dato Ken Low; (iv) Mike Melby; (v) Scott Montgomery; and (vi) Peter Vaughan. 
 
Following the completion of the Arrangement, Scott Montgomery, CEO of Wellteq will join the Combined 
Company as CEO.  It is expected that the current AHI management will continue as management of the Combined 
Company, with the exception of Dr. Katherine Iscoe, who is expected to resign as CEO of AHI upon completion of 
the Arrangement but continue as an executive director.  
 
See Schedule “G” of this Circular for a description of AHI after giving effect to the Arrangement. 
 
Wellteq Shares 
 
Pursuant to the Arrangement, each Wellteq Shareholder (other than any Dissenting Shareholder) immediately prior 
to the Effective Time will receive 1/6 of one AHI Share in exchange for each Wellteq Share held. If a holder is 
entitled to a fraction of an AHI Share, such number will be rounded down to the nearest whole number and such 
fraction shall be disregarded and cancelled without any additional consideration payable to the Former Wellteq 
Shareholder. See “The Arrangement – Description of the Plan of Arrangement” in this Circular. See also 
“Procedure for Exchange of Wellteq Shares” in this Circular. 
 
Wellteq Options 
 
Pursuant to the Arrangement, each Wellteq Option will be cancelled at the Effective Time. Holders of outstanding 
Wellteq Options will be entitled to receive the Option Consideration, being the positive difference, if any, between 
$0.02134 and the exercise price of each Wellteq Option.  As the exercise price for each of the outstanding Wellteq 
Options is greater than $0.02134, it is anticipated that Wellteq Optionholders will not receive any consideration for 
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the cancellation of their Wellteq Options. See “The Arrangement – Description of the Plan of Arrangement” and 
“Procedure for Exchange of Wellteq Shares” in this Circular. 
 
Wellteq Warrants 
 
Each outstanding Wellteq Warrant will remain outstanding following the Effective Time.  Following completion of 
the Arrangement, upon the subsequent exercise of a Wellteq Warrant, a Wellteq Warrantholder will be entitled to 
receive 1/6 of one AHI Share for each Wellteq Share previously issuable.  Wellteq Warrantholders will be required 
to exercise six (6) Wellteq Warrants to receive one (1) AHI Share.  See “The Arrangement – Description of the 
Plan of Arrangement” and “Procedure for Exchange of Wellteq Shares” in this Circular.  
 
Wellteq Agent Compensation Options 
 
Each outstanding Wellteq Agent Compensation Option will remain outstanding following the Effective Time.  
Following completion of the Arrangement, upon the subsequent exercise of a Wellteq Agent Compensation Option, 
the holders thereof will be entitled to receive 1/6 of an AHI Share for each Wellteq Share previously issuable and 
one-half of one Wellteq Warrant.  Holders of Wellteq Agent Compensation Options will be required to exercise six 
(6) Wellteq Agent Compensation Options to receive one (1) AHI Share and three (3) Wellteq Warrants.  See “The 
Arrangement – Description of the Plan of Arrangement” and “Procedure for Exchange of Wellteq Shares” in this 
Circular. 
 
Wellteq RSUs 
 
At the Effective Time, each outstanding Wellteq RSU will immediately vest, and Wellteq will allot and issue to 
each holder of a Wellteq RSU that number of Wellteq Shares as required under the terms of such Wellteq RSU.  
Each Wellteq Share issued upon vesting of a Wellteq RSU will be exchanged pursuant to the Arrangement for a 
Consideration Share at the Exchange Ratio.  See “The Arrangement – Description of the Plan of Arrangement” and 
“Procedure for Exchange of Wellteq Shares” in this Circular. 
 
Wellteq Shareholder Approval 
 
The Arrangement Resolution must be approved in order for Wellteq to seek the Final Order and implement the 
Arrangement on the Effective Date. See “The Arrangement – Shareholder and Court Approval” in this Circular.   
For the Arrangement to be approved, the Arrangement Resolution must be passed by at least two-thirds of the votes 
cast on the Arrangement Resolution by Wellteq Shareholders that are present via live video conference or by proxy 
at the Wellteq Meeting and entitled to vote thereat in accordance with the provisions of the BCBCA, the Interim 
Order and the requirements of any applicable regulatory authority. 
 
Wellteq Optionholders, Wellteq Warrantholders and the holders of  Wellteq Agent Compensation Options and 
Wellteq RSUs will not be entitled to vote on the Arrangement Resolution or any other matters to be considered at 
the Wellteq Meeting.  
 
If the Arrangement Resolution does not receive the requisite approval of Wellteq Shareholders, the Arrangement 
will not proceed. 
 
Recommendation of the Wellteq Board 
 
After careful consideration, and based upon a thorough review of the Arrangement Agreement, as well as a thorough 
review of other matters, including those discussed below, the Wellteq Board determined that the Arrangement is in 
the best interests of Wellteq and the Wellteq Shareholders. Accordingly, the Wellteq Board unanimously approved, 
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and the sole independent director ratified, the entering into of the Arrangement Agreement, and recommends that 
Wellteq Shareholders vote FOR the Arrangement Resolution. 
 
Reasons for the Wellteq Board Recommendation 
 
The Wellteq Board believes that the business combination that will become effective upon the acquisition of 
Wellteq by AHI will provide Wellteq Shareholders with a strong prospect for success, as shareholders of AHI, with 
the most comprehensive business-to-business (B2B) digital health platform currently available globally. 
 
Wellteq’s complementary software assets uniquely developed for the health and wellness industry will be further 
expanded into the insurance and medical sectors through this integration, that will also include the proprietary 
Wellteq Internet of Medical Things (IoMT) hardware assets currently in development. The IoMT hardware will be 
integrated with AHI’s proprietary patented software assets forming a unique, never seen before offering.   
 
AHI will integrate Wellteq’s smartphone application to deliver the biometric scans direct to a user, accelerating 
current and prospective customers’ speed to market. The user will be able to capture biometric data and predictive 
risk scores from their smartphone camera and be triaged into self-managed e-health programs or escalated directly 
into telehealth networks, offering an ever-present health advisor in every smartphone. Secondly, Wellteq’s 
epidemiology analytics platform will enable a visual analysis of user profiles, correlative biometric relationships, 
health risk identification and predictive trends across selected client populations outlining demonstrable value and 
ROI to enterprise customers. By being able to articulate financial, cultural, and health improvement value from 
empirical data, the complete digital health suite of products is expected to appeal to a global audience of corporate, 
insurance, healthcare and government customer segments looking to proactively engage the health of their 
populations, employees, policyholders and potential consumers. 
 
AHI’s journey commenced in 2014 with aspirations of delivering the world's first body dimensioning capability via 
a mobile phone. Now some eight years later, with more than 20 global patents and over $40,000,000 invested in the 
business and technology, AHI has developed one of the world's first digital risk assessment capability. With a world-
class team of computer vision, medical trained and data scientists, AHI now offers, on device Dermatological skin 
identification solutions for over 500 skin conditions, Transdermal Optical imaging of facial blood flow, delivering 
digital non-touch vital signs along with Body Dimension and Body Composition. AHI is the world’s 
first biometrically driven health triage solution; all from a smartphone.  
 
Through the recent acquisition of South Africa-based Vertica Health (Pty) Ltd., AHI can now predict blood 
biomarkers, 10-year mortality risk and, upon the completion of the acquisition of Wellteq, will be able to escalate 
patients to partner selected telehealth providers and also offer scalable e-health programs for proactive health 
management to entire populations 
 
The combination of the proprietary suite delivers a unique risk assessment tool empowering users to check, track 
and action better health outcomes. Whether a personal journey to better health, understanding the risk associated 
with a known health condition or tracking the changes they are experiencing through training, dieting, or under 
medical regimes, the AHI capability enables early health risk identification to billions of smartphone users 
worldwide. The AHI technology delivers this seamlessly, privately, and cost-effectively in only a few minutes. AHI 
has developed this capability by leveraging the on-device computational power of a smartphone to power its 
Computer Vision, Machine Learning, and proprietary algorithms to process these scans on secure, enterprise-level 
infrastructure, delivering an end-to-end experience that is unrivalled in the industry. AHI simplifies the collection 
of these vital measurements, automates the processing of health data into risk assessments and removes the 
processing time and human error present in traditional methods. 
 
In the course of its evaluation of the Arrangement, the Wellteq Board consulted with its senior management, and 
its legal counsel and financial advisors and performed financial, technical and legal due diligence with the help of 
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their advisors and experts and considered a number of factors, including, among others, the following:  
 

Immediate Premium to Wellteq Shareholders from current market prices: The Exchange Ratio represents 
an implied price of $0.03398 per Wellteq Share based on the 5-day VWAP of AHI Shares calculated as at 
August 31, 2022, being the last trading day prior to execution of the Arrangement Agreement, which is a 
premium of 106.7% to the 5-day VWAP of $0.01644 per Wellteq Share calculated as at August 31, 2022. 

 
Financing: The Loan made available to Wellteq by AHI has enabled Wellteq to meet the expenses and costs 
of Wellteq through to completing the Arrangement. In addition, by combining with AHI as part of a larger 
combined entity, the Combined Company may have greater access to capital and financing than Wellteq 
alone. 

 
Potential Synergies in Operations: There is the potential for synergies between AHI’s operations in 
smartphone based non-invasive healthcare and biometric solutions and Wellteq’s operations as a provider 
of personalized digital health and wellness solutions. Market access for Wellteq’s technologies may also be 
accelerated and increased.  The Combined Company may be able to leverage the combined assets of AHI 
and Wellteq better and more fully than Wellteq alone. 
 
Stronger Financial Position:  The Combined Company will have a stronger financial position and greater 
cash resources than Wellteq alone, which will allow the Combined Company greater flexibility in pursuing 
its business objectives than Wellteq alone. 

 
Participation in Future Growth:  Wellteq Shareholders will receive AHI Shares as part of the Arrangement, 
giving them the opportunity to participate in the future growth opportunities of the Combined Company.  
Following completion of the Arrangement, Wellteq Shareholders are expected to own approximately 
9.573% of the outstanding AHI Shares on a non-diluted basis.   
 
Management Team and Board of Directors:  The senior executive team for the Combined Company and 
the Combined Company Board is expected to draw from the experience and expertise of both AHI an 
Wellteq.  Upon completion of the Arrangement, it is expected that Scott Montgomery, currently CEO of 
Wellteq, will be appointed as CEO of the Combined Company, while Mr. Montgomery and Peter Vaughan, 
currently Chair of the Wellteq Board, are expected to be nominated to the Combined Company Board. 
 
Wellteq Fairness Opinion: The Wellteq Board has received a fairness opinion from RwE to the effect that, 
as of September 2, 2022, the Arrangement is fair, from a financial point of view, to the Wellteq 
Shareholders.  
 
Arm’s Length Negotiations: The Arrangement Agreement was the result of arm’s length negotiations 
between AHI and Wellteq. 
 
Key Shareholder Support: Directors and senior officers of Wellteq representing 9.99% of the issued and 
outstanding Wellteq Shares, have entered into the Voting Support Agreements, committing to vote their 
Wellteq Shares in favour of the Arrangement.  
 
Absence of Alternative Offers:  At the direction, and with the approval, of the Wellteq Board, prior to 
entering into a non-binding letter of intent with respect to a possible transaction with AHI, and prior to 
entering into the Arrangement Agreement, management for Wellteq reached out to nine companies listed 
on the CSE, the TSX Venture Exchange, the Toronto Stock Exchange and the ASX to gauge interest in 
pursuing strategic alternatives with Wellteq.  None of the companies contacted by Wellteq responded with 
any offers.    
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Shareholders can Support a Higher Offer: The Arrangement Agreement does not preclude an unsolicited 
third party from proposing or making a Superior Proposal and does not preclude the Wellteq Board from 
considering and acting on a Superior Proposal, prior to the Wellteq Meeting, provided the Wellteq Board 
complies with the terms of the Arrangement Agreement. See “The Arrangement Agreement – Non- 
Solicitation/Right to Match” in this Circular. 
 
No Financing Condition: The Arrangement is not subject to any financing condition. 

 
Shareholder Approval is required for the Arrangement to Proceed: The Arrangement must be approved by 
at least 2/3 of the votes cast on the Arrangement Resolution at the Wellteq Meeting by Wellteq Shareholders 
present in person or represented by proxy.   
 
Dissent Rights: Registered Wellteq Shareholders who oppose the Arrangement may, upon compliance with 
certain conditions, exercise Dissent Rights and receive fair value for their Wellteq Shares. 
 
Failure to Complete the Arrangement Could be Detrimental to Wellteq’s Future Prospects:  Wellteq has 
had negative cash flow from operating activities since inception.  If the Arrangement is not completed, 
Wellteq will be required to obtain additional financing from other sources in order to meet its future cash 
commitments and to continue to fund its business and business development efforts.  There are no 
assurances that an alternative source of financing will be available to Wellteq on terms that are satisfactory 
to Wellteq or at all.  If the Arrangement is not completed and Wellteq is not able to secure other sources of 
financing, Wellteq may be required to scale back its business and business development activities which 
could have a material adverse effect on Wellteq’s future business prospects.    

 
The reasons for recommending the Arrangement include certain assumptions relating to forward-looking 
information, and such information and assumptions are subject to various risks. See “Cautionary Statement 
Regarding Forward- Looking Statements” and “Risk Factors – Risk Factors Relating to the Arrangement” in this 
Circular. 
 
The foregoing summary of the information and factors considered by the Wellteq Board is not intended to be 
exhaustive. In view of the variety of factors and the amount of information considered in connection with its 
evaluation of the Arrangement, the Wellteq Board did not find it practical to, and did not, quantify or otherwise 
attempt to assign any relative weighting to each specific factor considered in reaching their respective conclusions 
and recommendations. 
 
The Wellteq Board’s recommendation was made after considering all of the above-noted factors, in light of the 
Wellteq Board’s knowledge of the business, financial condition and prospects of Wellteq, and the advice of financial 
advisors and legal advisors to the Wellteq Board. 
 
Voting Support Agreements 
 
AHI has entered into Voting Support Agreements with each of the Supporting Wellteq Shareholders who hold, an 
aggregate of 10,590,176 Wellteq Shares, 5,250,000 Wellteq Options, no Wellteq Warrants and no Wellteq RSUs. 
The Wellteq Shares subject to the Voting Support Agreements represent 9.99% of the issued and outstanding 
Wellteq Shares. The Voting Support Agreements set forth, among other things and subject to certain exceptions, 
the agreement of the Supporting Wellteq Shareholders to vote in favour of the Arrangement Resolution, all 
securities of Wellteq now held or thereafter acquired by them that are entitled to vote on the matter, at the Wellteq 
Meeting. A summary of the key terms of the Voting Support Agreements is included under the heading “The Voting 
Support Agreements” in this Circular.  
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Court Approval of the Arrangement 
 
An arrangement under the provisions of Section 288 of the BCBCA requires approval by the Court. 
 
On October 21, 2022, Wellteq obtained the Interim Order providing for, collectively, the calling and holding of the 
Wellteq Meeting, the Dissent Rights and certain other procedural matters. The full text of the Interim Order is set 
out in Schedule "C" to this Circular. The Interim Order does not constitute approval of the Arrangement or the 
contents of this Circular by the Court. Subject to the terms of the Arrangement Agreement, and if the Arrangement 
Resolution is approved by Wellteq Shareholders at the Wellteq Meeting in the manner required by the Interim 
Order, Wellteq will re-attend before the Court for the issuance of the Final Order.  The Notice of Hearing of Petition 
for the Final Order is attached as Schedule “E” to this Circular. 
 
See “The Arrangement – Shareholder and Court Approval” in this Circular. 
 
Dissent Rights 
 
Registered Wellteq Shareholders have Dissent Rights with respect to the Arrangement. 
 
Any Registered Wellteq Shareholder who dissents from the Arrangement Resolution in accordance with Sections 
237 to 247 of the BCBCA, and Article 3 of the Plan of Arrangement, are ultimately entitled to be paid fair value 
for their Wellteq Shares, and shall be deemed to have transferred such Wellteq Shares to AHI as of the Effective 
Time without any further act or formality and free and clear of all liens, claims and encumbrances, in consideration 
for the payment by AHI of the fair value thereof, in cash. 
 
Notwithstanding subsection 242(a) of the BCBCA, to exercise the Dissent Rights, a written notice of objection to 
the applicable Arrangement Resolution must be received by Wellteq not later than 5:00 p.m. (Vancouver Time) on 
the Business Day that is two Business Days before November 24, 2022 or any date to which the Wellteq Meeting 
may be postponed or adjourned. 
 
See “The Arrangement – Dissent Rights” in this Circular. 
 
Conditions to the Arrangement Becoming Effective 
 
The implementation of the Arrangement is subject to certain conditions precedent being satisfied or waived by one 
or more of the applicable Parties at or before the Effective Date, including, among other things, the following. 

 
1. Shareholder Approvals: The Arrangement will not proceed if the requisite Wellteq Shareholder Approval 

is not received. 
 

2. Final Order: The Arrangement will not proceed if the Final Order is not granted by the Court. 
 

3. Stock Exchange Acceptance: The Arrangement will not proceed if the required acceptance by the ASX, 
NASDAQ or CSE, if applicable, to the transactions contemplated herein is not received. 

 
4. Dissent Rights: It is a condition to completion of the Arrangement that Dissent Rights have not been 

exercised by Wellteq Shareholders holding more than 5% of outstanding Wellteq Shares. 
 
The Arrangement Agreement also provides that the respective obligations of Wellteq and AHI to complete the 
Arrangement are subject to the satisfaction or waiver of certain additional conditions precedent, including, there 
having not occurred any Material Adverse Effect in respect of either Wellteq or AHI. 
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See “The Arrangement Agreement – Conditions Precedent to the Arrangement” in this Circular. 
 
Non-Solicitation of Acquisition Proposals 
 
Pursuant to the Arrangement Agreement, Wellteq has agreed not to solicit, initiate, encourage or facilitate any 
Acquisition Proposals. However, the Wellteq Board does have the right to consider and accept a Superior Proposal 
prior to the Wellteq Meeting under certain conditions. AHI has the right to match any Acquisition Proposal that the 
Wellteq Board has determined is, or is reasonably likely to be or lead to, a Superior Proposal in accordance with 
the Arrangement Agreement. 
 
If Wellteq terminates the Arrangement Agreement in order to accept a Superior Proposal, Wellteq must pay AHI a 
termination fee of A$500,000.  
 
See “The Arrangement Agreement –Non-Solicitation / Right to Match” in this Circular. 
 
Termination 
 
The Arrangement Agreement may be terminated by Wellteq or AHI upon the occurrence of certain specified events. 
See “The Arrangement Agreement – Termination” in this Circular. 
 
If the Arrangement Agreement is terminated, Wellteq may be required to pay to AHI a termination fee of between 
A$350,000 and A$500,000, payable to AHI under certain circumstances, or AHI may be required to pay to Wellteq 
a termination fee of A$350,000 under certain limited circumstances. See “The Arrangement Agreement – Expenses 
and Termination Fees” in this Circular. 
 
Stock Exchange Approvals 
 
The ASX provided confirmation on July 28, 2022 that ASX Listing Rules 11.1.2 and 11.1.3 do not apply to the 
proposed acquisition of Wellteq by AHI by way of the Plan of Arrangement.   
 
As such. the Arrangement is not subject to any approvals from ASX or AHI Shareholders.   
 
See also “Securities Laws and Stock Exchange Matters – Stock Exchange Approvals” in this Circular. 
 
Not a Prospectus Under AU Securities Laws 
 
This Circular is not, and is not required to be, a prospectus under the Australian Corporations Act.  It has been 
prepared to address requirements of the Laws of the relevant provinces and territories of Canada and its content 
may not be the same, or presented in the same manner, as information in a prospectus.  This Circular has been issued 
under the ASIC Relief. This Circular has been provided to ASIC and the ASX, but is not required to be registered 
with ASIC or approved by the ASX. 
 
Procedure for Exchange of Wellteq Shares 
 
Procedure for Registered Wellteq Shareholders 
 
A Letter of Transmittal is being mailed, together with this Circular, to each person who was a Registered Wellteq 
Shareholder on the Record Date. Each person who is a Registered Wellteq Shareholder immediately prior to the 
Effective Time must forward the properly completed and signed Letter of Transmittal, along with the accompanying 
Wellteq Share certificate(s), if applicable, to the Depositary in order to receive the Consideration Shares to which 
such Wellteq Shareholder is entitled under the Arrangement. It is recommended that Registered Wellteq 
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Shareholders complete, sign and return the Letter of Transmittal, along with the accompanying Wellteq Share 
certificate(s), if applicable, to the Depositary as soon as possible. 
 
If the Former Wellteq Shareholder wishes to hold their AHI Shares in uncertificated form (i.e. via CHESS), then 
following the Effective Date, they will need to make arrangements with a CHESS participant to deposit their AHI 
Shares into CHESS in accordance with the applicable CHESS rules and procedures. As the procedures for 
depositing AHI Shares into CHESS may vary between individual CHESS participants, Wellteq Shareholders are 
encouraged to seek advice from their broker, investment dealer or other intermediaries with respect to the process 
to be followed for depositing the AHI Shares into CHESS. The Depositary will not be involved in facilitating this 
process.  
 
See “Procedure for Exchange of Wellteq Shares – Registered Wellteq Shareholders” in this Circular. 
 
Procedure for Non-Registered Wellteq Shareholders 
 
Wellteq Shareholders whose Wellteq Shares are registered in the name of a broker, investment dealer or other 
intermediary should contact that broker, investment dealer or other intermediary for instructions and assistance in 
depositing their Wellteq Shares with the Depositary. Non-Registered Wellteq Shareholders do not need to return a 
Letter of Transmittal. 
 
Where Wellteq Shares are currently registered in the name of a nominee such as CDS or DTC, brokers, investment 
dealers and other intermediaries are advised that in order to have the AHI Shares that the Non-Registered Wellteq 
Shareholder is entitled to receive pursuant to the Arrangement deposited into CHESS, such intermediary must make 
arrangements with a CHESS participant to deposit such AHI Shares into CHESS in accordance with the rules and 
procedures of CHESS. As the procedures for depositing AHI Shares into CHESS may vary between individual 
CHESS participants, brokers, investment dealers and other intermediaries are encouraged to seek advice from their 
CHESS participant with respect to the process to be followed for depositing such AHI Shares into CHESS. The 
Depositary will not be involved in facilitating this process. Failure to provide accurate information to the Depositary 
or providing incomplete or inaccurate information will result in delays in the receipt of AHI Shares by such Non-
Registered Wellteq Shareholders.  
 
NON-REGISTERED WELLTEQ SHAREHOLDERS SHOULD CONTACT THEIR BROKER, INVESTMENT 
DEALER OR OTHER INTERMEDIARY TO CONFIRM THAT THEIR BROKER, INVESTMENT DEALER 
OR OTHER INTERMEDIARY HAS MADE ARRANGEMENTS TO RECEIVE THE NUMBER OF AHI 
SHARES REQUIRED TO SATISFY THE CONSIDERATION SHARES PAYABLE TO SUCH NON-
REGISTERED WELLTEQ SHAREHOLDER PURSUANT TO THE PLAN OF ARRANGEMENT INCLUDING, 
AS APPLICABLE, TO DEPOSIT AHI SHARES INTO CHESS. THE DEPOSITARY WILL NOT BE 
INVOLVED IN FACILITATING THIS PROCESS. 
 
See “Procedure for Exchange of Wellteq Shares – Non-Registered Wellteq Shareholders” in this Circular. 
 
Cancellation of Rights after Six Years 
 
To the extent that a Former Wellteq Shareholder has not complied with the provisions of the Arrangement described 
under the heading “Procedure for Exchange of Wellteq Shares” in this Circular on or before the date that is six (6) 
years after the Effective Date, then any Consideration Shares which such Former Wellteq Shareholder was entitled 
to receive shall be automatically cancelled without any repayment of capital in respect thereof and the certificates 
or DRS advices representing such Consideration Shares shall be delivered to AHI by the Depositary for cancellation 
and shall be cancelled by AHI, and the interest of the Former Wellteq Shareholder in such Consideration Shares to 
which it was entitled shall be terminated.  
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See “Procedure for Exchange of Wellteq Shares – Cancellation of Rights after Six Years” in this Circular. 
 
Fractional Interests 
 
In no event shall any holder of Wellteq Shares be entitled to a fractional Consideration Share. Where the aggregate 
number of Consideration Shares to be issued to a Former Wellteq Shareholder as consideration under this 
Arrangement would result in a fraction of a Consideration Share being issuable, the number of Consideration Shares 
to be received by such Wellteq Shareholder shall be rounded down to the nearest whole AHI Share and such fraction 
shall be disregarded and cancelled without any additional consideration payable to the Former Wellteq Shareholder. 
 
See “Procedure for Exchange of Wellteq Shares – Fractional Interest” in this Circular. 
 
Income Tax Considerations 
 
This Circular does not contain any discussion as to the application of United States income tax laws, or the income 
tax laws of any other jurisdiction, to the exchange of Wellteq Shares for AHI Shares, the surrender of Wellteq 
Options or the subsequent exercise of Wellteq Warrants or Wellteq Agent Compensation Options, as contemplated 
by the Arrangement. Accordingly, holders of Wellteq Shares, Wellteq Options, Wellteq Warrants or Wellteq Agent 
Compensation Options resident outside of Canada and Australia should consult their own tax advisors for advice 
with respect to the tax implications of the Arrangement, including any associated filing requirements in your 
jurisdiction. 
 
Please refer to the summary of Canadian federal income tax considerations contained in this Circular set forth under 
“Certain Canadian Federal Income Tax Considerations”. All holders of Wellteq Shares should consult their own 
tax advisers for advice with respect to their own particular circumstances. 
 
Please refer to the summary of Australian income tax considerations contained in this Circular set forth under 
“Certain Australian Income Tax Considerations”.  All holders of Wellteq Shares should consult their own tax 
advisors for advice with respect to their own particular circumstances. 
 
This Circular does not contain any discussion as to the application of Canadian federal income tax laws or Australian 
income tax laws applicable to the holders of the Wellteq Options, Wellteq Warrants, Wellteq RSUs or Wellteq 
Agent Compensation Options. Accordingly, holders of Wellteq Options, Wellteq Warrants, Wellteq RSUs or 
Wellteq Agent Compensation Options should consult their own tax advisers for advice with respect to the tax 
implications of the Arrangement. 
 
Securities Laws 
 
Wellteq is a reporting issuer in British Columbia, Alberta and Ontario. The Wellteq Shares currently trade on the 
CSE. After the Arrangement, Wellteq will be a wholly-owned subsidiary of AHI, the Wellteq Shares will be delisted 
from the CSE and AHI expects to apply to the applicable Canadian securities regulators to have Wellteq cease to 
be a reporting issuer. As a result of the Arrangement, AHI will become a reporting issuer in British Columbia, 
Alberta and Ontario, and will be a “SEC foreign issuer” under Canadian Securities Laws. In addition, while the 
AHI Shares will be listed on the ASX, they will not be listed on any stock exchange in Canada. See “Securities 
Laws and Stock Exchange Matters – Canadian Securities Laws” in this Circular. 
 
A general overview of certain requirements of U.S. Securities Laws and Australian Securities Laws that may be 
applicable to Wellteq Shareholders are set out in “Securities Laws and Stock Exchange Matters – U.S. Securities 
Laws” and “Securities Laws and Stock Exchange Matters – Australian Securities Laws” in this Circular. Further 
information applicable to the holders of Wellteq Shares resident in the U.S. is disclosed under the heading “Note to 
U.S. Securityholders” in this Circular. 
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Each Wellteq Shareholder is urged to consult their legal and professional advisors to determine the conditions and 
restrictions applicable to trades in the Consideration Shares issuable pursuant to the Arrangement. 
 
Risk Factors 
 
In evaluating the Arrangement and the other matters which Wellteq Shareholders are being asked to consider, 
Wellteq Shareholders should carefully consider the risk factors (which are not an exhaustive list of potentially 
relevant risk factors) set out under the heading “Risk Factors” in this Circular and in Schedule “F”, as well as the 
other risk factors included elsewhere in this Circular. 
 
Additional risks and uncertainties, including those currently unknown to or considered to be not material by AHI 
and Wellteq, may also adversely affect the business of the Combined Company or any one or more of AHI, Wellteq 
and the Combined Company. 
 
Interests of Certain Persons in the Arrangement 
 
In considering the recommendation of the Wellteq Board, Wellteq Shareholders should be aware that members of 
the Wellteq Board and the executive officers of Wellteq may have interests in the Arrangement or may receive 
benefits that may differ from, or be in addition to, the interests of Wellteq Shareholders generally. See “Interests of 
Directors and Officers of Wellteq in the Arrangement” in this Circular. 
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GENERAL PROXY INFORMATION 
 
This Circular is furnished in connection with the solicitation of proxies by management of Wellteq for use at the 
special meeting of Wellteq Shareholders to be held on November 24, 2022 and any adjournment thereof, for the 
purposes set forth in the attached. Except where otherwise indicated, the information contained herein is stated as 
of October 24, 2022. 
 
In this Circular, references to “we” refers to Wellteq. “Registered Wellteq Shareholders” means Wellteq 
Shareholders whose names appear on the records of Wellteq as the registered holders of Wellteq Shares. “Non- 
Registered Wellteq Shareholders” means Wellteq Shareholders who do not hold Wellteq Shares in their own name. 
“Intermediaries” refers to brokers, investment firms, clearing houses and similar entities that own securities on 
behalf of Non-Registered Shareholders. 
 
Solicitation of Proxies 
 
The solicitation of proxies will be primarily by mail, but proxies may be solicited personally or by telephone by 
directors, officers and regular employees of Wellteq. Wellteq will bear all costs of this solicitation. 
 
We have arranged to send meeting materials directly to Registered Wellteq Shareholders, as well as Non-Registered 
Wellteq Shareholders who have consented to their ownership information being disclosed by the Intermediary 
holding the Wellteq Shares on their behalf (non-objecting beneficial owners). If you are a Non-Registered Wellteq 
Shareholder, and Wellteq or its agent has sent these materials directly to you, your name and address and 
information about your holdings of securities, have been obtained in accordance with applicable securities 
regulatory requirements from the Intermediary holding on your behalf. By choosing to send these materials to you 
directly, Wellteq (and not the Intermediary holding on your behalf) has assumed responsibility for (i) delivering 
these materials to you, and (ii) executing your proper voting instructions. Please return your voting instructions as 
specified in the request for voting instructions. See “Voting by Non-Registered Wellteq Shareholders” below. 
 
We have arranged for Intermediaries to forward the meeting materials to Non-Registered Wellteq Shareholders who 
have objected to their ownership information being disclosed by the Intermediary holding the Wellteq Shares on 
their behalf (objecting beneficial owners) under National Instrument 54-101 – Communication with Beneficial 
Owners of Securities of a Reporting Issuer. See “Voting by Non-Registered Wellteq Shareholders” below. 
 
Appointment and Revocation of Proxies for Registered Wellteq Shareholders 
 
The individuals named in the Wellteq Proxy are officers or directors of Wellteq. If you are a Registered Wellteq 
Shareholder, you have the right to attend the Wellteq Meeting by live video conference or vote by proxy and to 
appoint a person or company other than the person designated in the Wellteq Proxy, who need not be a Wellteq 
Shareholder, to attend by live video conference and act for you and on your behalf at the Wellteq Meeting. You 
may do so either by inserting the name of that other person in the blank space provided in the Wellteq Proxy or by 
completing and delivering another suitable form of proxy. If you are a Registered Wellteq Shareholder you may 
wish to vote by proxy whether or not you are able to attend the virtual Wellteq Meeting. 
 
Registered Wellteq Shareholders electing to submit a Wellteq Proxy may do so by: 
 
1. Completing, dating and signing the enclosed Wellteq Proxy and returning it to Computershare, by fax 

within North America at 1-866-249-7775, or by mail or hand delivery at 100 University Avenue, 8th Floor, 
Toronto, ON M5J 2Y1;  

 
2. Using a touch-tone phone to transmit voting choices at 1-866-732-VOTE (8683) (toll-free in Canada and 

the United States). Registered Wellteq Shareholders who choose this option must follow the instructions 
of the voice response system and refer to the enclosed Wellteq Proxy for the Wellteq Shareholder’s 
account number and the Proxy Control Number; or 
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3. Transmit voting choices at www.investorvote.com.  Registered Wellteq Shareholders who chose this 

option must follow the instructions on the website and refer to the enclosed Wellteq Proxy for the Wellteq 
Shareholder’s account number and the Proxy Control Number. 

 
You should ensure that the Wellteq Proxy is received at least 48 hours before the Wellteq Meeting or the 
adjournment thereof at which the Wellteq Proxy is to be used. 
 
Every Wellteq Proxy may be revoked by an instrument in writing: 
 
1. executed by the Wellteq Shareholder or by his/her/their attorney authorized in writing or, where the 

Wellteq Shareholder is a company, by a duly authorized officer or attorney of the company; and 
 

2. delivered to the registered office of Wellteq at any time up to and including the last business day preceding 
the day of the Wellteq Meeting or any adjournment thereof, at which the Wellteq Proxy is to be used, 

 
or in any other manner provided by law. 
 
Only Registered Wellteq Shareholders have the right to revoke their Wellteq Proxy. Non-Registered Wellteq 
Shareholders who wish to change their vote must, at least seven days before the Wellteq Meeting, arrange for their 
respective Intermediaries to revoke the Wellteq Proxy on their behalf. If you are a Non-Registered Wellteq 
Shareholder, see “Voting by Non-Registered Shareholders” below for further information on how to vote your 
Wellteq Shares. 
 
Exercise of Discretion by Proxyholder 
 
If you vote by proxy, the persons named in the Wellteq Proxy will vote or withhold from voting the Wellteq Shares 
represented thereby in accordance with your instructions on any ballot that may be called for. If you specify a choice 
with respect to any matter to be acted upon, your Wellteq Shares will be voted accordingly. The Wellteq Proxy 
confers discretionary authority on the persons named therein with respect to: 
 

• each matter or group of matters identified therein for which a choice is not specified; 
 

• any amendment to or variation of any matter identified therein; 
 

• any other matter that properly comes before the Wellteq Meeting; and 
 

• exercise of discretion of the proxyholder. 
 
In respect of a matter for which a choice is not specified in the Wellteq Proxy, the persons named in the Wellteq 
Proxy will vote the Wellteq Shares represented by the Wellteq Proxy FOR the approval of such matter. Management 
of Wellteq is not currently aware of any other matters that could come before the Wellteq Meeting. 
 
Voting by Non-Registered Wellteq Shareholders 
 
The following information is of significant importance to Wellteq Shareholders who do not hold Wellteq Shares in 
their own name. Non-Registered Wellteq Shareholders should note that the only Wellteq Proxies that can be 
recognized and acted upon at the Wellteq Meeting are those deposited by Registered Wellteq Shareholders. 
 
If Wellteq Shares are listed in an account statement provided to a Wellteq Shareholder by an Intermediary, then in 
almost all cases those Wellteq Shares will not be registered in the Wellteq Shareholder’s name on the records of 
Wellteq. Such Wellteq Shares will more likely be registered under the name of the Wellteq Shareholder’s 
Intermediary or an agent of that Intermediary. In Canada, the majority of such Wellteq Shares are registered under 
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the name of CDS & Co. (the registration name for The Canadian Depository for Securities Limited, which acts as 
nominee for many Canadian brokerage firms). In the United States, a significant portion of Wellteq Shares are 
registered under the name of Cede & Co. as nominee for The Depository Trust Company (which acts as depositary 
for many U.S. brokerage firms and custodian banks). Every Intermediary has its own mailing procedures and 
provides its own return instructions to clients. However, most Intermediaries now delegate responsibility for 
obtaining voting instructions from clients to Broadridge in the Canada and in the United States. 
 
If you are a Non-Registered Wellteq Shareholder, you should carefully follow the instructions on the voting 
instruction form received from Computershare or Broadridge in order to ensure that your Wellteq Shares are voted 
at the Wellteq Meeting. The voting instruction form (“VIF”) supplied to you will be similar to the Wellteq Proxy 
provided to the Registered Wellteq Shareholders by Wellteq. However, its purpose is limited to instructing the 
Intermediary on how to vote on your behalf. 
 
The VIF sent by Computershare or Broadridge will name the same persons as the Wellteq Proxy to represent you 
at the Wellteq Meeting. Although as a Non-Registered Wellteq Shareholder you may not be recognized directly at 
the Wellteq Meeting for the purposes of voting Wellteq Shares registered in the name of your Intermediary, you, or 
a person designated by you (who need not be a Wellteq Shareholder), may attend the Wellteq Meeting as 
proxyholder for your Intermediary and vote your Wellteq Shares in that capacity. To exercise this right to attend 
the meeting by live video conference or appoint a proxyholder of your own choosing, you should insert your own 
name or the name of the desired representative in the blank space provided in the VIF. Alternatively, you may 
provide other written instructions requesting that you or your desired representative attend the Wellteq Meeting as 
proxyholder for your Intermediary. The completed VIF or other written instructions must then be returned in 
accordance with the instructions on the form. 
 
If you receive a VIF, you cannot use it to vote Wellteq Shares directly at the Wellteq Meeting. The VIF must be 
completed as described above and returned in accordance with its instructions well in advance of the Wellteq 
Meeting in order to have the Wellteq Shares voted. 
 

INTEREST OF CERTAIN PERSONS OR COMPANIES IN MATTERS TO BE ACTED UPON 
 
See “Interests of Directors and Officers of Wellteq in the Arrangement” in this Circular for information regarding 
potential interests in, or benefits from, the Arrangement that members of the Wellteq Board and the executive 
officers of Wellteq may have or receive that may differ from, or be in addition to, the interests of Wellteq 
Shareholders generally. 
 
To the knowledge of Wellteq, other than as disclosed in this Circular, no person has or had any material interest, 
direct or indirect, by way of beneficial ownership of securities or otherwise, in any matters to be acted upon at the 
Wellteq Meeting. For the purpose of this paragraph, “person” shall include each person: (a) who has been a director, 
senior officer or insider of Wellteq at any time since the commencement of the Wellteq’s fiscal year; (b) each 
proposed nominee for election as a director of Wellteq; or (c) who is an associate or affiliate of a person defined in 
(a) or (b). 
 

VOTING SECURITIES AND PRINCIPAL HOLDERS OF VOTING SECURITIES 
 
The Wellteq Board has fixed close of business on October 19, 2022 as the Record Date. Wellteq Shareholders of 
record as at the Record Date are entitled to receive notice of the Wellteq Meeting and to vote their Wellteq Shares 
at the Wellteq Meeting. 
 
Only Registered Wellteq Shareholders whose names have been entered in the register of holders of Wellteq Shares 
as at the close of business (5:00 p.m. (Vancouver Time)) on the Record Date will be entitled to receive notice of 
and vote at the Wellteq Meeting. No other Wellteq Shareholders are entitled to vote at the Wellteq Meeting. Under 
Wellteq’s articles, the quorum for the transaction of business at a meeting of Wellteq Shareholders is two persons 
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who are Wellteq Shareholders, or who are otherwise permitted to vote Wellteq Shares at a meeting of Wellteq 
Shareholders, present in person or by proxy. 
 
As at the Record Date, there were 105,989,045 Wellteq Shares issued and outstanding. Each Wellteq Shareholder 
will be entitled to one vote for each Wellteq Share. 
 
As at the Record Date, to the knowledge of the directors and officers of Wellteq, no person beneficially owns, 
directly or indirectly, or exercises control over, more than 10% of the Wellteq Shares. The above information was 
derived from the shareholder list maintained by Wellteq’s registrar and transfer agent, or from insider and beneficial 
ownership reports available at www.sedi.com and www.sedar.com. 
 
The holders of Wellteq Warrants, Wellteq Options, Wellteq Agent Compensation Options and Wellteq RSUs will 
not be entitled to vote in respect of those securities on the Arrangement Resolution or any other matters to be 
considered at the Wellteq Meeting. If the Arrangement is completed, each Wellteq Option, Wellteq Warrant, 
Wellteq Agent Compensation Option and Wellteq RSU will be treated in the manner set forth in the Plan of 
Arrangement.  See “The Arrangement – Effects of the Arrangement”.  
 

INFORMATION CONCERNING THE ARRANGEMENT 
 

Information Contained in this Circular 
 
The information contained in this Circular is given as October 24, 2022, except where otherwise noted. No person 
has been authorized to give any information or to make any representation in connection with the Arrangement and 
other matters described herein other than those contained in this Circular and, if given or made, any such information 
or representation should be considered not to have been authorized by Wellteq. 
 
This Circular does not constitute the solicitation of an offer to purchase, or the making of an offer to sell, any 
securities or the solicitation of a proxy by any person in any jurisdiction in which such solicitation or offer is not 
authorized or in which the person making such solicitation or offer is not qualified to do so or to any person to 
whom it is unlawful to make such solicitation or offer. 
 
Information contained in this Circular should not be construed as legal, tax or financial advice and Wellteq 
Shareholders are urged to consult their own professional advisors in connection therewith. 
 
Descriptions in this Circular of the terms of the Arrangement Agreement, the Plan of Arrangement and the Voting 
Support Agreements are summaries of the terms of those documents and are qualified in their entirety by such 
terms. Wellteq Shareholders should refer to the full text of each of the Arrangement Agreement and the Plan of 
Arrangement for complete details of those documents. A copy of the Arrangement Agreement may be viewed under 
Wellteq’s profile on SEDAR at www.sedar.com. The Plan of Arrangement is attached hereto as Schedule "B". 
 
Information Contained in this Circular Regarding AHI 
 
Certain information in this Circular pertaining to AHI, including, but not limited to, information pertaining to AHI 
in Schedule “F” in this Circular and under the heading “Information Concerning AHI” and historical financial 
statements of AHI in Schedule “H” in this Circular, has been furnished by AHI. With respect to this information, 
the Wellteq Board has relied exclusively upon AHI, without independent verification by Wellteq. Although Wellteq 
does not have any knowledge that would indicate that such information is untrue or incomplete, neither Wellteq nor 
any of its directors or officers assumes any responsibility for the accuracy or completeness of such information or 
for the failure by AHI to disclose events or information that may affect the completeness or accuracy of such 
information. For further information regarding AHI, please refer to AHI’s forms, reports, schedules, statements and 
other documents filed by AHI under the Applicable Securities Laws. See Schedule "F" and Schedule “H” of this 
Circular. 
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THE ARRANGEMENT 

 
Background to the Arrangement 
 
The Arrangement Agreement is the result of arm’s length negotiations among representatives of Wellteq and AHI 
and their respective legal and financial advisors.  The following is a summary of the principal meetings, discussions 
and activities that preceded the execution of the Arrangement Agreement, and the subsequent public announcement 
of the Arrangement.  
 
Since going public in March 2021, Wellteq has been focused on developing and growing its personalized digital 
health and wellness business.  In May 2022, representatives of AHI approached Wellteq with a proposal to acquire 
Wellteq and combine their respective businesses.  On June 29, 2022 Wellteq and AHI entered into a mutual 
confidentiality deed under which Wellteq and AHI began substantive due diligence into each other’s respective 
businesses and operations to explore a potential business combination.  
 
Contemptuously on June 29, 2022, Wellteq and AHI entered into a non-binding letter of intent setting forth the 
principal terms of a proposed transaction for AHI acquire all of the outstanding Wellteq Shares.  Upon entering into 
the letter of intent, AHI and Wellteq entered into substantive negotiations to with respect to the definitive 
Arrangement Agreement.  On July 28, 2022, Wellteq engaged RwE to provide an independent fairness opinion on 
the fairness of the Arrangement from a financial perspective to the Wellteq Shareholders. 
 
On or about September 1, 2022, the Wellteq Board met to review the advice of RwE with respect to the fairness of 
the proposed terms of the Arrangement to the Wellteq Shareholders from a financial perspective, and to review the 
proposed terms of the Arrangement Agreement. At this meeting, the Wellteq Board determined that the  
Arrangement, as set forth under the terms of the Arrangement Agreement, was in the best interests of Wellteq and 
the Wellteq Shareholders.  As a result of this determination, the Wellteq Board approved the entry by Wellteq into 
the Arrangement Agreement and recommended that the Wellteq Shareholders vote in favour of the Arrangement 
and the Arrangement Resolution.   
 
On September 2, 2022 Wellteq and AHI entered into the Arrangement Agreement, and Wellteq and AHI issued 
news releases announcing that they had entered into the Arrangement Agreement. 
 
Recommendation of the Wellteq Board 
 
The Wellteq Board believes that the Arrangement with AHI offers an opportunity for greater potential value in the 
Combined Company, and that the Combined Company could achieve greater growth and provide greater value to 
the Wellteq Shareholders than Wellteq as a stand alone entity. 
 
After careful consideration, including consultation with its legal and financial advisors, and based upon a thorough 
review of the  Arrangement Agreement, as well as other matters, including those discussed below, the Wellteq 
Board determined that the Arrangement is in the best interests of Wellteq and the Wellteq Shareholders. 
Accordingly, the Wellteq Board unanimously approved, and the sole independent director ratified, the entering into 
of the Arrangement Agreement, and recommends that Wellteq Shareholders vote FOR the Arrangement Resolution. 
 
Reasons for the Wellteq Board Recommendation 
 
The Wellteq Board believes that the business combination that will become effective upon the acquisition of 
Wellteq by AHI will provide Wellteq Shareholders with a strong prospect for success, as shareholders of AHI, with 
the most comprehensive business-to-business (B2B) digital health platform currently available globally. 
 
Wellteq’s complementary software assets uniquely developed for the health and wellness industry will be further 
expanded into the insurance and medical sectors through this integration, that will also include the proprietary 
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Wellteq Internet of Medical Things (IoMT) hardware assets currently in development. The IoMT hardware will be 
integrated with AHI’s proprietary patented software assets forming a unique, never seen before offering.   
 
AHI will integrate Wellteq’s smartphone application to deliver the biometric scans direct to a user, accelerating 
current and prospective customers’ speed to market. The user will be able to capture biometric data and predictive 
risk scores from their smartphone camera and be triaged into self-managed e-health programs or escalated directly 
into telehealth networks, offering an ever-present health advisor in every smartphone. Secondly, Wellteq’s 
epidemiology analytics platform will enable a visual analysis of user profiles, correlative biometric relationships, 
health risk identification and predictive trends across selected client populations outlining demonstrable value and 
ROI to enterprise customers. By being able to articulate financial, cultural, and health improvement value from 
empirical data, the complete digital health suite of products is expected to appeal to a global audience of corporate, 
insurance, healthcare and government customer segments looking to proactively engage the health of their 
populations, employees, policyholders and potential consumers. 
 
AHI’s journey commenced in 2014 with aspirations of delivering the world’s first body dimensioning capability 
via a mobile phone. Now some eight years later, with more than 20 global patents and over $40,000,000 invested 
in the business and technology, AHI has developed the one of world’s first digital risk assessment capability. With 
a world-class team of computer vision, medical trained and data scientists, AHI now offers, on device 
Dermatological skin identification solutions for over 500 skin conditions, Transdermal Optical imaging of facial 
blood flow, delivering digital non-touch vital signs along with Body Dimension and Body Composition. AHI is the 
world’s first biometrically driven health triage solution; all from a smartphone.  
 
Through the recent acquisition of South Africa-based Vertica Health (Pty) Ltd., AHI can now predict blood 
biomarkers, 10-year mortality risk and, upon the completion of the acquisition of Wellteq, will be able to escalate 
patients to partner selected telehealth providers and also offer scalable e-health programs for proactive health 
management to entire populations 
 
The combination of the proprietary suite delivers a unique risk assessment tool empowering users to check, track 
and action better health outcomes. Whether a personal journey to better health, understanding the risk associated 
with a known health condition or tracking the changes they are experiencing through training, dieting, or under 
medical regimes, the AHI capability enables early health risk identification to billions of smartphone users 
worldwide. The AHI technology delivers this seamlessly, privately, and cost-effectively in only a few minutes. AHI 
has developed this capability by leveraging the on-device computational power of a smartphone to power its 
Computer Vision, Machine Learning, and proprietary algorithms to process these scans on secure, enterprise-level 
infrastructure, delivering an end-to-end experience that is unrivalled in the industry. AHI simplifies the collection 
of these vital measurements, automates the processing of health data into risk assessments and removes the 
processing time and human error present in traditional methods. 
 
In the course of its evaluation of the Arrangement, the Wellteq Board consulted with its senior management, and 
its legal counsel and performed financial, technical and legal due diligence with the help of their financial advisors 
and experts and considered a number of factors, including, among others, the following:  
 
• Immediate Premium to Wellteq Shareholders from current market prices: The Exchange Ratio represents an 

implied price of $0.03398 per Wellteq Share based on the 5-day VWAP of AHI Shares calculated as at August 
31, 2022, being the last trading day prior to execution of the Arrangement Agreement, which is a premium of 
106.7% to the 5-day VWAP of $0.01644 per Wellteq Share calculated as at August 31, 2022. 

 
• Financing: The Loan made available to Wellteq by AHI has enabled Wellteq to meet the expenses and costs of 

Wellteq through to completing the Arrangement. In addition, by combining with AHI as part of a larger 
combined entity, the Combined Company may have greater access to capital and financing than Wellteq alone. 

 
• Potential Synergies in Operations: There is the potential for synergies between AHI’s operations in smartphone 

based non-invasive healthcare and biometric solutions and Wellteq’s operations as a provider of personalized 
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digital health and wellness solutions. Market access for Wellteq’s technologies may also be accelerated and 
increased.  The Combined Company may be able to leverage the combined assets of AHI and Wellteq better 
and more fully than Wellteq alone. 

 
• Stronger Financial Position:  The Combined Company will have a stronger financial position and greater cash 

resources than Wellteq alone, which will allow the Combined Company greater flexibility in pursuing its 
business objectives than Wellteq alone. 

 
• Participation in Future Growth:  Wellteq Shareholders will receive AHI Shares as part of the Arrangement, 

giving them the opportunity to participate in the future growth opportunities of the Combined Company.  
Following completion of the Arrangement, Wellteq Shareholders are expected to own approximately 9.573% 
of the outstanding AHI Shares on a non-diluted basis.   

 
• Management Team and Board of Directors:  The senior executive team for the Combined Company and the 

Combined Company Board is expected to draw from the experience and expertise of both AHI an Wellteq.  
Upon completion of the Arrangement, it is expected that Scott Montgomery, currently CEO of Wellteq, will be 
appointed as CEO of the Combined Company, while Mr. Montgomery and Peter Vaughan, currently Chair of 
the Wellteq Board, are expected to be nominated to the Combined Company Board. 

 
• Wellteq Fairness Opinion: The Wellteq Board has received a fairness opinion from RwE to the effect that, as 

of September 2, 2022, the Arrangement is fair, from a financial point of view, to the Wellteq Shareholders.  
 
• Arm’s Length Negotiations: The Arrangement Agreement was the result of arm’s length negotiations between 

AHI and Wellteq. 
 
• Key Shareholder Support: Directors and senior officers of Wellteq representing 9.99% of the issued and 

outstanding Wellteq Shares, have entered into the Voting Support Agreements, committing to vote their Wellteq 
Shares in favour of the Arrangement.  

 
• Absence of Alternative Offers:  At the direction, and with the approval, of the Wellteq Board, prior to entering 

into a non-binding letter of intent with respect to a possible transaction with AHI, and prior to entering into the 
Arrangement Agreement, management for Wellteq reached out to nine companies listed on the CSE, the TSX 
Venture Exchange, the Toronto Stock Exchange and the ASX to gauge interest in pursuing strategic alternatives 
with Wellteq.  None of the companies contacted by Wellteq responded with any offers.    

 
• Shareholders can Support a Higher Offer: The Arrangement Agreement does not preclude an unsolicited third 

party from proposing or making a Superior Proposal and does not preclude the Wellteq Board from considering 
and acting on a Superior Proposal, prior to the Wellteq Meeting, provided the Wellteq Board complies with the 
terms of the Arrangement Agreement. See “The Arrangement Agreement – Non- Solicitation/Right to Match” 
in this Circular. 

 
• No Financing Condition: The Arrangement is not subject to any financing condition. 
 
• Shareholder Approval is Required to Proceed with the Arrangement: The Arrangement must be approved by at 

least 2/3 of the votes cast on the Arrangement Resolution at the Wellteq Meeting by Wellteq Shareholders 
present in person or represented by proxy.   

 
• Dissent Rights: Registered Wellteq Shareholders who oppose the Arrangement may, upon compliance with 

certain conditions, exercise Dissent Rights and receive fair value for their Wellteq Shares. 
 

• Failure to Complete the Arrangement Could be Detrimental to Wellteq’s Future Prospects:  Wellteq has had 
negative cash flow from operating activities since inception.  If the Arrangement is not completed, Wellteq will 
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be required to obtain additional financing from other sources in order to meet its future cash commitments and 
to continue to fund its business and business development efforts.  There are no assurances that alternative 
source of financing will be available to Wellteq on terms that are satisfactory to Wellteq or at all.  If the 
Arrangement does not complete and Wellteq is not able to secure other sources of financing, Wellteq may be 
required to scale back its business and business development activities which could have a material adverse 
effect on Wellteq’s future business prospects.    

 
The reasons for recommending the Arrangement include certain assumptions relating to forward-looking 
information, and such information and assumptions are subject to various risks. See “Cautionary Statement 
Regarding Forward- Looking Statements” and “Risk Factors – Risk Factors Relating to the Arrangement” in this 
Circular. 
 
The foregoing summary of the information and factors considered by the Wellteq Board is not intended to be 
exhaustive. In view of the variety of factors and the amount of information considered in connection with its 
evaluation of the Arrangement, the Wellteq Board did not find it practical to, and did not, quantify or otherwise 
attempt to assign any relative weighting to each specific factor considered in reaching their respective conclusions 
and recommendations. 
 
The Wellteq Board’s recommendation was made after considering all of the above-noted factors, in light of the 
Wellteq Board’s knowledge of the business, financial condition and prospects of Wellteq, and the advice of financial 
advisors and legal advisors to the Wellteq Board. 
 
Wellteq Fairness Opinion 
 
On August 30, 2022, management for Wellteq received an informal fairness opinion from RwE with respect to the 
financial terms of the Arrangement, which was subsequently confirmed by the delivery of a formal written fairness 
opinion provided by RwE to the Wellteq Board.  The Wellteq Fairness Opinion provides that, as of September 1, 
2022, based upon and subject to the assumptions, limitations and qualifications set out therein, the Arrangement is 
fair, from a financial point of view, to the Wellteq Shareholders. 
 
The Wellteq Fairness Opinion was among a number of factors taken into consideration by the Wellteq Board in 
considering the Arrangement.  This summary is qualified in its entirety by reference to the full text of the Wellteq 
Fairness Opinion, the full text of which is attached as Schedule “J” to this Circular.  Wellteq Shareholders are 
encouraged to read the Wellteq Fairness Opinion in its entirety.  The Wellteq Fairness Opinion is not a 
recommendation to any Wellteq Shareholder as to how to vote with respect to the Arrangement or any other matter 
at the Wellteq Meeting. 
 
Under the terms of its engagement, RwE was paid a fee for delivery of the Wellteq Fairness Opinion, which was 
not contingent upon the opinion being favourable.  Neither RwE nor any of its affiliates is an insider, associated or 
affiliate (as such terms are defined under applicable Canadian Securities Laws) of Wellteq or AHI or any of their 
respective associates or affiliates. 
 
Effects of the Arrangement 
 
The purpose of the Arrangement is to effect the business combination of Wellteq and AHI. If approved, the 
Arrangement will be carried out pursuant to the terms of the Arrangement Agreement and the Plan of Arrangement. 
Upon completion of the Arrangement, AHI will acquire all of the issued and outstanding Wellteq Shares, and 
Wellteq will become a wholly-owned subsidiary of AHI. 
 
Corporate Structure 
 
If the Arrangement is completed, Wellteq will become a wholly-owned subsidiary of AHI. See Schedule "G" of 
this Circular. 
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Combined Company Board and Management 
 
Following the completion of the Arrangement, it is expected that Scott Montgomery, CEO and a director of Wellteq, 
and Peter Vaughan, Chair of the Wellteq Board, (or such other nominees as Wellteq may select) will join the 
Combined Company Board along with the current members of the AHI Board.  Upon completion of the 
Arrangement, it is expected that the Combined Company Board will be comprised of the following directors: (i) 
Nick Prosser - Chair; (ii) Dr. Katherine Iscoe; (iii) Dato Ken Low; (iv) Mike Melby; (v) Scott Montgomery; and 
(vi) Peter Vaughan. 
 
Following the completion of the Arrangement, Mr. Montgomery, will join the Combined Company as CEO, and 
AHI’s current CEO, Dr. Katherine Iscoe, will resign from that position.  It is expected that the remaining members 
of AHI’s management will continue as management of the Combined Company. The current AHI management is 
comprised of the following: (i) Dr. Katherine Iscoe, CEO; (ii) Simon Durack, CFO and Company Secretary; (iii) 
Vlado Bosanac, Head of Strategy; (iv) Terence Stupple, CTO; and (v) Dr. Amar El-Sallam, CSO. 
 
See “Directors and Executive Officers” in Schedule "G" of this Circular. 
 
Wellteq Shares 
 
Pursuant to the Arrangement, each Wellteq Shareholder (other than any Dissenting Shareholder) immediately prior 
to the Effective Time will receive 1/6 of one AHI Share in exchange for each Wellteq Share held. If a holder is 
entitled to a fraction of an AHI Share, such number will be rounded down to the nearest whole number and such 
fraction shall be disregarded and cancelled without any additional consideration payable to the Former Wellteq 
Shareholder. See “The Arrangement – Description of the Plan of Arrangement” in this Circular. See also 
“Procedure for Exchange of Wellteq Shares” in this Circular. 
 
Wellteq Options 
 
Pursuant to the Arrangement, each Wellteq Option will be cancelled at the Effective Time. Each Wellteq 
Optionholder will be entitled to receive the Option Consideration, being the positive difference, if any, between 
$0.02134 and the exercise price of such Wellteq Option.  As the exercise price for each of the outstanding Wellteq 
Options is greater than $0.02134, it is anticipated that Wellteq Optionholders will not receive any consideration for 
the cancellation of their Wellteq Options. See “The Arrangement – Description of the Plan of Arrangement” and 
“Procedure for Exchange of Wellteq Shares” in this Circular. 
 
Wellteq Warrants 
 
Each outstanding Wellteq Warrant will remain outstanding following the Effective Time.  Following completion of 
the Arrangement, upon the subsequent exercise of a Wellteq Warrant, a Wellteq Warrantholder will be entitled to 
receive 1/6 of one AHI Share for each Wellteq Share previously issuable.  Wellteq Warrantholders will be required 
to exercise six (6) Wellteq Warrants to receive one (1) AHI Share.  See “The Arrangement – Description of the 
Plan of Arrangement” and “Procedure for Exchange of Wellteq Shares” in this Circular.  
 
Wellteq Agent Compensation Options 
 
Each outstanding Wellteq Agent Compensation Option will remain outstanding following the Effective Time.  
Following completion of the Arrangement, upon the subsequent exercise of a Wellteq Agent Compensation Option, 
the holder thereof will be entitled to receive 1/6 of one AHI Share for each Wellteq Share previously issuable and 
one-half of one Wellteq Warrant.  Holders of Wellteq Agent Compensation Options will be required to exercise six 
(6) Wellteq Agent Compensation Options to receive one (1) AHI Share and three (3) Wellteq Warrants.  See “The 
Arrangement – Description of the Plan of Arrangement” and “Procedure for Exchange of Wellteq Shares” in this 
Circular. 
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Wellteq RSUs 
 
At the Effective Time, each outstanding Wellteq RSU will immediately vest, and Wellteq will allot and issue to 
each holder of a Wellteq RSU that number of Wellteq Shares as required under the terms of such Wellteq RSU.  
Each Wellteq Share issued upon vesting of a Wellteq RSU will be exchanged pursuant to the Arrangement for a 
Consideration Share at the Exchange Ratio.  See “The Arrangement – Description of the Plan of Arrangement” and 
“Procedure for Exchange of Wellteq Shares” in this Circular. 
 
Description of the Plan of Arrangement 
 
The following description of the Plan of Arrangement is qualified in its entirety by reference to the full text of the 
Plan of Arrangement, a copy of which is attached as Schedule "B" of this Circular. 
 
If approved, the Plan of Arrangement will become effective at the Effective Time (which is expected to be at 12:01 
a.m. (Vancouver Time) on a date to be determined, which date is expected to take place as soon as reasonably 
practicable following satisfaction of the conditions precedent in the Arrangement Agreement) and will be binding 
at and after the Effective Time on each of (i) Wellteq; (ii) AHI; (iii) Former Wellteq Shareholders, (iv) Wellteq 
Optionholders; (v) Wellteq Warrantholders; and (vi) holders of Wellteq Agent Compensation Options and Wellteq 
RSUs. 
 
Commencing at the Effective Time, the following events or transactions shall occur and shall be deemed to occur 
in the following sequence without any further act or formality: 
 
1. each Wellteq Option outstanding immediately prior to the Effective Time (whether vested or unvested) will be 

unconditionally vested and exercisable and will be deemed to be assigned and transferred to Wellteq in 
exchange for a cash payment by Wellteq of an amount equal to the Option Consideration, less applicable 
withholdings, and thereafter each Wellteq  Option will be immediately terminated and cancelled.  The Option 
Consideration is equal to positive difference, if any, between $0.02134 (representing the value of 1/6 of one 
AHI Share determined for the purposes of the Arrangement) and the exercise price of such Wellteq Option.  As 
the exercise price of each outstanding Wellteq Option is greater than $0.02134, the holders of outstanding 
Wellteq Options are not expected to receive any consideration for their outstanding Wellteq Options;   

 
2. the Wellteq Option Plan and all agreements relating to Wellteq Options shall be terminated and of no further 

force or effect and neither Wellteq nor AHI shall have any liability or obligations with respect to the Wellteq 
Option Plan or any agreements relating to Wellteq Options;  

 
3. each Wellteq Warrant outstanding immediately prior to the Effective Time will continue to be outstanding and, 

in accordance with the terms of the Wellteq Warrants, a Wellteq Warrantholder will, upon subsequent exercise 
thereof, be entitled to receive 1/6 of one AHI Share in lieu of a Wellteq Share; 

 
4. each Wellteq Agent Compensation Option will continue to be outstanding and, in accordance with the terms of 

the Wellteq Agent Compensation Options, a holder thereof will, upon subsequent exercise, be entitled to receive 
(A) 1/6 of one AHI Share in lieu of a Wellteq Share, and (B) one-half of one Wellteq Warrant; 

 
5. each Wellteq RSU (whether vested or unvested) will automatically vest, and Wellteq will issue and allot to each 

holder of a Wellteq RSU, the number of Wellteq Shares issuable thereunder and under the terms of the Wellteq 
RSU Plan and, thereafter all Wellteq RSUs and the Wellteq RSU Plan shall be immediately terminated and 
cancelled.  The Wellteq Shares issued to the former holders of Wellteq RSUs as described above will be 
exchange for Consideration Shares in the same manner as all other outstanding Wellteq Shares as described 
below; 
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6. each Wellteq Share held by a Dissenting Shareholder in respect of which the Wellteq Shareholder has validly 
exercised his, her or its Dissent Rights shall be directly transferred and assigned by such Dissenting Shareholder 
to AHI (free and clear of any liens, charges and encumbrances of any nature whatsoever) and such Dissenting 
Shareholder shall be entitled to receive payment from AHI of an amount equal to the fair value thereof; 

 
7. each Wellteq Share (other than a Wellteq Share held by any Dissenting Shareholder) shall be deemed to be 

transferred to AHI (free and clear of any liens, charges and encumbrances of any nature whatsoever) and in 
consideration therefore AHI will issue to each Wellteq Shareholder 1/6 of one AHI Share for each Wellteq 
Share held by such Wellteq Shareholder; 

 
8. with respect to each of the Wellteq Shares transferred and assigned in accordance with item 5 and 6 above: 
 

- the registered holder thereof shall cease to be the registered holder of such Wellteq Share and the name of 
such registered holder shall be removed from the central securities register of holders of Wellteq Shares as 
of the Effective Time, 
 

- the registered holder thereof shall be deemed to have executed and delivered all consents, releases, 
assignments and waivers, statutory or otherwise, required to transfer and assign such security to AHI, and 
 

- AHI will be the holder of all of the outstanding Wellteq Shares and the central securities register of holders 
of Wellteq Shares shall be revised accordingly. 

 
See the Plan of Arrangement attached as Schedule "B" of this Circular for additional information. 
  
Shareholder and Court Approval 
 
Wellteq Shareholder Approval 
 
At the Wellteq Meeting, the Wellteq Shareholders will be asked to consider and, if deemed advisable, approve the 
Arrangement Resolution as set forth in Schedule "A" of this Circular. 
 
The Arrangement Resolution must be approved, with or without variation, by not less than two-thirds of the votes 
cast on the Arrangement Resolution by the Wellteq Shareholders, who are present via video conference or 
represented by proxy at the Wellteq Meeting and entitled to vote thereat in accordance with the provisions of the 
BCBCA, the Interim Order and the requirements of any applicable regulatory authority. 
 
The holders of Wellteq Options, Wellteq Warrants, Wellteq Agent Compensation Options and Wellteq RSUs will 
not, in respect of those securities, be entitled to vote on the Arrangement Resolution or any other matters to be 
considered at the Wellteq Meeting. If the Arrangement is completed, each Wellteq Option, Wellteq Warrant, 
Wellteq Agent Compensation Option and Wellteq RSU will be dealt with in accordance with the terms of the Plan 
of Arrangement.  
 
Reference is also made to the section “The Arrangement – Dissent Rights” in this Circular for information 
concerning the rights of Registered Wellteq Shareholders to dissent in respect of the Arrangement Resolution. 
 
The Wellteq Board and management of Wellteq recommend that Wellteq Shareholders vote FOR the Arrangement 
Resolution. In the absence of instructions to the contrary, the persons whose names appear in the Wellteq Proxy 
sent to Wellteq Shareholders together with this Circular intend to vote FOR the Arrangement Resolution. 
 
If the Arrangement Resolution does not receive the requisite approval of Wellteq Shareholders, the Arrangement 
will not proceed. 
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Court Approval 

The Arrangement requires approval by the Court pursuant to Section 291 of the BCBCA. On October 21, 
2022, Wellteq obtained the Interim Order providing for, collectively, the calling, holding and conducting of the 
Wellteq Meeting and other procedural matters, and a Notice of Hearing of Petition for the Final Order to 
approve the Arrangement has been filed. The Interim Order does not constitute approval of the Arrangement or 
the contents of this Circular by the Court. Copies of the Interim Order and the Notice of Hearing of Petition for 
the Final Order are attached as Schedule "C" and Schedule "E", respectively, to this Circular. 

The Court hearing in respect of the Final Order is expected to take place at 9:45 a.m. (Vancouver Time), on 
November 30, 2022, or as soon thereafter as counsel for Wellteq may be heard, at the Supreme Court of British 
Columbia, located at 800 Smithe Street, Vancouver, British Columbia, Canada, V6Z 2E1. At the hearing, the Court 
will consider, among other things, the fairness of the terms and conditions of the Arrangement and the rights and 
interests of every person affected. Wellteq has been advised by their legal counsel that the Court has broad discretion 
under the BCBCA when making orders with respect to a plan of arrangement and that the Court will consider, 
among other things, the fairness and reasonableness of the Arrangement, both from a substantive and procedural 
point of view. The Court may approve the Arrangement in any manner the Court may direct, subject to compliance 
with such terms and conditions, if any, as the Court deems fit. The Court will be advised prior to the hearing of the 
application for the Final Order that if the terms and conditions of the Arrangement are approved by the Court, the 
securities to be issued pursuant to the Arrangement will not be registered under the U.S. Securities Act and will be 
issued in reliance on the exemption from registration provided by Section 3(a)(10) thereunder and that the Final 
Order will constitute the basis for such exemption. 

Under the terms of the Interim Order, each Wellteq Shareholder and any holder of any other right to acquire a 
security of Wellteq will have the right to appear and make submissions at the application for the Final Order. Any 
person desiring to appear at the hearing of the application for the Final Order may do so but must comply with 
certain procedural requirements described in the Interim Order and in the Notice of Hearing of Petition for the Final 
Order, including filing an appearance with the Court registry and serving same on Wellteq’s counsel, along with a 
copy of all affidavits or other materials upon which they intend to rely, at the address set out below: 

O’Neill Law LLP 
Suite 704, 595 Howe Street 
Vancouver, BC V6C 2T5 
Canada 
Attention: Maryna M. O’Neill 

Wellteq Shareholders who wish to participate in or be represented at the Court hearing for the Final Order should 
consult their legal advisors as to the necessary requirements. 

Dissent Rights 

There is no mandatory statutory right of dissent and appraisal in respect of plans of arrangement under the BCBCA. 
However, as contemplated in the Interim Order and the Plan of Arrangement, Wellteq has granted the Dissent Rights 
to Dissenting Shareholders. 

Under applicable Canadian Laws, Registered Wellteq Shareholders are entitled to dissent rights with respect to the 
Arrangement Resolution. Holders of Wellteq Options, Wellteq Warrants, Wellteq Agent Compensation Options 
and Wellteq RSUs, in each case, as of the Record Date, are not entitled to dissent rights with respect to those 
securities. 

Wellteq Shareholders who wish to dissent should take note that the procedures for dissenting to the Arrangement 
Resolution require strict compliance with the Dissent Procedures. 
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The following description of the rights of Registered Wellteq Shareholders to dissent from the Arrangement 
Resolution is not a comprehensive statement of the procedures to be followed by a Dissenting Shareholder who 
seeks payment of the fair value of their Wellteq Shares. A Registered Wellteq Shareholder’s failure to follow exactly 
the procedures set forth in Sections 237 to 247 of the BCBCA, as modified or supplemented by the Interim Order, 
the Plan of Arrangement and any other applicable order of the Court, will result in the loss of such Registered 
Wellteq Shareholder’s Dissent Rights. If you are a Registered Wellteq Shareholder and wish to dissent in respect 
of the Arrangement Resolution, you should obtain your own legal advice and carefully read the Plan of Arrangement 
(see Schedule "B" of this Circular), the provisions of Sections 237 to 247 of the BCBCA (attached as Schedule "D" 
to this Circular) and the Interim Order (attached as Schedule "C" to this Circular). In addition to any other 
restrictions under Sections 237 to 247 of the BCBCA (as modified or supplemented by the Interim Order, the Plan 
of Arrangement and any other order of the Court), holders of Wellteq Options, Wellteq Warrants, Wellteq Agent 
Compensation Options and Wellteq RSUs or any other securities exercisable or convertible for Wellteq Shares are 
not entitled to exercise dissent rights. 
 
Any Registered Wellteq Shareholder is entitled to be paid the fair value of the Wellteq Shares held, by such holder 
in accordance with Section 245 of the BCBCA, as modified by the Plan of Arrangement, the Interim Order and any 
other order of the Court, if such holder exercises Dissent Rights in respect of such Wellteq Shares, and the 
Arrangement becomes effective. 
 
Anyone who is a beneficial owner of Wellteq Shares registered in the name of an intermediary and who wishes to 
dissent should be aware that only Registered Wellteq Shareholders are entitled to exercise Dissent Rights. A 
Registered Wellteq Shareholder who holds Wellteq Shares as an intermediary for one or more beneficial owners, 
one or more of whom wish to exercise Dissent Rights, must exercise such Dissent Rights on behalf of such holder(s). 
In such case, the notice should specify the number of Wellteq Shares held by the intermediary for such beneficial 
owner. A Dissenting Shareholder may dissent only with respect to all of the Wellteq Shares held on behalf of any 
one beneficial owner and registered in the name of the Dissenting Shareholder. 
  
A brief summary of the provisions of Sections 237 to 247 of the BCBCA is set out below. This summary is qualified 
in its entirety by the provisions of Sections 237 to 247 of the BCBCA, the full text of which is set forth in Schedule 
"D" to this Circular, the Interim Order and by the Plan of Arrangement. The Court hearing the application for the 
Final Order has the discretion to alter the Dissent Rights described herein. 
 
Wellteq Shareholders who exercise Dissent Rights and who: 
 
1. are ultimately entitled to be paid fair value for their Wellteq Shares shall be deemed to have transferred such 

Wellteq Shares to AHI as of the Effective Time without any further act or formality and free and clear of all 
liens, claims and encumbrances, in consideration for the right to payment by AHI of the fair value thereof, in 
cash; or 

 
2. are ultimately not entitled, for any reason, to be paid fair value for their Wellteq Shares shall be deemed to have 

participated in the Arrangement on the same basis as a non-dissenting holder of Wellteq Shares and shall receive 
Consideration Shares on the basis determined in accordance with the Plan of Arrangement, 

 
but in no case shall AHI, Wellteq or any other person be required to recognize such Persons as holders of Wellteq 
Shares after the Effective Time, and the names of such Persons shall be deleted from the register of Wellteq 
Shareholders at the Effective Time. There can be no assurance that a Dissenting Shareholder will receive 
consideration for its Wellteq Shares of equal or greater value to the consideration that such Dissenting Shareholder 
would have received under the Arrangement. 
 
Sections 237 to 247 of the BCBCA 
 
Sections 237 to 247 of the BCBCA, as modified by the Plan of Arrangement and the Interim Order, provide that 
Registered Wellteq Shareholders who dissent to the Arrangement may exercise a right of dissent and require AHI 
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to purchase the Wellteq Shares held by such shareholders at the fair value of such shares. 
 
The exercise of Dissent Rights does not deprive a Registered Wellteq Shareholder of the right to vote at the Wellteq 
Meeting. However, a Wellteq Shareholder is not entitled to exercise Dissent Rights in respect of the Arrangement 
Resolution if such holder votes any of the Wellteq Shares beneficially held by such holder in favour of such 
Arrangement Resolution. A Dissenting Shareholder is required to send a written objection to the Arrangement 
Resolution to Wellteq, prior to the Wellteq Meeting. A vote against the Arrangement Resolution or not voting on 
the Arrangement Resolution does not constitute a written objection for purposes of the right to dissent under Section 
242 of the BCBCA. 
 
Address for Notice 
 
All notices of dissent to the Arrangement Resolution from Dissenting Shareholders, pursuant to Sections 237 to 247 
of the BCBCA should be addressed to the attention of the individual set out below and be sent not later than 5:00 
p.m. (Vancouver Time) on the date that is two Business Days immediately prior to the Wellteq Meeting or any date 
to which the Wellteq Meeting may be postponed or adjourned to Wellteq as follows: 
 
Wellteq Digital Health Inc. 
c/o O’Neill Law LLP 
Suite 704, 595 Howe Street 
Vancouver, BC V6C 2T5 
Canada 
Attention: Maryna M. O’Neill 
 
Strict Compliance with Dissent Provisions Required 
 
The foregoing summary does not purport to provide comprehensive statements of the procedures to be followed by 
a Dissenting Shareholder under Sections 237 to 247 of the BCBCA, as modified by the Plan of Arrangement and 
the Interim Order, and reference should be made to the specific provisions of Section 237 to 247 of the BCBCA, 
the Plan of Arrangement and the Interim Order, as applicable. The BCBCA requires strict adherence to the 
procedures regarding the exercise of rights established therein. The failure to adhere to such procedures may result 
in the loss of all rights of dissent. 
 
Accordingly, each Wellteq Shareholder who wishes to exercise Dissent Rights with respect to the Arrangement 
Resolution should carefully consider and comply with the provisions of Section 242 of the BCBCA, as modified 
by the Plan of Arrangement and the Interim Order, and consult a legal advisor. A copy of Sections 237 to 247 of 
the BCBCA is set out in Schedule "D" of this Circular. 
 
A Wellteq Shareholder wishing to exercise Dissent Rights should seek independent legal advice. 
 
Condition of the Arrangement 
 
Under the Arrangement Agreement, it is a condition of the Arrangement that Dissent Rights have not been exercised 
by Wellteq Shareholders holding more than 5% of the outstanding Wellteq Shares. This condition precedent is for 
the exclusive benefit of AHI and may be waived (in writing) in whole or in part, by AHI prior to the Effective Time. 
 

THE ARRANGEMENT AGREEMENT 
 
The Arrangement will be carried out pursuant to the Arrangement Agreement and the Plan of Arrangement. The 
following is a summary of the principal terms of the Arrangement Agreement. This summary does not purport to be 
complete and is qualified in its entirety by reference to the Arrangement Agreement, a copy of which may be viewed 
under Wellteq’s profile on SEDAR at www.sedar.com, and to the Plan of Arrangement, the full text of which is 
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attached as Schedule "B" to this Circular. Wellteq Shareholders are encouraged to read each of the Arrangement 
Agreement and the Plan of Arrangement in their entirety. 

On September 2, 2022, AHI and Wellteq entered into the Arrangement Agreement, pursuant to which AHI and 
Wellteq agreed that, subject to the terms and conditions set forth in the Arrangement Agreement, AHI will acquire 
all of the issued and outstanding Wellteq Shares. The terms of the Arrangement Agreement are the result of arm’s 
length negotiations among AHI and Wellteq and their respective advisors. 

Representations and Warranties 

The Arrangement Agreement contains representations and warranties made by Wellteq to AHI and representations 
and warranties made by AHI to Wellteq. These representations and warranties were made solely for purposes of 
the Arrangement Agreement and may be subject to important qualifications and limitations agreed to by the Parties 
in connection with negotiating the terms of the Arrangement Agreement. In addition, some of these representations 
and warranties are made as of specified dates, are subject to a contractual standard of materiality or Material 
Adverse Effect different from that generally applicable to public disclosure of Wellteq or AHI, or are used for the 
purpose of allocating risk between the Parties. For the foregoing reasons, you should not rely on the representations 
and warranties contained in the Arrangement Agreement as statements of factual information at the time they were 
made or otherwise. 

The Arrangement Agreement contains certain representations and warranties of Wellteq relating to, among other 
things: (a) organization and qualification; (b) authority to enter into the Arrangement Agreement; (c) the execution 
and binding nature of the Arrangement Agreement; (d) the Arrangement Agreement and the Arrangement not 
contravening Wellteq’s constating documents, applicable Laws or any material contracts; (e) the performance by 
Wellteq of its obligations under the Arrangement Agreement and the Arrangement not requiring an governmental 
authorizations other than the Interim Order and the Final Order; (f) capitalization;  (g) approval by the Wellteq 
Board; (h) ownership of Subsidiaries; (i) compliance with Laws; (j) the absence of shareholder, pooling, voting 
trust or other similar agreement relating to the Wellteq Shares; (k) listing on the CSE; (l) public filings; (m) financial 
statements and the accuracy of books and records; (n) liabilities; (o) foreign currency hedging; (p) absence of certain 
changes or events; (q) non-arm’s length transactions; (r) operational matters; (s) Canadian Securities Law matters 
(t) U.S. Securities Law matters; (u) Competition Act; (v) litigation matters; (w) environmental matters; (x)
intellectual property; (y) employment matters; (z) insurance; (aa) tax matters; (bb) insolvency; (cc) title to assets;
and (dd) corrupt practices laws and economic sanctions.

The Arrangement Agreement contains certain representations and warranties of AHI relating to, among other things: 
a) organization and qualification; (b) authority to enter into the Arrangement Agreement; (c) the execution and
binding nature of the Arrangement Agreement; (d) the Arrangement Agreement and the Arrangement not
contravening AHI’s constating documents, applicable Laws or any material contracts; (e) the performance by AHI
of its obligations under the Arrangement Agreement and the Arrangement not requiring an governmental
authorizations other than a waiver by ASIC of Australian disclosure requirements to allow the offer of the
Consideration Shares to Australian shareholders without complying with Australian prospectus requirements; (c)
capitalization;  (d) approval by the AHI Board; (e) compliance with Laws; (f) the absence of shareholder, pooling,
voting trust or other similar agreement relating to the AHI Shares; (g) public filings; (h) financial statements and
the accuracy of books and records; (i) liabilities; (j) absence of certain changes or events; (k) operational matters;
(l) litigation matters; (r) environmental matters; (s) tax matters; (t) insolvency; (u) corrupt practices laws and
economic sanctions; and (v) information provided by AHI in connection with Wellteq’s due diligence
investigations.

Covenants 

Each of Wellteq and AHI has given usual and customary covenants for an agreement of the nature of the 
Arrangement Agreement.   
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Covenants of Wellteq Relating to the Conduct of its Business 
 
Wellteq has given usual and customary covenants for an agreement of the nature of the Arrangement Agreement, 
subject to certain customary exemptions set forth in the Arrangement Agreement, including, among other things, 
covenants to: 
 
• Conduct its business in in the ordinary course. 

 
• Use commercially reasonable efforts to preserve its business, assets, goodwill and employment and business 

relationships. 
 

• Not amend its constating documents; make material changes with respect to the Wellteq Shares, including stock 
splits, consolidations or reclassifications; issuing, selling or encumbering any Wellteq Shares; or reorganize its 
corporate structure. 

 
• Not pay any dividends or make any other distributions in respect of its securities, not redeem or otherwise 

acquire any of its securities. 
 

• Not make any material changes to its business, including, capital expenditures outside of the ordinary course; 
acquiring any material assets or businesses other than in the ordinary course; prepaying any indebtedness; 
entering into interest for foreign currency hedging transactions; making certain tax elections; change any 
accounting methods, changing any employment agreements or compensation plans; waiving, settling or 
compromising any claims or rights; and changing any methods of accounting. 

 
• Not adopt any plans for the liquidation or dissolution of Wellteq. 
 
Covenants of Wellteq Relating to the Arrangement 
 
In addition to the covenants provided by Wellteq in relation to its business, Wellteq has provided certain covenants 
usual and customary for an agreement of the nature of the Arrangement Agreement relating to the Arrangement, 
subject to certain customary exemptions set forth in the Arrangement Agreement, including, among other things, 
covenants to:  
 
• Use commercially reasonable efforts to (i) obtain and maintain any necessary third party approvals or consents; 

(ii) oppose orders that would adversely affect the completion of the Arrangement; (iii) satisfy all conditions 
precedent under the Arrangement Agreement; (iv) carry out the terms of the Interim Order and the Final Order; 
(v) refrain from taking actions inconsistent with the Arrangement Agreement; and (vi) assist in effecting the 
resignations of each of Wellteq’s and its Subsidiary’s respective directors, managers and officers (as the case 
may be) designated by AHI, and cause them to be replaced as of the Effective Date by individuals nominated 
by AHI. 

 
• Notify AHI of: (i) the occurrence of a Material Adverse Effect in respect of Wellteq; (ii) communications from 

persons seeking to materially modify their relationships with Wellteq; (iii) communications from Governmental 
Entities; (iv) material proceedings initiated against Wellteq. 

 
Covenants of AHI Relating to the Conduct of its Business 
 
AHI has given usual and customary covenants for an agreement of the nature of the Arrangement Agreement, 
subject to certain customary exemptions set forth in the Arrangement Agreement, including, among other things, 
covenants to: 

 
•• Conduct its business in in the ordinary course. 
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•• Use commercially reasonable efforts to preserve its business, assets, goodwill and employment and business 
relationships. 

 
•• Not amend its constating documents; make material changes with respect to the AHI Shares, including stock 

splits, consolidations or reclassifications; or reorganize its corporate structure. 
 
•• Not issue securities in one or more transactions for more than US$5,000,000 or representing, on a fully diluted 

basis, more than 10% of the total number of AHI Shares outstanding. 
 
•• Not adopt any plans for the dissolution or liquidation of AHI. 

 
Covenants of AHI Relating to the Arrangement 

 
In addition to the covenants provided by AHI in relation to its business, AHI has provided certain covenants usual 
and customary for an agreement of the nature of the Arrangement Agreement relating to the Arrangement, including 
covenants to: 

 
1. Use commercially reasonable efforts to (i) oppose orders that would adversely affect the completion of the 

Arrangement; (ii) satisfy all conditions precedent under the Arrangement Agreement; (iii) carry out the terms 
of the Interim Order and the Final Order; (iv) ensure that the AHI Shares to be issued pursuant to the 
Arrangement are issued as validly issued, fully paid and non-assessable AHI Shares; (v) refrain from taking 
actions inconsistent with the Arrangement Agreement; (vi) ensure that the AHI Shares to be issued upon 
completion of the Arrangement are qualified for listing on the ASX; and (vii) issue any AHI Shares issuable 
upon an exercise of Wellteq Warrants or Wellteq Agent Compensation Options subsequent to the Effective 
Time. 

 
2. Notify Wellteq of: (i) the occurrence of a Material Adverse Effect in respect of AHI; (ii) communications from 

persons seeking to materially modify their relationships with AHI; (iii) communications from Governmental 
Entities; (iv) material proceedings initiated against AHI. 

 
Conditions Precedent to the Arrangement 
 
Mutual Conditions 
 
The obligations of Wellteq and AHI to complete the transactions contemplated by the Arrangement Agreement are 
subject to the fulfillment, on or before the Effective Time, of the following conditions, each of which may only be 
waived by mutual consent of Wellteq and AHI, including: 
 
1. the Arrangement Resolution shall have been approved and adopted by the Wellteq Shareholders at the Wellteq 

Meeting, in accordance with the Interim Order; 
 
2. the Interim Order and the Final Order shall each have been obtained in respect of the Arrangement on terms 

consistent with the Arrangement Agreement, and shall not have been set aside or modified in any manner 
unacceptable to AHI and Wellteq, each acting reasonably, on appeal or otherwise; 

 
3. all necessary conditional approvals of the ASX, NASDAQ and CSE have been obtained;  
 
4. the issuance of the AHI Shares to be issued as part of the Arrangement are exempt from the registration 

requirements of the U.S. Securities Act pursuant to Section 3(a)(10) thereof;  
 
5. all required regulatory approvals have been obtained and are in force and have not been modified in any material 

respect;  
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6. the draft articles of arrangement required to be filed with the British Columbia Registrar of Companies, if any, 
shall be in form and substance satisfactory to the Parties, acting reasonably;  

 
7. AHI having made all necessary filings or obtained all necessary approvals required to issue the Consideration 

Shares and the AHI Shares issuable upon exercise of the Wellteq Warrants and Wellteq Agent Compensation 
Options after the Effective Date, including the lodging of a cleansing statement or a cleansing prospectus under 
AU Securities Laws or obtaining a waiver or other relief from ASIC for such requirements; and 

 
8. no Law is in effect that makes the completion of the Arrangement illegal or otherwise prohibits, restrains or 

enjoins Wellteq or AHI from completing the Plan of Arrangement. 
 
Additional Conditions Precedent to the Obligations of AHI 
 
The obligations of AHI to complete the Arrangement is subject to, among other things, the fulfillment of each of 
the following conditions precedent on or before the Effective Time (each of which is for the exclusive benefit of 
AHI and may be waived by AHI): 
 
1. all representations and warranties of Wellteq set forth in the Arrangement Agreement relating to (i) Wellteq’s 

organization and qualification to carry on business, (ii) Wellteq’s authority to enter into the Arrangement 
Agreement and its obligations thereunder, (iii) the execution and binding nature of the Arrangement Agreement, 
(iv) the Arrangement Agreement and the Arrangement not contravening Wellteq’s constating documents, 
applicable Laws or any material contracts, and (v) other then with respect to the Fairness Opinion, there being 
no brokers, advisors or other intermediary entitled to any fee or commission from Wellteq being true and correct 
as of the Effective Time as if made at that time;  

 
2. all representations and warranties of Wellteq set forth in the Arrangement Agreement relating to Welleq’s 

capitalization and Subsidiaries being true and accurate  as of the date of the Arrangement Agreement (other 
than for de minimis inaccuracies) and the Effective Time as if made at that time (other than for de minimis 
inaccuracies and as a result of transactions permitted under the Arrangement Agreement), except where such 
representation and warranty speaks as of a specific date, such representation and warranty is to be true and 
correct as of that date;  

 
3. all other representations and warranties of Wellteq being true and correct in all material respects as of (i) the 

date of the Arrangement Agreement and (ii) in all respects as of the Effective Time, as if made at that time, 
except, with respect to (ii), to the extent that any failure would not have a Material Adverse Effect on Wellteq;  

 
4. Wellteq has fulfilled or complied in all material respects with each of its covenants as contained in the 

Arrangement Agreement; 
 
5. Dissent Rights not having been validly exercised and not withdrawn by the holders of  more than 5% of the 

outstanding Wellteq Shares; 
 
6. no Material Adverse Effect in respect of Wellteq having occurred since the date of the Arrangement Agreement 

that has not been cured;  
 
7. all third party consents, waivers, permits, exemptions, orders, approvals, agreements and modifications to 

agreements, indentures or arrangements, the failure of which to obtain would have a Material Adverse Effect 
on Wellteq or impede the completion of the Arrangement, shall have been obtained or received on terms 
reasonably satisfactory to AHI; 

 
8. all outgoing directors and senior officers shall have delivered resignations or releases in form and substance 

reasonably satisfactory to Wellteq and AHI; 
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9. the escrow agreement dated March 19, 2021 entered into by Wellteq, Computershare Investor Services Inc. and 
certain Wellteq Shareholders shall have been terminated; and 

 
10. Scott Montgomery shall have entered into an employment agreement to act as CEO of AHI on terms reasonably 

satisfactory to AHI.  
 
The foregoing conditions will be for the sole benefit of AHI and may be waived by AHI in whole or in part at any 
time. 
 
Additional Conditions Precedent to the Obligations of Wellteq 
 
The obligation of Wellteq to complete the Arrangement is subject to the fulfillment of each of the following 
conditions precedent on or before the Effective Time (each of which is for the exclusive benefit of Wellteq and may 
be waived by Wellteq): 

 
1. all representations and warranties of AHI set forth in the Arrangement Agreement relating to (i) AHI’s 

organization and qualification to carry on business, (ii) AHI’s authority to enter into the Arrangement 
Agreement and its obligations thereunder, (iii) the execution and binding nature of the Arrangement Agreement 
and (iv) the Arrangement Agreement and the Arrangement not contravening AHI’s constating documents, 
applicable Laws or any material contracts being true and correct as of date of the Arrangement Agreement and 
the Effective Time as if made at that time;  

 
2. all other representations and warranties of AHI being true and correct in all material respects as of (i) the date 

of the Arrangement Agreement and (ii) in all respects as of the Effective Time, as if made at that time (except 
where such representation and warranty speaks as of a specific date, such representation and warranty is to be 
true and correct as of that date) except, with respect to (ii), to the extent that any failure would not have a 
Material Adverse Effect on AHI;  

 
3. AHI has fulfilled or complied in all material respects with each of its covenants as contained in the Arrangement 

Agreement; 
 
4. no Material Adverse Effect in respect of AHI having occurred since the date of the Arrangement Agreement 

that has not been cured;  
 
5. subject to obtaining the Final Order and the other conditions precedent in its favour being fulfilled, AHI 

providing the Depositary with the aggregate number of AHI Shares comprising the Consideration, and the 
Depositary having confirmed receipt of such AHI Shares; and 

 
6. all third party consents, waivers, permits, exemptions, orders, approvals, agreements and modifications to 

agreements, indentures or arrangements, the failure of which to obtain would have a Material Adverse Effect 
on AHI or impede the completion of the Arrangement, shall have been obtained or received on terms reasonably 
satisfactory to Wellteq. 

 
The foregoing conditions will be for the sole benefit of Wellteq and may be waived by Wellteq in whole or in part 
at any time. 
 
Non-Solicitation / Right to Match 
 
On and after the date of the Arrangement Agreement, except as otherwise provided in the Arrangement Agreement, 
Wellteq has agreed not to, directly or indirectly, through any officer, director, employee, representative, agent or 
otherwise, of Wellteq or its Subsidiaries: 
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•• solicit, initiate, knowingly encourage or otherwise knowingly facilitate (including by way of furnishing or 
providing copies of, access to, or disclosure of, any confidential information, properties, facilities, books or 
records of Wellteq or any Subsidiary of Wellteq) any inquiry, proposal or offer that constitutes or would 
reasonably be expected to constitute or lead to, an Acquisition Proposal; 

 
•• enter into or otherwise engage or participate in any discussions or negotiations with any Person (other than AHI 

or any Person acting jointly or in concert with AHI) regarding any inquiry, proposal or offer that constitutes or 
would reasonably be expected to lead to, an Acquisition Proposal, provided that AHI may (A) communicate 
with any Person for the sole purpose of clarifying the terms and conditions of any inquiry, proposal or offer 
made by such Person, (B) advise any Person of the restrictions of the Arrangement Agreement, and (C) advise 
any Person making an Acquisition Proposal that the Wellteq Board has determined that such Acquisition 
Proposal does not constitute, or is not reasonably expected to constitute or lead to, a Superior Proposal; 

 
•• make a “Change in Recommendation” as that term is defined in the Arrangement Agreement; 
 
•• accept, approve, endorse or recommend, or publicly propose to accept, approve, endorse or recommend, or take 

no position or remain neutral with respect to, any Acquisition Proposal (it being understood that publicly taking 
no position or a neutral position with respect to an Acquisition Proposal for a period of no more than five 
Business Days following the announcement of such Acquisition Proposal will not be considered to be in 
violation of the Arrangement Agreement provided the Wellteq Board has rejected such Acquisition Proposal 
and affirmed the Board Recommendation before the end of such five-Business Day period); or 

 
•• enter into or publicly propose to enter into any contract in respect of an Acquisition Proposal (other than a 

confidentiality agreement permitted by, and in accordance with, the Arrangement Agreement). 
 

If Wellteq or any of its Subsidiaries receives or becomes aware of any inquiry, proposal or offer that constitutes or 
would reasonably be expected to lead to an Acquisition Proposal, or any request for copies of, access to, or 
disclosure of, confidential information relating to Wellteq or any Subsidiary in connection with any proposal that 
constitutes or would reasonably be expected to lead to an Acquisition Proposal, Wellteq shall: (i) promptly notify 
AHI, at first orally, and then as soon as practicable (and in any event within 24 hours) in writing, of such Acquisition 
Proposal, including a description of its terms and conditions, the identity of all Persons making the Acquisition 
Proposal and copies of all agreements and documents received in respect thereof, from or on behalf of any such 
Person; and (ii) keep AHI reasonably informed of the status of all developments and negotiations with respect to 
such Acquisition Proposal, including any changes, modifications or other amendments to any such Acquisition 
Proposal and shall respond as promptly as practicable to AHI’s reasonable questions with respect thereto. 
 
Notwithstanding the forgoing, if at any time prior to obtaining the Wellteq Shareholder Approval, Wellteq receives 
a bona fide written Acquisition Proposal, Wellteq may engage in or participate in discussions with such Person 
regarding such Acquisition Proposal, and may provide copies of, access to or disclosure of confidential information, 
properties, facilities, books or records of Wellteq or its Subsidiaries, provided that: 
 
1. the Wellteq Board first determines in good faith, after consultation with its financial advisors and its outside 

legal counsel, that such Acquisition Proposal constitutes or would reasonably be expected to constitute or lead 
to a Superior Proposal; 

 
2. the Person making the Acquisition Proposal was not restricted from making such Acquisition Proposal pursuant 

to an existing standstill or similar restriction; 
 
3. prior to providing any such copies, access, or disclosure, Wellteq enters into a confidentiality and standstill 

agreement with such Person having terms that are not less onerous than those set out in the confidentiality 
agreement between Wellteq and AHI and any such copies, access or disclosure provided to such Person shall 
have already been (or shall reasonably promptly be) provided to AHI; 
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4. Wellteq did not or is not in breach of its non-solicitation obligations as set out in the Arrangement Agreement; 
and 

 
5. prior to providing any such copies, access or disclosure, Wellteq promptly provides AHI with a true, complete 

and final executed copy of the confidentiality agreement with the Person making the Acquisition Proposal. 
 
Wellteq has covenanted that it will immediately cease and cause to be terminated any existing discussions or 
negotiations with any Person (other than AHI) with respect to any potential Acquisition Proposal and, in connection 
therewith, Wellteq will discontinue access to any of its confidential information (and not establish or allow access 
to any of its confidential information, or any data room, virtual or otherwise) and shall as soon as possible request 
the return or destruction of all confidential information provided in connection therewith to the extent such 
information has not already been returned or destroyed. 
 
Wellteq has agreed to immediately provide notice to AHI of any Acquisition Proposal or any proposal, inquiry or 
offer that could lead to an Acquisition Proposal or any request for confidential information relating to Wellteq in 
connection with such an Acquisition Proposal.  Such notice must be made, from time to time, first immediately 
orally and then promptly (and in any event within 24 hours) in writing and shall indicate the identity of the Person 
making such proposal, inquiry or contact, and copies of all agreements and documents received with respect thereof.  
 
Pursuant to the terms of the Arrangement Agreement, if Wellteq receives an Acquisition Proposal that constitutes 
a Superior Proposal prior to obtaining the Wellteq Shareholder Approval, the Wellteq Board may authorize Wellteq 
to enter into a definitive agreement with respect to the Acquisition Proposal if, and only if: 
 

(a) the Person making the Superior Proposal was not restricted from making such Superior Proposal pursuant 
to an existing standstill or similar restriction; 

 
(b) Wellteq has delivered to AHI a written notice of the good faith determination of the Wellteq Board, after 

consultation with its financial advisors and its outside legal counsel, that such Acquisition Proposal 
constitutes a Superior Proposal and of the intention of the Wellteq Board to enter into such definitive 
agreement, together with a copy of the definitive agreement for the Superior Proposal and disclosure of the 
value, expressed in dollars, that the Wellteq Board has, in consultation with its financial advisors, 
determined should be ascribed to any non-cash consideration offered under the Superior Proposal 
(collectively, the “Superior Proposal Notice”); 

 
(c) at least five business days (the “Matching Period”) have elapsed from the date that is the later of the date 

on which AHI has received the Superior Proposal Notice and a copy of the proposed definitive agreement 
for the Superior Proposal from Wellteq; 

 
(d) during any Matching Period, Wellteq has had the opportunity (but not the obligation), in accordance with 

Article 5 of the Arrangement Agreement, to offer to amend the Arrangement Agreement and the 
Arrangement in order for such Acquisition Proposal to cease to be a Superior Proposal; 

 
(e) if AHI has offered to amend the Arrangement Agreement and the Arrangement, the Wellteq Board has 

determined in good faith, after consultation with Wellteq’s financial advisors and outside legal counsel, that 
such Acquisition Proposal continues to constitute a Superior Proposal compared to the terms of the 
Arrangement as proposed to be amended by AHI; and 

 
(f) prior to or concurrently with entering into such definitive agreement, Wellteq terminates the Arrangement 

Agreement and pays the termination fee payable under the Arrangement Agreement. 
 
During the Matching Period, or such longer period as Wellteq may approve for such purpose, AHI shall have the 
opportunity, but not the obligation, to propose to amend the terms of the Arrangement Agreement and the 
Arrangement. The Wellteq Board will review any proposal by AHI to amend the terms of the Arrangement in order 

63



- 65 -  

to determine, in good faith in the exercise of its fiduciary duties, whether AHI’s proposal to amend the Arrangement 
Agreement and the Arrangement would result in the Acquisition Proposal not being a Superior Proposal compared 
to the proposed amendment to the terms of the Arrangement. 
 
The Wellteq Board will promptly reaffirm its recommendation of the Arrangement by press release after: (i) any 
Acquisition Proposal which it determines not to be a Superior Proposal is publicly announced; or (ii) it determines 
that a proposed amendment to the terms of the Arrangement Agreement and the Arrangement would result in the 
Acquisition Proposal, which has been publicly announced or made, not being a Superior Proposal. AHI and its 
counsel are to be given a reasonable opportunity to review and comment on the form and content of any such press 
release. 
 
Termination 
 
The Arrangement Agreement may be terminated, at any time prior to the Effective Time (notwithstanding any 
approval of the Arrangement Agreement or the Arrangement Resolution by the Wellteq Shareholders and/or by the 
Court, as applicable): 
 
(a) by mutual written agreement of AHI and Wellteq; 
 
(b) by either Party, if: 
 

(i) the Wellteq Shareholder Approval is not obtained at the Wellteq Meeting in accordance with the Interim 
Order, provided that a Party may not terminate the Arrangement Agreement if the failure to obtain the 
Wellteq Shareholder Approval has been caused by, or is a result of, a breach by that Party of any of its 
representations or warranties under the Arrangement Agreement or the failure of that Party to perform any 
of its covenants or agreements under the Arrangement Agreement; 

 
(ii) after the date of the Arrangement Agreement, any Law is enacted that makes the completion of the 

Arrangement illegal or otherwise prohibits or enjoins Wellteq or AHI from completing the Arrangement, 
provided the Party seeking to terminate the Arrangement Agreement has used its commercially reasonable 
efforts to appeal or overturn such Law or otherwise have it lifted or rendered non-applicable in respect of 
the Arrangement; or 

 
(iii) the Effective Time does not occur on or prior to the Outside Date, provided that a Party may not terminate 

the Arrangement Agreement if the failure of the Effective Time to so occur has been caused by, or is a 
result of, a breach by such Party of any of its representations or warranties or the failure of such Party to 
perform any of its covenants or agreements under the Arrangement Agreement;  

 
(c) by Wellteq, if: 

 
(i) AHI has breached any representation or warranty or failed to perform any covenant or agreement that would 

cause the conditions precedent to completion of the Arrangement relating to the representations and 
warranties or covenants provided by AHI to not to be satisfied, and such breach or failure is incapable of 
being cured or is not cured on or prior to the Outside Date (provided that Wellteq is not then in breach of 
the Arrangement Agreement so as to cause the conditions precedent to relating to the representations and 
warranties or covenants provided by Wellteq to not to be satisfied); 

 
(ii) prior to the Wellteq Shareholder Approval, the Wellteq Board authorizes Wellteq to enter into a definitive 

written agreement  with respect to a Superior Proposal in accordance with the Arrangement Agreement, 
and prior to or concurrently with such termination Wellteq pays the applicable termination fee; 

 
(iii) subject to obtaining the Final Order and the satisfaction or waiver of the other conditions precedent 

contained herein in its favour (other than conditions which, by their nature, are only capable of being 
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satisfied as of the Effective Time), AHI does not provide or cause to be provided to the Depositary sufficient 
AHI Shares; or 
 

(iv) there has occurred a Material Adverse Effect in respect of AHI on or after the date of the Arrangement 
Agreement that is incapable of being cured on or prior to the Outside Date; or 

 
(d) by AHI, if: 
 

(i) Wellteq has breached any representation or warranty or failed to perform any covenant or agreement that 
would  cause the conditions precedent to completion of the Arrangement relating to the representations and 
warranties or covenants provided by Wellteq to not to be satisfied, and such breach or failure is incapable 
of being cured or is not cured on or prior to the Outside Date (provided that Wellteq is not then in breach 
of the Arrangement Agreement so as to cause the conditions precedent to relating to the representations and 
warranties or covenants provided by AHI to not to be satisfied); 

 
(ii) the Wellteq Board fails to unanimously recommend or withdraws, amends, modifies or qualifies in a 

manner adverse to AHI or publicly proposes or states its intention to do any of the foregoing, or fails to 
publicly reaffirm (without qualification) within five Business Days after having been requested in writing 
by AHI, acting reasonably, to do so, the Wellteq Board recommendation, or takes no position or a neutral 
position with respect to a publicly announced Acquisition Proposal for more than five Business Days after 
such Acquisition Proposal’s public announcement, or Wellteq breaches the non-solicitation provisions of 
the Arrangement Agreement in any material respect; or 

 
(iii) there has occurred a Material Adverse Effect in respect of Wellteq on or after the date of the Arrangement 

Agreement that is incapable of being cured on or prior to the Outside Date. 
 

Expenses and Termination Fees 
 
Termination Fee Payable by Wellteq 
 
Pursuant to the terms of the Arrangement Agreement, if the Arrangement Agreement is terminated due to a failure 
to obtain the Wellteq Shareholder Approval, or any breach by Wellteq of its representations, warranties or 
covenants, Wellteq is required to pay to AHI a termination fee of A$350,000 plus applicable taxes as reimbursement 
for the costs and expenses incurred by AHI in connection with the Arrangement Agreement and the Arrangement. 
 
If the Arrangement Agreement is terminated: 
 
(a) by AHI as a result of a change in the recommendation of the Wellteq Board; 
 
(b) by Wellteq as a result of a Superior Proposal; or 
 
(c) by Wellteq or AHI as a result of a failure to obtain the Wellteq Shareholder Approval if (i) after announcement 

of the Arrangement Agreement, an Acquisition Proposal is proposed and, (ii) within 12 months after the 
termination of the Arrangement Agreement, Wellteq completes an Acquisition Proposal or Wellteq enters into 
a definitive written agreement in respect of an Acquisition Proposal (which, in each case, need not bee the same 
Acquisition Proposal referred to in (i)) and (iii) such Acquisition Proposal is later completed (which completion 
need not occur within 12 months after termination of the Arrangement Agreement), 

 
then the termination fee payable to AHI shall increase to A$500,000, with Wellteq receiving credit for any prior 
amounts paid to AHI in respect of the applicable termination fee or expense reimbursement. For purposes of 
determining if the A$500,000 termination fee is applicable, the definition of “Acquisition Proposal” is to be revised 
so that references to “20% or more” are replaced with “50% or more”.  See “Glossary of Terms”. 
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Termination Fee Payable by AHI 
 
Pursuant to the terms of the Arrangement Agreement, if the Arrangement Agreement is terminated due any breach 
by AHI of its representations, warranties or covenants, AHI is required to pay to Wellteq a termination fee of 
A$350,000 as reimbursement for the costs and expenses incurred by Wellteq in connection with the Arrangement 
Agreement and the Arrangement. 
   

THE VOTING SUPPORT AGREEMENTS 
 
AHI has entered into Voting Support Agreements with each of the Supporting Wellteq Shareholders who hold, an 
aggregate of 10,591,176 Wellteq Shares, 5,250,000 Wellteq Options, no Wellteq Warrants and no Wellteq RSUs. 
The Wellteq Shares subject to the Voting Support Agreements represent approximately 9.99% of the issued and 
outstanding Wellteq Shares. 
 
Pursuant to the Voting Support Agreements, each Supporting Wellteq Shareholder has agreed to: 
 

• not, without first obtaining the prior written consent of AHI: (i) sell, transfer, gift, assign, convey, pledge, 
hypothecate, encumber, option or otherwise dispose of any right or interest in any of the Supporting Wellteq 
Shareholder’s Wellteq Shares, Wellteq Options or Wellteq Warrants (collectively, the “Subject Securities”) 
or enter into any agreement, arrangement, commitment or understanding in connection therewith, other 
than pursuant to the Arrangement Agreement; (ii) grant any proxies or powers of attorney, deposit any 
Subject Securities into a voting trust or pooling agreement or enter into a voting agreement, commitment,  
understanding or arrangement with respect to the voting of any o the Subject Securities; or (iii) requisition 
or join in the requisition of any meeting of the securityholders of Wellteq for the purpose of considering 
any resolution; 
 

• vote (or cause to be voted) all their Wellteq Shares at any meeting of the securityholders of Wellteq or in 
any action taken by written consent of the Wellteq Shareholders: (i) in favour of the approval, consent, 
ratification and adoption of the Arrangement Resolution and of the transactions contemplated by the 
Arrangement Agreement; (ii) against any proposed action by Wellteq, the Wellteq Shareholders or any 
other Person which would reasonably be regarded likely to prevent or delay the successful completion of 
the transactions contemplated by the Arrangement Agreement, including without limitation any Acquisition 
Proposal or Superior Proposal or other merger, take-over bid, amalgamation, plan of arrangement, business 
combination or similar transaction other than the Arrangement; or (iii) against any action or agreement that 
would result in any breach of any representation, warranty, covenant  or other obligation by Wellteq under 
the Arrangement Agreement; 
 

• not: (i) solicit proxies in opposition to or in competition with AHI in connection with the transactions 
contemplated in the Arrangement Agreement; (ii) assist any Person in taking any action that would 
reasonably be expected to compete with or interfere with or inhibit AHI in connection with the transactions 
contemplated by the Arrangement Agreement; (iii) act jointly or in concert with others with respect to 
voting securities of Wellteq for the purpose of opposing or competing with AHI in connection with the 
transactions contemplated by the Arrangement Agreement; (iv) solicit or otherwise facilitate any 
Acquisition Proposal or potential Acquisition Proposal (other than the Arrangement pursuant to the 
Arrangement Agreement); (v) participate in any discussions or negotiations regarding any Acquisition 
Proposal (other than the Arrangement pursuant to the Arrangement Agreement); (vi) accept or enter into 
any letter of intent, agreement, arrangement or understanding related to any Acquisition Proposal (other 
than the Arrangement pursuant to the Arrangement Agreement); or (v) cooperate in any way with, assist or 
participate in, knowingly encourage or otherwise facility or encourage any effort or attempt by any other 
Person to do or seek to do any of the foregoing; and  
 

• not exercise any Dissent Rights or take any other action likely to reduce the success of, materially delay or 
interfere with, the transactions contemplated in the Arrangement Agreement.  
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The Voting Support Agreements will terminate on the earlier of: (a) the mutual agreement of the applicable 
Supporting Wellteq Shareholder and AHI; (b) the Effective Time; (c) the termination of the Arrangement 
Agreement; (d) written notice by the Supporting Wellteq Shareholder if the Arrangement Agreement is amended 
without the prior consent of such Supporting Wellteq Shareholder to reduce the consideration payable to the holders 
of Wellteq Shares or a change in the form of that consideration that is materially adverse to the Supporting Wellteq 
Shareholder. 
 

PROCEDURE FOR EXCHANGE OF WELLTEQ SHARES 
 
Registered Wellteq Shareholders 
 
A Letter of Transmittal is being mailed, together with this Circular, to each person who was a Registered Wellteq 
Shareholder on the Record Date. In order to receive the Consideration Shares to which a Registered Wellteq 
Shareholder (other than any Dissenting Shareholder) is entitled if the Arrangement is completed, a Registered 
Wellteq Shareholder must complete, sign, date and return the enclosed Letter of Transmittal in accordance with the 
instructions set out therein and in this Circular. It is recommended that Registered Wellteq Shareholders complete, 
sign and return the Letter of Transmittal, along with the accompanying Wellteq Share certificate(s), if applicable, 
and any other required documents or instruments to the Depositary as soon as possible. 
 
The Letter of Transmittal is also available from the Depositary, by telephone at: 1-800-564-6253 (toll-free in North 
America) or 514-982-7555 (international); or under Wellteq’s issuer profile on SEDAR at www.sedar.com. 
 
Following receipt of the Final Order and prior to the Effective Date, AHI will deliver or arrange to be delivered to 
the Depositary the certificate(s) or other evidence of ownership representing the Consideration Shares required to 
be issued to the Former Wellteq Shareholders in accordance with Section 4.1 of the Plan of Arrangement, which 
certificate(s) or other evidence of ownership shall be held by the Depositary as agent and nominee for such Former 
Wellteq Shareholders for distribution to such Former Wellteq Shareholders in accordance with the provisions of 
Section 4.1 of the Plan of Arrangement. 
 
Receipt by the Depositary of the aggregate Consideration Shares payable by AHI to the Wellteq Shareholders under 
the Arrangement will be deemed to constitute receipt of payment by Registered Wellteq Shareholders depositing 
Wellteq Shares. 
 
Upon surrender to the Depositary of the certificate(s) that immediately prior to the Effective Time represented the 
Wellteq Shares, and a duly completed Letter of Transmittal and such other documents as the Depositary may 
reasonably require, a Former Wellteq Shareholder (other than a Dissenting Shareholder) will be entitled to receive 
in exchange therefor, and as soon as practicable after the Effective Time, the Depositary will deliver to such Former 
Wellteq Shareholder, a certificate or DRS advice representing the number of Consideration Shares which such 
Former Wellteq Shareholder is entitled to receive under the Arrangement. 
 
In the event of a transfer of ownership of Wellteq Shares which is not registered in the transfer records of Wellteq, 
as the case may be, a certificate representing the proper number of Wellteq Shares shall be delivered to a transferee 
if the certificate formerly representing such Wellteq Shares is presented to the Depositary at its offices, accompanied 
by the foregoing documents together with all other documents required to evidence and effect such transfer. 
 
Until surrendered, each certificate or direct registration system advice that immediately prior to the Effective Time 
represented Wellteq Shares will, subject to certain exceptions, be deemed at any time after the Effective Time to 
represent only the right to receive: (a) the aggregate Consideration Shares which the holder is entitled to receive in 
accordance with the Arrangement, and (b) any dividends or distributions with a record date on or after the Effective 
Date that are paid or payable prior to the date of receipt of the Letter of Transmittal and surrender of certificates (if 
applicable) on any Consideration Shares which the holder of such Wellteq Shares was entitled to receive under the 
Arrangement. 
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The Letter of Transmittal contains complete instructions on how to exchange the certificate(s) representing the 
Wellteq Shares and how Registered Wellteq Shareholders will receive the Consideration Shares payable to them 
under the Arrangement. 
 
Registered Wellteq Shareholders should return properly completed documents, including the Letter of Transmittal, 
by mail to P.O. Box 7021, 31 Adelaide St E, Toronto, ON, M5C 3H2, Attention: Corporate Actions and by 
registered mail, hand or courier to 100 University Avenue, 8th Floor, Toronto, ON, M5J 2Y1, Attention: Corporate 
Actions. Wellteq Shareholders with questions regarding the deposit of their Wellteq Shares should contact the 
Depositary by telephone at: 1-800-564-6253 (toll-free in North America) or 514-982-7555 (international). Further 
information with respect to the Depositary is set forth in Letter of Transmittal. 
 
In order for Registered Wellteq Shareholders to receive the Consideration Shares payable to them under the 
Arrangement as soon as possible after the closing of the Arrangement, Registered Wellteq Shareholders should 
submit their Wellteq Shares and the Letter of Transmittal as soon as possible. 
 
Registered Wellteq Shareholders will not actually receive their respective Consideration Shares until the 
Arrangement is completed and they have returned their properly completed documents, including the Letter of 
Transmittal and certificate(s) representing their Wellteq Shares, if applicable, to the Depositary. 
 
In the event any certificate which immediately before the Effective Time represented one or more outstanding 
Wellteq Shares in respect of which the holder was entitled to receive the Consideration Shares pursuant to the 
Arrangement are lost, stolen or destroyed, upon the making of an affidavit by the holder claiming such certificate 
to be lost, stolen or destroyed, the Depositary will issue in exchange for such lost, stolen or destroyed certificate, 
one or more certificates representing one or more Consideration Shares (and any dividends or distributions with 
respect thereto) deliverable in accordance with such holder’s Letter of Transmittal. When authorizing such payment 
in exchange for any lost, stolen or destroyed certificate, the Person to whom the certificate representing 
Consideration Shares are to be issued shall, as a condition precedent to the issuance thereof, give a bond satisfactory 
to AHI and its transfer agent in such sum as AHI may direct or otherwise indemnify AHI in a manner satisfactory 
to AHI against any claim that may be made against AHI with respect to the certificate alleged to have been lost, 
stolen or destroyed. 
 
Where a certificate representing the Wellteq Shares has been destroyed, lost or stolen, the Registered Wellteq 
Shareholder of that certificate should immediately contact the Depositary by telephone at: 1-800-564-6253 (toll-
free in North America) or 514-982-7555 (international). 
 
If the Former Wellteq Shareholder wishes to hold their AHI Shares in uncertificated form (i.e. via CHESS), then 
following the Effective Date, they will need to make arrangements with a CHESS participant to deposit their AHI 
Shares into CHESS. The Depositary will not be involved in facilitating this process. 
 
Non-Registered Wellteq Shareholders 
 
Wellteq Shareholders whose Wellteq Shares are registered in the name of a broker, investment dealer or other 
intermediary should contact that broker, investment dealer or other intermediary for instructions and assistance in 
depositing their Wellteq Shares with the Depositary. Non-registered Wellteq Shareholders do not need to return a 
Letter of Transmittal. 
 
CHESS is the electronic settlement system operated by ASX Settlement Pty Limited enabling securities to be 
evidenced otherwise than by a certificate and transferred otherwise than by a written instrument. The Constitution 
of AHI permits the holding of AHI Shares under the CHESS system. Accordingly, settlement of transactions in 
respect of the Consideration Shares may take place within CHESS. Where Wellteq Shares are currently registered 
in the name of a nominee such as CDS or DTC, brokers, investment dealers and other intermediaries are advised 
that in order to have the AHI Shares that the Non-Registered Wellteq Shareholder is entitled to receive pursuant to 
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the Arrangement deposited into CHESS, such intermediary must make arrangements with a CHESS participant to 
deposit such AHI Shares into CHESS in accordance with the procedures set forth in the ASX Settlement Procedure 
Guidelines. As the procedures for depositing AHI Shares into CHESS may vary between individual CHESS 
participants, brokers, investment dealers and other intermediaries are encouraged to seek advice from their CHESS 
participant with respect to the process to be followed for depositing such AHI Shares into CHESS. The Depositary 
will not be involved in facilitating this process. Failure to provide accurate information to the Depositary or 
providing incomplete or inaccurate information will result in delays in the receipt of AHI Shares by such Non-
Registered Wellteq Shareholders. 
 
In the event of any interruption, failure or breakdown of CHESS or the facilities and/or systems operated by the 
transfer agent for AHI or in the event that improper or incomplete CHESS details are provided, AHI Shares issued 
in connection with the Arrangement will remain in certificated form. 
 
NON-REGISTERED WELLTEQ SHAREHOLDERS SHOULD CONTACT THEIR BROKER, 
INVESTMENT DEALER OR OTHER INTERMEDIARY TO CONFIRM THAT THEIR BROKER, 
INVESTMENT DEALER OR OTHER INTERMEDIARY HAS MADE ARRANGEMENTS TO RECEIVE 
THE NUMBER OF AHI SHARES REQUIRED TO SATISFY THE CONSIDERATION SHARES 
PAYABLE TO SUCH NON-REGISTERED WELLTEQ SHAREHOLDER PURSUANT TO THE 
ARRANGEMENT INCLUDING, AS APPLICABLE, TO DEPOSIT AHI SHARES INTO CHESS. THE 
DEPOSITARY WILL NOT BE INVOLVED IN FACILITATING THIS PROCESS. 
 
Cancellation of Rights after Six Years 
 
To the extent that a Former Wellteq Shareholder has not complied with the provisions of the Arrangement described 
under the heading “Procedure for Exchange of Wellteq Shares” in this Circular on or before the date that is six (6) 
years after the Effective Date (the “Final Proscription Date”), then any Consideration Shares which such Former 
Wellteq Shareholder was entitled to receive shall be automatically cancelled without any repayment of capital in 
respect thereof and the certificates or DRS advices representing such Consideration Shares shall be delivered to 
AHI by the Depositary for cancellation and shall be cancelled by AHI, and the interest of the Former Wellteq 
Shareholder in such Consideration Shares to which it was otherwise entitled shall be terminated as of the Final 
Proscription Date. 
 
Fractional Interest 
 
In no event shall any holder of Wellteq Shares be entitled to a fractional Consideration Share. Where the aggregate 
number of Consideration Shares to be issued to a Former Wellteq Shareholder as consideration under the 
Arrangement would result in a fraction of an AHI Share being issuable, the number of Consideration Shares to be 
received by such Wellteq Shareholder shall be rounded down to the nearest whole AHI Share and such fraction 
shall be disregarded and cancelled without any additional consideration payable to the Former Wellteq Shareholder. 
 
The foregoing information is a summary only. For further details of procedures, see the Plan of Arrangement 
attached as Schedule "B" to this Circular. 
 
Withholding Rights 
 
Wellteq, AHI and the Depositary will be entitled to deduct and withhold from any consideration otherwise payable 
to any Former Wellteq Shareholder under the Plan of Arrangement (including any payment to Dissenting 
Shareholders) such amounts as Wellteq, AHI or the Depositary is required to deduct and withhold with respect to 
such payment under any provision of applicable Laws in respect of taxes. To the extent that such amounts are so 
deducted, withheld and remitted, such amounts shall be treated for all purposes as having been paid to the person 
to whom such amounts would otherwise have been paid. To the extent necessary, such deductions and withholdings 
may be effected by selling any AHI Shares to which any such person may otherwise be entitled hereunder, and any 
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amount remaining following the sale, deduction and remittance shall be paid to the person entitled thereto as soon 
as reasonably practicable. 
 
Wellteq Options, Wellteq Warrants, Wellteq Agent Compensation Options and Wellteq RSUs 
 
After the Effective Time, certificates or other instruments representing: 
 
1. Wellteq Options will represent only the right to receive the Option Consideration, if any. See “The Arrangement 

– Description of the Plan of Arrangement” of this Circular. 
 
2. Wellteq Warrants will continue to be outstanding and the holders of Wellteq Warrants will continue to have the 

right to exercise the Wellteq Warrants as described in the Plan of Arrangement.  See “The Arrangement – 
Description of the Plan of Arrangement” in this Circular.  

 
3. Wellteq Agent Compensation Options will continue to be outstanding and the holders of Wellteq Agent 

Compensation Options will continue to have the right to exercise the Wellteq Agent Compensation Options as 
described in the Plan of Arrangement. See “The Arrangement – Description of the Plan of Arrangement” in 
this Circular.  

 
4. Wellteq RSUs will be null and void.  See “The Arrangement – Description of the Plan of Arrangement” in this 

Circular.  
 

SECURITIES LAWS AND STOCK EXCHANGE MATTERS 
 
Canadian Securities Laws 
 
Reporting Status and Listing 
 
Wellteq is a reporting issuer in British Columbia, Alberta and Ontario. The Wellteq Shares currently trade on the 
CSE. After the Arrangement, Wellteq will be a wholly-owned subsidiary of AHI, and AHI intends to apply to have 
the Wellteq Shares be delisted from the CSE.  In addition, AHI expects to apply to the applicable Canadian securities 
regulators to have Wellteq cease to be a reporting issuer. 
 
Upon completion of the Arrangement, AHI will become a reporting issuer in British Columbia, Alberta and Ontario 
and will be an “SEC foreign issuer” within the meaning of NI 71-102.  As an “SEC foreign issuer” within the 
meaning of NI 71-102, AHI will be exempt from most of the continuous disclosure requirements set out in NI 51-
102 provided AHI complies with the continuous disclosure requirements applicable to AHI under applicable U.S. 
Securities Laws and files its reports required under applicable U.S. Securities Laws in the Provinces of British 
Columbia, Alberta and Ontario.  As AHI is a “foreign private issuer” within the meaning of U.S. Securities Laws 
as of the date of this Circular, such U.S. Securities Laws permit AHI to satisfy its continuous disclosure 
requirements in the United Stated by filing in the United States certain documents that AHI lodges in Australia in 
satisfaction of its continuous disclosure requirements in Australia.   Accordingly, Wellteq Shareholders should be 
aware that, generally, reporting issuers in Australia are not required to prepare and file quarterly financial statements 
or quarterly and annual management’s discussion & analysis.  Rather, such issuers only prepare an annual and semi-
annual report.  As such, AHI Shareholders including those Wellteq Shareholders who have received Consideration 
Shares pursuant to the Arrangement will not receive financial reports prepared by AHI on a quarterly basis or 
management’s discussion & analysis on a quarterly and annual basis, the continuous disclosure documents filed by 
AHI in the Provinces of British Columbia, Alberta and Ontario may not be comparable to most Canadian reporting 
issuers that do not rely upon the rules applicable to “SEC foreign issuers”. 
 
In addition, while the AHI Shares will be listed on the ASX, they will not be listed on any stock exchange in 
Canada. 
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Resale of Consideration Shares Received Under the Arrangement 
 
The issuance of Consideration Shares pursuant to the Arrangement will constitute distributions of securities that are 
exempt from the prospectus requirements of applicable Canadian Securities Laws. Consideration Shares issued 
pursuant to the Arrangement may be resold in each province and territory of Canada, provided: (i) that AHI is a 
reporting issuer in a jurisdiction of Canada for the four months immediately preceding the trade (which calculation 
of time may include the time Wellteq was a reporting issuer prior to the Arrangement); (ii) the trade is not a “control 
distribution” as defined in NI 45-102; (iii) no unusual effort is made to prepare the market or create a demand for 
those securities; (iv) no extraordinary commission or consideration is paid in respect of that trade; and (v) if the 
selling security holder is an “insider” or “officer” of AHI (as such terms are defined by applicable Canadian 
Securities Laws), the insider or officer has no reasonable grounds to believe that AHI is in default of applicable 
Canadian Securities Laws. 
 
In addition, the first trade in the Consideration Shares will be exempt from the prospectus requirements of applicable 
Canadian Securities Laws as AHI will be a foreign issuer on the distribution date and AHI was not a reporting issuer 
in any jurisdiction of Canada on the distribution date, provided that the trade is made through an exchange, or a 
market outside of Canada or to a person or company outside of Canada.  
 
Each Wellteq Shareholder is urged to consult such shareholder’s professional advisors to determine the Canadian 
conditions and restrictions applicable to trades in the AHI Shares issuable pursuant to the Arrangement. 
 
To the extent that a Wellteq Shareholder resides in a non-Canadian jurisdiction, the Consideration Shares received 
by such shareholder may be subject to certain additional trading restrictions under Applicable Securities Laws. All 
Wellteq Shareholders residing outside Canada and the United States are advised to consult their own legal advisors 
regarding such resale restrictions. 
 
Exemption from U.S. Registration 
 
The Consideration Shares to be issued under the Arrangement have not been and will not be registered under the 
U.S. Securities Act or the securities laws of any state of the U.S. and will be issued in reliance upon the exemption 
from registration provided by Section 3(a)(10) of the U.S. Securities Act and exemptions provided in respect of the 
securities laws of states of the U.S. in which U.S. Wellteq Shareholders reside. Section 3(a)(10) of the U.S. Securities 
Act exempts from registration a security that is issued in exchange for outstanding securities and other property 
where the terms and conditions of such issuance and exchange are approved, after a hearing upon the fairness of 
such terms and conditions at which all persons to whom it is proposed to issue securities in such exchange have the 
right to appear, by a court or by a governmental authority expressly authorized by law to grant such approval. 
Accordingly, the Final Order of the Court will, if granted, constitute the basis for the exemption under Section 
3(a)(10) from the registration requirements of the U.S. Securities Act with respect to the securities to be issued 
under the Arrangement. 
 
Exercise of Wellteq Warrants and Wellteq Agent Compensation Options after the Effective Time 
 
Section 3(a)(10) of the U.S. Securities Act does not exempt the issuance of securities upon the exercise of securities 
that were previously issued pursuant to Section 3(a)(10) of the U.S. Securities Act. Therefore, the Wellteq Warrants 
and Wellteq Agent Compensation Options may be exercised only pursuant to an available exemption from the 
registration requirements of the U.S. Securities Act and applicable state securities laws. Prior to the issuance of 
AHI Shares pursuant to the exercise of Wellteq Warrants or Wellteq Agent Compensation Options, as applicable, 
AHI may require the delivery of an opinion of counsel or other evidence reasonably satisfactory to AHI to the effect 
that the issuance of such AHI Shares does not require registration under the U.S. Securities Act or applicable state 
securities laws. You should consult legal counsel or your investment advisor prior to exercising the Wellteq 
Warrants or the Wellteq Agent Compensation Options in the United States. 
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The AHI Shares issuable upon the exercise of the Wellteq Warrants and Wellteq Agent Compensation Options after 
the Effective Time in the United States, or for the account or benefit of a U.S. person or a person in the United 
States, will be “restricted securities” within the meaning of Rule 144 under the U.S. Securities Act. Certificates or 
DRS advices representing such AHI Shares will bear a legend in connection with their status as restricted securities, 
and may be issued only pursuant to an exemption from the registration requirements of the U.S. Securities Act and 
applicable state securities laws, after providing an opinion of counsel of recognized standing to such effect in form 
and substance reasonably satisfactory to AHI. 
 
Resale of Consideration Shares Received Under the Arrangement 
 
Wellteq Shareholders who, after completion of the Arrangement, are not “affiliates” (as defined in Rule 144 under 
the U.S. Securities Act) of AHI and were not, at any time within the 90 days immediately before a resale of any 
Consideration Shares received under the Arrangement, an “affiliate” of AHI, may resell such Consideration Shares 
within or outside the U.S. without restriction under the U.S. Securities Act. 
 
Any Wellteq Shareholder who, after consummation of the Arrangement, is an “affiliate” of AHI or was, at any time 
during the 90 days immediately before the resale of any Consideration Shares received under the Arrangement, an 
“affiliate” of AHI, may not resell such Consideration Shares, unless such securities are registered under the U.S. 
Securities Act or an exemption from registration, such as the exemptions contained in Rule 144 or Rule 904 of 
Regulation S under the U.S. Securities Act, is available. 
 
In general, pursuant to Rule 904 of Regulation S under the U.S. Securities Act, persons who are affiliates of AHI 
solely by virtue of their status as an officer or director of such company may sell Consideration Shares outside the 
U.S. in an “offshore transaction” (which would include a sale through the ASX) if neither the seller nor any person 
acting on its behalf engages in “directed selling efforts” in the U.S. and no selling commission, fee or other 
remuneration is paid in connection with such sale other than a usual and customary broker’s commission. For 
purposes of Regulation S, “directed selling efforts” means, “any activity undertaken for the purpose of, or that could 
reasonably be expected to have the effect of, conditioning the market in the U.S. for any of the securities being 
offered” in the sale transaction. Pursuant to Rule 903 of Regulation S, certain additional restrictions are applicable 
to a holder of Consideration Shares who is an affiliate of AHI after the Arrangement other than solely by virtue of 
his or her status as an officer or director of AHI. 
 
Australian Securities Laws 
 
Each Wellteq Shareholder is urged to consult such shareholder’s professional advisors to determine the conditions 
and restrictions in Australia applicable to trades in the AHI Shares issuable pursuant to the Arrangement. 
 
See Schedule “F” – Description of AHI’s Securities for a description of the rights and privileges attached to the AHI 
Shares.  
 
Transfer of AHI Shares 
 
Generally, shares in AHI are freely transferable, subject to formal requirements, the registration of the transfer not 
resulting in a contravention of or failure to observe the provisions of a law of Australia and the transfer not being 
in breach of the Australian Corporations Act and the ASX Listing Rules. 
 
Not a Prospectus 
 
This Circular is not, and is not required to be, a prospectus under the Australian Corporations Act. It has been 
prepared to address requirements of the Laws of the relevant provinces and territories of Canada and its content 
may not be the same, or presented in the same manner, as information in a prospectus.  
 

72



- 74 -  

This Circular has been issued under the ASIC Relief. This Circular has been provided to ASIC and ASX, but is not 
required to be registered with ASIC or approved by ASX. 
 
Pursuant to the Arrangement Agreement, AHI agreed to use reasonable efforts to obtain ASIC relief from the 
requirements of Chapter 6D.2 and 6D.3 of the Australian Corporations Act in order to distribute the Circular to 
Wellteq Shareholders that reside in Australia, including relief from compliance with the prospectus and secondary 
share sale requirements of Part 6D.2 and Part 6D.3 of the Australian Corporations Act in connection with the 
proposed distribution of Consideration Shares to Wellteq Shareholders that reside in Australia pursuant to the Plan 
of Arrangement.  
 
On August 25, 2022, AHI submitted an application to ASIC seeking the ASIC Relief, which was obtained on 
October 13, 2022. 
 
Stock Exchange Approvals 
 
The Wellteq Shares are listed and posted for trading on the CSE and the AHI Shares are listed and posted for trading 
on the ASX. 
 
It is also a condition of the Arrangement that any required approval of the ASX shall have been received.  No such 
approvals remain outstanding as of the date of this Circular.  
 
Wellteq intends to make an application to the CSE for the delisting of the Wellteq Shares from the CSE upon 
completion of the Arrangement.  
 

INTERESTS OF DIRECTORS AND OFFICERS IN THE ARRANGEMENT 
 
In considering the recommendation of the Wellteq Board, Wellteq Shareholders should be aware that members of 
the Wellteq Board and the executive officers of Wellteq may have interests in the Arrangement or may receive 
benefits that may differ from, or be in addition to, the interests of Wellteq Shareholders generally. These interests 
and benefits are described below. 
 
Insurance for Directors and Officers 
 
AHI has agreed that, for the period ending six (6) years after the Effective Date, AHI will cause Wellteq to maintain  
directors and officers liability insurance providing protection at least as favorable as Wellteq’s current directors’ and 
officers’ insurance policies and providing protection in respect of claims arising from facts or events occurring on 
or prior to the Effective Date.   
 
Interested Directors and Executive Officers 
 
The directors and executive officers of Wellteq hold, in the aggregate, 10,590,176 Wellteq Shares, representing 
approximately 9.99% of the Wellteq Shares as of the Record Date. The directors and executive officers hold, in the 
aggregate, 4,620,00 Wellteq Options, no Wellteq Warrants and no Wellteq RSUs, as of the Record Date. All of the 
Wellteq Shares held by the directors and executive officers of Wellteq will be treated in the same fashion under the 
Arrangement as Wellteq Shares held by every other Wellteq Shareholder. 
 
In connection with the Arrangement, Scott Montgomery, the CEO and a director of Wellteq, is expected to enter 
into an employment agreement with AHI to act as the CEO of AHI.  Mr. Montgomery is also expected to be 
nominated as a member of the AHI Board.  In connection with the Arrangement, Peter Vaughan, Chair of the 
Wellteq Board, is expected to be nominated as a member of the AHI Board.  Mr. Vaughan will receive the same 
compensation for acting as a director of AHI as AHI’s existing directors. 
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As of September 2, 2022, Mr. Montgomery held an aggregate of 3,698,461 Wellteq Shares which represent greater 
than one per cent (1%) of the issued and outstanding Wellteq Shares.   AHI and Mr. Montgomery have agreed that 
the terms of Mr. Montgomery’s employment agreement with AHI will be on substantially similar terms as Mr. 
Montgomery’s current employment agreement with Wellteq.  Accordingly, the benefit to Mr. Montgomery derived 
from the entering into of the employment agreement with AHI will be received solely in connection with Mr. 
Montgomery’s services as an employee of Wellteq, is not conferred for the purpose, in whole or in part, of increasing 
the value of the consideration paid to Mr. Montgomery for securities relinquished under the Arrangement and the 
conferring of the benefit is not, by its terms, conditional on Mr. Montgomery supporting the Arrangement in any 
matter.  Accordingly, such benefit is not a “collateral benefit” within the meaning of MI 61-101. 
 
As no person that was a related party of the Wellteq at the time the Arrangement was agreed to: (i) would, as a 
consequence of the Arrangement, directly or indirectly acquire Wellteq or the business of Wellteq, or combine with 
Wellteq, through an amalgamation, arrangement or otherwise, whether alone or with joint actors; (ii) is a party to 
any connected transaction to the Arrangement, or (iii) is entitled to receive, directly or indirectly, as a consequence 
of the Arrangement (A) consideration per Wellteq Share that is not identical in amount and form to the entitlement 
of the general body of holders in Canada of Wellteq Shares; or (B) a “collateral benefit” as defined in MI 61-101, 
the Arrangement is not a “business combination” within the meaning of MI 61-101 and accordingly disinterested 
shareholder approval of the Arrangement Resolution is not required under MI 61-101. 
   

CERTAIN CANADIAN FEDERAL INCOME TAX CONSIDERATIONS  
 
The following is, as of the date hereof, a summary of the principal Canadian federal income tax considerations 
under the Tax Act in respect of the Arrangement that are generally applicable to a beneficial owner of Wellteq 
Shares who at all relevant times and for purposes of the Tax Act: (a) deals at arm’s length with Wellteq and AHI; 
(b) is not and will not be affiliated with Wellteq or AHI; and (c) holds Wellteq Shares and will hold AHI Shares 
received pursuant to the Arrangement as capital property (each such owner in this section, a “Holder”). 
 
The Wellteq Shares and AHI Shares generally will be considered capital property to a Holder for purposes of the 
Tax Act unless the Holder holds such shares in the course of carrying on a business of buying and selling securities 
or the Holder has acquired or holds such shares in a transaction or series of transactions considered to be an 
adventure or concern in the nature of trade. 
 
This summary is not applicable to Persons holding Wellteq Options, Wellteq Warrants, Wellteq Agent 
Compensation Options, Wellteq RSUs or other conversion or exchange rights to acquire Wellteq Shares, and the 
tax considerations relevant to such holders are not discussed herein. Any such Persons referenced above should 
consult their own tax advisor with respect to the tax consequences of the Arrangement. 
 
This summary assumes that AHI is not and will not be deemed to be resident in Canada for purposes of the Tax 
Act.  
 
In addition, this summary is not applicable to a Holder: (a) that is a “financial institution” (as defined in the Tax 
Act for the purposes of the “mark-to-market rules”); (b) that is a “specified financial institution” (as defined in the 
Tax Act); (c) an interest in which is, or whose Wellteq Shares are, a “tax shelter investment” (as defined in the Tax 
Act); (d) who makes, or has made, a “functional currency” election under section 261 of the Tax Act; (e) that is a 
“foreign affiliate” (as defined in the Tax Act) of a taxpayer resident in Canada; (f) who acquired Wellteq Shares 
under an employee stock option plan or other equity based employment compensation arrangement; (g) that has 
entered into or will enter into a “synthetic disposition agreement”, or a “derivative forward agreement”, as defined 
in the Tax Act with respect to Wellteq Shares or AHI Shares; (h) if AHI is at any time a “foreign affiliate” (as 
defined in the Tax Act) of such Wellteq Shareholder or of another corporation that does not deal at arm’s length 
with the Wellteq Shareholder for the purposes of the Tax Act; or (i) that receives dividends on its AHI Shares under 
or as part of a “dividend rental arrangement” (as defined in the Tax Act). Such Wellteq Shareholders should consult 
their own tax advisors. 
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This summary is based on the current provisions of the Tax Act in force as of the date hereof, and counsel’s 
understanding of the current published administrative policies and assessing practices of the CRA publicly available 
prior to the date hereof. This summary also takes into account all specific proposals to amend the Tax Act that have 
been publicly announced by or on behalf of the Minister of Finance (Canada) prior to the date hereof (the “Proposed 
Amendments”) and assumes that the Proposed Amendments will be enacted in the form proposed. No assurance 
can be given that the Proposed Amendments will be enacted in the form proposed, or at all. Except for the Proposed 
Amendments, this summary does not otherwise take into account or anticipate any other changes in Law, whether 
by judicial, governmental or legislative decision or action or changes in the administrative policies or assessing 
practices of the CRA, nor does it take into account provincial, territorial or foreign income tax legislation or 
considerations, which may differ from the Canadian federal income tax considerations discussed below. 
 
This summary is of a general nature only and is not exhaustive of all possible Canadian federal income tax 
considerations. This summary is not, and should not be construed as, legal, business or tax advice to any 
particular Holder and no representation with respect to the tax consequences to any particular Holder is 
made. Accordingly, all Holders should consult their own tax advisors regarding the Canadian federal income 
tax consequences of the Arrangement applicable to their particular circumstances, and any other 
consequences to them of such transactions under Canadian federal, provincial, local and foreign tax Laws. 
 
Currency Conversion 
 
Subject to certain exceptions that are not discussed herein, for the purposes of the Tax Act, all amounts relating to 
the acquisition, holding or disposition of securities (including dividends, adjusted cost base and proceeds of 
disposition) must be expressed in Canadian dollars. Amounts denominated in Australian dollars must be converted 
into Canadian dollars, generally based on the Bank of Canada spot exchange rate on the date such amounts arise or 
such other rate of exchange as is acceptable to the Minister of National Revenue (Canada). 
 
Holders Resident in Canada 
 
This portion of the summary is generally applicable to a Holder who, at all relevant times, for purposes of the 
application of the Tax Act and any applicable income tax treaty or convention: (i) is, or is deemed to be, resident in 
Canada; and (ii) is not exempt from tax under Part I of the Tax Act (a “Resident Holder”). 
 
Certain Resident Holders whose Wellteq Shares might not otherwise qualify as capital property may, in certain 
circumstances, be eligible to make an irrevocable election in accordance with subsection 39(4) of the Tax Act to 
have their Wellteq Shares (but not AHI Shares), and every other “Canadian security” (as defined in the Tax Act) 
owned by such Resident Holders in the taxation year in which the election is made and in all subsequent taxation 
years, be deemed to be capital property. Resident Holders should consult their own tax advisors as to whether such 
election is available or advisable in their particular circumstances. 
 
Disposition of Wellteq Shares Pursuant to the Arrangement 
 
A Resident Holder (other than a Resident Dissenter) who disposes of Wellteq Shares to AHI under the Arrangement 
will be considered to have disposed of each Wellteq Share for proceeds of disposition equal to the aggregate fair 
market value at the Effective Time of the Consideration Shares received by the Resident Holder in consideration 
for each such Wellteq Share. As a result, the Resident Holder will generally realize a capital gain (or a capital loss) 
to the extent that such proceeds of disposition exceed (or are less than) the aggregate of the Resident Holder’s 
adjusted cost base of the Wellteq Share immediately before the time of disposition and any reasonable costs of 
disposition. See “Certain Canadian Federal Income Tax Considerations – Holders Resident in Canada – Taxation 
of Capital Gains and Capital Losses” below. 
 
The cost to a Resident Holder of each Consideration Share acquired under the Arrangement will be equal to the fair 
market value of such Consideration Share at the time of acquisition. For the purpose of determining the adjusted 
cost base of a Consideration Share to a Resident Holder, when a Consideration Share is acquired, the cost of the 
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newly acquired Consideration Share will be averaged with the adjusted cost base of all identical AHI Shares, if any, 
owned by the Resident Holder as capital property immediately before that acquisition. 
 
Dividends on AHI Shares 
 
A Resident Holder will be required to include in computing income for a taxation year the amount of dividends, if 
any, received or deemed to be received in respect of AHI Shares, including amounts withheld for foreign 
withholding tax, if any. For individuals (including a trust), such dividends will not be subject to the gross-up and 
dividend tax credit rules under the Tax Act normally applicable to taxable dividends received by an individual from 
a taxable Canadian corporation. A Resident Holder that is a corporation will generally not be entitled to deduct the 
amount of such dividends in computing its taxable income. 
 
Subject to the detailed rules in the Tax Act, a Resident Holder may be entitled to a foreign tax credit or deduction 
for any foreign withholding tax paid with respect to dividends received or deemed to be received by the Resident 
Holder on the AHI Shares. Resident Holders should consult their own tax advisors with respect to the availability 
of a foreign tax credit or deduction having regard to their own particular circumstances. 
 
Disposition of AHI Shares 
 
A Resident Holder that disposes of, or is deemed to dispose of, an AHI Share in a taxation year will realize a capital 
gain (or a capital loss) equal to the amount by which the proceeds of disposition of the AHI Share exceeds (or is 
exceeded by) the aggregate of the Resident Holder’s adjusted cost base of such AHI Share immediately before the 
disposition and any reasonable costs of disposition. The Resident Holder will be required to include any resulting 
taxable capital gain in income, or be entitled to deduct any resulting allowable capital loss, generally in accordance 
with the usual rules applicable to capital gains and capital losses. See “Certain Canadian Federal Income Tax 
Considerations – Holders Resident in Canada – Taxation of Capital Gains and Capital Losses” below. 
 
Foreign tax, if any, levied on any gain realized on a disposition of the AHI Shares may be eligible for a foreign tax 
credit or deduction under the Tax Act to the extent and under the circumstances described in the Tax Act. Resident 
Holders should consult their own tax advisors with respect to the availability of a foreign tax credit or deduction, 
having regard to their own particular circumstances. 
 
Taxation of Capital Gains and Capital Losses 
 
Generally, a Resident Holder will be required to include in computing income for a taxation year one-half of the 
amount of any capital gain (a “taxable capital gain”) realized in that year. A Resident Holder will generally be 
required to deduct one half of the amount of any capital loss (an “allowable capital loss”) realized in a taxation year 
from taxable capital gains realized by the Resident Holder in that taxation year. Allowable capital losses in excess 
of taxable capital gains for a taxation year may be carried back to any of the three preceding taxation years or carried 
forward to any subsequent taxation year and deducted against net taxable capital gains realized in such years, subject 
to the detailed rules contained in the Tax Act. 
 
A capital loss realized on the disposition of Wellteq Shares by a Resident Holder that is a corporation may, to the 
extent and under the circumstances specified by the Tax Act, be reduced by the amount of dividends received or 
deemed to have been received by the corporation on such shares (or on a share for which such share is substituted 
or exchanged). Similar rules may apply where shares are owned by a partnership or trust of which a corporation, 
trust or partnership is a member or beneficiary. Resident Holders to whom these rules may be relevant should 
consult their own advisors. 
 
Resident Holders should also note the comments under “Certain Canadian Federal Income Tax Considerations – 
Holders Resident in Canada – Alternative Minimum Tax” and “Certain Canadian Federal Income Tax 
Considerations – Holders Resident in Canada – Additional Refundable Tax on Canadian-Controlled Private 
Corporations” below. 
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Alternative Minimum Tax 
 
Capital gains and dividends realized or deemed to be realized by a Resident Holder who is an individual (including 
certain trusts) may give rise to liability for alternative minimum tax under the Tax Act. 
 
Additional Refundable Tax on Canadian-Controlled Private Corporations 
 
A Resident Holder that is a “Canadian-controlled private corporation” (as defined in the Tax Act) may be required 
to pay an additional tax (refundable in certain circumstances) on its “aggregate investment income”, which includes 
taxable capital gains, dividends or deemed dividends not deductible in computing taxable income and interest. Such 
additional tax may also apply to a Resident Holder if it is a "substantive CCPC" (as defined in the Proposed 
Amendments released on August 9, 2022) at any time in a taxation year which ends on or after April 7, 2022, in 
accordance with the Proposed Amendments released on August 9, 2022. 
 
Foreign Property Information Reporting 
 
Generally, a Resident Holder that is a “specified Canadian entity” (as defined in the Tax Act) for a taxation year or 
a fiscal period and whose total “cost amount” of “specified foreign property” (as such terms are defined in the Tax 
Act), including the AHI Shares, at any time in the year or fiscal period exceeds C$100,000 will be required to file 
an information return with the CRA for the year or period disclosing prescribed information. Subject to certain 
exceptions, a Resident Holder, other than a corporation or trust exempt from tax under Part I of the Tax Act, 
generally will be a “specified Canadian entity”. The AHI Shares will be “specified foreign property” of a Resident 
Holder for these purposes.  
 
Penalties may apply where a Resident Holder fails to file the required information return in respect of such Resident 
Holder's “specified foreign property” (as defined in the Tax Act) on a timely basis in accordance with the Tax Act. 
The reporting requirements with respect to “specified foreign property” were expanded so that more detailed 
information is required to be provided to the CRA. The reporting rules in the Tax Act are complex and this summary 
does not purport to address all circumstances in which reporting may be required by a Resident Holder. Resident 
Holders should consult their own tax advisors regarding the reporting rules contained in the Tax Act and compliance 
with these reporting requirements. 
 
Offshore Investment Fund Property Rules 
 
The Tax Act contains rules which, in certain circumstances, may require a Resident Holder to include an amount in 
income in each taxation year in respect of the acquisition and holding of AHI Shares if (1) the value of such shares 
may reasonably be considered to be derived, directly or indirectly, primarily from certain portfolio investments 
described in paragraph 94.1(1)(b) of the Tax Act and (2) it may reasonably be concluded, having regard to all the 
circumstances, that one of the main reasons for the Resident Holder acquiring or holding the AHI Shares was to 
derive a benefit from portfolio investments in such a manner that the taxes, if any, on the income, profits and gains 
from such portfolio investments for any particular year are significantly less than the tax that would have been 
applicable under Part I of the Tax Act if the income, profits and gains had been earned directly by the Resident 
Holder. 
 
These rules are complex and their application and consequences depend, to a large extent, on the reasons for a 
Resident Holder acquiring or holding AHI Shares. Resident Holders are urged to consult their own tax advisors 
regarding the application of these rules in their particular circumstances.  
 
Eligibility for Investment by Registered Plans 
 
Based on the current provisions of the Tax Act in force as of the date hereof, AHI Shares will be qualified 
investments under the Tax Act for a trust governed by a registered retirement savings plan, a registered retirement 
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income fund, a registered education savings plan, a registered disability savings plan and a tax-free savings account, 
each as defined in the Tax Act (“Registered Plans”) and a deferred profit sharing plan, if the AHI Shares are listed 
on a designated stock exchange for purposes of the Tax Act (which currently includes the ASX) at the Effective 
Time of the Arrangement. 
 
Notwithstanding that AHI Shares may be qualified investments for a Registered Plan, a beneficiary, annuitant, or 
subscriber, as the case may be, (each a “Plan Holder”), will be subject to a penalty tax on such shares if such shares 
are a “prohibited investment” for the Registered Plan. AHI Shares will generally be a “prohibited investment” if the 
Plan Holder does not deal at arm’s length with AHI for purposes of the Tax Act and has a “significant interest” (as 
defined in the Tax Act) in AHI. In addition, the AHI Shares will not be a “prohibited investment” if such shares are 
“excluded property” as defined in the Tax Act. Plan Holders are advised to consult their own tax advisors with 
respect to whether AHI Shares are “prohibited investments” in their particular circumstances and the tax 
consequences of acquiring, holding or disposing of AHI Shares being acquired or held by a Registered Plan. 
 
Dissenting Resident Holders 
 
A Resident Holder who validly exercises Dissent Rights (a “Resident Dissenter”) will be deemed to have transferred 
their Wellteq Shares to AHI and is entitled to be paid the fair value of a Wellteq Share in accordance with the 
Arrangement will realize a capital gain (or a capital loss) equal to the amount by which the payment (other than any 
interest) exceeds (or is exceeded by) the aggregate of the Resident Holder’s adjusted cost base of the Wellteq Share 
determined immediately before the Effective Time and any reasonable costs of disposition. The Resident Dissenter 
will be required to include any resulting taxable capital gain in income, or be entitled to deduct any resulting 
allowable capital loss, generally in accordance with the usual rules applicable to capital gains and losses. See 
“Certain Canadian Federal Income Tax Considerations – Holders Resident in Canada – Taxation of Capital Gains 
and Capital Losses” above. 
 
A Resident Dissenter must include in computing its income any interest awarded to it by a court in connection with 
the Arrangement.  Resident Dissenters should consult their own tax advisors with respect to the tax consequences 
of exercising their Dissent Rights.  
 
Holders Not Resident in Canada 
 
The following portion of the summary is generally applicable to a Holder who, at all relevant times, for purposes 
of the Tax Act and any applicable income tax treaty or convention, is neither resident nor deemed to be resident in 
Canada, and does not use or hold, and is not deemed to use or hold, Wellteq Shares in connection with carrying on 
a business in Canada (a “Non-Resident Holder”). This part of the summary is not applicable to Non-Resident 
Holders that are insurers carrying on an insurance business in Canada and elsewhere or an “authorized foreign bank” 
(as defined in the Tax Act). Such Non-Resident Holders should consult their own tax advisors.  
 
Disposition of Wellteq Shares Pursuant to the Arrangement 
 
A Non-Resident Holder will not be subject to tax under the Tax Act on any capital gain realized on the disposition 
of Wellteq Shares under the Arrangement unless the Wellteq Shares are “taxable Canadian property” and are not 
“treaty- protected property” to the Non-Resident Holder. 
 
Generally, a Wellteq Share will not be taxable Canadian property of a Non-Resident Holder at a particular time 
provided that the share is listed on a “designated stock exchange” (which currently includes the CSE) unless, at any 
time during the 60-month period immediately preceding the disposition: (a) the Non-Resident Holder, any one or 
more other persons with whom the Non-Resident Holder does not deal at arm’s length, any partnership in which 
the Non- Resident Holder or a non-arm’s length person holds a membership interest directly or indirectly through 
one or more partnerships, or the Non-Resident Holder together with such persons or partnerships, held 25% or more 
of the issued shares of any class or series in the capital of Wellteq; and (b) more than 50% of the fair market value 
of the shares was derived directly or indirectly from one or any combination of real or immovable property situated 
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in Canada, “Canadian resource properties” or “timber resource properties”, (both as defined in the Tax Act), and 
options in respect of, or interests in, or for civil law rights in, any such properties (whether or not such property 
exists). 
 
Notwithstanding the foregoing, in certain other circumstances a Wellteq Share could be deemed to be taxable 
Canadian property for the purposes of the Tax Act. Non-Resident Holders should consult their own tax advisors in 
this regard. 
 
Even if the Wellteq Shares are taxable Canadian property to a Non-Resident Holder, a taxable capital gain resulting 
from the disposition of the Wellteq Shares will not be included in computing the Non-Resident Holder’s taxable 
income earned in Canada for the purposes of the Tax Act if, at the time of the disposition, the Wellteq Shares 
constitute “treaty protected property” of the Non-Resident Holder for purposes of the Tax Act. Wellteq Shares will 
generally be considered ‘‘treaty-protected property’’ of a Non-Resident Holder for purposes of the Tax Act at the 
time of the disposition if the gain from their disposition would, because of an applicable income tax treaty or 
convention between Canada and the country in which the Non-Resident Holder is resident for purposes of such 
treaty or convention and in respect of which the Non- Resident Holder is entitled to receive benefits thereunder, be 
exempt from tax under the Tax Act. 
 
In the event that the Wellteq Shares constitute taxable Canadian property and are not treaty-protected property to a 
particular Non-Resident Holder, the Non-Resident Holder will realize a capital gain (or capital loss) generally in 
the circumstances as described under “Certain Canadian Federal Income Tax Considerations – Holders Resident 
in Canada – Disposition of Wellteq Shares Pursuant to the Arrangement” and “Certain Canadian Federal Income 
Tax Considerations – Holders Resident in Canada – Taxation of Capital Gains and Capital Losses” above. A Non- 
Resident Holder who disposes of taxable Canadian property that is not treaty-protected property may have to file a 
Canadian income tax return for the year in which the disposition occurs, regardless of whether the Non-Resident 
Holder is liable for Canadian tax on any gain realized as a result. 
 
Non-Resident Holders whose Wellteq Shares are taxable Canadian property should consult their own tax 
advisors for advice having regard to their particular circumstances, including whether their Wellteq Shares 
constitute treaty- protected property. 
 
Dissenting Non-Resident Holders 
 
A Non-Resident Holder that validly exercises Dissent Rights (a “Non-Resident Dissenter”) will be deemed to have 
transferred their Wellteq Shares to AHI and is entitled to be paid the fair value for the Non-Resident Dissenter’s 
Wellteq Shares will generally realize a capital gain or capital loss as discussed under “Certain Canadian Federal 
Income Tax Considerations – Holders Resident in Canada – Dissenting Resident Holders” above. Also as discussed 
above under “Certain Canadian Federal Income Tax Considerations – Holders Not Resident in Canada – 
Disposition of Wellteq Shares Pursuant to the Arrangement”, any resulting capital gain would only be subject to tax 
under the Tax Act if the Wellteq Shares are taxable Canadian property to the Non- Resident Holder at the Effective 
Time and are not treaty-protected property of the Non-Resident Holder at that time. 
 
Generally, an amount paid in respect of interest awarded by the court to a Non-Resident Dissenter in connection 
with the Arrangement will not be subject to Canadian income or withholding tax under the Tax Act. 
 
Dividends on AHI Shares 
 
Dividends paid on AHI Shares to a Non-Resident Holder will not be subject to Canadian withholding tax or other 
income tax under the Tax Act. 
 
Dispositions of AHI Shares 
 
No tax will be payable under the Tax Act by a Non-Resident Holder of AHI Shares on any capital gain realized on 
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the future disposition or deemed disposition of AHI Shares unless such AHI Shares are or are deemed to be “taxable 
Canadian property”, as discussed above, to the Non-Resident Holder at the time of disposition or deemed disposition 
and do not constitute “treaty-protected property”, as defined in the Tax Act. See “Certain Canadian Federal Income 
Tax Considerations – Holders Not Resident in Canada – Disposition of Wellteq Shares Pursuant to the 
Arrangement” above. 
 

CERTAIN AUSTRALIAN INCOME TAX CONSIDERATIONS 
 
The following is a summary of the Australian income tax implications in respect of the Arrangement applying to 
Wellteq Shareholders that are residents of Australia for income tax purposes (as defined in section 6(1) of the 
Income Tax Assessment Act 1936 (“ITAA 1936”)) at the time the Arrangement is entered into and who hold their 
interests on capital account.  
 
This summary is not intended to apply to Wellteq Shareholders that are not a resident of Australia for income tax 
purposes, hold their investment on revenue account or are subject to the TOFA provisions in Division 230 of the 
Income Tax Assessment Act 1997 (“ITAA 1997”). This summary of tax implications is general in nature and should 
not be construed as legal or tax advice to any particular shareholder. Individual circumstances can result in differing 
tax outcomes and therefore we recommend that Wellteq Shareholders seek their own advice regarding the tax 
implications of the Arrangement specific to their circumstances. 
 
This summary is of a general nature only and is not exhaustive of all possible Australian income tax considerations. 
This summary is not, and should not be construed as, legal, business or tax advice to any particular Person and no 
representation with respect to the tax consequences to any particular Person is made. Accordingly, each Person 
should consult their own tax advisors regarding the Australian income tax consequences of the Arrangement 
applicable to their particular circumstances, and any other consequences to them of such transactions under 
Australian tax Laws. 
 
Income tax implications for disposal of Wellteq Shares 
 
The disposal of Wellteq Shares results in a Capital Gains Tax (“CGT”) event occurring, and a capital gain would 
ordinarily arise if the proceeds in respect of the disposal exceed the cost base of shares disposed. Capital proceeds 
include the market value of any property received in respect of the event, and therefore a gain would arise to the 
extent that the total market value of AHI Shares received exceeds the cost base attributable to the Wellteq 
Shareholder’s original interests in Wellteq. 
 
CGT rollover relief is available when shares in a company are exchanged for shares in another company and certain 
conditions in respect of the arrangement are satisfied. If the rollover is applied, shareholders would disregard the 
capital gain arising on disposal of the Wellteq Shares and be taken to have acquired their AHI Shares for the same 
cost base that applied to their original investment. 
 
General conditions for CGT rollover relief 
 
Conditions for accessing scrip for scrip rollover relief on the exchange of shares or units is outlined in section 124-
780 of the ITAA 1997. The general conditions for the exchange of shares are as follows: 
 

• A shareholder exchanges a share in a company for a share in another company; 
 

• The exchange is in consequence of a single arrangement which: 
 
(a) Results in the acquiring entity becoming the owner of at least 80% or more of the voting shares in the 

original entity;  
 

(b) At least all owners of voting shares in the original entity could participate; and 
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(c) Participation was available on substantially the same terms for all owners of a particular type of interest 

in the original entity; 
 

• The original interests were acquired on or after September 20, 1985 and, apart from the rollover, a capital 
gain would have arisen on the disposal; 
 

• The replacement interests issued under the arrangement are shares in either the acquiring entity or its 
ultimate holding company; 
 

• The shareholder chooses to obtain the rollover; and 
 

• If the acquiring entity is a member of a wholly owned group, no member of the group issues equity or owes 
new debt to entities outside the group under the arrangement. 

 
We note that there are further conditions to be satisfied where there are common or significant stakeholders in both 
the original entity and the acquiring entity, however we do not expect this to apply to the Arrangement based on the 
existing ownership of Wellteq and AHI. 
 
While we are not aware of capital gains that would arise for individual shareholders in respect of the exchange, we 
believe that all other conditions for the rollover are satisfied, and to the extent that a capital gain arises on the 
disposal of Wellteq Shares, CGT rollover relief may be applied to temporarily disregard the gain for income tax 
purposes. 
 
Income tax implications if rollover relief not chosen 
 
To the extent that a capital gain arises in respect of the Arrangement and a Wellteq Shareholder does not elect to 
apply rollover relief, the net capital gain will be included as assessable income for the Wellteq Shareholder in the 
year in which the disposal occurs.  
 
Wellteq Shareholders that are individuals or trusts may discount the assessable amount of the capital gain by 50% 
(or 33.33% in the case of superannuation funds) if the Wellteq Shares were held for at least 12 months prior to the 
disposal. No discount is available for corporate shareholders.  
 
It is noted that if the cost base of a Wellteq Shareholder’s original interests in Wellteq exceeds the market value of 
the AHI Shares received, a capital loss would arise. No CGT rollover is available in this circumstance and the 
capital loss should be recorded in the income year in which the AHI Shares are received. The cost base of the AHI 
Shares are deemed to be equal to the market value at the time of the exchange.  
 
Tax implications for AHI Shares received 
 
When CGT rollover is applied, the cost base of the original shares are transferred to the replacement shares. 
Therefore, Wellteq Shareholders are taken to have acquired their interests in AHI for the same total cost base as 
was applicable to their original holding in Wellteq. Alternatively, in the absence of a CGT rollover for the disposal 
of Wellteq Shares, Wellteq Shareholders would have a deemed cost base in AHI Shares equal to the market value 
at the time of issue.  
 
It is noted that as Wellteq Shareholders are being provided with one (1) AHI Share for every six (6) Wellteq Shares, 
an apportionment of the total cost base of former Wellteq Shares will be required to determine the cost base per 
share of the recipient AHI Shares.   
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Future disposal of AHI Shares 
 
Australian resident Wellteq Shareholders will derive an assessable capital gain if a future CGT event occurs in 
respect of their shareholding in AHI and the capital proceeds exceed the cost base attributable to the shares. The 
50% CGT discount may apply for certain shareholders if the interests in AHI are held for more than 12 months. 
 
Foreign residents are ordinarily subject to Australian CGT only if the asset disposed are Taxable Australian Property 
(“TAP”). Shares in a company may be TAP if more than 50% of the market value of the company’s assets are 
Australian real property, and the shareholder’s interest in the company exceeds 10% of the company’s total share 
capital.  
 
Future dividends received from AHI 
 
Dividends paid by AHI to Australian resident shareholders will be included in such shareholders’ assessable income 
in the year in which they are paid. As AHI is an Australian resident company, no withholding tax would apply to 
dividends paid to Australian resident shareholders. 
 
Australian corporate tax entities maintain a franking account which represents tax paid by the company on its 
retained profits. Provided there is a sufficient balance in the franking account, a company may attach franking 
credits to dividends paid to shareholders. Australian resident shareholders may be entitled to a tax offset for franking 
credits attached to dividends received. 
 
Unfranked dividends paid by AHI to foreign resident shareholders may be subject to withholding tax at a rate of 
30% or the rate prescribed by the relevant tax treaty between Australia and the shareholder’s country of residence. 
 
Dissenting Australian Resident Holders 
 
An Australian Resident Holder who validly exercises Dissent Rights (“Australian Dissenter”) will be deemed to 
have transferred their Wellteq Shares to AHI and is entitled to be paid the fair value of a Wellteq Share in accordance 
with the Arrangement. The Australian Dissenter will realise a capital gain (or capital loss) equal to the amount by 
which the payment exceeds the cost base of Wellteq Shares disposed. No CGT rollovers are available for cash 
proceeds received. 
 
The net capital gain, after any applicable CGT discount, should be included in assessable income of the Australian 
Dissenter in the year in which the Arrangement occurs. To the extent that a capital loss arises, the amount of the 
loss may only be offset against capital gains realised in the same or future income years. 
 

OTHER INCOME TAX CONSIDERATIONS 
 
This Circular does not contain any discussion as to the application of the United States or Australian income tax 
Laws, or the income tax Laws of any other jurisdiction, to the exchange of Wellteq Shares for AHI Shares, 
cancellation of Wellteq Options for the Option Consideration, the vesting of Wellteq RSUs or the treatment of 
Wellteq Warrants and Wellteq Agent Compensation Options as contemplated by the Arrangement. Accordingly, 
holders of Wellteq Shares, Wellteq Options, Wellteq Warrants, Wellteq Agent Compensation Options and Wellteq 
RSUs resident outside of Canada should consult their own tax advisers for advice with respect to the tax implications 
of the Arrangement, including any associated filing requirements, in their jurisdiction to an exchange of their 
securities. 
 

RISK FACTORS 
 
The following risk factors, which relate to the Arrangement and the Combined Company, should be considered by 
the Wellteq Shareholders in evaluating whether to approve the Arrangement Resolution. These risk factors should 
be considered in conjunction with the risks described in Schedule "F" of this Circular, as well as Wellteq’s filings 
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with the Securities Authorities, which are available under Wellteq’s issuer profile on SEDAR at www.sedar.com. 
 
Risks Relating to the Arrangement 
 
Because the market price of the AHI Shares and Wellteq Shares will fluctuate and the Exchange Ratio for the 
Consideration Shares is fixed, Wellteq Shareholders cannot be certain of the market value of the Consideration 
Shares they will receive for their Wellteq Shares under the Arrangement. 
 
The Exchange Ratio for the Consideration Shares is fixed and will not increase or decrease due to fluctuations in 
the market price of AHI Shares or the Wellteq Shares. The market price of AHI Shares or Wellteq Shares could 
each fluctuate significantly prior to the Effective Date in response to various factors and events, including, without 
limitation, the differences between AHI’s and Wellteq’s actual financial or operating results and those expected by 
investors and analysts, changes in analysts’ projections or recommendations, changes in general economic or market 
conditions and broad market fluctuations. Historical market prices are not indicative of future market prices or the 
market value of the AHI Shares that Wellteq Shareholders will receive on the Effective Date. There can be no 
assurance that the market value of any AHI Shares and thus the Consideration Shares that the holders of Wellteq 
Shares will receive on the Effective Date will equal or exceed the market value of the Wellteq Shares held by such 
Wellteq Shareholders on the Effective Date. There can also be no assurance that the trading price of the AHI Shares 
will not decline following the completion of the Arrangement. 
 
There can be no certainty that all conditions precedent to the Arrangement will be satisfied or waived. Failure to 
complete the Arrangement could negatively impact the market price of Wellteq Shares. 
 
The Arrangement is subject to certain conditions that may be outside the control of the Parties, including, without 
limitation, the receipt of the Final Order, the approval of the Arrangement Resolution by the Wellteq Shareholders, 
the requisite approval of the ASX and, if required, the CSE. No such approvals of the ASX remain outstanding as of 
the date of this Circular. 
 
If the Arrangement is not completed as contemplated, the market price of the Wellteq Shares may decline to the 
extent that the market price reflects a market assumption that the Arrangement will be completed. If the 
Arrangement is not completed and the AHI Board or the Wellteq Board, as the case may be, decides to seek another 
merger or business combination, there can be no assurance that Wellteq will be able to find a party willing to pay 
an equivalent or more attractive price than the consideration payable pursuant to the Arrangement or that Wellteq 
will be able to undertake a business combination on equivalent or more attractive terms than those in the 
Arrangement Agreement. 
 
If the Arrangement is not completed, Wellteq will incur significant costs and will require additional capital. 
 
If the Arrangement Agreement is terminated in certain circumstances, Wellteq may be required to pay to AHI the 
AHI Termination Fee of between A$350,000 to A$500,000, and amounts due under the Loan Agreement may 
become due and payable. In addition, Wellteq will still be required to pay its own legal, accounting and other fees 
and expenses related to the Arrangement. Wellteq will require additional financing in order to repay the Loan and 
pay the AHI Termination Fee and expenses. There is no guarantee that such financing will be available on terms 
acceptable to Wellteq or at all. 
 
In addition, Wellteq’s ability to continue as a developing company and discharge its obligations will require 
additional financing, and Wellteq may be unable to access capital. Wellteq’s business, financial condition and results 
of operations may be adversely affected by various economic factors, including economic downturns and adverse 
conditions in the financial markets. As result of Wellteq’s difficulty in raising capital in challenging market 
conditions Wellteq may be unable to raise sufficient financing to support its business development efforts.  
 
The Arrangement is subject to the acceptance of various regulators. 
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Completion of the Arrangement is subject to the receipt of any requisite approvals of the ASX and, if required, the 
CSE and listing on the ASX of the Consideration Shares and the AHI Shares to be issued upon exercise of the Wellteq 
Warrants and the Wellteq Agent Compensation Options. If such approvals are not obtained, there can be no guarantee 
of the successful completion of the Arrangement. No such approvals from the ASX remain outstanding as of the date 
of this Circular. 
 
The Arrangement Agreement may be terminated by AHI and Wellteq in certain circumstances. 
 
Each of AHI and Wellteq has the right to terminate the Arrangement Agreement and not complete the Arrangement 
in certain circumstances. Accordingly, there is no certainty, nor can either of the Parties provide any assurance, that 
the Arrangement Agreement will not be terminated by either of AHI or Wellteq, as the case may be, before the 
completion of the Arrangement. See “The Arrangement Agreement — Termination”. 
 
In addition, completion of the Arrangement is subject to a number of conditions precedent, certain of which are 
outside the control of AHI and/or Wellteq. There is no certainty, nor can any Party provide any assurance, that these 
conditions will be satisfied or waived. 
 
The AHI Termination Fee may discourage other parties from proposing a significant business transaction with 
Wellteq. 
 
In certain circumstances under the Arrangement Agreement, Wellteq will be required to pay to AHI the AHI 
Termination Fee of between A$350,000 to A$500,000 in connection with a termination of the Arrangement Agreement. 
Although Wellteq did not receive any offers when gauging interest in pursuing alternative strategic transactions 
from other companies in the digital health space, this does not preclude the possibility that alternative offers could 
be made. The termination payments described above may discourage other parties from attempting to propose a 
significant business transaction to Wellteq even if a different transaction could provide better value than the 
Arrangement to the Wellteq Shareholders. 
 
While the Arrangement is pending, Wellteq is restricted from taking certain actions. 
 
The Arrangement Agreement restricts Wellteq from taking specified actions until the Arrangement is completed 
without the consent of AHI which may adversely affect the ability of Wellteq to execute certain business strategies, 
including, but not limited to, the ability in certain cases to enter into or amend contracts, acquire or dispose of assets, 
secure financing, incur indebtedness or incur capital expenditures. These restrictions may prevent Wellteq from 
pursing attractive business opportunities that may arise prior to the completion of the Arrangement. 
 
The COVID-19 Pandemic may have an adverse effect on Wellteq’s or the Combined Company’s operations or 
prevent or delay the completion of the Arrangement. 
 
The current outbreak of the novel coronavirus (COVID-19) and the spread of this virus could continue to have a 
material adverse effect on global economic conditions which may adversely impact Wellteq, the Combined 
Company or completion of the Arrangement. The World Health Organization declared a global emergency on 
January 30, 2020 with respect to the outbreak and characterized it as a pandemic on March 11, 2020, with cases 
reported around the world. The extent to which the outbreak impacts Wellteq, the Combined Company or 
completion of the Arrangement will depend on future developments, which are highly uncertain and cannot be 
predicted, including new information which may emerge concerning the severity of the outbreak and the actions to 
contain the outbreak or treat its impact, among others. Moreover, the actual and threatened spread of the coronavirus 
globally could also have a material adverse effect on the regional economies in which Wellteq and the Combined 
Company intend to operate, continue to negatively impact stock markets, adversely impact Wellteq’s or the 
Combined Company’s ability to raise capital, and cause continued interest rate volatility. In addition, restrictions 
including quarantines, closures, cancellations and travel restrictions may have a material adverse effect on Wellteq’s 
or the Combined Company’s business including operating delays and disruptions, labour shortages, travel 
disruption and shutdowns. Wellteq and the Combined Company may incur expenses or delays relating to such 
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events outside of their control, which could have a material adverse impact on the business, operating results or 
financial condition of Wellteq or the Combined Company, or the ability of Wellteq and AHI to complete the 
Arrangement when expected or at all. 
 
Potential payments to Wellteq Shareholders who exercise Dissent Rights could have an adverse effect on the 
Combined Company’s financial condition or prevent the completion of the Arrangement.  
 
Wellteq Shareholders have the right to exercise Dissent Rights and demand payment equal to the fair value of their 
Wellteq Shares in cash. If Dissent Rights are exercised in respect of a significant number of Wellteq Shares, a 
substantial cash payment may be required to be made to such Wellteq Shareholders, which could have an adverse 
effect on the Combined Company’s financial condition and cash resources. Further, Wellteq’s and AHI’s respective 
obligations obligation to complete the Arrangement is conditional upon Wellteq Shareholders holding no more than 
5% of the outstanding Wellteq Shares having exercised Dissent Rights. Accordingly, the   Arrangement may not be 
completed if Wellteq Shareholders exercise Dissent Rights in respect of more than 5% of the outstanding Wellteq 
Shares. 
 
Risks Related to the Combined Company 
 
The business and operations of the Combined Company will be subject to risks, including those set forth in respect 
of AHI in Schedule "F" of this Circular as well as those set forth in Wellteq’s publicly filed documents from time 
to time, which are available under its profile at www.sedar.com. 
 
AHI may be unable to successfully integrate the businesses of AHI and Wellteq and realize the anticipated benefits 
of the Arrangement. 
 
AHI and Wellteq are proposing to complete the Arrangement to strengthen the position of each entity in the health and 
wellness industry and to create the opportunity to realize certain benefits, including those set forth in this Circular 
under the heading “The Arrangement – Reasons for the Wellteq Board Recommendation”. Achieving the benefits 
of the Arrangement depends in part on the ability of the Combined Company to effectively capitalize on its scale, 
to realize the anticipated capital and operating synergies, and to maximize the potential of its improved growth 
opportunities and capital funding opportunities as a result of combining the businesses and operations of AHI with 
Wellteq. A variety of factors, including those risk factors set forth in this Circular may adversely affect the ability 
of AHI and Wellteq to achieve the anticipated benefits of the Arrangement. 
 
There are risks related to the integration of the existing businesses of AHI and Wellteq. 
 
The ability to realize the benefits of the Arrangement including, among other things, those set forth in this Circular 
under the heading “The Arrangement – Reasons for the Wellteq Board Recommendation”, will depend in part on 
successfully consolidating functions and integrating operations, procedures and personnel in a timely and efficient 
manner. This integration will require the dedication of substantial management effort, time and resources which 
may divert management’s focus and resources from other strategic opportunities of the Combined Company 
following completion of the Arrangement, and from operational matters during this process. 
 
The unaudited pro forma consolidated financial statements of the Combined Company are presented for illustrative 
purposes only and may not be an indication of the Combined Company’s financial conditions or results of 
operations following the Arrangement. 
 
The Combined Company’s unaudited pro forma consolidated financial statements contained in this Circular are 
presented for illustrative purposes only as of their respective dates and may not be an indication of the financial 
condition or results of operations of the Combined Company following the Arrangement. The unaudited pro forma 
condensed consolidated financial statements have been derived from the respective historical financial statements 
of Wellteq and AHI and certain adjustments and assumptions made as of the dates indicated therein have been made 
to give effect to the Arrangement and the other respective relevant transactions. The information upon which these 
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adjustments and assumptions have been made is preliminary and these kinds of adjustments and assumptions are 
difficult to make with complete accuracy. Moreover, the unaudited pro forma consolidated financial statements do 
not reflect all costs expected to be incurred by the Combined Company in connection with the Arrangement. For 
example, the impact of any incremental costs incurred in integrating Wellteq and AHI is not reflected in unaudited 
pro forma consolidated financial statements. 
 
Following the completion of the Arrangement, the Combined Company may issue additional equity Securities. 
 
Following the completion of the Arrangement, the Combined Company may issue equity securities to finance its 
activities, including in order to finance acquisitions. If the Combined Company were to issue additional equity 
securities, the ownership interest of existing Shareholders may be diluted and some or all of the Combined 
Company’s financial measures on a per share basis could be reduced. Moreover, as the Combined Company’s 
intention to issue additional equity securities becomes publicly known, the Combined Company’s share price may 
be materially adversely affected. 
 
Enforcement of Judgements on the Combined Company and its Directors and Officers  
 
The enforcement by investors of civil liabilities under Canadian Laws and Canadian Securities Laws may be 
affected adversely by the fact that the Combined Company is organized under the laws of a jurisdiction other than 
Canada, that some or all of their respective officers and directors are residents of countries other than Canada, and 
that all or a substantial portion of the assets of Combined Company and such persons are located outside Canada. 
As a result, it may be difficult or impossible for AHI Shareholders resident in Canada to effect service of process 
within the Canada upon the Combined Company or officers and directors of the Combined Company, or to realize, 
against them, upon judgments of courts in Canada predicated upon civil liabilities under the securities laws of 
Canada. In addition, AHI Shareholders resident in the Canada should not assume that Australian courts: (a) would 
enforce judgments of Canadian courts obtained in actions against such persons predicated upon civil liabilities under 
the Laws of Canada; or (b) would enforce, in original actions, liabilities against such persons predicated upon civil 
liabilities under the Laws of Canada. 
 
Risk Factors Related to the Operations of AHI 
 
Whether or not the Arrangement is completed, AHI will continue to face many of the risks that it currently faces 
with respect to its business and affairs. Certain of these risk factors have been disclosed in Schedule “F” of this 
Circular. 
 
Risk Factors Related to the Operations of Wellteq 
 
Whether or not the Arrangement is completed, Wellteq will continue to face many of the risks that it currently faces 
with respect to its business and affairs. Certain of these risk factors have been disclosed below and in the 
management’s discussion and analysis of the financial condition and results of operations of Wellteq for the 
financial year ended June 30, 2022, filed on October 29, 2021 and Wellteq’s Listing Statement, filed on March 22, 
2021, both of which are available under Wellteq’s profile on SEDAR at www.sedar.com. 
 

INFORMATION CONCERNING AHI 
 
Information concerning AHI is set out in Schedule “F” of this Circular. 
 

INFORMATION CONCERNING THE COMBINED COMPANY 
 
Information concerning the Combined Company (assuming the completion of the Arrangement) is set out in Schedule 
"G" of this Circular. 
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LEGAL MATTERS 
 
Certain Canadian legal matters in connection with the Arrangement as they pertain to AHI will be passed upon by 
Wildeboer Dellelce LLP. Certain Canadian legal matters in connection with the Arrangement as they pertain to 
Wellteq will be passed upon by O’Neill Law LLP. 
 
As of the date of this Circular, the partners and associates of Wildeboer Dellelce LLP, as a group, beneficially 
owned, directly or indirectly, less than 1% of the outstanding AHI Shares or shares of any of AHI’s associates or 
affiliates. As of the date of this Circular, the partners and associates of O’Neill Law LLP, as a group, beneficially 
own, directly, or indirectly, less than 1% of the outstanding Wellteq Shares or shares of any of Wellteq’s associates 
or affiliates. 
 

PARTICULARS OF MATTERS TO BE ACTED UPON 
 
To the knowledge of the Wellteq Board, the only matters to be placed before the Wellteq Meeting are those set forth 
in the accompanying Notice of Meeting and more particularly described in this Circular. 
 
The Arrangement Resolution 
 
At the Wellteq Meeting, the Wellteq Shareholders will be asked to consider and, if deemed advisable, to pass the 
Arrangement Resolution set forth in Schedule “A” to this Circular to approve the Arrangement.  
 
The Arrangement Resolution must be approved, with or without variation, by not less than two-thirds of the votes 
cast on the Arrangement Resolution by the Wellteq Shareholders, who are present via video conference or 
represented by proxy at the Wellteq Meeting and entitled to vote thereat in accordance with the provisions of the 
BCBCA, the Interim Order and the requirements of any applicable regulatory authority. 
 
If the Arrangement Resolution does not receive the requisite approval, the Arrangement will not proceed. Unless 
otherwise directed in a properly completed form of proxy, it is the intention of individuals named in the 
enclosed form of proxy to vote FOR the Arrangement Resolution. If you do not specify how you want your 
Wellteq Shares voted at the Wellteq Meeting, the persons named as proxyholders in the enclosed form of 
proxy will cast the votes represented by your proxy at the Wellteq Meeting FOR the Arrangement 
Resolution.  
 
The Wellteq Board unanimously approved the Arrangement Agreement and the performance of the 
transactions contemplated in the Arrangement Agreement and recommends that Wellteq Shareholders vote 
their Wellteq Shares FOR the Arrangement Resolution.  
 
See “The Arrangement – Dissent Rights” in this Circular for information concerning the rights of Wellteq  
Shareholders to dissent in respect of the Arrangement Resolution. 
 

OTHER BUSINESS 
 
Management of Wellteq is not aware of any other matter to come before the Wellteq Meeting other than as set forth 
in the Notice of Meeting and this Circular. If any other matter properly comes before the Wellteq Meeting, it is the 
intention of the persons named in the enclosed Wellteq Proxy to vote the shares represented thereby in accordance 
with their best judgment on such matter. 
 

ADDITIONAL INFORMATION 
 
Additional information relating to Wellteq is available on the SEDAR website at www.sedar.com. Financial 
information is provided in Wellteq’s financial statements and management’s discussion and analysis for its most 
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recently completed financial year. Wellteq Shareholders may request copies by (i) mail to 1100 – 1199 West 
Hastings Street, Vancouver, British Columbia V6E 3T5; or (ii) telephone to: (604) 806-0626. 
 

WELLTEQ BOARD APPROVAL 
 
The contents and the sending of the Notice of Meeting and this Circular have been approved by the Wellteq Board. 
 
ON BEHALF OF THE BOARD OF DIRECTORS OF WELLTEQ DIGITAL HEALTH INC. 
 
“Scott Montgomery” 
 
Scott Montgomery 
Chief Executive Officer, President and Director 
 
October 24, 2022 
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SCHEDULE “A” 
 

ARRANGEMENT RESOLUTIONS 
 

(See attached) 
 



ARRANGEMENT RESOLUTION 

BE IT RESOLVED, AS A SPECIAL RESOLUTION, THAT: 

1. The arrangement (the “Arrangement”) under Part 9, Division 5 of the Business 
Corporations Act (British Columbia) (the “BCBCA”) involving Wellteq Digital Health Inc.
(the “Company”) and Advanced Human Imaging Ltd. (“AHI”), pursuant to the 
arrangement agreement between the Company and AHI dated September 2, 2022, as 
it may be modified, supplemented or amended from time to time in accordance with its 
terms (the “Arrangement Agreement”), as more particularly described and set forth 
in the management information circular of the Company dated October 24, 
2022 (the “Circular”) (as the Arrangement may be modified or amended in 
accordance with its terms), and all transactions contemplated thereby, are hereby 
authorized, approved and adopted.

2. The plan of arrangement of the Company, as it has been or may be modified, 
supplemented or amended in accordance with the Arrangement Agreement and its 
terms (the “Plan of Arrangement”), the full text of which is set out as Schedule "B" to 
the Circular, is hereby authorized, approved and adopted.

3. The: (i) Arrangement Agreement and all the transactions contemplated therein; (ii) 
actions of the directors of the Company in approving the Arrangement and the 
Arrangement Agreement; and (iii) actions of the directors and officers of the Company 
in executing and delivering the Arrangement Agreement and any modifications, 
supplements or amendments thereto, and causing the performance by the Company 
of its obligations thereunder, are hereby ratified and approved.

4. The Company is authorized and directed to apply for a final order from the Supreme 
Court of British Columbia ( the “Court”) to approve the Arrangement on the terms set 
forth in the Arrangement Agreement and the Plan of Arrangement.

5. Notwithstanding that this resolution has been passed (and the Arrangement approved) 
by the holders of common shares of the Company (the “Company Shareholders”) or 
that the Arrangement has been approved by the Court, the directors of the Company 
are hereby authorized and empowered, without further notice to or approval of the 
Company Shareholders: (i) to amend, modify or supplement the Arrangement 
Agreement or the Plan of Arrangement to the extent permitted by their terms; and (ii) 
subject to the terms of the Arrangement Agreement, not to proceed with the 
Arrangement and any related transactions.

6. Any one or more director or officer of the Company be and is hereby authorized and 
directed for and on behalf of the Company to make an application to the Court for an 
order  approving the Arrangement, to execute, under the corporate seal of the 
Company or otherwise, and to deliver all such deeds, instruments, assurances, 
agreements, forms, waivers, notices, certificates, confirmations and such other 
documents to the Registrar of Companies under the BCBCA or otherwise as may be 
necessary or desirable to give effect to the Arrangement and the Plan of Arrangement 
in accordance with the Arrangement Agreement.

7. Any one or more officer or director of the Company is hereby authorized and directed,
for and on behalf of the Company, to execute or cause to be executed and to deliver
or cause to be delivered, all such other documents and instruments and to perform or
cause to be performed all such other acts and things as, in such person’s opinion, may
be necessary or desirable to give full force and effect to the foregoing resolutions, the
Arrangement Agreement and the completion of the Arrangement and the matters
authorized thereby, including all necessary filings and obtaining the necessary
approvals, consents and acceptances of appropriate regulatory authorities, such
determination to be conclusively evidenced by the execution and delivery of any such
other document or instrument or the doing of any such other act or thing.

ARRANGEMENT RESOLUTION 

BE IT RESOLVED, AS A SPECIAL RESOLUTION, THAT: 

1. The arrangement (the “Arrangement”) under Part 9, Division 5 of the Business 
Corporations Act (British Columbia) (the “BCBCA”) involving Wellteq Digital Health Inc.
(the “Company”) and Advanced Human Imaging Ltd. (“AHI”), pursuant to the 
arrangement agreement between the Company and AHI dated September 2, 2022, as 
it may be modified, supplemented or amended from time to time in accordance with its 
terms (the “Arrangement Agreement”), as more particularly described and set forth 
in the management information circular of the Company dated October 24, 
2022 (the “Circular”) (as the Arrangement may be modified or amended in 
accordance with its terms), and all transactions contemplated thereby, are hereby 
authorized, approved and adopted.

2. The plan of arrangement of the Company, as it has been or may be modified, 
supplemented or amended in accordance with the Arrangement Agreement and its 
terms (the “Plan of Arrangement”), the full text of which is set out as Schedule "B" to 
the Circular, is hereby authorized, approved and adopted.

3. The: (i) Arrangement Agreement and all the transactions contemplated therein; (ii) 
actions of the directors of the Company in approving the Arrangement and the 
Arrangement Agreement; and (iii) actions of the directors and officers of the Company 
in executing and delivering the Arrangement Agreement and any modifications, 
supplements or amendments thereto, and causing the performance by the Company 
of its obligations thereunder, are hereby ratified and approved.

4. The Company is authorized and directed to apply for a final order from the Supreme 
Court of British Columbia ( the “Court”) to approve the Arrangement on the terms set 
forth in the Arrangement Agreement and the Plan of Arrangement.

5. Notwithstanding that this resolution has been passed (and the Arrangement approved) 
by the holders of common shares of the Company (the “Company Shareholders”) or 
that the Arrangement has been approved by the Court, the directors of the Company 
are hereby authorized and empowered, without further notice to or approval of the 
Company Shareholders: (i) to amend, modify or supplement the Arrangement 
Agreement or the Plan of Arrangement to the extent permitted by their terms; and (ii) 
subject to the terms of the Arrangement Agreement, not to proceed with the 
Arrangement and any related transactions.

6. Any one or more director or officer of the Company be and is hereby authorized and 
directed for and on behalf of the Company to make an application to the Court for an 
order  approving the Arrangement, to execute, under the corporate seal of the 
Company or otherwise, and to deliver all such deeds, instruments, assurances, 
agreements, forms, waivers, notices, certificates, confirmations and such other 
documents to the Registrar of Companies under the BCBCA or otherwise as may be 
necessary or desirable to give effect to the Arrangement and the Plan of Arrangement 
in accordance with the Arrangement Agreement.

ARRANGEMENT RESOLUTION 

BE IT RESOLVED, AS A SPECIAL RESOLUTION, THAT: 

1. The arrangement (the “Arrangement”) under Part 9, Division 5 of the Business 
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PLAN OF ARRANGEMENT 
 

PLAN OF ARRANGEMENT UNDER PART 9, DIVISION 5 OF THE BUSINESS 
CORPORATIONS ACT (BRITISH COLUMBIA) 

 
 

ARTICLE 1 - INTERPRETATION 
 

1.1 Definitions 
 

Unless indicated otherwise, where used in this Plan of Arrangement, capitalized terms used but 
not defined shall have the meanings specified in the Arrangement Agreement and the following 
terms shall have the following meanings (and grammatical variations of such terms shall have 
corresponding meanings): 
 

“Agent Compensation Options” means the outstanding compensation options of the 
Company exercisable to purchase units of the Company, with each unit consisting of: (i) 
one Common Share; and (ii) one-half of one Underlying Warrant.  
 
“Arrangement” means the arrangement under Part 9, Division 5 of the BCBCA on the 
terms and subject to the conditions set out in this Plan of Arrangement, subject to any 
amendments or variations made in accordance with the terms of the Arrangement 
Agreement or Section 5.1 of this Plan of Arrangement or made at the direction of the 
Court in the Final Order with the prior written consent of the Company and the Purchaser, 
each acting reasonably. 

 
“Arrangement Agreement” means the arrangement agreement made as of September 
2, 2022 between the Purchaser and the Company (including the Schedules thereto) as 
it may be amended, modified or supplemented from time to time in accordance with its 
terms. 

 
“Arrangement Resolution” means the special resolution approving this Plan of 
Arrangement to be considered at the Company Meeting by the Company Shareholders 
entitled to vote thereon pursuant to the Interim Order. 

 
“BCBCA” means the Business Corporations Act (British Columbia). 
 
“Business Day” means any day of the year, other than a Saturday, a Sunday or any day 
on which major banks are closed for business in Vancouver, British Columbia. 

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

 
“Company” means Wellteq Digital Health Inc., a corporation existing under the laws of 
the Province of British Columbia. 

 
“Company Meeting” means the special meeting of Company Shareholders, including 
any adjournment or postponement of such special meeting in accordance with the terms 
of the Arrangement Agreement, to be called and held in accordance with the Interim 
Order to consider the Arrangement Resolution and for any other purpose as may be set 
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out in the Company Circular and agreed to in writing by the Purchaser. 
 

“Company Options” means the outstanding options of the Company to purchase 
Common Shares issued pursuant to the Company Stock Option Plan. 

 
“Company RSU Plan” means the Wellteq Digital Health Inc. Restricted Share Unit Plan 
dated March 17, 2022. 
 

“Company RSUs” means, collectively, the outstanding restricted share units of the 
Company issued pursuant to the Company RSU Plan.  

 
“Company Shareholders” means the registered or beneficial holders of Common 
Shares, as the context requires. 

 
“Company Stock Option Plan” means the stock option plan last approved by Company 
Shareholders on July 15, 2021. 

 
“Company Warrants” means the outstanding warrants of the Company to purchase 
Common Shares (for greater certainty, other than the Agent Compensation Options and 
the Underlying Warrants issuable upon exercise of the Agent Compensation Options). 
 

“Consideration” means 0.167 (1/6) of one Purchaser Share.  
 
“Court” means the Supreme Court of British Columbia, or other court as applicable. 

 
“Depositary” means the trust company, bank or financial institution agreed to in writing 
between the Purchaser and the Company for the purpose of, among other things, 
working in connection with the transfer agents for the Company and the Purchaser, the 
Canadian Depository for Securities Limited  and the Depository Trust & Clearing 
Corporation to distribute the Purchaser Shares comprising the Consideration. 

 
“Dissent Rights” has the meaning specified in Section 3.1(a). 
 
“Dissenting Share” has the meaning specified in Section 2.3(b)(i). 

 
“Dissenting Shareholder” means a registered Company Shareholder who has validly 
exercised his, her or its Dissent Rights and has not withdrawn or been deemed to have 
withdrawn such exercise of Dissent Rights, but only in respect of the Common Shares 
in respect of which Dissent Rights are validly exercised by such registered Company 
Shareholder. 

 
“Effective Date” means the date the Arrangement becomes effective as agreed to by 
the Parties in accordance with the Final Order. 

 
“Effective Time” means 12:01 a.m. on the Effective Date, or such other time on the 
Effective Date as the Parties agree to in writing before the Effective Date. 
 
“Final Order” means the final order of the Court made pursuant to Section 291(4) of 
the BCBCA in a form acceptable to the Company and the Purchaser, each acting 
reasonably, approving the Arrangement, as such order may be amended by the Court 
(with the consent of both the Company and the Purchaser, each acting reasonably) at 
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any time prior to the Effective Date or, if appealed, then, unless such appeal is 
withdrawn or denied, as affirmed or as amended (provided that any such amendment 
is acceptable to both the Company and the Purchaser, each acting reasonably) on 
appeal. 
 
“Governmental Entity” means (i) any international, multinational, national, federal, 
provincial, state, regional, municipal, local or other government, governmental or public 
department, central bank, court, tribunal, arbitral body, commission, board, bureau, 
ministry, agency or instrumentality, domestic or foreign, (ii) any subdivision or authority 
of any of the above, (iii) any quasi-governmental or private body exercising any 
regulatory, anti-trust, foreign investment, expropriation or taxing authority under or for the 
account of any of the foregoing or (iv) any stock exchange. 

 
“Interim Order” means the interim order of the Court made pursuant to Section 291(2) 
of the BCBCA in a form acceptable to the Company and the Purchaser, each acting 
reasonably, providing for, among other things, the calling and holding of the Company 
Meeting and the voting requirements with respect to the Arrangement Resolution, as 
such order may be amended by the Court with the consent of the Company and the 
Purchaser, each acting reasonably. 
 
“Law” means, with respect to any Person, any and all applicable law (statutory, common 
or otherwise), constitution, treaty, convention, ordinance, code, rule, regulation, order, 
injunction, notice, judgment, decree, ruling or other similar requirement, whether 
domestic or foreign, enacted, adopted, promulgated or applied by a Governmental Entity 
that is binding upon or applicable to such Person or its business, undertaking, property 
or securities, and to the extent that they have the force of law, policies, guidelines, notices 
and protocols of any Governmental Entity, as amended unless expressly specified 
otherwise. 

 
“Letter of Transmittal” means the letter of transmittal sent to Company Shareholders 
for use in connection with the Arrangement. 

 
“Lien” means any mortgage, charge, pledge, hypothec, security interest, lien (statutory 
or otherwise), or adverse right or claim, or other third party interest or encumbrance of 
any kind. 

 
“Option Consideration” means for each Company Option, the positive difference 
between: (a) C$0.02134 and (b) the Option Exercise Price.  
 
“Option Exercise Price” means in respect of a Company Option, the applicable exercise 
price. 
 
“Person” includes any individual, partnership, limited liability company, incorporated or 
unincorporated association, joint venture, joint stock company, body corporate, trust, 
organization, estate, trustee, executor, administrator, legal representative, government 
(including a Governmental Entity), syndicate or other entity, whether or not having legal 
status. 

 
“Plan of Arrangement” means this plan of arrangement and any amendments or 
variations made in accordance with the Arrangement Agreement or Section 5.1 or made 
at the direction of the Court in the Final Order with the prior written consent of the 
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Company and the Purchaser, each acting reasonably. 
 

“Purchaser” means Advanced Human Imaging Limited, a corporation existing under the 
laws of the Commonwealth of Australia. 

 
“Purchaser Share” means an ordinary share in the capital of the Purchaser.  
 
“Tax Act” means the Income Tax Act (Canada).  
 
"Underlying Warrants” means warrants of the Company issuable upon exercise of the 
Agent Compensation Options, with each Underlying Warrant exercisable to acquire one 
Common Share. 
 

1.2 Certain Rules of Interpretation 
 

In this Plan of Arrangement, unless otherwise specified: 
 

(a) Headings, etc. The division of this Plan of Arrangement into Articles and Sections 
and the insertion of headings are for convenient reference only and do not affect 
the construction or interpretation of this Plan of Arrangement. 

 
(b) Currency. All references to C$ are references to Canadian dollars and all 

references to A$ are references to Australian dollars, unless otherwise specified. 
 

(c) Gender and Number. Any reference to gender includes all genders. Words 
importing the singular number only include the plural and vice versa. 

 
(d) Certain Phrases, etc. The words (i) “including”, “includes” and “include” mean 

“including (or includes or include) without limitation,” (ii) “the aggregate of”, “the 
total of”, “the sum of”, or a phrase of similar meaning means “the aggregate (or 
total or sum), without duplication, of,” and (iii) unless stated otherwise, “Article”, 
“Section”, and “Schedule” followed by a number or letter mean and refer to the 
specified Article or Section of or Schedule to this Plan of Arrangement. 

 
(e) Statutes. Any reference to a statute refers to such statute and all rules, resolutions 

and regulations made under it, as it or they may have been or may from time to 
time be amended or re-enacted, unless stated otherwise. 

 
(f) Computation of Time. A period of time is to be computed as beginning on the day 

following the event that began the period and ending at 5:00 p.m. on the last day 
of the period, if the last day of the period is a Business Day, or at 5:00 p.m. on 
the next Business Day if the last day of the period is not a Business Day. If the 
date on which any action is required or permitted to be taken under this Plan of 
Arrangement by a Person is not a Business Day, such action shall be required or 
permitted to be taken on the next succeeding day which is a Business Day. 

 
(g) Time References. References to time herein or in any Letter of Transmittal and 

Election Form are to local time, Vancouver, British Columbia. Time shall be of the 
essence in every matter or action contemplated hereunder. 
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ARTICLE 2 - THE ARRANGEMENT 
 
2.1 Arrangement Agreement 
 
This Plan of Arrangement is made pursuant to, is subject to the provisions of and forms part of 
the Arrangement Agreement, except with respect of the sequence of the steps comprising the 
Arrangement, which shall occur as set out below in Section 2.3. 
 
2.2 Binding Effect 
 
This Plan of Arrangement and the Arrangement shall become effective, and be binding on the 
Purchaser, the Company, all holders and beneficial owners of Common Shares (including 
Dissenting Shareholders), Company Options, Company Warrants, Company RSUs and Agent 
Compensation Options, the registrar and transfer agent of the Company, the Depositary and all 
other Persons, at and after the Effective Time without any further act or formality required on the 
part of any Person. 
 
2.3 Arrangement 
 
Commencing at the Effective Time, each of the events set out below shall occur and be deemed 
to occur in the following sequence in each case, except where stated otherwise, without any 
further authorization, act or formality of or by the Company, the Purchaser or any other Person: 
 

(a) at the Effective Time:  
 

(i) each Company Option outstanding immediately prior to the Effective Time 
(whether vested or unvested) shall be deemed to be unconditionally 
vested and exercisable, and such Company Option shall, without any 
further action by or on behalf of a holder of Company Options, be deemed 
to be assigned and transferred by such holder to the Company in 
exchange for a cash payment from the Company equal to the Option 
Consideration (if any) in respect of each Company Option, less applicable 
withholdings, and such Company Option shall immediately be cancelled 
and, for greater certainty, where such amount is nil or a negative, neither 
the Company nor the Purchaser shall be obligated to pay the holder of 
such Company Option any amount in respect of such Company Option, 
and thereafter such Company Options shall be terminated and cancelled 
and none of the Company or the holders of the Company Options or any 
of their respective successors or assigns shall have any rights, liabilities 
or obligations in respect of any Company Options or Company Stock 
Option Plan whatsoever;  
 

(ii) the Company Stock Option Plan and all agreements relating to Company 
Options shall be terminated and of no further force or effect and neither 
the Company nor the Purchaser shall have any liability or obligations with 
respect to the Company Option Plan or any agreements relating to 
Company Options;  

 
(iii) in accordance with the terms of the Company Warrants, each holder of a 

Company Warrant outstanding immediately prior to the Effective Time 
shall receive upon the subsequent exercise of such holder's Company 
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Warrant, in whole or in part, in accordance with its terms and for the same 
aggregate consideration therefor, and shall accept in lieu of each 
Company Share to which such holder was theretofore entitled upon such 
exercise, the Consideration; 

 
(iv) in accordance with the terms of the Agent Compensation Options, each 

holder of an Agent Compensation Option outstanding immediately prior to 
the Effective Time shall receive upon the subsequent exercise of such 
holder’s Agent Compensation Option, in accordance with its terms and for 
the same aggregate consideration therefor, and shall accept: (i) in lieu of 
each Company Share to which such holder was theretofore entitled upon 
such exercise, the Consideration; and (ii) one-half of one Underlying 
Warrant;  

 
(v) in accordance with the terms of the Underlying Warrants, each holder of 

an Underlying Warrant issued upon exercise of Agent Compensation 
Options shall receive upon the subsequent exercise of such holder’s 
Underlying Warrant, in accordance with its terms and for the same 
aggregate consideration therefor, and shall accept in lieu of each 
Company Share to which such holder was theretofore entitled upon such 
exercise, the Consideration; and  

 
(vi) each Company RSU outstanding immediately prior to the Effective Time 

(whether vested or unvested) shall immediately vest and the Company 
shall allot and issue to each holder of a Company RSU such number of 
Company Shares (provided that no share certificates shall be issued with 
respect to such shares as are due to such holder) under the terms of the 
Company RSU Plan and thereafter the Company RSU Plan will terminate 
and none of the former holders of Company RSUs, the Company, the 
Purchaser or any of their respective successors or assigns shall have any 
rights, liabilities or obligations in respect of the Company RSU Plan.  

 
(b) immediately after the steps in Section 2.3(a): 

 
(i) each Common Share held by a Dissenting Shareholder who is ultimately 

determined to be entitled to be paid the fair value of his, her or its Common 
Shares in accordance with Article 3 (a “Dissenting Share”) shall be and 
shall be deemed to have been transferred to the Purchaser (free and clear 
of all Liens) in consideration for a debt claim against the Purchaser in an 
amount equal to the fair value of such Dissenting Share determined and 
payable in accordance with Article 3; and 

 
(ii) with respect to each Dissenting Share transferred to the Purchaser 

pursuant to Section 2.3(b)(i), (A) the holder of such Dissenting Share will 
cease to be the holder thereof or to have any rights as a holder thereof 
(other than the right to receive fair value of such Dissenting Share in 
accordance with Article 3) and the name of the holder thereof will be 
removed from the applicable securities register of the Company, (B) the 
holder of such Dissenting Share shall be deemed to have executed and 
delivered all consents, releases, assignments and waivers, statutory or 
otherwise, required to transfer and assign such  Common Shares and (C) 
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the Purchaser shall be and shall be deemed to be the transferee of such 
Dissenting Share (free and clear of all Liens) and will be entered in the 
applicable securities register of the Company as the sole holder thereof; 

 
(c) immediately after the steps in Section 2.3(b): 

 
(i) each Common Share outstanding immediately prior to the Effective Time 

(other than Dissenting Shares and Common Shares directly or indirectly 
owned by the Purchaser) shall be and shall be deemed to be transferred 
to the Purchaser (free and clear of all Liens) in exchange for the 
Consideration less applicable withholdings;  

 
(ii) with respect to each Common Share transferred to the Purchaser 

pursuant to Section 2.3(c)(i), (A) the holder of such Common Share will 
cease to be the holder thereof or to have any rights as a holder thereof 
(other than the right to receive the consideration such holder is entitled to 
receive pursuant to Section 2.3(c)(i)) and the name of the holder thereof 
will be removed from the applicable securities register of the Company, 
(B) the holder of such Common Share shall be deemed to have executed 
and delivered all consents, releases, assignments and waivers, statutory 
or otherwise, required to transfer and assign such  Common Shares and 
(C) the Purchaser shall be and shall be deemed to be the transferee of 
such Common Share (free and clear of all Liens) and will be entered in 
the applicable securities register of the Company as the sole holder 
thereof; and 

 
(iii) each Company Shareholder (other than a Dissenting Shareholder) will be 

the holder of the aggregate number of Purchaser Shares issued to such 
Company Shareholder pursuant to Section 2.3(c)(i) and the securities 
registers of the Purchaser will be revised accordingly. 

 
2.4 No Fractional Shares  
In no event shall any holder of Common Shares be entitled to receive a fractional Purchaser 
Share under this Plan of Arrangement. Where the aggregate number of Purchaser Shares to be 
issued to a Company Shareholder as consideration under this Plan of Arrangement would result 
in a fraction of a Purchaser Share being issuable, the number of Purchaser Shares to be issued 
to such Company Shareholder shall be rounded down to the closest whole number and such 
fraction shall be disregarded and cancelled without any additional consideration payable to the 
Company Shareholder. 
 

ARTICLE–3 - RIGHTS OF DISSENT 
 
3.1 Rights of Dissent 
 

(a) Registered holders of Common Shares may exercise rights of dissent (“Dissent 
Rights”) in connection with the Arrangement under and in the manner set forth 
in Division 2 of Part 8 of the BCBCA, as modified by the Interim Order and this 
Section 3.1; provided that, notwithstanding Section 242 of the BCBCA, the written 
objection to the Arrangement Resolution and exercise of Dissent Rights must be 
received by the Company not later than 5:00 p.m. on the Business Day which is 
two Business Days prior to the Company Meeting (as it may be adjourned or 
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postponed from time to time). Dissenting Shareholders who duly exercise their 
Dissent Rights and who: 

 
(i) are ultimately determined to be entitled to be paid fair value by the 

Purchaser for the Common Shares in respect of which they have 
exercised Dissent Rights shall be and shall be deemed to have 
irrevocably transferred such Common Shares to the Purchaser pursuant 
to Section 2.3(b) in consideration of the fair value of such Common 
Shares determined as of the close of business on the day before the 
Arrangement Resolution was adopted; or 

 
(ii) are not ultimately determined, for any reason, to be entitled to be paid fair 

value by the Purchaser for the Common Shares in respect of which they 
have exercised Dissent Rights shall be and shall be deemed to have 
participated in the Arrangement on the same basis as a Company 
Shareholder who has not exercised Dissent Rights and shall be entitled 
to receive only the consideration that such Company Shareholder would 
have been entitled to receive pursuant to Section 2.3(c) if such Company 
Shareholder had not exercised Dissent Rights, 

 
and in no case will the Company, the Purchaser or any other Person be required 
to recognize such Dissenting Shareholders as holders of Common Shares after 
the completion of the steps set forth in Section 2.3(b) or 2.3(c), as the case may 
be, and each Dissenting Shareholder will cease to be entitled to the rights of a 
shareholder in respect of the Common Shares in relation to which such 
Dissenting Shareholder has exercised Dissent Rights and the central securities 
register of the Company will be amended to reflect that such former holder is no 
longer the holder of such Common Shares as and from the Effective Time. 

 
(b) For greater certainty, only registered holders of Common Shares shall be entitled 

to exercise Dissent Rights and, in addition to any other restrictions under Division 
2 of Part 8 of the BCBCA, neither (i) holders of Company Options, Company 
Warrants, Company RSUs or Agent Compensation Options or (ii) Company 
Shareholders who vote or have instructed a proxyholder to vote such holder’s 
Common Shares in favour of the Arrangement Resolution shall be entitled to 
exercise Dissent Rights. 

 
ARTICLE 4 - CERTIFICATES AND PAYMENTS 

 
4.1 Deposit Rules and Procedures 
 

(a) At or before the Effective Time, the Purchaser shall deposit or cause to deposited 
with the Depositary one or more certificates or book-entry advice statements 
representing the aggregate number of Purchaser Shares that such Company 
Shareholders are entitled to receive under Section 2.3(c). 

 
(b) As soon as practicable following the later of the Effective Time and the surrender 

by a Company Shareholder to the Depositary of a certificate or book-entry advice 
statement which immediately prior to the Effective Time represented outstanding 
Common Shares that were transferred to the Purchaser pursuant to Section 
2.3(c), together with a duly completed and executed Letter of Transmittal and 
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such additional documents and instruments as the Depositary may reasonably 
require, the former holder of such Common Shares will be entitled to receive in 
exchange therefor a certificate or book-entry advice statement representing the 
number of Purchaser Shares such holder is entitled to receive under Section 
2.3(c), less any amounts withheld pursuant to Section 4.3, and any certificate so 
surrendered shall forthwith be cancelled. 

 
(c) Subject to Section 4.4, until surrendered as contemplated by this Section 4.1, 

each certificate or book-entry advice statement which immediately prior to the 
Effective Time represented Common Shares that were transferred under Section 
2.3(c) shall be deemed after the Effective Time to represent only the right to 
receive a certificate representing the number of Purchaser Shares the former 
holder of such Common Shares is entitled to receive pursuant to Section 2.3(c) 
less any amounts withheld pursuant to Section 4.3. 

 
(d) No holder of Common Shares, Company Options, Company Warrants, Company 

RSUs or Agent Compensation Options shall be entitled to receive any 
consideration with respect to such Common Shares, Company Options, 
Company Warrants, Company RSUs or Agent Compensation Options other than 
consideration such holder is entitled to receive, if any, in accordance with Section 
2.3 and this Section 4.1 and, for greater certainty, no such former holder will be 
entitled to receive any interest, dividends, premium or other payment in 
connection therewith. 

 
4.2 Lost Certificates 
 
In the event any certificate which immediately prior to the Effective Time represented one or more 
outstanding Common Shares that were transferred to the Purchaser pursuant to Section 2.3(c) 
has been lost, stolen or destroyed, upon the making of an affidavit of that fact by the former holder 
of such Common Shares, the Depositary shall, in exchange for such lost, stolen or destroyed 
certificate, deliver to such former holder of Common Shares the Consideration such Company 
Shareholder is entitled to receive in respect of such Common Shares pursuant to Section 2.3(c), 
less any amounts withheld pursuant to Section 4.3. When authorizing such payment in relation to 
any such lost, stolen or destroyed certificate, the former holder of such Common Shares shall, as 
a condition precedent to the delivery thereof, give a bond satisfactory to the Purchaser and the 
Depositary (acting reasonably) in such sum as the Purchaser may direct, or otherwise indemnify 
the Purchaser, the Company and the Depositary in a manner satisfactory to Purchaser, the 
Company and the Depositary (acting reasonably) against any claim that may be made against 
any of them with respect to the certificate alleged to have been lost, stolen or destroyed. 
 
4.3 Withholding Rights 
 
The Purchaser, the Company or the Depositary shall deduct and withhold from any consideration 
otherwise payable to any Person under this Plan of Arrangement (including, without limitation, 
any amounts payable to Dissenting Shareholders pursuant to Section 3.1) such Taxes or other 
amounts as the Purchaser, the Company or the Depositary is required to deduct and withhold 
with respect to such payment under the Tax Act or any provision of any other applicable Law. 
Where there is not sufficient cash in the consideration otherwise payable to a Company 
Shareholder to make the applicable withholding, the Purchaser, the Company or the Depositary 
may sell Purchaser Shares otherwise payable to such Company Shareholder on behalf of, and 
as agent for, the Company Shareholder to fund the required withholding and any amount 
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remaining following such sale, deduction and remittance shall be paid to the Person entitled 
thereto as soon as reasonably practicable. To the extent that Taxes or other amounts are so 
withheld, such withheld amounts shall be treated for all purposes hereof as having been paid to 
the Person in respect of which such withholding was made, provided that such amounts are 
actually remitted to the appropriate taxing authority. None of the Purchaser, the Company, the 
Depositary or any broker used by the foregoing will be liable for any loss arising out from any sale 
of Purchaser Shares, including any loss relating to the manner or timing or such sales, the prices 
at which the Purchaser Shares are sold or otherwise. 
 
4.4 Extinction of Rights 
 
Any certificate or book-entry advice statement which immediately prior to the Effective Time 
represented one or more outstanding Common Shares that were acquired by the Purchaser 
pursuant to Section 2.3(c) and which is not deposited with the Depositary in accordance with the 
provisions of Section 4.1 on or before the sixth anniversary of the Effective Date shall, on the sixth 
anniversary of the Effective Date, cease to represent a claim or interest of any kind or nature 
whatsoever, whether as a securityholder or otherwise and whether against the Company, the 
Purchaser, the Depositary or any other Person. On such date, the Consideration such former 
holder of Common Shares would otherwise have been entitled to receive shall be and shall be 
deemed to have been surrendered for no consideration to the Purchaser.  None of the Company, 
the Purchaser nor the Depositary will be liable to any Person in respect of any cash or securities 
(including any cash or securities previously held by the Depositary in trust for any such former 
holder) which is forfeited to the Purchaser or delivered to any public official pursuant to any 
applicable abandoned property, escheat or similar law. 
 
4.5 Distributions with Respect to Unsurrendered Certificates 
 
No dividend or other distribution declared or made after the Effective Time with respect to 
Purchaser Shares with a record date after the Effective Time shall be delivered to the holder of 
any unsurrendered certificate that, immediately prior to the Effective Time, represented 
outstanding Common Shares unless and until the holder of such certificate shall have complied 
with the provisions of Section 4.1 or Section 4.2 hereof. Subject to applicable Law and to Section 
4.3 hereof, at the time of such compliance, there shall, in addition to the delivery of Consideration 
to which such holder is thereby entitled, be delivered to such holder, without interest, the amount 
of the dividend or other distribution with a record date after the Effective Time theretofore paid 
with respect to such Purchaser Shares. 
 
4.6 Paramountcy  
 
From and after the Effective Time: 
 

(a) this Plan of Arrangement shall take precedence and priority over any and all 
rights related to Common Shares, Company Options, Company Warrants, 
Company RSUs, Agent Compensation Options and Underlying Warrants issued 
prior to the Effective Time;  
 

(b) the rights and obligations of the holders of Common Shares, Company Options, 
Company Warrants, Company RSUs, Agent Compensation Options and 
Underlying Warrants and any trustee and transfer agent therefor, shall be solely 
as provided for in this Plan of Arrangement; and  
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(c) all actions, causes of actions, claims or proceedings (actual or contingent, and 
whether or not previously asserted) based on or in any way relating to Common 
Shares, Company Options, Company Warrants, Company RSUs, Agent 
Compensation Options and Underlying Warrants shall be deemed to have been 
settled, compromised, released and determined without liability except as set 
forth herein. 

 
ARTICLE 5 - AMENDMENTS 

 
5.1 Amendments to Plan of Arrangement 
 

(a) The Company and the Purchaser may amend, modify and/or supplement this 
Plan of Arrangement at any time and from time to time prior to the Effective Time, 
provided that each such amendment, modification and/or supplement must be 
(i) set out in writing, (ii) approved by the Company and the Purchaser (each 
acting reasonably), (iii) filed with the Court and, if made following the Company 
Meeting, approved by the Court and (iv) communicated to or approved by the 
Company Shareholders if and as required by the Court. 

 
(b) Any amendment, modification or supplement to this Plan of Arrangement may 

be proposed by the Company at any time prior to the Company Meeting 
(provided that the Purchaser shall have consented thereto) with or without any 
other prior notice or communication and, if so proposed and accepted by the 
Persons voting at the Company Meeting (other than as may be required under 
the Interim Order), shall become part of this Plan of Arrangement for all 
purposes. 

 
(c) Any amendment, modification or supplement to this Plan of Arrangement that is 

approved or directed by the Court following the Company Meeting shall be 
effective only if such amendment, modification or supplement is consented to (i) 
in writing by each of the Company and the Purchaser (each acting reasonably), 
and (ii) if required by the Court, by some or all of the Company Shareholders 
voting in the manner directed by the Court. 

 
(d) Any amendment, modification or supplement to this Plan of Arrangement may 

be made following the Effective Date unilaterally by the Purchaser, provided that 
it concerns a matter which, in the reasonable opinion of the Purchaser, is of an 
administrative nature required to better give effect to the implementation of this 
Plan of Arrangement and is not adverse to the financial or economic interests of 
any former holder of Common Shares, Company Options, Company Warrants, 
Company RSUs, Agent Compensation Options or Underlying Warrants. 

 
(e) This Plan of Arrangement may be withdrawn prior to the Effective Time in 

accordance with the terms of the Arrangement Agreement. 
 

ARTICLE 6 - FURTHER ASSURANCES 
 
6.1  Further Assurances 
 
Notwithstanding that the transactions and events set out in this Plan of Arrangement shall occur 
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and shall be deemed to occur in the order set out in this Plan of Arrangement without any further 
act or formality, each of the Company and the Purchaser shall make, do and execute, or cause 
to be made, done and executed, all such further acts, deeds, agreements, transfers, assurances, 
instruments or documents as may reasonably be required by either of them in order to further 
document or evidence any of the transactions or events set out in this Plan of Arrangement. 
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SCHEDULE “C” 
 

INTERIM ORDER 
 

(See attached) 
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SCHEDULE “D” 
 

DISSENT RIGHTS  
 

UNDER DIVISION 2 OF PART 8 OF THE BUSINESS CORPORATIONS ACT (BRITISH COLUMBIA) 
 

(See attached) 
 



 
Division 2 of Part 8 of the BCBCA 

Dissent Proceedings 
 

Definitions and application 
237 (1) In this Division: 

 
"dissenter" means a shareholder who, being entitled to do so, sends written notice of dissent when 

and as required by section 242; 

"notice shares" means, in relation to a notice of dissent, the shares in respect of which dissent is 
being exercised under the notice of dissent; 

"payout value" means, 
 

(a) in the case of a dissent in respect of a resolution, the fair value that the notice shares 
had immediately before the passing of the resolution, 

(b) in the case of a dissent in respect of an arrangement approved by a court order made 
under section 291 (2) (c) that permits dissent, the fair value that the notice shares had 
immediately before the passing of the resolution adopting the arrangement, 

(c) in the case of a dissent in respect of a matter approved or authorized by any other 
court order that permits dissent, the fair value that the notice shares had at the time 
specified by the court order, or 

(d) in the case of a dissent in respect of a community contribution company, the value of 
the notice shares set out in the regulations, 

excluding any appreciation or depreciation in anticipation of the corporate action approved or 
authorized by the resolution or court order unless exclusion would be inequitable 

(2) This Division applies to any right of dissent exercisable by a shareholder except to the extent that 
 

(a) the court orders otherwise, or 
 

(b) in the case of a right of dissent authorized by a resolution referred to in section 238 
(1) (g), the court orders otherwise or the resolution provides otherwise. 

 
Right to dissent 

238 (1) A shareholder of a company, whether or not the shareholder's shares carry the right to vote, is 
entitled to dissent as follows: 

(a) under section 260, in respect of a resolution to alter the articles 

(i) to alter restrictions on the powers of the company or on the business the 
company is permitted to carry on, 

(ii) without limiting subparagraph (i), in the case of a community contribution 
company, to alter any of the company's community purposes within the meaning 
of section 51.91, or 

(iii) without limiting subparagraph (i), in the case of a benefit company, to alter 
the company's benefit provision; 



(b) under section 272, in respect of a resolution to adopt an amalgamation agreement; 
 

(c) under section 287, in respect of a resolution to approve an amalgamation under Division 4 
of Part 9; 

 
(d) in respect of a resolution to approve an arrangement, the terms of which arrangement 

permit dissent; 
 

(e) under section 301 (5), in respect of a resolution to authorize or ratify the sale, lease or 
other disposition of all or substantially all of the company's undertaking; 

(f) under section 309, in respect of a resolution to authorize the continuation of the 
company into a jurisdiction other than British Columbia; 

(g) in respect of any other resolution, if dissent is authorized by the resolution; 

(h) in respect of any court order that permits dissent. 
 

(1.1) A shareholder of a company, whether or not the shareholder's shares carry the right to vote, is 
entitled to dissent under section 51.995 (5) in respect of a resolution to alter its notice of articles to 
include or to delete the benefit statement. 

(2) A shareholder wishing to dissent must 
 

(a) prepare a separate notice of dissent under section 242 for 

(i) the shareholder, if the shareholder is dissenting on the shareholder's own behalf, 
and 

(ii) each other person who beneficially owns shares registered in the 
shareholder's name and on whose behalf the shareholder is dissenting, 

(b) identify in each notice of dissent, in accordance with section 242 (4), the person on 
whose behalf dissent is being exercised in that notice of dissent, and 

(c) dissent with respect to all of the shares, registered in the shareholder's name, of 
which the person identified under paragraph (b) of this subsection is the beneficial 
owner. 

(3) Without limiting subsection (2), a person who wishes to have dissent exercised with respect to 
shares of which the person is the beneficial owner must 

(a) dissent with respect to all of the shares, if any, of which the person is both the registered 
owner and the beneficial owner, and 

(b) cause each shareholder who is a registered owner of any other shares of which 
the person is the beneficial owner to dissent with respect to all of those shares. 

 
Waiver of right to dissent 

239 (1) A shareholder may not waive generally a right to dissent but may, in writing, waive the right 
to dissent with respect to a particular corporate action. 

(2) A shareholder wishing to waive a right of dissent with respect to a particular corporate action must 
 

(a) provide to the company a separate waiver for 
(i) the shareholder, if the shareholder is providing a waiver on the shareholder's own 

behalf, and 



(ii) each other person who beneficially owns shares registered in the 
shareholder's name and on whose behalf the shareholder is providing a 
waiver, and 

(b) identify in each waiver the person on whose behalf the waiver is made. 
 

(3) If a shareholder waives a right of dissent with respect to a particular corporate action and 
indicates in the waiver that the right to dissent is being waived on the shareholder's own behalf, 
the shareholder's right to dissent with respect to the particular corporate action terminates in 
respect of the shares of which the shareholder is both the registered owner and the beneficial 
owner, and this Division ceases to apply to 

(a) the shareholder in respect of the shares of which the shareholder is both the registered 
owner and the beneficial owner, and 

(b) any other shareholders, who are registered owners of shares beneficially owned by the 
first mentioned shareholder, in respect of the shares that are beneficially owned by the 
first mentioned shareholder. 

(4) If a shareholder waives a right of dissent with respect to a particular corporate action and 
indicates in the waiver that the right to dissent is being waived on behalf of a specified person 
who beneficially owns shares registered in the name of the shareholder, the right of shareholders 
who are registered owners of shares beneficially owned by that specified person to dissent on 
behalf of that specified person with respect to the particular corporate action terminates and this 
Division ceases to apply to those shareholders in respect of the shares that are beneficially 
owned by that specified person. 

 
Notice of resolution 

240 (1) If a resolution in respect of which a shareholder is entitled to dissent is to be considered 
at a meeting of shareholders, the company must, at least the prescribed number of days 
before the date of the proposed meeting, send to each of its shareholders, whether or not 
their shares carry the right to vote, 

(a) a copy of the proposed resolution, and 
 

(b) a notice of the meeting that specifies the date of the meeting, and contains a statement 
advising of the right to send a notice of dissent. 

(2) If a resolution in respect of which a shareholder is entitled to dissent is to be passed as a 
consent resolution of shareholders or as a resolution of directors and the earliest date on 
which that resolution can be passed is specified in the resolution or in the statement referred 
to in paragraph (b), the company may, at least 21 days before that specified date, send to 
each of its shareholders, whether or not their shares carry the right to vote, 

(a) a copy of the proposed resolution, and 
 

(b) a statement advising of the right to send a notice of dissent. 
 

(3) If a resolution in respect of which a shareholder is entitled to dissent was or is to be passed as a 
resolution of shareholders without the company complying with subsection (1) or (2), or was or is 
to be passed as a directors' resolution without the company complying with subsection (2), the 



company must, before or within 14 days after the passing of the resolution, send to each of its 
shareholders who has not, on behalf of every person who beneficially owns shares registered in 
the name of the shareholder, consented to the resolution or voted in favour of the resolution, 
whether or not their shares carry the right to vote, 

(a) a copy of the resolution, 
 

(b) a statement advising of the right to send a notice of dissent, and 

(c) if the resolution has passed, notification of that fact and the date on which it was passed. 
 

(4) Nothing in subsection (1), (2) or (3) gives a shareholder a right to vote in a meeting at which, or 
on a resolution on which, the shareholder would not otherwise be entitled to vote. 

 
Notice of court orders 

241 If a court order provides for a right of dissent, the company must, not later than 14 days after the 
date on which the company receives a copy of the entered order, send to each shareholder who is 
entitled to exercise that right of dissent 

(a) a copy of the entered order, and 
 

(b) a statement advising of the right to send a notice of dissent. 
Notice of dissent 

242 (1) A shareholder intending to dissent in respect of a resolution referred to in section 238 (1) (a), 
(b), (c), (d), (e) or (f) or (1.1) must, 

(a) if the company has complied with section 240 (1) or (2), send written notice of dissent to 
the company at least 2 days before the date on which the resolution is to be passed or 
can be passed, as the case may be, 

(b) if the company has complied with section 240 (3), send written notice of dissent to 
the company not more than 14 days after receiving the records referred to in that 
section, or 

(c) if the company has not complied with section 240 (1), (2) or (3), send written notice 
of dissent to the company not more than 14 days after the later of 

(i) the date on which the shareholder learns that the resolution was passed, and 

(ii) the date on which the shareholder learns that the shareholder is entitled to dissent. 
 

(2) A shareholder intending to dissent in respect of a resolution referred to in section 238 (1) (g) 
must send written notice of dissent to the company 

(a) on or before the date specified by the resolution or in the statement referred to in section 
240 (2) (b) or (b) as the last date by which notice of dissent must be sent, or 

(b) if the resolution or statement does not specify a date, in accordance with subsection (1) of 
this section. 

 
(3) A shareholder intending to dissent under section 238 (1) (h) in respect of a court order that 

permits dissent must send written notice of dissent to the company 

(a) within the number of days, specified by the court order, after the shareholder 
receives the records referred to in section 241, or 



(b) if the court order does not specify the number of days referred to in paragraph (a) of 
this subsection, within 14 days after the shareholder receives the records referred to 
in section 241. 

(4) A notice of dissent sent under this section must set out the number, and the class and series, if 
applicable, of the notice shares, and must set out whichever of the following is applicable: 

(a) if the notice shares constitute all of the shares of which the shareholder is both the 
registered owner and beneficial owner and the shareholder owns no other shares of 
the company as beneficial owner, a statement to that effect; 

(b) if the notice shares constitute all of the shares of which the shareholder is both the 
registered owner and beneficial owner but the shareholder owns other shares of the 
company as beneficial owner, a statement to that effect and 

(i) the names of the registered owners of those other shares, 

(ii) the number, and the class and series, if applicable, of those other shares that are 
held by each of those registered owners, and 

(iii) a statement that notices of dissent are being, or have been, sent in respect of all 
of those other shares; 

(c) if dissent is being exercised by the shareholder on behalf of a beneficial owner 
who is not the dissenting shareholder, a statement to that effect and 

(i) the name and address of the beneficial owner, and 

(ii) a statement that the shareholder is dissenting in relation to all of the shares 
beneficially owned by the beneficial owner that are registered in the 
shareholder's name. 

(5) The right of a shareholder to dissent on behalf of a beneficial owner of shares, including the 
shareholder, terminates and this Division ceases to apply to the shareholder in respect of that 
beneficial owner if subsections (1) to (4) of this section, as those subsections pertain to that 
beneficial owner, are not complied with. 

 
Notice of intention to proceed 

243 (1) A company that receives a notice of dissent under section 242 from a dissenter must, 

(a) if the company intends to act on the authority of the resolution or court order in 
respect of which the notice of dissent was sent, send a notice to the dissenter 
promptly after the later of 

(i) the date on which the company forms the intention to proceed, and 

(ii) the date on which the notice of dissent was received, or 
 

(b) if the company has acted on the authority of that resolution or court order, promptly 
send a notice to the dissenter. 

(2) A notice sent under subsection (1) (a) or (b) of this section must 

(a) be dated not earlier than the date on which the notice is sent, 
 

(b) state that the company intends to act, or has acted, as the case may be, on the 
authority of the resolution or court order, and 



(c) advise the dissenter of the manner in which dissent is to be completed under section 244. 
 

Completion of dissent 
244 (1) A dissenter who receives a notice under section 243 must, if the dissenter wishes to proceed 

with the dissent, send to the company or its transfer agent for the notice shares, within one 
month after the date of the notice, 

(a) a written statement that the dissenter requires the company to purchase all of the notice 
shares, 

 
(b) the certificates, if any, representing the notice shares, and 

 
(c) if section 242 (4) (c) applies, a written statement that complies with subsection (2) of this 

section. 
 

(2) The written statement referred to in subsection (1) (c) must 
 

(a) be signed by the beneficial owner on whose behalf dissent is being exercised, and 
 

(b) set out whether or not the beneficial owner is the beneficial owner of other shares of the 
company and, if so, set out 

(i) the names of the registered owners of those other shares, 

(ii) the number, and the class and series, if applicable, of those other shares that are 
held by each of those registered owners, and 

(iii) that dissent is being exercised in respect of all of those other shares. 
 

(3) After the dissenter has complied with subsection (1), 
 

(a) the dissenter is deemed to have sold to the company the notice shares, and 

(b) the company is deemed to have purchased those shares, and must comply with section 
245, whether or not it is authorized to do so by, and despite any restriction in, its 
memorandum or articles. 

(4) Unless the court orders otherwise, if the dissenter fails to comply with subsection (1) of this 
section in relation to notice shares, the right of the dissenter to dissent with respect to those 
notice shares terminates and this Division, other than section 247, ceases to apply to the 
dissenter with respect to those notice shares. 

(5) Unless the court orders otherwise, if a person on whose behalf dissent is being exercised in 
relation to a particular corporate action fails to ensure that every shareholder who is a registered 
owner of any of the shares beneficially owned by that person complies with subsection (1) of this 
section, the right of shareholders who are registered owners of shares beneficially owned by that 
person to dissent on behalf of that person with respect to that corporate action terminates and 
this Division, other than section 247, ceases to apply to those shareholders in respect of the 
shares that are beneficially owned by that person. 

(6) A dissenter who has complied with subsection (1) of this section may not vote, or exercise or 
assert any rights of a shareholder, in respect of the notice shares, other than under this Division. 

 



Payment for notice shares 
245 (1) A company and a dissenter who has complied with section 244 (1) may agree on the amount of 

the payout value of the notice shares and, in that event, the company must 

(a) promptly pay that amount to the dissenter, or 

(b) if subsection (5) of this section applies, promptly send a notice to the dissenter that 
the company is unable lawfully to pay dissenters for their shares. 

(2) A dissenter who has not entered into an agreement with the company under subsection (1) or 
the company may apply to the court and the court may 

(a) determine the payout value of the notice shares of those dissenters who have not 
entered into an agreement with the company under subsection (1), or order that the 
payout value of those notice shares be established by arbitration or by reference to 
the registrar, or a referee, of the court, 

(b) join in the application each dissenter, other than a dissenter who has entered into an 
agreement with the company under subsection (1), who has complied with section 
244 (1), and 

(c) make consequential orders and give directions it considers appropriate. 
 

(3) Promptly after a determination of the payout value for notice shares has been made under 
subsection (2) (a) of this section, the company must 

(a) pay to each dissenter who has complied with section 244 (1) in relation to those 
notice shares, other than a dissenter who has entered into an agreement with the 
company under subsection (1) of this section, the payout value applicable to that 
dissenter's notice shares, or 

(b) if subsection (5) applies, promptly send a notice to the dissenter that the company is 
unable lawfully to pay dissenters for their shares. 

(4) If a dissenter receives a notice under subsection (1) (b) or (3) (b), 
 

(a) the dissenter may, within 30 days after receipt, withdraw the dissenter's notice of 
dissent, in which case the company is deemed to consent to the withdrawal and this 
Division, other than section 247, ceases to apply to the dissenter with respect to the 
notice shares, or 

(b) if the dissenter does not withdraw the notice of dissent in accordance with paragraph 
(a) of this subsection, the dissenter retains a status as a claimant against the company, 
to be paid as soon as the company is lawfully able to do so or, in a liquidation, to be 
ranked subordinate to the rights of creditors of the company but in priority to its 
shareholders. 

(5) A company must not make a payment to a dissenter under this section if there are 
reasonable grounds for believing that 

(a) the company is insolvent, or 
 

(b) the payment would render the company insolvent. 
 



Loss of right to dissent 
246 The right of a dissenter to dissent with respect to notice shares terminates and this Division, other 

than section 247, ceases to apply to the dissenter with respect to those notice shares, if, before 
payment is made to the dissenter of the full amount of money to which the dissenter is entitled 
under section 245 in relation to those notice shares, any of the following events occur: 

(a) the corporate action approved or authorized, or to be approved or authorized, by 
the resolution or court order in respect of which the notice of dissent was sent is 
abandoned; 

(b) the resolution in respect of which the notice of dissent was sent does not pass; 
 

(c) the resolution in respect of which the notice of dissent was sent is revoked before the 
corporate action approved or authorized by that resolution is taken; 

(d) the notice of dissent was sent in respect of a resolution adopting an amalgamation 
agreement and the amalgamation is abandoned or, by the terms of the agreement, will 
not proceed; 

(e) the arrangement in respect of which the notice of dissent was sent is abandoned or by 
its terms will not proceed; 

(f) a court permanently enjoins or sets aside the corporate action approved or 
authorized by the resolution or court order in respect of which the notice of 
dissent was sent; 

(g) with respect to the notice shares, the dissenter consents to, or votes in favour of, 
the resolution in respect of which the notice of dissent was sent; 

(h) the notice of dissent is withdrawn with the written consent of the company; 
 

(i) the court determines that the dissenter is not entitled to dissent under this 
Division or that the dissenter is not entitled to dissent with respect to the notice 
shares under this Division. 

 
Shareholders entitled to return of shares and rights 

247 If, under section 244 (4) or (5), 245 (4) (a) or 246, this Division, other than this section, ceases to 
apply to a dissenter with respect to notice shares, 

(a) the company must return to the dissenter each of the applicable share certificates, if 
any, sent under section 244 (1) (b) or, if those share certificates are unavailable, 
replacements for those share certificates, 

(b) the dissenter regains any ability lost under section 244 (6) to vote, or exercise or 
assert any rights of a shareholder, in respect of the notice shares, and 

(c) the dissenter must return any money that the company paid to the dissenter in 
respect of the notice shares under, or in purported compliance with, this Division. 
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INTRODUCTION 
 
This Schedule “F” is a summary of AHI, its business, assets and operations, which should be read together with the 
audited financial statements for AHI contained in Schedule “H” to the Circular. The information contained in this 
Schedule “F” – “Information Concerning AHI”, unless otherwise indicated is given as at the Record Date.  
 

GLOSSARY 
 
Certain terms used in this Schedule “F” shall have the meaning ascribed in the following “Glossary of Terms”. All 
other capitalized terms used herein and not defined below shall have the meanings ascribed thereto in the section 
“Glossary of Terms” in the Circular to which this Schedule “F” is attached. 
 
Glossary of Terms 
 
“AASB” means the Australian Accounting Standards and Interpretations as issued by the Australian Accounting 
Standards Board; 
 
“ACAM” means Asia Cornerstone Asset Management; 
 
“Activate” means Activate Health OÜ; 
 
“Activate Health MSA” has the meaning ascribed thereto in “General Development of AHI’s Business – Major 
Partnership Agreements” of this Schedule “F”; 
 
“Active8me” means Active8me Pte Ltd.; 
 
“Active8me Agreement” has the meaning ascribed thereto in “General Development of AHI’s Business – Three-Year 
History - 2020” of this Schedule “F”; 
 
“AHI”, “we”, “our”, “us” means Advanced Human Imaging Ltd;  
 
“AHI Board” means the board of directors of AHI; 
 
“AHI Options” means unlisted options to buy AHI Shares, with each such option exercisable for the purchase of one 
AHI Share; 
 
“AHI Rights” means the performance rights of AHI issuable pursuant to the Performance Rights Plan, each such 
share right entitling the holder thereof to acquire one fully paid AHI Share, subject to satisfaction of the applicable 
vesting conditions; 
 
“AHI Shareholders” means holders of AHI Shares;  
 
“AHI Shares” means the AHI Shares in the capital of AHI, as currently constituted; 
 
“AHI Warrants” means the unlisted warrants of AHI to buy ADSs, with each such warrant exercisable for the 
purchase of one ADS; 
 
“AI” means artificial intelligence; 
 
“AIFRS” means the Australian Equivalent to International Financial Reporting Standards; 
 
“American Depositary Shares” or “ADS” means the American Depositary Shares of AHI which represent AHI 
Shares (or a right to receive AHI Shares) deposited with HSBC Australia, as custodian for the depositary in Australia. 
Each ADS also represents any other securities, cash or other property that may be held by the depositary; 
 
“ASIC” means the Australian Securities and Investments Commission; 



 

2 

 
“Associated Body Corporate” means: (i) a related body corporate (as defined in the Corporations Act (Australia)) of 
AHI; a body corporate which has an entitlement to not less than 20% of the AHI Shares; and (iii) a body corporate in 
which AHI has an entitlement of not less than 20% of the voting shares; 
 
“ASX” means the Australian Securities Exchange; 
 
“ASX Listing Rules” means the listing rules of the ASX; 
 
“ATO” means the Australian Tax Office; 
 
“ATO Payment Date” has the meaning ascribed thereto in “Directors and Executive Officers – Cease Trade Orders, 
Bankruptcies, Penalties and Sanctions” of this Schedule “F”; 
 
“AWS” means Amazon Web Services; 
 
“B2B” means business-to-business; 
 
“B2C” means business-to-consumer; 
 
“BCT” means Body Composition Technologies Pte Limited; 
 
“Bearn” means Bearn LLC; 
 
“Bearn Agreement” has the meaning ascribed thereto in “General Development of AHI’s Business – Major 
Partnership Agreements” of this Schedule “F”; 
 
“Biomorphik” means Biomorphik PTY Ltd.; 
 
“Biomorphik Agreement” has the meaning ascribed thereto in “General Development of AHI’s Business – Major 
Partnership Agreements” of this Schedule “F”; 
 
“Bizbaz” means Bizbaz Pte Ltd.; 
 
“BizBaz MSA” has the meaning ascribed thereto in “General Development of AHI’s Business – Three Year History- 
2022” of this Schedule “F”; 
 
“Boditrax” means Boditrax Ltd.; 
 
“Bosanac Agreement” has the meaning ascribed thereto in “Executive Compensation – Engagement of Executive 
Directors and Named Executive Officers” of this Schedule “F”; 
 
“BSA” means body surface area; 
 
“CCPA” means the California Consumer Privacy Act of 2018; 
 
“CEO” means Chief Executive Officer; 
 
“CFO” means Chief Financial Officer; 
 
“CGMS” means continuous glucose monitoring systems; 
 
“Constitution” means AHI’s constituent document or governing rules; 
 
“Corporations Act (Australia)” means the Corporations Act 2001 (Commonwealth), as amended; 
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“COVID-19” means the Coronavirus; 
 
“Cubert” means Cubert Inc.; 
 
“CustIntCo” means CustIntCo Pte Ltd.; 
 
“CustIntCo MSA” has the meaning ascribed thereto in “General Development of AHI’s Business – Major Partnership 
Agreements” of this Schedule “F”; 
 
“DEXA” means Dual Energy X-ray absorptiometry; 
 
“dHaaS” means Digital Health as a Service; 
 
“DTx” means digital therapeutics; 
 
“DTC” means Depository Trust Company; 
 
“D&O” means directors and officers liability insurance; 
 
“Eligible Participants” has the meaning ascribed thereto in “Executive Compensation” of this Schedule “F”; 
 
“El-Sallam Agreement” has the meaning ascribed thereto in “Executive Compensation – Engagement of Executive 
Directors and Named Executive Officers” of this Schedule “F”; 
 
“e-Mersion” means e-Mersion Media Pty Ltd.; 
 
“e-Mersion Media” means e-Mersion Media (UK) Limited; 
 
“EU” means European Union; 
 
“Evolt” means Evolt IOH PTY Ltd.; 
 
“Evolution” means Evolution Capital; 
 
“Exchange Act” means Securities Exchange Act of 1934; 
 
“Executive Director” is an AHI Board member who is also either a full or part-time employee of AHI or holder of 
an executive office;  
 
“FDA” means the U.S. Food and Drug Administration; 
 
“FitTrack” means FitTrack My Health; 
 
“Further Equity Financing” has the meaning ascribed thereto in “Management’s Discussion and Analysis Year 
Ended June 30, 2021” of this Schedule “F”; 
 
“FY21” means AHI’s financial year ended June 30, 2021; 
 
“FY22” means AHI’s financial year ended June 30, 2022; 
 
“GDPR” means the EU General Data Protection Regulation; 
 
“GPU” means Graphic Processing Units; 
 
“Group Company” means AHI or any Associated Body Corporate; 
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“HIPAA” means the U.S. Health Insurance Portability and Accountability Act; 
 
“ICT” means information and communications technology; 
 
“IDF” means the International Diabetes Federation; 
 
“IGGF” means i-Concept Global Growth Fund; 
 
“Incentive Options Plan” means AHI’s stock option plan approved by the AHI Board on November 27, 2019, 
pursuant to which it may issue AHI Options to eligible management and employees;  
 
“Inter-Psy” means INTER-PSY B.V; 
 
“Inter-Psy MSA” has the meaning ascribed thereto in “General Development of AHI’s Business – Major Partnership 
Agreements” of this Schedule “F”; 
 
“Iscoe Agreement” has the meaning ascribed thereto in “Executive Compensation – Engagement of Executive 
Directors and Named Executive Officers” of this Schedule “F”; 
 
“Jana” means Jana Care Inc.; 
 
“Jayex” means Jayex Healthcare Ltd.; 
 
“Jayex Term Sheet” has the meaning ascribed thereto in “General Development of AHI’s Business – Major 
Partnership Agreements” of this Schedule “F”; 
 
“KPIs” means key performance indicators; 
 
“LAP” means lipid accumulation product; 
 
“Lease” has the meaning ascribed thereto in “General Development of AHI’s Business – Facilities” of this Schedule 
“F”; 
 
“LGPD” means Brazil’s General Data Protection Law; 
 
“Marketing Bearn Agreement” has the meaning ascribed thereto in “Management’s Discussion and Analysis Year 
Ended June 30, 2021” of this Schedule “F”; 
 
“MD&A” means management’s discussion and analysis;  
 
“mHealth” means mobile health; 
 
“MVMNT” means MVMNT Inc.; 
 
“MVMNT Agreement” has the meaning ascribed thereto in “General Development of AHI’s Business – Major 
Partnership Agreements” of this Schedule “F”; 
 
“NASDAQ IPO” has the meaning ascribed thereto in “General Development of AHI’s Business – Three Year History- 
2021” of this Schedule “F”; 
 
“NEO” means the named executive officers of AHI and “named executive officer” has the meaning ascribed thereto 
in Form 51-102F6 – Statement of Executive Compensation of the Canadian Securities Administrators; 
 
“Nextmedicall” means Nextmedicall S.A.C.; 
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“Nextmedicall MSA” has the meaning ascribed thereto in “General Development of AHI’s Business – Major 
Partnership Agreements” of this Schedule “F”; 
 
“Nexus-Vita” means Nexus Vita Pte Ltd.; 
 
“Non-Executive Director” is an AHI Board member who is not a full or part-time employee of AHI or holder of an 
executive office;  
 
“NuraLogix” means NuraLogix Corporation; 
 
“Nuralogix Agreement” has the meaning ascribed thereto in “General Development of AHI’s Business – Three Year 
History- 2020” of this Schedule “F”; 
 
“Offer” means an offer made to an Eligible Participant to be granted one or more AHI Rights under the Performance 
Rights Plan;  
 
“Partners” means AHI’s global customers/partners who utilize its technology through its proprietary SDKs; 
 
“PCAOB” means Public Company Accounting Oversight Board (US); 
 
“Performance Rights Plan” means AHI’s long-term incentive plan approved by the AHI Shareholders February 16, 
2017 and re-approved on December 11, 2020 pursuant to which AHI may issue AHI Rights to Eligible Participants; 
 
“Physimax” means Physimax Technologies Limited; 
 
“PII” means personally identifiable information being any representation of information that permits the identity of 
an individual to whom the information applies to be reasonably inferred by either direct or indirect means;  
 
“R&D” means research and development; 
 
“relevant reporting periods” has the meaning ascribed thereto in “Management’s Discussion and Analysis – 
General” of this Schedule “F”; 
 
“SDK” means software development kit; 
 
“Settlement Shares” has the meaning ascribed thereto in “Management’s Discussion and Analysis Year Ended June 
30, 2021” of this Schedule “F”; 
 
“Stupple Agreement” has the meaning ascribed thereto in “Executive Compensation – Engagement of Executive 
Directors and Named Executive Officers” of this Schedule “F”; 
 
“Tinjoy” means Tinjoy Biotech Limited; 
 
“Tinjoy Agreement” has the meaning ascribed thereto in “General Development of AHI’s Business – Three Year 
History- 2021” of this Schedule “F”; 
 
“Tinjoy Tranche” has the meaning ascribed thereto in “General Development of AHI’s Business – Three Year 
History- 2021” of this Schedule “F”; 
 
“TOFF” means The Original Fit Factory; 
 
“TOFF Agreement” has the meaning ascribed thereto in “General Development of AHI’s Business – Major 
Partnership Agreements” of this Schedule “F”; 
 
“TOI” means transdermal optical imaging; 
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“Triage” means Triage Technologies Inc.; 
 
“UFC” means the Ultimate Fighting Championship; 
 
“US” means the United States of America; 
 
“User” – has the meaning ascribed thereto in “General Development of AHI’s Business – Overview” of this Schedule 
“F”; 
 
“VAI” means visceral adiposity index; 
 
“Vertica” means Vertica Health (Pty) Ltd.; 
 
“Vertica Acquisition” has the meaning ascribed thereto in “General Development of AHI’s Business – Major 
Partnership Agreements” of this Schedule “F”; 
 
“Vertica MSA” has the meaning ascribed thereto in “General Development of AHI’s Business – Three Year History- 
2022” of this Schedule “F”; 
 
“Warrant Expiry Date” has the meaning ascribed thereto in “Description of AHI’s Securities – AHI Warrants” of 
this Schedule “F”; 
 
“WellteQ” means WellteQ Limited; 
 
“WellteQ Pty” means WellteQ Australia PTY Ltd.; and  
 
“WHO” means the World Health Organization. 
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CORPORATE STRUCTURE 
 
AHI was incorporated on October 1, 2014 as “Shrinkme Pty Ltd” under the Corporations Act (Australia). On February 
17, 2015 it changed its name to “MyFiziq Pty Ltd” and on June 12, 2015 it changed its name to “MyFiziq Limited” 
and accordingly changed its status to a public company. On March 5, 2021, AHI changed its name to “Advanced 
Human Imaging Ltd.” AHI’s head and registered offices are located at 71-73 South Perth Esplanade, Unit 5, South 
Perth, WA 6151, Australia. AHI’s telephone number is +61 8 9316 9100 and its website is www.ahi.tech. The AHI 
Shares were listed to trade on the Official List of the ASX in 2015. AHI’s trading symbol is “AHI” and the AHI Shares 
commenced trading on August 17, 2015. The closing price of the AHI Shares on the ASX on October 18, 2022 was 
AUS$0.105. The American Depositary Shares were listed to trade on the NASDAQ on November 18, 2021 under the 
trading symbol “AHI” and commenced trading on November 19, 2021. The closing price of the American Depositary 
Shares on the NASDAQ on October 18, 2022 was US$0.441.  

 

In January 2018, AHI’s wholly owned subsidiary, MyFiziq Inc., was incorporated under the laws of the state of 
Delaware. 
 
BCT is a majority owned joint venture between AHI and Gold Quay Capital formed in 2017. BCT was incorporated 
under the laws of the Republic of Singapore.  
 
Vertica was acquired and became a 100% owned subsidiary of AHI on August 5, 2022. Vertica is a proprietary 
company incorporated in the Republic of South Africa. See “General Development of AHI’s Business – The Vertica 
Acquisition”. 
 

GENERAL DEVELOPMENT OF AHI’S BUSINESS 
Overview 
 
AHI has developed and patented a proprietary measurement/dimensioning technology that enables a User (as defined 
herein) to check, track, and accurately assess their body dimensions and chronic disease risk markers privately using 
only a smartphone. We refer to this physical measurement and analytics tool as “BodyScan.” We have global Partners 
who utilize our technology through our proprietary SDKs. Our global Partners have substantial audiences that they 
address, and from those underlying audiences, individual User(s) (“User(s)”) gain access via the Partners’ software 
programs/apps that embed our technology components. Our global Partners currently include companies within the 
following sectors: (i) mHealth, Telehealth, and Wellness; (ii) Life and Health Insurance; and (iii) Fitness Industry. 
  
Our patented technology allows our Partners to supply individual Users, via our automated technology, the ability to 
take a series of images of themselves using a smartphone, which delivers accurate and repeatable measurements across 
an individual’s entire body. These measurements allow the individual to understand his/her dimensions and the 
physical changes that they are undergoing through exercise and lifestyle modification. Further, the images that we 
capture also provide the individuals with an understanding of their potential health risks related to certain chronic 

AHI

Myfiziq Inc.

100% owned subsidiary
Vertica Health (Pty) Ltd. 
100% owned subsidiary

Body Composition 
Technologies Pte Limited

50% owned Joint Venture
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diseases (including but not limited to obesity and diabetes) and using the global standards measurements set by the 
WHO, and the IDF. Once the image capture sequence is completed, it supplies those measurements to the Partner’s 
application, whose contract with the User then determines the manner in which it analyzes/reports the data and/or the 
potential health risk to the User. We are distributing our technology globally to assist individuals, communities and 
populations live healthier lives via our B2B and B2C capabilities. 

  

  
  

The above images illustrate the BodyScan capture process. 
  
Recent technology advances have provided opportunities for complex mathematical problems to be solved directly on 
a User’s smartphone, rather than limiting that computation to the cloud. Modern devices produced by companies such 
as Apple, Samsung and Google now have AI-focused chipsets utilizing platforms such as CoreML and Tensorflow to 
process data at lightning speeds. We see the opportunity to harness these ongoing technology improvements to lower 
latency, increase security and privacy, improve reliability and reduce operational costs of our core services. Our 
overarching technology strategy has been to take advantage of this hardware-accelerated performance, specifically by 
utilizing on-device general purpose GPU found on today’s modern devices.  
  
In cloud-based systems, data transfer/retention is a potential impediment. Data must be sent to, and then processed in, 
the cloud, thus adding additional latency and disclosure risk to the overall process. On-device computing eliminates 
the necessity of a roundtrip to the cloud and permits near zero-latency. This process greatly improves User experience 
and allows for near real-time interaction with the service.  Running directly on-device additionally negates the side-
effects of cloud-based interference. In areas where connectivity is sub-optimal, such as rural areas, having analytic 
models on-device means that processing results can be generated locally, quickly and securely. 
   
As sensitive data does not need to be sent or maintained in the cloud, there are fewer opportunities to exploit any 
potential vulnerabilities, thereby providing increased security and privacy for Users. This security is critically 
important in a world where data sovereignty, residency, and retention are a major concern for Users and under 
increased protective global legislation.  
  
By focusing on leveraging the estimated 3.7 billion devices capable of running AI inference and analysis on-device, 
we are able to slash the costs associated with cloud-based analytics and inference, bandwidth and retention/storage 
concerns. As our User base scales, implementing machine learning on-device will mitigate the expense of expertise 
and time needed to implement and maintain a cloud-based solution. 
  
With the recent acquisition of Vertica, AHI has expanded its ability to deliver non-invasive, highly accurate and 
privacy-sensitive healthcare and biometric solutions that generate results to the User within seconds. We leverage 
machine-learning and computer vision to analyze images, detect pose and joint features, and create non-personally 
identified data for measurement estimation. We further take advantage of dedicated GPU libraries such as TensorFlow 
Lite (Android) and Metal (Apple) to run prediction models, which have been trained with a substantial and diverse 
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human data set from around the globe and which are able to process multiple captured images in fractions of a second. 
The result is a solution that runs on-device and does not sacrifice speed, security or privacy. Images and private 
information never leave the phone, ensuring security and privacy standards are met across global regions. This process 
allows us to produce what we believe to be exceptional results and simplify the output of useful, reliable, digital 
measurements and remove the human error otherwise present in traditional methods, such as tape measure or visual 
estimations. 
  
Our BodyScan application has been developed over eight years through the development of our proprietary image 
capturing and analysis system. We have refined this process utilizing a proprietary data collection exercise conducted 
by AHI, which involved over 7,000 individuals across Australia, Taipei, Thailand and Malaysia. This multinational 
data set of ethnicities was used to train and to enrich our machine-learning protocols and to improve the accuracy and 
repeatability of the BodyScan system. We have further enhanced the use case by adopting a number of predetermined 
and published markers for some chronic diseases, set by the WHO, and the IDF. According to the WHO, these chronic, 
non-communicable diseases relate to 71% of deaths each year. We have developed and built the application’s patented 
capturing system, in line with the WHO and IDF measurement guidelines for the assessment and identification of 
biomarkers of these chronic diseases, such as type 2 diabetes. Whether it be an iOS or an Android application on the 
smartphone of any User, we provide our Partners and their Users with the following biometric data points: 
 

• Anthropometric Measurements (BodyScan); 
• Body Composition: Total Body Fat %, (BodyScan); 
• Primary Markers of Chronic Disease – Type 2 Diabetes, Obesity, Cardiovascular Disease 

(BodyScan and FaceScan combined); 
• Primary Health Markers – Waist-to-Hip Ratio, Waist-to-Height, Waist Circumference, (BodyScan); and 
• Dermatological Conditions – 588 skin conditions across 133 categories, (DermaScan). 

 
 It is our mission to deliver an easy-to-use, early warning and health assessment tool for our Partners to supply to 
individuals, governments and healthcare organizations, enabling Users to take control of and to understand the health 
risks which they pose to themselves, which they may be unaware of. Having the opportunity to combine measurement 
data with other biometric data sets widens the utility and importance of our technology through multiple business 
segments. 
  
We believe that our technology is unique and has been independently validated for accuracy and repeatability by 
doctors and professors from leading universities and research organizations around the world, including 
Professor Timothy Ackland PhD, Professor of Applied Anatomy and Biomechanics, The University of Western 
Australia, Dr. Erwin Christianto MD MSc, Physician & Clinical Nutrition Specialist, Eka Hospital Pekanbaru 
Indonesia and Dr. Alisa Nana PHD, Sports Science and Technology Mahidol University Thailand. 
  
With the increased requirement of medical surveillance and remote healthcare services due to the COVID-19 
pandemic, we have strategically acquired, partnered and invested into the expansion of our information capturing 
capabilities with the addition of vital signs data (FaceScan) using TOI allowing AHI to develop a Health Risk 
Assessment Report which provides an expanded risk assessment to individuals via our technology Partners through 
the Vertica Acquisition. Vertica has created some scientifically validated algorithmic assets that leverage smartphone 
sensor data, obtainable in conjunction with AHI’s BodyScan and FaceScan, to produce a range of additional measures 
related to human mortality and morbidity risk.  By leveraging Vertica’s clinical and scientific experience, Vertica has 
integrated a multitude of prominent international peer-reviewed research publications towards causally understanding 
and modelling human lipid metabolism and metabolic syndrome progression.  These measures include digital blood 
lipid biomarkers (Total Cholesterol, LDL Cholesterol, HDL-C Cholesterol, and triglyceride levels), inflammation 
biomarker, C-reactive protein, VAI, LAP, cardiorespiratory fitness, fasting blood glucose, an estimated number of 
metabolic syndrome components present in the individual, brachial-ankle pulse wave velocity (which is a measure of 
cumulative damage of the circulatory system) and 10-year cardiovascular disease risk. 
 
AHI has also further expanded into a dermatological AI platform which provides information to identify and assess 
588 known skin conditions across 133 categories (DermaScan). DermaScan is a software application using artificial 
intelligence to perform patient-specific analyses of skin conditions. DermaScan is intended to be used as a second 
opinion tool for healthcare professionals to support the diagnosis of skin conditions but does not provide a definitive 
diagnosis. A definitive diagnosis should only be performed in a healthcare professional’s environment with the patient 
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present. User error can potentially lead to limitations of the product, as DermaScan requires good quality images of 
the skin condition the User is analyzing, as well as a series of questions to be answered specific to the User and the 
skin condition in question. It is important that the User provides images of good quality and accurately provides 
information as prompted to do so. Accuracy of services will vary depending on the quality of image presented as well 
as the quality of this information provided. 
 
Selected Annual Revenue Information 
  

 Year Ended 
June 30, 2022 

Year Ended 
June 30, 2021 

AUS$ AUS$ 
Revenue   
   Primary revenue   

Recurring revenue – per month - - 
Software development kits – per User 13,721 13,931 
Software development kits – per scan 803 597 

   Secondary revenue   
Integration and development income 182,685 46,330 
Pilot income - 32,492 

Other revenue   
Joint venture revenue 172,170 1,053,185 
Other revenue  73,799 55,802 

Total revenue 443,178 1,202,337 
 
Joint venture revenue received from BCT in fiscal year ended June 30, 2021 includes AUS$500,000 for licence fees 
paid to AHI. 
 
Business Model 
  
AHI operates a B2B, dHaaS model and revenue is generated on both a subscription basis as well as on demand-use 
basis. The overall mercantile business model is one-to-one-to-many, whereby our sales channel customers are business 
Partners who have the relationship with the end User, and whereby our technology is embedded into our Partner’s 
application that is made available to the Users on terms set by those two parties, thereby allowing User privacy data 
on the User smartphone and agreed data retention in the Partner’s ecosystem. We believe this B2B, dHaaS model 
enables lower overhead and allows AHI to leverage our Partners’ sales forces in an efficient and economical way. Our 
go-to-market strategy makes our business model highly scalable without the need for large corporate overhead, which 
cost-saving element will help to facilitate better operating margins as we increase the number of our Partners and as 
they scale the number of their Users. We have a pricing model which can be adjusted downward depending on scale 
(User volume) undertaken by the Partner. 
  
Our technology has been both designed and developed to augment Partner applications via individual SDKs, enabling 
rapid integration opportunities for both native and hybrid solutions. Through the licensing of the use of our technology, 
Partners have the ability to effortlessly select the appropriate SDK components and then to customize these solutions 
to fit their own brands and needs. The Partner’s public cloud provider manages all of our Partners’ hardware and 
traditional software, including middleware, application software, and security. Accordingly, our offering allows 
flexibility and pricing scale reductions for our Partners as their User scale increases. AHI works with its Partners on 
the contractual remuneration and service basis involving a per-use, up front block pricing, annual subscription or 
license fees. This choice is determined with the Partner at the time of engagement depending on the use case and User 
volume provided by the Partner. 
  
We are selective in our choice of sales channel Partner, favoring companies who have a global outreach with large 
pre-existing User bases. When identifying a potential Partner, we take into account the current digital environment 
developed by the Partner and its applicability to the SDK offering we have developed. We also consider other factors 
such as available User base, market reach and time-to-market with the Partner’s digital team. 



 

11 

 MultiScan Platform Capability 
  
AHI offers a growing suite of human scanning solutions using a smartphone. This MultiScan Platform, 
called CompleteScan, currently includes BodyScan, FaceScan, and DermaScan. 
  
Our MultiScan SDKs are embedded inside a Partner’s smartphone application(s) on both iOS and Android platforms 
to facilitate this multi-scan approach. 
  
The MultiScan SDKs simplify many actions: User authorization, registering billing events, downloading remote 
assets, starting a new scan, returning results, and payment registration, all from a single interface/abstraction layer. 
These functions ensure that scans are easily integrated and correctly billed based on contractual agreements. 
  

  
 
  

The above guide images various screens of the MultiScan suite. 
  

Key MultiScan Technology Components 
 

• BodyScan, supplied via our patented technology, provides body circumference, body composition (total body 
fat %), and specific health indicators (including type 2 diabetes risk, as well as obesity and central obesity 
risk) which have a direct correlation to the chronic diseases we wish to assist our Partners in managing. 
 

• FaceScan, supplied by a license with NuraLogix, provides vital signs data, including blood pressure and 
heart rate, as well as health indicators, including cardiovascular disease risk, heart attack risk, and stroke risk. 
We have a technology use agreement and a reseller agreement with NuraLogix for the sale and distribution 
of our combined offering. 

 
• Health Risk Assessment Report, provides an expanded risk assessment to individuals via our technology 

Partners through the Vertica Acquisition. Vertica has created some scientifically validated algorithmic assets 
that leverage smartphone sensor data, obtainable in conjunction with AHI’s BodyScan and FaceScan, to 
produce a range of additional measures related to human mortality and morbidity risk.  By leveraging 
Vertica’s clinical and scientific experience, Vertica has integrated a multitude of prominent international 
peer-reviewed research publications towards causally understanding and modelling human lipid metabolism 
and metabolic syndrome progression.  These measures include digital blood lipid biomarkers (Total 
Cholesterol, LDL Cholesterol, HDL-C Cholesterol, and triglyceride levels), inflammation biomarker, C-
reactive protein, VAI, LAP, cardiorespiratory fitness, fasting blood glucose, an estimated number of 
metabolic syndrome components present in the individual, brachial-ankle pulse wave velocity (which is a 
measure of cumulative damage of the circulatory system), and 10-year cardiovascular disease risk. 

 
• DermaScan, supplied by a license with Triage, provides skin disease detection for over 588 skin conditions 

across 133 major categories. Triage’s software application was approved as a class I medical device by Health 
Canada in June 2020. In April 2021, Triage received confirmation of medical device status in the EU and is 
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a CE marked medical device according to the Medical Devices Directive 93/42/EEC. Triage expects to seek 
FDA approval for its software application in the future. When combined into the CompleteScan platform, the 
AI dermatology engine of Triage will be branded DermaScan and can be deployed to mobile devices to scan 
skin surface and then to assess the relevant skin conditions with simple images taken with that smartphone 
application. DermaScan is a software application using artificial intelligence to perform patient-specific 
analyses of skin conditions. DermaScan is intended to be used as a second opinion tool for healthcare 
professionals to support the diagnosis of skin conditions but does not provide a definitive diagnosis. A 
definitive diagnosis should only be performed in a healthcare professional’s environment with the patient 
present. User error can potentially lead to limitations of the product, as DermaScan requires good quality 
images of the skin condition the User is analyzing as well as a series of questions to be answered specific to 
the User and the skin condition in question. It is important the User provides images of good quality and 
accurately provides information as prompted to do so. Accuracy of services will vary depending on the 
quality of image presented as well as the quality of this information provided. 

   
Patented Technology 
  
Our patented technology is the on-device image capture and data processing capability of BodyScan and each of our 
technology providers has its own set of patents.  
  
Significant R&D efforts by AHI have gone into optimizing, testing, and developing proprietary technology to work 
within smartphones’ confines. This R&D includes analyzing and processing phone sensor data, downloading assets 
remotely to reduce the initial resource size, utilizing hardware acceleration, and implementing machine learning 
libraries, such as TensorFlow and CoreML.  
  
The result is software that runs on the device without sacrificing speed, security or privacy. Images and private 
information do not leave the device without explicit consent from the User to the primary app provider, ensuring 
global security and privacy concerns are met. 
  
Data Points, Health Risks and Health Indicators 
  
Each scan returns a unique set of data which is categorized into three layers based on the type of data. 
  
Layer 1 – Individual Data Points 
  
These are the direct outputs from a scan, such as body circumference, diastolic and systolic blood pressure, and heart 
rate.  
  
Layer 2 – Derived Data 
  
Derived Data is a formula or equation applied to one or more data points. These are labeled “Health Indicators” and 
include waist-hip ratio, waist-height ratio, and a combined systolic/diastolic blood pressure result. 
  
Layer 3 – Contextual Data 
  
Contextual Data combines individual data points and derived data with a publicly available dataset or study used to 
predict health risk categorization. Examples include type 2 diabetes, obesity, hypertension, and cardiovascular disease. 
  
As part of the Partner integration progress, a data review is conducted to determine what scans and data are required. 
Documentation is provided to Partners throughout this process to explain key concepts, including validation of 
measurements, disclaimers, research and studies and understanding risk categorization. 
  
It is important to note that the various scans offered within the MultiScan platform are not offered as a medical device 
nor as a pure diagnostic; moreover the image and data captures supply individualized data to the Partner in regard to 
their Users. The manner in which the Partner utilizes this data for health risk assessment will determine the Partner’s 
requirement to meet regulatory approvals in their operating jurisdictions. 
  



 

13 

How BodyScan Works 
  
BodyScan’s image capture involves taking multiple front and side images of the individual. This process involves 
entering some basic personal details, such as height, weight, and gender, following a built-in guide provided upon 
setting up the phone and then initiating a 10-second countdown for both the front and the side images. Images are 
processed on the phone and deleted upon the conclusion of the session. 
  
This process is referred to as a “BodyScan” or a “Full Body Selfie”. The capture process utilizes “burst mode” or 
continuous shooting capabilities available in most cameras and smartphones take multiple images using a timer. 
 
The Vertica Acquisition 
 
With the recent acquisition of Vertica, we believe that AHI has vertically positioned itself within the end User value 
stack, positioning AHI more attractively to global health technology companies currently acquiring digital health 
assets, through increased data capture within the risk identification stream and by demonstrating a deeper set of proven 
data insights.  
 
The Health Risk Assessment Report provides an expanded risk assessment to individuals via our acquisition of Vertica. 
Vertica has created some scientifically validated algorithmic assets that leverage smartphone sensor data, obtainable 
in conjunction with AHI’s BodyScan and FaceScan, to produce a range of additional measures related to human 
mortality and morbidity risk.  By leveraging Vertica’s clinical and scientific experience, Vertica has integrated a 
multitude of prominent international peer-reviewed research publications towards causally understanding and 
modelling human lipid metabolism and metabolic syndrome progression.  These measures include, digital blood lipid 
biomarkers (Total Cholesterol, LDL Cholesterol, HDL-C Cholesterol, and triglyceride levels), inflammation 
biomarker, C-reactive protein, VAI, LAP, cardiorespiratory fitness, fasting blood glucose, an estimated number of 
metabolic syndrome components present in the individual, brachial-ankle pulse wave velocity (which is a measure of 
cumulative damage of the circulatory system) and 10-year cardiovascular disease risk. 
 

 
 
 
Improved Customer Acquisition - Users are presently looking to stratify the use of different measurement capabilities 
in a way previously not available to optimize accuracy, cost and access.  Using the combined technological advantage 
point, we will maximize AHI’s current smartphone-based assessments and risk assessment offering.  
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FaceScan  
  
AHI has a non-exclusive license to embed and to distribute the NuraLogix TOI capabilities, which has been adapted 
and imbedded within the MultiScan platform as the AHI FaceScan. NuraLogix  has developed patented technology 
which utilizes the visual capturing capability of a digital camera, to take a 30 second video of the blood flow in an 
individual’s face to determine a wide range of physiological and health related parameters such as: heart rate, heart 
rate variability, blood pressure, stress, cardiovascular disease risks and much more. AHI currently uses the underlying 
TOI technology via the smartphone camera to extract blood flow information from the translucent skin of a person’s 
face. This information is then processed by advanced machine learning algorithms residing on the cloud-based 
Affective AI Engine called DeepAffex™. 
  
Our BodyScan image dimensioning capabilities have been combined with DeepAffex and TOI to provide a total health 
screen from a smartphone. The combined digital capabilities of the two companies provides a health screen that can 
be used regardless of the User’s age. The non-invasive, combined solution delivers a far greater suite of risk 
identification than the User would obtain as individual offerings, and all of this information is processed with complete 
privacy to the User, culminating in that individual being given information and/or assessments on multiple levels: 
blood pressure, stress levels, heart rate, heart rate variability, irregular heartbeat, respiratory rates, total body fat, waist 
to height ratio, waist to hip ratio, cardiovascular disease risk, type 2 diabetes risk, stroke risk, obesity/central obesity 
risk, and metabolic syndrome risk. 
 
The resulting data provides the individual User with the opportunity to understand their personal exposure to these 
diseases that, according to the WHO fact sheet dated September 16, 2022 titled “Noncommunicable Diseases,” cause 
up to 74% of deaths globally each year, not including the current pandemic.  
  
Our team, with its ‘on-device’ expertise, intends to advance the AI engine of NuraLogix to be an on-device, ready-to-
use application for Users. 
  
DermaScan ™  
  
AHI has a non-exclusive license to embed and to distribute the Triage AI-assisted capabilities, which have been 
embedded into the AHI on device camera capabilities and trademarked as DermaScan. The advanced dermatological 
AI system can accurately identify skin conditions from images in seconds. The technology received a United States 
patent for its system in December 2020, with further jurisdictions anticipated to follow. 
  
The AI engine identifies 588 skin conditions in 133 major categories. Importantly, the application can identify all 
categories of skin cancers. The system covers 133 categories of skin conditions which  covers  99% of the common  
global dermatological conditions market and have been built and validated in consultation with leading academic 
institutions and dermatologists around the world, including Dr. Lisa Kellett (DLK on Avenue, Canada), Dr. Sandy 
Skotnicki (University of Toronto, Canada), and Dr. Adam Mamelak (Sanova Dermatology, United States). The 
technology was approved as a class I medical device by Health Canada in June 2020. In April 2021, the technology 
also received confirmation of medical device status in the EU and is a CE marked medical device according to the 
Medical Devices Directive 93/42/EEC. It is intended to support patients in the early detection as well as monitoring 
of skin conditions. DermaScan is also intended to be used as an early identification tool to support  healthcare 
professionals in the early identification and diagnosis of skin conditions. This then leads to a definitive diagnosis in 
consultation with a healthcare professional with the patient. 
  
Application of Our MultiScan Platform Technology to Multiple Business Segments 
  
We have developed a MultiScan product strategy called CompleteScan comprised of: BodyScan, FaceScan and 
DermaScan, which unlocks a multitude of biometric markers and risk indicators that enables us to generate new layers 
of data and cover a full spectrum of indicators for care including, but not limited to, cardiovascular, dermatological 
and chronic disease identification and prevention. We have designed this multiplatform with flexibility at its core, 
enabling each type of scan to be implemented either separately or in combination, depending on the Partner’s and the 
User’s specific requirements. We believe that, due to our diverse and expansive offering, AHI does not suffer from 
seasonality in regard to its use or appeal. 
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Examples of partner-specific requirements by business segment are below: 
  
mHealth, Telehealth and Wellness: 
 

• Capture patient/User body composition for risks and primary health markers including: type 2 diabetes risk, 
obesity / central obesity risk, metabolic syndrome risk, cardiovascular disease risk, heart attack risk, and 
stroke risk either directly with a care provider or via Telehealth calls.  
 

• Capturing and tracking of obesity and patient body compositional changes, including waist circumference, 
waist-to-hip ratio, and total body fat changes in order to improve obesity medication adherence and 
engagement by enabling obesity patients to visualize the User’s body dimensional changes in real-time, in 
conjunction with medication, and from the privacy of their own homes. 

 
• Tracking patient/User risk analysis of their susceptibilities to COVID-19 comorbidities from their smart-

phone. 
 

• Partner providing a patient/User with insights and virtual telehealth options where biometric markers indicate 
lower risk, thereby saving money for both the patients/Users and for payors, as well as helping to reduce 
hospital readmissions and emergency room visits.   

 
• Capture biometric markers of clinical trial participants in real time using their smartphones, from the privacy 

of their own home or elsewhere, saving time for organizers and participants, and costs for trials as equipment 
and staff costs are reduced. 

 
• Track employee risk of primary health markers from pre-medical visit and throughout their medical journey. 

When employee results indicate potential risks, targeted intervention programs can then be provided that are 
unique to the employee. 

 
• Combine our body composition and biometric information with existing wearable and mobile technology to 

enable real time monitoring of personal risk factors and generate an interception before an accident/incident 
occurs, customer satisfaction declines, or an employee leaves an employer. For example, through 
regular FaceScans and BodyScans, the process can assist in identifying people at risk and assist them with 
targeted interventions to reduce their risk of musculoskeletal disorders, mental health issues as well as 
accidents and incidents. 

 
• Offer health promotions and challenges specific to employee body composition, biometric information and 

health / fitness / wellness goals. 
 
It is important to note that mHealth is primarily an on-device screening tool that can demonstrate that there is a risk 
related to various health conditions. It is not a diagnostic tool and while helpful in identifying markers of various 
indications, it may not identify markers associated with other conditions. Accordingly, other health related issues may 
still persist if not identified by mHealth.   
  
Life/Health Insurance: 
  

• Capture a potential policyholder’s primary health biomarkers including: type 2 diabetes, obesity / central 
obesity risk, metabolic syndrome risk, cardiovascular disease risk, heart attack risk, and stroke risk from their 
smartphone for underwriting processes. 
 

• Identify at-risk insureds for whom Partners can provide targeted interventions in order to lower their risks, 
enabling them to live longer/better, and to decrease their claim payouts from such risks. 

 
• Offering health promotions and challenges specific to policyholders, based on body composition, biometric 

information and health/fitness/wellness goals. 
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• Provide the required data to underwrite a new or existing policy with the appropriate cover in accordance to 
individual health at the point of assessment. 

 
• Remove the risk associated with inaccurate or untimely self-reported data and thereafter adjust policy cover 

risk. 
 

• Underwrite dynamically with direct health information via the capture suite provided through a Partner 
application. 

  
Fitness: 
 

• Tracking User body composition and dimensional changes in line with nutrition and fitness programs in real-
time, remotely from a smartphone anywhere in the world. 
 

• Directing new fitness program customers to specific Partner programs based on the User’s unique body 
composition / health goals, integrated with our on-device BodyScan app, unlocking a new level of User 
customization and options through real-time data sharing. Understanding an individual’s current biometrics 
remotely has not been available with such a broad offering. This personalized information is vital in the 
customer journey both for the training of the individual as well as for the trainer or program supplier. Real-
time access to change and results allows the trainers or program suppliers to make informed decisions on 
what is needed to maintain positive outcomes for the User. 

 
• Utilize FaceScan’s vital signs before, during and after workouts to gauge physical intensity without the need 

for the User to purchase an additional device. 
 

• Tracking User body composition in preparation for personal health goals / competition / tournament / event 
in which this data plays a key role in improving the outcome. 

 
• Combine body composition with other data sets for new insights; for example, provide aspiring athletes with 

the ability to understand what the dimensions / body fat measurements are for a particular sport unique to 
their own body and provide training programs to help them to attain those metrics. 

 
• As part of health checks, provide teams with the ability to understand the key health risks of their players, 

including risk of cardiovascular disease, heart attack, stroke, obesity, type 2 diabetes, and metabolic 
syndrome. 

 
• The ability to track dimension and composition change is at the core of the fitness industry and serves the 

primary driver of vanity and change that invokes the expenditure of over a trillion dollars a year into the 
weight loss and fitness industry. 

   
Market Opportunities by Business Segment 
  
mHealth, Telehealth, and Wellness 
  
Digital technologies are becoming an essential resource for remote medicine and personalized care for individuals and 
groups. mHealth, Telehealth, and Wellness is a large market with a reliance on the innovative technology present in 
smartphones becoming cheaper and more accessible to a global audience. Global companies such as Facebook, 
Amazon, Google, Samsung and Apple have invested heavily into their own healthcare service efforts, in addition to 
those from hospitals and universities. We see this business segment as pivotal given the increasing global proliferation 
of smartphones and the collection of data that can be linked to digital health records. Further, this field has been 
demonstrated across the global markets with the heavy investment currently made into the sector looking to enhance 
and acquire technologies which deliver these capabilities. 
  
Telemedicine is at the forefront of innovation in this business segment, and, as a result, is redefining how the 
smartphone is used for remote medical consultation. For example, our CompleteScan solution provides our Partners 
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with datasets to identify vital signs, medical conditions and/or to predict the early onset of chronic diseases. Our 
technology may help employers protect and engage their employees, which can result in improved employee retention, 
less sick leave, and increased return on investment. Remote preventative wellness and health monitoring plans can 
also be enacted. 
  
Our products have been designed with the needs of care providers globally, who are looking for ways to remotely 
monitor and to assess their patients. Our technology sits at the forefront of these capabilities, and uniquely augments 
partner offerings, rather than compete with them, with required data features not available from any one application 
at this time. AHI has augmented the approach to the needs of the medical and care provider networks, by bringing the 
accuracy of the BodyScan together with the FaceScan. This product slate is a unique offering and a single point of 
data convergence across predetermined health markers using body measurements and body composition, which further 
enhance vital signs via the facial scan capturing sequence. This information is all captured and delivered to Users 
privately and accurately via their smartphone. 
  
Current Partners in the mHealth segment include: Bearn, WellteQ, Jayex, Biomorphik, Nexus-Vita, NuraLogix, 
Tinjoy, Activate, BizBaz, Nextmedicall, Inter-Psy, Cubert, and Triage. 
  
As aforementioned, mHealth is primarily an on-device screening tool that can demonstrate that there is a risk related 
to various health conditions. It is not a diagnostic tool and while helpful in identifying markers of various indications, 
it may not identify markers associated with other conditions. Accordingly, other health related issues may still persist 
if not identified by mHealth.   
 
Life and Health Insurance 
  
Predictive health outcomes and dynamic insurance policy underwriting create major risks for insurers. This situation 
is further exacerbated by a large and prevalent obesity issue that can be inaccurate or under-reported. According to 
Insurance Journal, it is estimated that premiums underwritten by AI support systems will exceed US$20 billion by 
2024. 
  
Our technology allows for the upfront assessment and early identification of chronic disease markers, along with a 
more comprehensive view of the individual for insurers. This information enables insurers to remove misclassification 
of health risk from legacy BMI-dependent systems. We have also developed and grown an extensive human database 
across multiple continents to build our diverse, multi-ethnic computations. This work is now leading to commercial 
releases and expansion of our technology globally. 
  
Current Partners in the Life and Health Insurance segment include: BCT, NuraLogix, WellteQ, BizBaz, Nextmedicall, 
Inter-Psy, and Nexus-Vita. 
  
Fitness 
  
According to a Global Wellness Institute report, fitness represents a US$828 billion (and growing) sector of the 
economy across global physical activity, equipment sales, and technology, which thrives on innovation. 
  
Our BodyScan can reliably and accurately measure the User’s body using a smartphone, thereby offering a gateway 
into a consumer’s home and personal health. Consumers, technology Partners, personal trainers, fitness platforms and 
outlets are now able to track changes across their consumers’ physiques. This data is ideal for use during the critical 
path an individual undertakes when trying to improve or monitor their fitness. The ability to collect and accurately 
track measurement data has long been a function of a weight scale or an appraisal by a fitness professional. The ability 
to check, monitor and track personal dimensions via a mobile phone is convenient, cost effective and now accurate. 
Our technology allows Users this convenience from the palm of their hand. 
  
We further enhance this data by unlocking new biometric layers and primary markers of chronic disease, such as 
obesity and type 2 diabetes, using WHO and IDF guidelines for waist-to-hip ratio, waist-to-height ratio, total body fat 
%, lean mass, in real-time to track an individual’s changes. 
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Our data is able to converge into existing product offerings for both in-facility and for remote programs, supporting 
e-coaching, weight loss and nutritional plans. These platforms then use this data to create enhanced engagement with 
the User by understanding activity versus outcome. This connection can lead to better outcomes and retention for our 
Partners. 
  
Current Partners in the fitness segment include but are not limited to: McGregor FAST, Fitocracy, MVMNT, Bearn, 
Activate, Cubert, TOFF, and Biomorphik. 
 
Customer Acquisition and Marketing 
  
We have spent the last three years establishing our technology as a market leader in digital anthropometry. We 
regularly present our technology and its functionality at events, conferences, and showcases of the various business 
verticals our technology has been utilized and demonstrated in. We have developed a B2B oriented global multi-
channel sales and marketing strategy, specific to each focus industry. We have engaged sales personnel in key 
jurisdictions, including the United States and U.K., with backgrounds specific to the industry in which they operate. 
Our business model is flexible and driven by a low-price, high-volume approach to sales in pre-existing environments 
already conducive to the use of digital communications. We believe that our strategy is strong and engages our Partners 
in a way that enables them to have additional monetization of their activities and data flow to service and truly 
understand their own customers (Users). 
  
Growth Strategy: More Partners and More Users 
  
With our technology and distribution channels now mostly developed; we are now entering into a growth phase. 
Serving as a catalyst for this growth, we have 17 signed binding agreements with global Partners that have a total 
audience of over 400 million within the following sectors: (i) mHealth, Telehealth, and Wellness; (ii) Life and Health 
Insurance; and (iii) Fitness Industry. We believe that our existing Partners as well as prospective new Partner contracts 
will enable us to potentially grow to a run rate of 4.9 million paying Users in total within the next three years. This 
run rate is based on minimum agreed User targets between us and our Partners, for an initial 12-month period. We are 
targeting a penetration rate of 1.0% - 5.0% of the existing User base within each Partner company. Penetration 
assumptions have been modelled in accordance to known global statistics reported in the Liftoff mobile engagement 
index.  
   
Our principal growth strategy is to leverage the ongoing and growing demand from existing and potential sales 
Partners for our technology, driven by global health concerns and by the various ways that the technology can assist 
with satisfying the need for fast, accurate and useful consumer/patient-centric data. The following factors will help us 
to commercialize our operations as we prepare for this next phase of growth: 
 

• Contract Execution and Post-implementation Support. We have signed 17 binding agreements with 
various global Partners that we believe have a total audience of over 400 million. Our growth strategy 
includes carefully nurturing these agreements and tailoring the implementation of our technology with each 
partner to maximize the User experience. This process can be achieved by collaborating with our business 
Partners to ensure that they are set up for success, including assisting them with the customer onboarding 
procedures and establishing feedback loops around User experience. 
 

• Market Penetration. We believe that a key to our success lies in our ability to penetrate a variety of 
industries within multiple verticals. We intend to do so by identifying business partners who: (a) are vetted 
for quality; (b) fit and audience reach; who already have a high volume of paying subscribers with a need for 
any or all of the components of the MultiScan platform being, BodyScan, FaceScan, or DermaScan; and (c) 
who can provide us with access to such clients/Users. Currently we operate in three major verticals and 
markets including: (i) mHealth, Telehealth, and Wellness; (ii) Life and Health Insurance Consumer; and (iii) 
Fitness Industry. Over time we expect to further enhance our reach into each one of these verticals and 
markets as well as expand into other new ones. 
 

• Ongoing Investment in Innovation. We intend to continue to invest in building and licensing new software 
capabilities and extending our platform to make our technology as accurate and “repeatable” as possible and 
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to bring the power of accurate measurement to a broader range of applications. Achieving this goal will also 
serve as a barrier to entry for our competitors, both new and established. 
 

• Intellectual Property Portfolio. Our issued patent portfolio covers our BodyScan technology and provides 
patent blocking and out-licensing opportunities, while the Partner technologies we have licensed-in for 
FaceScan and DermaScan adds to our CompleteScan suite of products. AHI has furthered its protection by 
submitting additional patents for the combination of the proprietary BodyScan with vital signs measurements 
captured through FaceScan. At this time, we have been unable to identify a direct, competitive product within 
the mobile phone ecosystem that: offers our range of measurement captures and data points across a similar 
multiplatform offering (BodyScan, FaceScan, DermaScan). Our platform offers solutions across the four 
business segments in which we operate and demonstrates competitive ease of use, accuracy and repeatability. 

   
Major Partnership Agreements  
 
AHI completed a share sale agreement on August 5, 2022, to acquire 100% of Vertica (the “Vertica Acquisition”). 
The acquisition of Vertica will bring Vertica’s software products into AHI for use within the B2B customers and 
Partners of AHI. The consideration payable by AHI for the Vertica Acquisition is comprised of: 
 

• cash payments totaling US$600,000, of which: (i) US$100,000 was paid on closing; (ii) US$250,000 is 
payable one year from closing; and (iii) US$250,000 is payable two years from closing; and 
 

• 1,500,000 AHI Shares, escrowed for 24 months from issue. 
 

AHI is budgeting for an increase of approximately AUS$80,000 per month to working capital costs as a result of the 
Vertica Acquisition. Vertica does not currently generate material revenues or profits, so AHI does not forecast any 
material increases to these numbers in its P&L statement in the near term as a result of the Vertica Acquisition. 
 
Activate Health OÜ Master Services Agreement  
 
On August 29, 2022, AHI entered into a master services agreement (the “Activate Health MSA”) with digital health 
provider Activate. The parties have executed the standard AHI master services agreement which entails the legal and 
contractual terms in which AHI agrees to grant Activate the right to use AHI’s licensed SDKs for iOS and Android 
platforms for body circumference measurements, face scan measurements and related intellectual property once 
integrated into the Activate DTx platform. The Activate Health MSA incorporates the following information and 
guidelines: commercial undertakings, software development kit, end-user license, technology support, data processing 
agreement, fee schedule and professional services, including implementation support and training services, which are 
to be provided by AHI within the agreement with Activate. 
  
The initial term of the Activate Health MSA is for two years from commencement and will automatically extend for 
subsequent consecutive periods each of equivalent length to the initial term. Early termination procedures are included 
for either party to the Activate Health MSA. 
  
The pricing mechanism in the Activate Health MSA is based on either single scans or bulk purchase of scans. Under 
the terms of the Activate Health MSA, Activate will purchase a block of 4,000 FaceScans and a block of 4,000 
BodyScans for EUR€22,960, to be paid in two scheduled payments between now and the end of 2022. 
 
 CustIncCo Pte Ltd Master Services Agreement  
 
On April 4, 2022, AHI entered into a master services agreement (the “CustIntCo MSA”) with Singapore based digital 
health and financial intelligence platform, CustIntCo. The parties have executed the standard AHI master services 
agreement which entails the legal and contractual terms in which AHI agrees to grant BizBaz (a wholly owned 
subsidiary of CustIntCo) the right to use AHI’s licensed SDKs for iOS and Android platforms for body circumference 
measurements, face scan measurements and related intellectual property once integrated into the BizBaz 
application/platform. The CustIntCo MSA incorporates the following information and guidelines: commercial 
undertakings, SDK, end User license, technology support, data processing agreement, fee schedule and professional 
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services, including implementation support and training services, which are to be provided by AHI within the 
CustIntCo MSA. 
  
The initial term of the CustIntCo MSA is for one year from commencement and will automatically extend for 
subsequent consecutive periods each of equivalent length to the initial term. Early termination procedures are included 
for either party to the CustIntCo MSA. 
  
The financial impact of the CustIntCo MSA on AHI cannot be currently quantified and there are no minimum order 
requirements contained in the CustIntCo MSA. 
 
Nextmedicall S.A.C Master Services Agreement 
 
On March 24, 2022 AHI entered into a master services agreement (“Nextmedicall MSA”) with digital health and 
medical group Nextmedicall. The Nextmedicall MSA entails the legal and contractual terms in which AHI agrees to 
grant Nextmedicall the right to use AHI’s licensed SDKs and related intellectual property once integrated into the 
Nextmedicall application/platform. The Nextmedicall MSA incorporates the following information and guidelines, 
commercial undertakings, SDK, end User license, technology support, and the data processing agreement. 
  
Nextmedicall is currently integrating the AHI MultiScan SDK into the Nextmedicall application and platform. The 
initial integration will allow access to the FaceScan followed by the proprietary BodyScan, empowering its Users with 
an ability to track and ascertain dimensional base risk assessment and vitals sign. 
 
Cubert Definitive Agreement 
 
On December 1, 2021, AHI executed definitive agreements with Toronto based Digital Health provider Cubert that 
has developed FitTrack, a preventative health screening app. 
  
The new integrated functionality will be called FitScan and will enable Users to privately check, track, accurately 
assess overall wellness, and predict potential health risks -- all from their smartphone. FitTrack Users will be able to 
combine their FitScan results with FitTrack’s easy to use health scores, enhancing FitTrack’s continued evolution to 
a complete holistic health solution for consumers across both software and hardware. 
  
FitScan’s technology will encompass two core elements, integral to understanding an individual’s health. 
  
FitScan’s FaceScan is a non-intrusive and easy-to-use scan for measuring key health metrics, including heart rate, 
blood pressure, respiratory rate, and risks associated with cardiovascular disease, heart attacks and strokes. 
  
FitScan’s BodyScan Assessment will combine innovative technology and state of the art image processing techniques 
that returns over ten unique insights such as body circumference, body composition, and risk indicators for obesity 
and type-2 diabetes. 
  
By delivering a comprehensive and complete overview of personal health and wellbeing, FitScan provides an 
innovative approach to remote health monitoring and preventative care. Results from scans can be securely exported 
to a physician or doctor instantly through a personal device, empowering FitTrack’s customers to take control of their 
personal health journey starting at home. 
 
Bearn Agreement 

  
On April 5, 2020, AHI entered into an agreement (the “Bearn Agreement”) with Bearn whereby we granted Bearn a 
license to our proprietary SDK and access to our BodyScan platform, with Bearn to integrate our platform into its own 
app. The initial term of the Bearn Agreement was 12 months, and it auto renews for a further 12 months unless either 
party provides at least 90 days written notice to the other party prior to the expiry of the current term.  
 
On February 9, 2022, the Bearn Agreement was updated to include the integration of FaceScan into the Bearn 
platform. The Bearn Agreement includes fees consisting of Per Scan Fees for BodyScan (number of body scans 
captured multiplied by US$2.00), and subscription pricing for FaceScan and BodyScan, Data Storage Fees, Support 
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Fees, Incident Support Fees, Measurement Support Fees and Additional Fees (each as defined in the Bearn 
Agreement). AHI has begun to generate revenue from the Bearn Agreement.  
  
On January 22, 2021 we entered into a subsequent agreement with Bearn, in which we provided a funding arrangement 
of US$500,000 to assist Bearn in the expansion and marketing of the Bearn platform. Under the subsequent agreement, 
Bearn had undertaken to repay the funds within 12 months and also to deliver AHI 1,000,000 active monthly Users. 
The funding is secured by the majority holding of Bearn and its technology. AHI has granted Bearn an extension of 
the loan note. All rights and terms under the agreement have remained in place and in effect.  
 
On May 18, 2022 AHI announced that Bearn has made significant progress with the integration of the AHI technology 
and Partners wishing to use the combined platform.  
  
Biomorphik Agreement 
  
On September 15, 2020, AHI entered into an agreement with Biomorphik (the “Biomorphik Agreement”) whereby 
we granted a license to our proprietary SDK, and access to our cloud-based anthropometric measurement platform, to 
Biomorphik. The initial term of the Biomorphik Agreement is 24 months, and it will auto renew for a further 24 
months unless either party provides at least 90 days written notice to the other party prior to the expiry of the current 
term. This agreement includes fees consisting of the User Fees, Monitoring Fees, Data Storage Fees, Support Fees 
and Additional Fees (each as defined in the Biomorphik Agreement). AHI has begun to generate revenue from the 
Biomorphik Agreement. 
  
Jayex Healthcare Ltd. Term Sheet 
  
On September 28, 2020, AHI entered into a binding term sheet with NuraLogix and Jayex, an Australian technology 
and services company aimed at bringing choice, convenience and efficiency to healthcare professionals, patients and 
consumers (the “Jayex Term Sheet”).  Under the Jayex Term Sheet, the parties agreed to collaborate and work 
together to design, develop and integrate the CompleteScan platform into Jayex’s existing platform. As stated on the 
Jayex website, Jayex currently has over 50,000,000 patient interactions a year across 6,500 healthcare organizations 
and providers. AHI has not yet begun to generate revenue from this arrangement and no definitive agreement with 
Jayex has been finalized as of the date of filing. 
  
Nexus Vita Term Sheet 
  
On September 28, 2020, we entered into a binding term sheet with NuraLogix and Nexus-Vita, a centralized 
intervention, medical and health data center in Singapore. Following the completion of product integration, Nexus-
Vita agreed to promote the CompleteHealth platform to existing and new platform Partners and has guaranteed a 
minimum User number of 100,000 active Users per month within the first 12 months from commercial launch. Nexus-
Vita will pay us US$2.99 per User per month. No definitive agreement with Nexus-Vita has been finalized as of the 
date of this filing. 
  
On June 21, 2021, AHI entered into an application integration agreement with Nexus-Vita whereby AHI and Nexus-
Vita have agreed to collaborate and work together to design, develop and integrate AHI’s platform into the existing 
Nexus-Vita platform. Nexus-Vita has agreed to pay AHI a fixed amount of US$500,000 for the completion of the 
integration to be performed by AHI’s development team. AHI has received an initial payment of US$100,000 with 
the balance to be paid on completion of integration. AHI and Nexus-Vita have agreed to enter into a definitive 
agreement prior to Nexus-Vita’s application being integrated with AHI’s platform. No additional revenue is expected 
until the completion of the integration. 
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The TOFF Agreement 
  
On April 21, 2021, AHI completed all definitive agreements (the “TOFF Agreement”) with TOFF which has 
developed the world-leading TRUCONNECT and TV.FIT fitness and wellbeing platforms available through iOS and 
Android app stores across 71 countries. TOFF have both B2C and B2B solutions. Our BodyScan technology will be 
integrated into TOFF’s B2C and B2B offerings. The initial term of the TOFF Agreement is 24 months, and it will 
auto renew for a further 24 months unless either party provides at least 90 days written notice to the other party prior 
to the expiry of the current term. The TOFF Agreement includes; commercial terms, an SDK end User license 
agreement, a data processing agreement and a support agreement. The application launched on May 8, 2021 and has 
begun to generate revenue. 
  
MVMNT Agreement 
  
On October 20, 2020, AHI signed a definitive agreement (the “MVMNT Agreement”) with MVMNT. Under the 
MVMNT Agreement, our technology will be integrated into MVMNT’s core mobile technology platform and our 
solution will be made available to all subscribers within MVMNT’s branded digital training experiences commencing 
with these initial fitness-centric platforms, including but not limited to: McGregor FAST and Fitocracy. The initial 
term of the MVMNT Agreement is 24 months, beginning on October 8, 2020 and it will auto renew for a further 12 
months unless either party provides at least 90 days written notice to the other party prior to the expiry of the current 
term. The process of integrating AHI’s technology into these apps is ongoing and AHI has not yet begun to generate 
revenue from this contract. 
  
MVMNT - McGregor FAST 
  
Conor McGregor’s proprietary fitness system (www.McGregorFast.com) is looking to bring its unison revolutionary 
training and nutrition techniques to Conor McGregor fans and fitness enthusiasts across the world via his new app. 
Conor McGregor sees this activity as a natural extension to his business empire, given his mission to distribute his 
coaching on mixed martial arts training, nutrition and fight preparation to a global audience. 
  
MVMNT will integrate our technology into the McGregor FAST app, which will then be promoted to Conor 
McGregor’s social media base (currently 45 million followers in aggregate) and the broader UFC community of fans, 
who will be able to track changes in their body using our technology as they follow Conor McGregor’s training plans. 
Our offering will be integrated into the app’s subscription service. 
  
In addition, MVMNT represents several other globally recognized sporting personalities with a combined social media 
presence of over 30 million (over 75 million with the inclusion of Conor McGregor) which will be exposed to the 
MVMNT / AHI integrated offering. 
 
MVMNT - Fitocracy 
  
Now owned by MVMNT, Fitocracy was founded in 2011 and is considered a pioneer of mobile/digital fitness. The 
platform has partnered with some of the top performance and fitness brands and experts over the years, including 
Arnold Schwarzenegger and Red Bull, and continues to be one of the top mobile apps at the forefront of improving 
consumer health and fitness. We will collaborate with Fitocracy to offer our revolutionary BodyScan tracking 
application to the Fitocracy community. 
 
Triage Investment Agreement 
  
On December 3, 2020, AHI reached an agreement to make a strategic technology investment of US$6 million in 
Triage over a 14-month period, subject to shareholder approval, (US$3 million in cash and US$3 million in AHI 
Shares), as part of a strategic plan to expand our service offering. 
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BCT Agreement 
  
BCT is a majority owned joint venture between AHI and Gold Quay Capital formed in 2017. Under the terms of the 
agreement, BCT is licensed to distribute the AHI technology to the Medical and Insurance sectors. AHI is the majority 
shareholder of BCT with 50% (up to 54% upon conversion of convertible debt) ownership of the capital stock. 
Gold Quay Capital paid AHI AUS$2,000,000 for the distribution rights and licensing of the AHI technology. BCT 
has spent AUS$6,000,000 to date on developing the business segment and R&D required/used to expand the 
technology into the segment.   
  
e-Mersion Media Pty Ltd binding term sheet 
  
On May 11, 2021, AHI entered into a binding term sheet with e-Mersion Media (UK) Limited, a subsidiary of 
Melbourne based e-Mersion, that will see e-Mersion’s interactive platform deliver the AHI technology via their in-
publication portal. The intention is to offer the AHI technology for health and health related scan along with apparel 
sizing directly embedded into the e-Mersion partners digital magazines. 
  
e-Mersion will design relevant media within the partner publications, that will be a reader specific call to action 
pertaining to the publications target audience. An example of this would be a heart rate check with an adrenaline sport 
publication, such as motor racing or a clothing retailers advertisement having the BodyScan measurement capabilities 
available via the retailers catalogue directly on the device on which the consumer is seeing the clothing item.   
  
e-Mersion Media has developed a high-end digital magazine publication platform that works seamlessly with 
traditional magazine owners and advertisers. The e-Mersion platform is a ground-breaking digitization magazine 
solution providing full contextual content and advertising opportunities complete with end-to-end real-time 
interaction and engagement. The platform is dynamic and allows magazine publishers and advertisers to access real-
time insights to drive future business and editorial decisions like never before. All while delivering interactive real-
time user opportunities. 
  
Users are exposed to editorial content within the magazine’s ecosystem that is enhanced with video, sight touch and 
sound. Advertisers are able to use these same features to enhance their advertisements and utilize existing cross-media 
assets they would otherwise not be able to within a traditional print magazine environment. The end experience is a 
truly immersive and interactive experience that promotes engagement and real-time feedback for the reader, publisher, 
and advertiser.  
  
 Inter-PSY B.V Agreement 
   
On February 7, 2022, AHI entered into a master services agreement with Inter-Psy (the “Inter-Psy MSA”). Inter-Psy 
is a Netherlands-based mental health and preventative care company that has developed HEALTHiCHECK, a 
preventative health screening app for the Dutch and European markets. 
 
The Inter-Psy MSA entails the legal and contractual terms in which AHI agrees to grant Inter-Psy the right to use 
AHI’s licensed SDKs and related intellectual property once integrated into the Inter-Psy application and platform.  
The initial term of the Inter-Psy MSA is 12 months, and it will auto renew for a further 12 months unless either party 
provides at least 30 days’ written notice to the other party prior to the expiry of the current term. 
  
The Inter-Psy MSA incorporates the following information and guidelines: commercial undertakings, SDK, end-User 
license, technology support, data processing agreement, fee schedule and professional services, including 
implementation support and training services, which are to be provided by AHI within the Inter-Psy MSA. 
  
Inter-Psy is currently integrating the AHI MultiScan SDK into the Inter-Psy application and platform.  
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Intellectual Property 
  
AHI has submitted 22 patents globally, with prior art/inventive ownership dating back to 2015. AHI has been issued 
19 patents, including in Australia, China, Singapore, South Korea, Hong Kong, Japan, Canada and the US. AHI 
regularly monitors its R&D for potential patent knowledge gaps, which provides the basis for its continued formalized 
patent protection, existing patent protection updates and other core know-how and intellectual property assets.  
  
The following table is an illustration of AHI’s active patents and patent applications.  
 

Title Country Official No. Owner Renewal 
Date Case Status 

Imaging a Body AU 2015358289 AHI 4/12/2022 Renewal -Reminders 
Sent 

Imaging a Body CA 2969762  AHI 4/12/2022 Renewal -Reminders 
Sent 

Imaging a Body CN ZL 
201580066271.X AHI 4/12/2022 Renewal -Reminders 

Sent 

Imaging a Body CN 201910393173.7 AHI  N/A Pending - No 
Renewals Due  

Imaging a Body EP 15864375.9 AHI 4/12/2022 Renewal -Reminders 
Sent 

Imaging a Body HK 42020002679.7 AHI 4/12/2025 Renewed 

Imaging a Body HK 1240057B AHI 4/12/2023 Renewed 

Imaging a Body IN 201737020016 AHI  N/A Pending - No 
Renewals Due  

Imaging a Body JP 6434623 AHI 16/11/2022 Renewal - Agent 
Instructed to Renew 

Imaging a Body JP 6424293 AHI 26/10/2022 Renewal -Reminders 
Sent 

Imaging a Body JP 6559317 AHI 26/07/2023 Renewed 

Imaging a Body NZ 731721  AHI 4/12/2022 Renewal -Reminders 
Sent 

Imaging a Body NZ 761690 AHI 4/12/2022 Renewal -Reminders 
Sent 

Imaging a Body NZ 761693 AHI 4/12/2022 Renewal -Reminders 
Sent 

Imaging a Body KR 10-2290040 MyFiziq Limited* 10/08/2024 Renewed 

Imaging a Body KR 10-1980503 MyFiziq Limited* 14/05/2023 Renewed 

Imaging a Body KR 10-1894686-00-
00 MyFiziq Limited* 28/08/2023 Renewed 

Imaging a Body   KR 10-2394593 AHI 2/05/2025 Renewed 

Imaging a Body SG 11201703993R AHI 4/12/2022 Renewal -Reminders 
Sent 

Imaging a Body SG 10201806180V AHI 4/12/2022 Renewal -Reminders 
Sent 

Imaging a Body SG 10202001239P AHI  N/A Pending - No 
Renewals Due  

Imaging a Body US 9,949,697 AHI 24/10/2025 Renewed 
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*AHI is attending to having this change of name recorded with the relevant intellectual property authorities around 
the world to reflect its recent name change to Advanced Human Imaging Ltd. 
 
Duration of Patent Property Matters Owned 
 
In Australia and most other countries, patent rights may be kept in force for a period of up to 20 years from the date 
of filing of the complete application on which the patent is granted, upon payment of regular renewal fees. 
  
For the patent property matters owned by AHI, the relevant date is 20 years from December 4, 2015 (i.e. December 
4, 2035). 
  
Broad Scope of Patent Property Matters Owned  
  
AHI diligently monitors its R&D activity for knowledge providing basis for formalized patent protection and other 
core know-how and intellectual property assets and has obtained or is seeking patent protection for its key product(s) 
in a robust and widespread manner that covers major markets via the patent property matters owned by AHI. 
  
The patent property matters owned by AHI include granted patents and pending patent applications that have with a 
wide variety of differing scopes. 
  
Such scopes broadly include devices (and corresponding methods) for imaging a body, including receiving a first 
representation of the User’s body, segmenting the first representation of the body, generating a second representation 
of the body on the basis of processing of the first representation, and displaying the generated second representation 
via the display. The patents and patent applications also broadly claim the use of additional User specific data inputs 
for improving accuracy, User alignment strategies, and techniques for generating representations of the User’s body 
that are substantially consistent with a true three dimensional scan of the body. The patents and patent applications 
further claim methods for generating highly accurate body representations and utilizing the generated representations 
for real-world use cases. 
   
We utilize various practices to safeguard and protect our intellectual property, including (but not limited to): 
 

• Non-disclosure agreements; 
• SDK license agreements; 
• Commercial agreements (including intellectual property clauses); 
• Data Processing Agreements with clauses for jurisdiction specific regulations such as HIPAA, CCPA, 

U.K. and EU GDPR, LGPD, Personal Data Protection Law and Personal Information Protection Law; 
• Employee agreements that include intellectual property clauses; 
• Least Privilege’ access model to restrict access to key personnel; 
• Multi-factor authentication system; and 
• Regular threat and intrusion protection exercises in conjunction with cyber security industry expert 

organizations. 
 

Research and Development 
  
We conduct all of our primary R&D in-house and employ Ph.D.-level experts in machine learning, computer vision, 
and other research. We engage universities and hospitals globally to aid in data collection to ensure that our digital 
anthropometric measurements and body composition metrics remain the leading standard in the digital measurement 
of the human body. 
  
Since the start of the 2017 financial year, AHI has incurred R&D expenses in excess of AUS$8.0 million, relating to 
the development of our applications and technologies. We intend to continue to invest in our R&D capabilities to 
extend our platform and bring our measurement and biometrics technologies to a broader range of applications. 
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Competition 
  
We operate in a highly competitive industry that is characterized by constant change and innovation. Changes in the 
applications and the programming languages used to develop applications, devices, operating systems, and technology 
landscape result in evolving customer requirements. 
  
The principal competitive factors in our market include the following: 
 

• product and platform features, architecture, reliability, privacy and security, performance, effectiveness, and 
supported environments; 

• product extensibility and ability to integrate with other technology infrastructures; 
• digital operations expertise; 
• ease-of-use of products and platform capabilities; 
• total cost of ownership; 
• adherence to industry standards and certifications; 
• strength of sales and marketing efforts; 
• brand awareness and reputation; and 
• focus on customer success. 

   
While there are a number of companies offering smaller components of our overall offering in singular market 
segments, at this time we have been unable to identify a direct comparative product within the mobile phone 
ecosystem, that: (i) offers our range of data points across a similar multiplatform offering 
(BodyScan, FaceScan, DermaScan), (ii) offers solutions across the three verticals in which we operate; or (iii) 
demonstrates competitive ease-of-use, accuracy or repeatability. 
  
Organizations working in measurement delivery in individual business cases are: MySize, with a mobile phone-based 
measurement function; Halo, using mobile phone capture to assess body composition; and Select Research, using 
mobile phone capture for the assessment of body fat. There are also other offerings in the market that present 
consumers with measurement capabilities which are machine-based and therefore we do not view them as direct 
competitors as they are either costly or inconvenient to utilize or both. 
   
To protect our technology from being duplicated by competitors, we hold patents across key global jurisdictions on 
our image capture process. These patents have been issued in the United States, China, Singapore, South Korea, 
Australia, Hong Kong, Japan and Canada. As part of our continuous innovation process, we regularly review our 
patent coverage and actively pursue patent updates to cover new ideas in existing jurisdictions, as well in new 
jurisdictions. 
  
In addition to this and the expansion of the capturing capabilities, AHI has commenced with FaceScan and 
DermaScan. AHI has lodged provisional patents covering the use case and the integrated use cases of the additional 
data captures. 
  
Competitive Advantages   
  
Our competitive advantage comes from our continuous innovation and transparency with regards to our data capture, 
measurement accuracy and repeatability metrics. We differentiate ourselves from our competitors through a multitude 
of factors including, but not limited to, the following: 
 

• Ongoing Data Collection to Ensure Precise Digital Measurements. Regular, continuous, global data 
collections from multiple independent specialist organizations, including universities and hospitals, to ensure 
our measurement accuracy and repeatability remains the highest standard in digital measurements from a 
mobile phone. 
 

• Continual Enhancement of our Technology Offering While Expanding and Refining our Patent 
Position. We currently maintain a robust intellectual property portfolio related to our BodyScan technology, 
while technology we have licensed-in for FaceScan and DermaScan adds to our complete suite of 
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products.  We regularly review and update our patents in key jurisdictions to prevent competitors from 
copying our image capture process or innovation. We believe further enhancing and protecting our patent 
portfolio is a key to the long-term success of our technology offering and business prospects. AHI has lodged 
provisional patents covering the use case and the integrated use cases of the additional captures. 

 
• Independent Validation of Accuracy and Repeatability of our Measurement Information. Publicly 

advertising our externally validated accuracy and repeatability metrics so that they are clear and accessible 
to our Partners and competitors. Most of our competitors do not share clear information about their 
measurement accuracy and repeatability publicly. Our transparency makes it easier for potential Partners to 
understand our metrics during their solution selection process, significantly reducing the need for them to 
conduct testing and verification of our solution prior to purchase. 

 
• Private, individualized Assessment on a Granular Personalized Basis. We measure the end User by 

taking images of segmented, non-personally identifiable set of silhouettes that are processed on-device. Our 
solution then recreates the User from the silhouettes in a virtual 3D environment by utilizing the GPU on the 
end User’s smartphone, enabling that User’s PII to remain on the device. As a result, the process is more cost 
effective, returns results faster and allows for better security of data and personal privacy. 

 
• Broad Market Functionality. Due to high accuracy and repeatability of results from our product offering, 

we have been able to expand into multiple markets and uses. We intend to leverage and further grow our base 
of Partners through the four main large market segments in which we operate. 

 
• Non-Opinionated Partner Level Integration. We offer a solution that, unlike many of our competitors, can 

be integrated into our Partners’ existing applications to match their own branding and User experience. This 
way, our technology becomes part of our Partners’ environment, allowing for trust and additional 
functionality for the User. 

 
• Zero Upfront Integration Cost. Our potential Partners can implement our turnkey solutions using their 

internal development team, at an upfront cost of AUS$0, removing the need for an upfront capital budget 
that can often create a roadblock for many potential Partners. 

 
• On-Device Processing Delivers Frictionless Scalability.  We have adapted our BodyScan software to run 

on a User’s device. This feature in turn only requires AWS for the tokenization of the event i.e.; initiation of 
sequence to commence with all other BodyScan functionality run on-device at no cost to us. It is important 
to note that all BodyScan major processing occurs on-device and as such AHI only uses AWS cloud 
infrastructure to support its services. These services include authorization of services (AWS Cognito), App 
configuration (AWS Cloudfront), and Billing events (AWS Serverless Aurora). For clarity AHI does not 
persist User data, nor does it preserve service results on its AWS cloud services, therefore the data stored 
within each of these services does not contain any User’s PII. 

 
• Flexible and Capital Efficient B2B Business Model. We target potential B2B Partners with large existing 

user bases, significantly reducing the costs of acquiring new Users in comparison to our competitors. We 
also offer our solution on a pricing tier, based on a per User per month basis whereby as User volume grows, 
Partners pay us less with each tier, enabling a higher return on their investment. 

  
Our Challenges 
  
We face challenges, risks and uncertainties in realizing our business objectives and executing our strategies, including: 
 

• We may not reach the scale in our business or generate revenue to the level outlined in our business plan. 
• As with most new technology companies, we have historically incurred significant losses during the 

development phase of our technology, and there can be no assurance as to when, precisely, we will achieve 
breakeven or maintain profitability, despite our low overhead expenditure. 

• We will need to raise additional capital to meet our business requirements in the future, which could be 
challenging, potentially highly dilutive, and may cause the market price of our AHI Shares to decline. 
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• The success of our business is highly dependent on market acceptance of our technologies and their timely 
release, noting that the SDKs are embedded in our Partners’ customer-facing applications. If the end 
consumer/User does not accept our product, or our Partners fail to go live with their applications (with our 
technology embedded), then our financial performance will be adversely affected. 

• As a B2B company, we are substantially dependent on our customers (Partners) to design, integrate and price 
our technology effectively within their applications. 

   
Please see “Risk Factors” and other information included in this Circular for a discussion of these and other risks and 
uncertainties that we face. 
  
Government Regulation 
  
We are subject to a number foreign and domestic laws and regulations in the jurisdictions in which we operate our 
business, including but not limited to federal, state and international laws and regulations governing the processing 
and transfer of personal data. including, but not limited to, the EU GDPR, the Australian Data Privacy regulations, the 
HIPAA, and the CCPA. 
  
Many U.S. states have passed laws requiring notification to data subjects when there is a security breach of personally 
identifiable data or personal data (as those terms are defined by the applicable laws). There are also a number of 
legislative proposals pending before the United States Congress, various state legislative bodies and foreign 
governments concerning data protection. In addition, data protection laws in Europe and other jurisdictions outside 
the United States can be more restrictive than those within the United States, and the interpretation and application of 
these laws are still uncertain and in flux. 
  
For example, the GDPR, which took effect on May 25, 2018, enhances data protection obligations for entities that 
process personal data about individuals, including obligations to cooperate with European data protection authorities, 
implement security measures and keep records of personal data processing activities. Noncompliance with the GDPR 
can trigger fines equal to the greater of €20 million or 4% of global annual revenue. 
  
In addition, the CCPA gives California residents expanded rights to access and require deletion of their personal 
information, opt out of certain personal information sharing, and receive detailed information about how their personal 
information is used. The CCPA provides for civil penalties for violations, as well as a private right of action for data 
breaches, that is expected to increase data breach litigation. Further, failure to comply with the Israeli Privacy 
Protection Law of 1981, and its regulations, as well as the guidelines of the Israeli Privacy Protection Authority, may 
expose to administrative fines, civil claims (including class actions) and in certain cases criminal liability. Current 
pending legislation may result in a change of the current enforcement measures and sanctions. Given the breadth and 
depth of changes in data protection obligations, meeting the requirements of GDPR and other applicable laws and 
regulations has required significant time and resources, including a review of our technology and systems currently in 
use against the requirements of GDPR and other applicable laws and regulations. We have taken various steps to 
prepare for complying with GDPR and other applicable laws and regulations however there can be no assurance that 
these steps are sufficient to assure compliance. 
  
Further, additional EU laws and regulations (and member states’ implementations thereof) further govern the 
protection of individuals and of electronic communications. If our efforts to comply with GDPR or other applicable 
laws and regulations are not successful, we may be subject to penalties and fines that would adversely impact our 
business and results of operations, and our ability to use personal data of individuals could be significantly impaired. 
In addition, non-compliance with the applicable laws and regulations may result in a breach of our contractual 
obligations with third parties and may result in breaches of data security. 
  
These laws and regulations may involve privacy, data protection, intellectual property, or other subjects. Many of the 
laws and regulations to which we are subject are still evolving and being tested in courts and could be interpreted in 
ways that could harm our business. In addition, the application and interpretation of these laws and regulations often 
are uncertain, particularly in the new and rapidly evolving industry in which we operate. Because global laws and 
regulations have continued to develop and evolve rapidly, it is possible that we, our products, or our platform may not 
be, or may not have been, compliant with each such applicable law or regulation. 
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Where these laws and regulations apply to our B2B Partners, we enter into data processing agreements with such 
Partners, specific to the requirements of their business and location. 
 
 Employees 
  
As of September 30, 2022, AHI had 22 full-time employees and one part-time employee. With the exception of two 
employees located in the Republic of South Africa, all of AHI’s employees are located in Australia, with two 
performing sales and marketing functions, 16 performing R&D functions, and five performing general and 
administrative functions.  
  
AHI has entered into employment contracts with all of its full-time employees. In addition to salaries and benefits, 
AHI provides performance-based incentives for some of its full-time employees. 
  
Facilities 
  
AHI’s headquarters are located at 71-73 South Perth Esplanade, Unit 5, South Perth, WA 6151, Australia, with 
approximately 3,950 square feet of space. AHI entered into a lease agreement for its property for a 35-month term, 
beginning on January 1, 2020 (the “Lease”). The Lease is set to expire on December 1, 2022 and it is proposed that 
AHI will renegotiate a further term for the Lease. Under the Lease, AHI pays rent of AUS$7,030.40 per month 
(excluding variable outgoings).  
  
Experts 
  
The audited consolidated financial statements of AHI and its subsidiaries for the year ended June 30, 2022, included 
in this Circular have been so included in reliance on the report of PKF Brisbane, independent registered public 
accounting firm, upon the authority of said firm as experts in accounting and auditing. The audited consolidated 
financial statements of AHI and its subsidiaries for the year ended June 30, 2021, included in this Circular have been 
so included in reliance on the report of PKF Perth, independent registered public accounting firm, upon the authority 
of said firm as experts in accounting and auditing. 
 
 Legal Proceedings 
  
From time to time, AHI is involved in litigation or other legal proceedings incidental to AHI’s business. AHI is not 
currently a party to any litigation the outcome of which, if determined adversely to AHI, would individually or in the 
aggregate be reasonably expected to have a material adverse effect on AHI’s business, operating results, cash flows 
or financial condition. 
 
Three-Year History 

AHI was incorporated on October 1, 2014, and its primary focus has since been to develop smartphone-based human 
scanning technology, with a diverse range of data-drive applications across multiple industries. The following is a 
summary of AHI’s development over the three most recently completed financial years. 

2020 

On April 5, 2020, AHI entered into the Bearn Agreement with Bearn whereby AHI granted Bearn a license to AHI’s 
proprietary SDK and access to its BodyScan platform, with Bearn to integrate AHI’s platform into its own app. See 
“General Development of AHI’s Business – Major Partnership Agreements”.  
 
On April 24, 2020, AHI entered into an agreement (the “Active8me Agreement”) with Active8me whereby AHI 
granted Active8me a license to use its SDKs and platform. The initial term of the Active8me Agreement is for 12 
months after which it auto renews for additional 12 month terms unless either party provides at least 90 days’ written 
notice to the other party prior to the expiry of the current term. The Active8me Agreement has fees consisting of the 
User Fees, Per Scan Fees Data Storage Fees, Support Fees, Incident Support Fees and Additional Fees (each as defined 
in the Active8me Agreement). AHI has not yet begun to generate revenue from the Active8me Agreement. 
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On April 28, 2020, AHI signed a definitive agreement with Active8me to integrate AHI’s technology into the 
Active8me platform. Active8me simplifies healthy, active living in a unique all-in-one mobile platform that 
incorporates all aspects of healthy living, exercise, nutrition, mindset and tracking. Its solutions target insurers, 
telehealth, mHealth, healthcare providers, corporates, governments, and some of Asia’s largest telecommunications 
companies. Two-time Olympian, Jeremy Rolleston, has brought together a raft of fitness, nutrition and health experts 
including dual Olympians (Duncan Harvey, Ben St Lawrence and Johanna Lyle), together with Fay Hokulani, Nikki 
Torres and Jaclyn Reutens – to curate proven fitness programs and to create customized plans that Users can follow 
to take control of their fitness, health and wellness. Their range of programs include: Lose Weight, Lean Fit & Toned, 
Diabetes Prevent, Post Baby, Running and more. AHI is currently experiencing some delays in its launch with 
Active8me due to the COVID-19 lockdown restrictions. 

On June 1, 2020, AHI raised US$1,500,000 by way of convertible note to progress its initiatives to be listed on the 
NASDAQ. The convertible notes are convertible into a maximum of 1,500,000 AHI Shares. On conversion, 
convertible note holders will be issued shares at the greater of US$1.00 per share and a 25% discount to the price at 
which AHI issues shares in conjunction with a NASDAQ listing. 

On June 9, 2020, the Evolt application launched into its platform allowing gym members and healthcare facilities 
using the Evolt platform access now to the AHI BodyScan, which marks the first Australian consumer-facing app to 
go live with AHI’s technology solution embedded. 

On June 15, 2020, AHI announced that it had reached an agreement with NuraLogix to develop its FaceScan 
technology with facial scanning capability and which provides a COVID-19 symptoms assessment. A formal reseller 
agreement was signed on August 21, 2020 and on June 3, 2021 the parties entered into a license and services 
agreement.  

On June 22, 2020, AHI announced that it is expanding its technology to capture measurements which it believes can 
assist doctors with providing cancer treatments to patients. AHI has developed an extension to its scanning technology 
into BSA calculation and other serial measurements, which AHI believes could assist with oncology therapy decisions 
and prevention measures. Specialist oncology physicians use BSA-based dosing as a useful way to mitigate patient 
size variation in medication regimens. Using BSA can help prescribers to dose more optimally to improve drug 
efficacy, minimize drug toxicity, and account for some changes in pharmacokinetics depending on patient factor. The 
ability to determine BSA accurately from a mobile device would be a significant step forward in assessing these 
calculations when working with cancer patients. AHI has been working on a number of new and innovative 
measurements to be included into its applications as it develops further use cases that AHI believes can dramatically 
impact existing and new business sectors in which AHI is working. 

In July 2020, AHI purchased a convertible note from its joint venture partner, BCT, which upon conversion can 
increase AHI’s interest in BCT up from 50% to 54% ownership. In addition, AHI earned additional licensing revenue 
of AUS$500,000 and a further AUS$309,711 in application development services performed by AHI. BCT provides 
technology to the life/health insurance sector. 

On August 24, 2020, the Bearn application launched, the first iOS and Android consumer-facing app to go live in the 
United States with AHI’s technology solutions embedded. 

On September 9, 2020, AHI signed a binding term sheet with WellteQ to provide its CompleteScan platform for 
WellteQ’s personalized digital wellness and analytics platform. 

On September 15, 2020, AHI entered into the Biomorphik Agreement whereby AHI granted a license to its proprietary 
SDK and access to its cloud-based anthropometric measurement platform to Biomorphik. See “General 
Development of AHI’s Business – Major Partnership Agreements”.  
 
On September 22, 2020, AHI entered into a data processing agreement (the “NuraLogix Agreement”) with 
NuraLogix pursuant to which NuraLogix will process on its DeepAffex Engine certain physiological and physical 
data of AHI’s customers, including through the use of facial blood-flow TOI technology to capture the User’s blood 
pressure, heart rate, stress levels and emotion, to predict physiological and psychological effects. The NuraLogix 
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Agreement contains certain provisions relating to NuraLogix’s’ requirements for the protection and storage of the 
Personal Data (as defined in the NuraLogix Agreement) and compliance of certain data protection regulations. 

On September 28, 2020, AHI announced that it is developing a world-first, in-device DEXA imagery capability using 
AI and machine learning models that are able to mimic an individual’s medical images pertaining to body composition 
(including body fat percentage) via mobile device image capture. While the predicated medical images are not a 100% 
replacement of an actual medical scan, such as DEXA, AHI’s images are highly correlated and representative of the 
actual DEXA scans performed on the medical imaging machine. 

On September 28, 2020, AHI entered into the Jayex Term Sheet with NuraLogix and Jayex. See “General 
Development of AHI’s Business – Major Partnership Agreements”.  
 
On September 28, 2020, AHI entered into a binding term sheet with NuraLogix Corporation and Nexus-Vita, a 
centralized intervention, medical and health data center in Singapore. Following the completion of product integration, 
Nexus-Vita agreed to promote the CompleteHealth platform to existing and new platform Partners and has guaranteed 
a minimum User number of 100,000 active Users per month within the first 12 months from commercial launch. 
Nexus-Vita will pay AHI US$2.99 per User per month.  

AHI signed an agreement with Nexus-Vita on October 6, 2020. Nexus-Vita under that agreement, has contractually 
committed to a minimum annual revenue of US$3,588,000 per annum (on a cash basis), from the date of the 
commercial launch of its app, subject to meeting current development and integration.  

On October 8, 2020, AHI signed a binding term sheet with Jayex to integrate its CompleteScan platform into the Jayex 
Connect patient engagement platform. Jayex has a customer base spanning over 3,250 locations in the U.K., Australia 
and New Zealand and over 50 million patient interactions per year. 

Under a binding term sheet entered into with Triage, which was announced on the ASX on October 8, 2020, Triage 
will license to AHI the Triage AI engine, and the companies will work together to integrate Triage’s technology into 
the CompleteScan platform, which also includes NuraLogix’s FaceScan, and BodyScan. AHI’s team, with its ‘on-
device’ expertise, intends to advance the AI engine of Triage to be an on-device, ready-to-use application for Users. 

On October 14, 2020, AHI completed a AUS$5 million capital raise to improve significantly its balance sheet position 
and to provide additional cash flow for operations for 12–18 months. 

On October 20, 2020, AHI signed the MVMNT Agreement. Under the MVMNT Agreement, AHI’s technology will 
be integrated into MVMNT’s core mobile technology platform and AHI’s solution will be made available to all 
subscribers within MVMNT’s branded digital training experiences commencing with these initial fitness-centric 
platforms including but not limited to: McGregor FAST and Fitocracy. The initial term of the MVMNT Agreement is 
24 months, beginning on October 8, 2020 and it will auto renew for a further 12 months unless either party provides 
at least 90 days’ written notice to the other party prior to the expiry of the current term. AHI has not yet begun to 
generate revenue from the MVMNT Agreement. 
 
On November 19, 2020, AHI signed a binding term sheet with TOFF, which has developed the TRUCONNECT and 
TV.FIT fitness and wellbeing platforms available through iOS and Android app stores across 71 countries. TOFF has 
both B2C and B2B solutions. AHI’s BodyScan technology will be integrated into TOFF’s B2C and B2B offerings. 
The initial term of this agreement is 24 months, and it will auto renew for a further 24 months unless either party 
provides at least 90 days written notice to the other party prior to the expiry of the current term.  

On December 3, 2020, AHI announced that it reached an agreement to invest US$6 million in Triage over a 14-month 
period, subject to shareholder approval (US$3 million in cash and US$3 million in AHI Shares), as part of a strategic 
plan to expand our service offering by DermaScan. AHI announced on April 19, 2021 that it had completed its due 
diligence on Triage and that all formal agreements had been completed. In January 2022, AHI completed the US$3 
million cash component of its investment. The issue of AHI shares remains outstanding at this time and subject to 
further discussions between the companies.  
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2021 

On January 22, 2021, AHI entered into a subsequent agreement with Bearn, in which AHI provided a funding 
arrangement of US$500,000 to assist Bearn in the expansion and marketing of the Bearn platform. Under the 
subsequent agreement, Bearn has undertaken to repay the funds within 12 months and also to deliver AHI 1,000,000 
active monthly Users. The funding is secured by the majority holding of Bearn and its technology. The loan amount 
continues to remain outstanding.  
 
On January 5, 2021, a Biomorphik application launched, the second consumer-facing app to go live in Australia with 
our technology solutions embedded and the first app to provide Users with total body fat %. 

On April 24, 2021, AHI entered into a marketing agreement with Tinjoy (the “Tinjoy Agreement”), in preparation 
for the CompleteScan integrated launch of Tinjoy owned WinScan application. Under the terms of the Tinjoy 
Agreement, AHI and Tinjoy will be involved in several marketing initiatives for the launch of the WinScan 
Application, which will feature both BodyScan and FaceScan, in July 2021, which has been subsequently delayed 
until August 2021. Pursuant to the Tinjoy Agreement, AHI will fund up to US$200,000 in three separate tranches; 
US$50,000 on May 3, 2021, US$50,000 on June 3, 2021 and US$100,000 on July 1, 2021 (each a “Tinjoy Tranche”). 
The payment of each Tinjoy Tranche is subject to Tinjoy completing certain marketing initiatives in connection with 
the launch of the WinScan Application, including employment of a dedicated marketing resource, further training of 
the call centre marketers, application translation and mandarin marketing materials for distribution at pharmacy and 
direct to consumer point of sale. 

On May 11, 2021, AHI entered into a binding term sheet with e-Mersion, that will see e-Mersion’s interactive platform 
deliver AHI technology via their in-publication portal. See “General Development of AHI’s Business – Major 
Partnership Agreements”.    

On May 19, 2021, AHI entered into a binding term sheet with Jana. Subject to AHI completing due diligence to its 
satisfaction within 90 days of the signing of the terms sheet with Jana, AHI will have the right to invest a total of up 
to US$8,000,000 into Jana, comprising: (i) an option to invest US$5,000,000 in cash; and (ii) subject to shareholder 
approval, an option to invest up to US$3,000,000 in Jana in AHI Shares or, if the offering is completed, in ADSs. If 
AHI does not secure shareholder approval for the US$3,000,000 share investment, it has the option to proceed with 
the investment in cash. In May 2021, AHI invested US$500,000 in the current convertible note round being offered 
by Jana. AHI has a further right for a period of three years from the date of the first integrated product launch, to 
acquire a further 10% of Jana stock. AHI will be issued 1% of Jana for every US$1,000,000 in gross revenue to Jana 
under a contemplated revenue sharing arrangement. In the event AHI decides not to take up the investment in Jana, 
AHI will still retain the right to equity at a rate of 1% of Jana for every US$2 million in gross revenue to Jana. No 
definitive agreements have been signed as of the date of this filing, however, subject to due diligence AHI and Jana 
intend to enter into the following definitive agreements: (i) a commercial agreement; (ii) an SDK agreement; (iii) an 
end User license agreement; (iv) a support agreement; (v) a data processing agreement; and (vi) an investment 
agreement. Upon the integration of the Jana product into the AHI platform, the application will be called HemaScan. 
AHI and Jana mutually agreed to extend the agreement through October 31, 2021. At this time no extension has been 
reached, however, the parties are continuing discussions. 

On June 10, 2021, AHI entered into a binding term sheet with Cubert in order to grant Cubert the right to use AHI’s 
licensed SDKs and related intellectual property to integrate them into the Cubert platforms/technology. The new 
integrated functionality into Cubert’s FitTrack application will be called FitScan and will enable its Users to privately 
check, track, accurately assess overall wellness and predict potential health risks -- all from their smartphone. AHI 
has a right to terminate the agreement if FitTrack fails to reach a minimum User number of 200,000 in the first 12 
months from commercial launch. No definitive agreements have been signed as of the date of this filing and AHI does 
not expect to generate revenue in the near future. 

On June 21, 2021, AHI entered into a binding term sheet with Nexus-Vita whereby AHI and Nexus-Vita have agreed 
to collaborate and work together to design, develop and integrate AHI’s platform into the existing Nexus-Vita 
platform. Nexus-Vita has agreed to pay AHI a fixed amount of US$500,000 for the completion of the integration to 
be performed by AHI’s development team. AHI has received an initial payment of US$100,000 with the balance to 
be paid on completion of integration. AHI and Nexus-Vita have agreed to enter into a definitive agreement prior to 
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Nexus-Vita’s application being integrated with AHI’s platform. No additional revenue is expected until the completion 
of the integration which is ongoing.  
 
On June 28, 2021, AHI signed a binding term sheet with Bizbaz, a Singapore based health and financial gamification 
technology company to integrate the AHI’s CompleteScan Face and Body Scan capabilities into the Bizbaz 
application. Bizbaz offers financial and health intelligence solutions to financial, wellness, insurance institutions, 
fintech’s and e-commerce companies in Asia. Including comprehensive consumer and subject matter expert profiling 
and pre-scoring solutions, which enable them to engage the unbanked and underserved populations and organizations 
in Asia. Under the terms of the binding term sheet, Bizbaz will target 100,000 active Users on the Bizbaz platform 
within the first 12 months. No definitive agreements have been signed as of the date of this filing and AHI does not 
intend to generate revenue in the near term.   
 
In September 2021, R&D funding of AUS$600,000 was advanced to AHI by R&D Capital Partners Pty Ltd. to support 
AHI’s ongoing commitment to innovative R&D. The funding was an advance to AHI of the predetermined 
government reimbursement which AHI expects to receive from the Australian government R&D tax incentive. The 
government reimbursement is currently calculated at 43.5% of all eligible expenses contributing to the R&D for AHI’s 
technology while AHI’s aggregated turnover is less than AUS$20 million. Above that amount, the reimbursement is 
replaced with a non-refundable tax offset. 
 
On September 14, 2021, AHI announced that Tinjoy had submitted its “The Health Cube” application to multiple 
app stores in China. Tinjoy was in the process of implementing its go-to-market strategy, but efforts have been 
halted by China’s “Zero-Covid” policy, and the resultant restrictions and lockdowns have severely hampered the 
workforce. Tinjoy’s efforts to increase the uptake of new daily active users will take longer than anticipated; 
unfortunately, this is outside of AHI’s control.  
 
On November 9, 2021, Bearn completed the integration of the AHI software development kit for both the BodyScan 
and FaceScan. On March 18, 2022, Bearn launched the Bearn app in the United States app stores.  
 
Bearn's unique wellness app rewards Users for health and wellness activities, including fitness, nutrition, weight 
management, sleep, stress management and more. Users of the Bearn app earn reward dollars for healthy 
behaviours. The more individuals and families focus on their health, the more they earn. This powerfully gamifies 
wellness to help Users become proactive about their health. The Bearn app framework gives Users access to the 
AHI in-app scan technology to assess body dimensions and composition changes over time and be rewarded for 
reaching their goals.  
 
On November 19, 2021 AHI ADSs commenced trading on NASDAQ under the ticker symbol “AHI”. The pricing 
of AHI’s initial public offering in the United States (the “NASDAQ IPO”) of 1,000,000 units was set at a price to 
the public of US$10.50 per unit. Each unit in the offering consisted of two ADSs and one AHI Warrant to purchase 
one ADS. Each ADS offered represents seven AHI Shares. The AHI Warrants are exercisable immediately and 
expire three years from the date of issuance and have an exercise price of US$5.52 per ADS. The ADSs and AHI 
Warrants are immediately separable and were issued separately. Gross proceeds from the offering, before deducting 
underwriting discounts and commissions and other estimated offering expenses, were approximately US$10.5 
million. 
 
AHI granted the underwriters a 45-day option to purchase up to an additional 300,000 ADSs and up to another 
150,000 AHI Warrants to purchase up to 150,000 ADSs at the public offering price, less underwriting discounts 
and commissions. In December 2021, the underwriters exercised their option to purchase an additional 300,000 
ADSs at the public offering price of US$5.25 per ADS to conclude a $12,072,000 capital raising, including th is 
additional issuance. 
 
On December 1, 2021, AHI completed all definitive agreements with Cubert. Cubert has experienced delays, and 
AHI is awaiting further details from Cubert regarding timing and integration requirements.  
 
On December 14, 2021 AHI announced that it had terminated the proposed acquisition of Physimax by mutual 
consent of the parties. Under the terms of the termination agreement, Physimax will repay 100% of capital advanced 
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to Physimax under the previously executed binding term sheet entered into by AHI and Physimax on April 29, 2021. 
AHI received the capital advanced of  USD$180,000 on January 27, 2022. 
 
2022 

On February 14, 2022, AHI completed all definitive agreements with Inter-Psy. Inter-Psy offers psychological help 
in the form of diagnostics, counselling and treatment to infants, children, adults and the elderly. Promoting mental 
health through personal, professional contact and evidence-based treatment is paramount. With several locations 
across the Netherlands in the provinces of Groningen, Friesland and Drenthe and the possibility to receive support 
in the home situation via Inter-Psy Home, Inter-Psy always offers help close to the patient. Inter-Psy treatments are 
reimbursed from all health insurers' basic health insurance.   
 
On February 15, 2022, Nicholas Prosser was appointed as interim non-executive Chairman of AHI. Additionally, Dr. 
Katherine Iscoe, P.H.D., Co-Founder and former CEO of AHI, rejoined the leadership team as a director and CEO. 
Mr. Vlado Bosanac stepped down as Chairman and CEO of AHI to take up the strategic role of Head of Strategy and 
Revenue Growth, effective immediately. 

On March 17, 2022, AHI announced the appointment of Mr. Simon Durack as AHI’s new CFO and Company 
Secretary. Mr. Durack succeeds Mr. Steven Richards, who had resigned as AHI’s CFO and Secretary. 

On March 24, 2022, AHI announced the signing of the Nextmedicall MSA. See “General Development of AHI’s 
Business – Major Partnership Agreements”.  

On April 4, 2022, AHI announce that it executed the standard AHI master services agreement with BizBaz (the 
“BizBaz MSA”). The parties have executed the BizBaz MSA which entails the legal and contractual terms in which 
AHI agrees to grant BizBaz the right to use AHI’s licensed SDKs for iOS and Android platforms for body 
circumference measurements, face scan measurements and related intellectual property once integrated into the 
BizBaz application/platform. The BizBaz MSA incorporates the following information and guidelines:  (i) commercial 
undertakings; (ii) SDK; (iii) end-User license; (iv) technology support; (v) a data processing agreement; (vi) a fee 
schedule; and (vii) professional services, including implementation support and training services, which are to be 
provided by AHI within the agreement with BizBaz. The initial term of the BizBaz MSA is for one year from 
commencement and will automatically extend for subsequent consecutive periods each of equivalent length to the 
initial term. Early termination procedures are included for either party to the BizBaz MSA. The financial impact of 
this BizBaz MSA on AHI cannot be currently quantified and there are no minimum order requirements contained in 
the BizBaz MSA. 

On April 7, 2022, AHI announced that it executed the standard AHI master services agreement with Vertica (the 
“Vertica MSA”). The parties have executed the Vertica MSA which entails the legal and contractual terms in which 
AHI agrees to grant Vertica the right to use AHI’s licensed SDKs for iOS and Android platforms for body 
circumference measurements, face scan measurements and related intellectual property once integrated into the 
Vertica application/platform. The Vertica MSA incorporates the following information and guidelines:  (i) commercial 
undertakings; (ii) SDK; (iii) end-User license; (iv) technology support; (v) a data processing agreement; (vi) a fee 
schedule; and (vii) professional services, including implementation support and training services, which are to be 
provided by AHI within the agreement with Vertica. The initial term of the Vertica MSA is for one year from 
commencement and will automatically extend for subsequent consecutive periods each of equivalent length to the 
initial term. Early termination procedures are included for either party to the Vertica MSA. The financial impact of 
this Vertica MSA on AHI cannot be currently quantified and there are no minimum order requirements contained in 
the Vertica MSA. 

On May 27, 2022 AHI announced the resignation of Mr. Edward Greissing Jr as a Non-Executive Director of AHI 
effective May 26, 2022. 

On June 29, 2022, AHI announced the appointment of Mr. Peter Goldstein as a Non-Executive Director with effect 
from June 29, 2022.  
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Events Subsequent to Financial Year End 2022 

On July 5, 2022, AHI announced that ASIC had given its consent for the resignation of PKF Perth as AHI’s auditor 
and with effect from July 5, 2022, PKF Brisbane had given its consent to be appointed as the new auditor of AHI. 
PKF Perth advised that the reason why they have tendered their resignation as auditor of AHI was that they did not 
presently have the capacity within their Perth office to audit a dual listed ASX / NASDAQ company and hence they 
have had to step down as auditor with the consent of ASIC. 

On August 5, 2022, AHI announced the Vertica Acquisition.  See “General Development of AHI’s Business - The 
Vertica Acquisition”. 

On August 29, 2022, AHI announced that it executed the Activate Health MSA. See “General Development of AHI’s 
Business – Major Partnership Agreements”.  

On September 2, 2022 AHI entered into the Arrangement Agreement. 

DIVIDENDS OR DISTRIBUTIONS  

AHI has never declared or paid cash dividends on the AHI Shares. AHI does not currently have any plans to pay cash 
dividends. Rather, AHI currently intends to retain all of its available funds and any future earnings to operate and 
grow its business. 
  
Any dividend that AHI declares will be paid to the holders of ADSs, subject to the terms of the deposit agreement 
governing the ADSs, to the same extent as holders of AHI Shares, to the extent permitted by applicable law and 
regulations, less the fees and expenses payable under the deposit agreement. Any dividend that AHI declares will be 
distributed by the depositary bank to the holders of the ADSs, subject to the terms of the deposit agreement.  
 
The AHI Board will determine if and when dividends should be declared and paid in the future based on AHI’s 
financial position at the relevant time. Unless AHI commences the payment of dividends, holders of AHI Shares will 
not be able to receive a return on their AHI Shares unless they sell them.  

MANAGEMENT’S DISCUSSION AND ANALYSIS 
YEAR ENDING JUNE 30, 2022 

The following discussion and analysis of the financial condition and results of our operations prepared as of 
September 30, 2022 should be read in conjunction with the AHI consolidated financial statements and the notes to 
those statements appearing elsewhere in this Circular. This discussion and analysis contains forward-
looking statements reflecting AHI’s management’s current expectations that involve risks, uncertainties and 
assumptions. AHI’s actual results and the timing of events may differ materially from those described in or implied 
by these forward-looking statements due to a number of factors, including those discussed below and elsewhere in 
this Circular particularly on page 92 entitled “risk factors”.  

Overview 

See “General Development of AHI’s Business – Overview” of this circular for more information. 
 
When viewing the results of operations, please bear in mind all the costs that have been incurred to date, directly and 
indirectly, relate to the buildout of the software and to get it market ready. While AHI has generated revenue in the 
past, it has not been the mainstream, recurring, subscription revenue that we anticipate moving forward (please see 
the ‘revenue and other income’ policy note below). 
 
To any reader of AHI’s financial statements, the implication of the above is that, in our instance, past performance 
may not be a reliable indicator of future performance. 
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Overall Performance 
 
News from the Fourth Quarter: 
 
On April 4, 2022, AHI announce that it executed the BizBaz MSA which entails the legal and contractual terms in 
which AHI agrees to grant BizBaz the right to use AHI’s licensed SDKs for iOS and Android platforms for body 
circumference measurements, face scan measurements and related intellectual property once integrated into the 
BizBaz application/platform. The BizBaz MSA incorporates the following information and guidelines:  (i) commercial 
undertakings; (ii) SDK; (iii) end-User license; (iv) technology support; (v) a data processing agreement; (vi) a fee 
schedule; and (vii) professional services, including implementation support and training services, which are to be 
provided by AHI within the agreement with BizBaz. The initial term of the BizBaz MSA is for one year from 
commencement and will automatically extend for subsequent consecutive periods each of equivalent length to the 
initial term. Early termination procedures are included for either party to the BizBaz MSA. The financial impact of 
the BizBaz MSA on  AHI cannot  be  currently  quantified  and  there  are  no  minimum  order  requirements  contained  
in  the BizBaz MSA. 

On April 7, 2022, AHI announced that it executed the Vertica MSA which entails the legal and contractual terms in 
which AHI agrees to grant Vertica the right to use AHI’s licensed SDKs for iOS and Android platforms for body 
circumference measurements, face scan measurements and related intellectual property once integrated into the 
Vertica application/platform. The Vertica MSA incorporates the following information and guidelines:  (i) commercial 
undertakings; (ii) SDK; (iii) end-User license; (iv) technology support; (v) a data processing agreement; (vi) a fee 
schedule; and (vii) professional services, including implementation support and training services, which are to be 
provided by AHI within the agreement with Vertica. The initial term of the Vertica MSA is for one year from 
commencement and will automatically extend for subsequent consecutive periods each of equivalent length to the 
initial term. Early termination procedures are included for either party to the Vertica MSA. The financial impact of 
this Vertica MSA on AHI cannot be currently quantified and there are no minimum order requirements contained in 
the Vertica MSA. 

On May 27, 2002, AHI announced the resignation of Mr. Edward Greissing Jr as a Non-Executive Director with 
effect from May 26, 2022.  

On June 29, 2022, AHI announced the appointment of Mr. Peter Goldstein as a Non-Executive Director with effect 
from June 29, 2022.  

News Subsequent to the Fourth Quarter: 
 
On July 5, 2022, AHI announced that ASIC had given its consent for the resignation of PKF Perth as AHI’s auditor 
and with effect from July 5, 2022, PKF Brisbane had given its consent to be appointed as the new auditor of AHI. 
PKF Perth advised that the reason why they have tendered their resignation as auditor of AHI was that they did not 
presently have the capacity within their Perth office to audit a dual listed ASX / NASDAQ company and hence they 
have had to step down as auditor with the consent of ASIC. 

On August 5, 2022, AHI announced the acquisition of Vertica for a cash consideration of US$600,000 and the issue 
of 1,500,000 AHI Shares subject to voluntary escrow from sale for a period of two years to August 5, 2024. The cash 
consideration is payable in three tranches: (i) US$100,000 on closing; (ii) US$250,000 12 months from closing; and 
(iii) US$250,000 24 months from closing. Vertica has developed a suite of health assessment platform assets allowing 
the AHI offering to include clinically validated Health Risk Assessment Report when using the AHI scanning 
capabilities. 

On August 29, 2022, AHI announced that it executed the Activate Health MSA which entails the legal and contractual 
terms in which AHI agrees to grant Activate the right to use AHI’s licensed SDKs for iOS and Android platforms for 
body circumference measurements, face scan measurements and related intellectual property once integrated into the 
Activate DTx platform. The Activate Health MSA incorporates the following information and guidelines: (i) 
commercial undertakings; (ii) SDK; (iii) end-User license; (iv) technology support; (v) a data processing agreement; 
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(vi) a fee schedule; and (vii) professional services, including implementation support and training services, which are 
to be provided by AHI within the agreement with Activate. The initial term of the Activate Health MSA is for two 
years from commencement and will automatically extend for subsequent consecutive periods each of equivalent length 
to the initial term. Early termination procedures are included for either party to the Activate Health MSA. The pricing 
mechanism in the Activate Health MSA is based on either single scans or bulk purchase of scans. Under the terms of 
the Activate Health MSA, Activate will purchase a block of 4,000 FaceScans and a block of 4,000 BodyScans for 
EUR€22,960, to be paid in two scheduled payments between August 2022 and the end of 2022.  

On September 2, 2022, AHI entered into the Arrangement Agreement. 
 
Selected Annual Information 
 
The following is a summary of certain selected financial information of AHI as at and for the years ended June 30, 
2022, 2021, and 2020. 
 

 
June 30, 2022 

AUS$ 
June 30, 2021 

AUS$ 
June 30, 2020 

AUS$ 
Total Revenues 443,178 1,202,337 667,183 
Net Loss (22,641,925) (14,060,992) (5,396,512) 
Loss Per Share - cents (basic and diluted)(1) (14.75) (11.20) (5.16) 
Total Assets 8,098,555 5,421,199 2,954,507 
Total Non-current Financial Liabilities 62,861 51,212 460,455 
Dividends - - - 

Notes: 
 
1. AHI Options and AHI Rights to acquire AHI Shares granted by AHI and not exercised at the reporting date have been included in the 

determination of diluted earnings per AHI Share to the extent to which they are dilutive. AHI Options or AHI Rights on issue at June 30, 2022 
are considered to be anti-dilutive due to the loss incurred during the financial year. 

 
The increased loss during the year ended June 30, 2022 was due primarily to an increase in employee expenses, general 
administration and impairment of assets. Included in the loss during fiscal 2022 was an additional AUS$1.87 million 
of employee expense over FY21, relating to an additional AUS$0.65 million in payroll and AUS$1.22 million in non-
cash share-based payments. General administration expenses were AUS$4.3 million higher than FY21 and attributed 
primarily to the expenses of listing AHI’s shares on the NASDAQ and related costs of insurance and compliance. 
Impairment of assets resulted in an increased expense of AUS$1.28 million over FY21. 
 
Discussion of Operations 
 
Year ended June 30, 2022 
 
AHI recorded a loss of AUS$22,641,925 (AUS$0.1475 per AHI Share) for the year ended June 30, 2022 as compared 
to a loss of AUS$14,060,992 (AUS$0.1120 per AHI Share) for the year ended June 30, 2021. 
 
Details of changes in certain revenues and expense items over the periods are as follows: 
 
Operating revenues decreased 63% during FY22 to AUS$443,178 (2021 - AUS$1,202,337).  Operating revenue 
consists of the provision of SDKs, software integration, development and pilot income. Other revenue consists of joint 
venture income, license fees and consulting income.  

 Details of revenues by segment are as follows: 

 
June 30, 2022 

AUS$ 
June 30, 2021 

AUS$ 
Primary revenue - SDKs 14,524 14,528 
Secondary revenue - Integration and development 182,685 78,822 
Other revenue 245,969 1,108,987 
Total revenue 443,178 1,202,337 
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Total operating revenue decreased 63% to AUS$443,178 (2021 - AUS$1,202,337). There was no material change in 
primary revenue from SDKs. Integration and development revenues increased AUS$103,863 or 132% over FY21 
(2021 - AUS$78,822). The increase for the year was primarily attributed to integration and SDKs provided to Nexus-
Vita. Other revenue of AUS$245,969 decreased by AUS$863,018 or 78% compared to FY21 (2021 - 
AUS$1,108,987). FY21 included a one-off license fee from AHI’s joint venture in BCT of AUS$500,000 and 
AUS$380,000 more in service fees charged to BCT in FY21. 

Cost of sales of AUS$430,894 (2021 - AUS$26,472) is comprised of webhosting and subscription costs incurred in 
hosting AHI’s software service of AUS$266,844 (2021 – AUS$21,738) and outsourced development costs of 
AUS$164,050 (2021 – nil). 

Employment costs of AUS$11,762,310 (2021 - AUS$9,886,211) increased by AUS$1.87 million or 19% during FY22 
over FY21. Salaries and wages increased by approximately AUS$654,000.  Share based payments expense increased 
by AUS$1.22 million during FY22. 

 June 30, 2022 
AUS$ 

June 30, 2021 
AUS$ 

Employee expenses:   
Salaries and wages 3,429,019 2,830,510 
Defined contribution superannuation 322,219 266,626 
Share-based payments expense  7,452,583 6,230,997 
Employment taxes and insurances 435,089 523,903 
Other employment expenses 123,400 196,175 
Government grants – Jobkeeper - (162,000) 

Total 11,762,310 9,886,211 
 
General and administrative expenses of AUS$6,008,007 (2021 - AUS$1,693,221) include significant costs relating to 
the listing of AHI ADSs on NASDAQ, including US Directors and Officers Insurance AUS$1.34 million (2021 – nil), 
and NASDAQ legal, compliance, marketing and other costs of approximately AUS$2.0 million (2021 – nil). 
 

 June 30, 2022 
AUS$ 

June 30, 2021 
AUS$ 

General administration    
Amortization & depreciation expense 363,695 349,387 
Unrealised foreign exchange (gain) / loss (137,374) (147,105) 
Consulting & advisory 553,087 299,330 
Corporate expenses 745,452 455,673 
Telecommunications & IT 202,560 167,201 
General & administration expenses 431,927 327,720 
Outsourced development costs 164,050 - 
Subscription costs 266,844 21,738 
Doubtful debts expense 235,357 - 
Insurance expense 1,343,312 - 
Other expenses 1,839,097 219,277 

Total 6,008,007 1,693,221 

Depreciation and amortization of AUS$374,147 (2021 - AUS$349,387) includes depreciation of fixed assets and right 
of use assets and amortization of intangible assets.   

Share-based payments of AUS$8,837,821 (2021 - AUS$7,295,966) were made during the year. This amount includes 
AUS$1,385,238 of payments to suppliers (2021 - AUS$1,064,970). 
 
Half Yearly Information 
 
The following is selected financial data from AHI’s unaudited half yearly financial statements for the last four halves 
ending with the most recently completed half, being June 30, 2022.   
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Six Months Ended (AUS$) 

June 30,  2022 
December 31,  

2021 June 30,  2021 
December 31, 

2020 
Total Revenues 68,229 374,949 315,245 887,092 
Net (Loss) Income (8,167,423) (14,474,502) (8,589,422) (5,471,570) 
(Loss) Income Per Share cents (basic 
and diluted)(1) (5.32) (10.22) (6.84) (4.64) 

Notes: 
 
1. AHI Options or AHI Rights on issue at each period end are considered to be anti-dilutive due to the loss incurred during the financial year. 
 
June 30, 2022 compared to June 30, 2021 
 
Revenue from continuing activities for the prior period was AUS$247,016 higher than the current period and included 
joint venture revenue from BCT of approximately AUS$200,000 more than the current period. The net loss for the 
half year was broadly in line with the prior period (down AUS$422,000 or 4.9%). There were no material fluctuations 
in expenses during the period unlike the December 31 comparatives set out below. 
 
December 31, 2021 compared to December 31, 2020 
 
Revenue from continuing activities for the prior period includes licence revenue of AUS$500,000 with (nil) licence 
revenue being received in the 6 months to December 31, 2021. The net loss for the half year was AUS$14,472,222 
(2020: AUS$5,471,570), which includes non-cash and one-off expenditure of AUS$11,172,608 (2020: 
AUS$4,557,821) made up as follows: AUS$6,825,344 (2020: AUS$3,214,843) in respect of share-based payments to 
suppliers, directors and employees under AHI’s incentive plans, AUS$3,047,679 (2020: AUS$1,342,978) in respect 
of a fair value adjustments with respect to  AHI’s investments in various entities and settlement of convertible notes, 
as well as one-off cash based expenditure in relation to the NASDAQ listing of AUS$1,299,585 (2020 – nil). 
 
Financing Activities and Capital Expenditures 
 
During the year ended June 30, 2022, the following equity transactions occurred: 
 

• 5,000,000 AHI Shares issued on the exercise of AHI Rights with a value of AUS$1,996,500; 
• 3,103,622 AHI Shares issued on the exercise of AHI Options for a total exercise price of AUS$1,665,905; 
• 2,000,000 AHI Shares issued to related parties as part of director remuneration with a value of AUS$920,000; 
• 1,172,812 AHI Shares issued to suppliers with a value of AUS$1,050,237; 
• 16,100,000 AHI Shares issued for the NASDAQ IPO of ADSs with a value of AUS$16,706,786; and 
• 3,010,410 AHI Shares issued upon conversion of convertible notes with a value of AUS$3,125,964. 

 
AHI Share issue costs relating to the above issues and predominantly in connection with the NASDAQ IPO issue were 
AUS$2,856,327. 
 
NASDAQ IPO Use of Proceeds 
 
In relation to the net proceeds from the NASDAQ IPO of ADSs (approximately AUS$14,000,000), AHI’s stated plan 
is to use the net proceeds primarily for research and product development of our current products (19%) and business 
development and marketing (17%), with the remainder of the proceeds to be used for general corporate purposes, 
including, without limitation, investing in or acquiring companies that are synergistic with or complimentary to our 
technologies and working capital. At the date of this report the use of proceeds is consistent with the plan previously 
announced in the prospectus filed in connection with the NASDAQ IPO, a copy of which may be found under AHI’s 
profile on the SEC’s website at www.sec.gov. 
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Liquidity and Capital Resources 
 
As at June 30, 2022, AHI’s cash balance was AUS$6,011,368 (June 30, 2021 - AUS$2,172,499) with working capital 
of AUS$4,912,968 (June 30, 2021 - AUS$611,762). The increase in working capital was due principally to the net 
proceeds of $13.8 million received from the NASDAQ capital raising. 
 
AHI’s operations used AUS$9,858,799 during the year ended June 30, 2022 (2021 – AUS$4,102,086) with 
AUS$3,384,719 (2021 - AUS$3,442,131) used in investing activities.  As at June 30, 2022, AHI had sufficient 
working capital to fund operations.   
 
AHI’s aggregate operating, investing, and financing activities during the year ended June 30, 2022 resulted in an 
increase in its cash balance from AUS$2,172,499 at June 30, 2021 to AUS$6,011,368 at June 30, 2022. 
 
Management regularly reviews cash flow forecasts to determine whether AHI has sufficient cash reserves to meet 
future working capital requirements and discretionary business development opportunities. 
 
Transactions with Related Parties 
 
Key management includes the:  
 

• CEO; 
• CFO; 
• Chief Technology Officer; 
• Chief Science Officer; 
• Head of Strategy; and  
• the directors of AHI.   

 
The compensation paid or payable to key management for services is as follows: 

 

 
June 30, 2022 

AUS$ 
June 30, 2021 

AUS$ 
Salaries 1,585,816 1,553,420 
Superannuation and other employment benefits 137,402 137,509 
Share-based compensation 7,309,715 5,835,485 
Total 9,032,933 7,526,414 

 
There were no transactions with related parties during the year to June 30, 2022. During the financial year ended June 
30, 2021, AHI paid AUS$150,476 to Steinepreis Paganin, an entity associated with the former chairman of AHI, for 
legal services.  As at June 30, 2021, AUS$26,865 was owing to Steinepreis Paganin. 
 
Critical Accounting Estimates 

The preparation of financial reports requires management to make judgements, estimates and assumptions that affect the 
application of accounting policies and the reported amounts of assets, liabilities, income and expense.  Actual results may 
differ from these estimates. 
 
Coronavirus (COVID-19) Pandemic 
 
Judgement has been exercised in considering the impacts that the COVID-19 pandemic has had, or may have, on AHI based 
on known information. This consideration extends to the nature of the products and services offered, customers, supply chain, 
staffing and geographic regions in which AHI operates. Other than as addressed in specific notes, there does not currently 
appear to be either any significant impact upon the consolidated financial statements or any significant uncertainties with 
respect to events or conditions which may impact AHI unfavourably as at the reporting date or subsequently as a result of the 
COVID-19 pandemic. 
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Estimation of Useful Life of Assets 
 
AHI determines the estimated useful lives and related depreciation and amortisation charges for its finite life intangible 
assets. The useful lives could change significantly as a result of technical innovation or some other event. The 
depreciation and amortisation charge will increase where the useful lives are less than previously estimated lives, or 
technically obsolete or non-strategic assets that have been abandoned or sold will be written off or written down. 
 
Capitalisation of Internally Developed Software 
 
Distinguishing the R&D phases of a new customised software project and determining whether the recognition 
requirements for the capitalisation of development costs are met requires judgement. After capitalisation, management 
monitors whether the recognition requirements continue to be met and whether there are any indicators that capitalised 
costs may be impaired. Management is required to make judgements, estimates and assumptions for the Net Present 
Value model which supports the carrying value of the software, if there is indication of impairment, its useful life and 
its amortisation rate. 
 
Share-based Payments 
 
AHI measures the cost of cash-settled share-based payments at fair value using an appropriate model taking into 
account the terms and conditions upon which the instruments were granted, as well as estimates made by management. 
The valuation model used to calculate the value of the AHI Rights assumes that the AHI Share price will be compared 
to the AHI Share price target in the 20 days prior to the test date, which is the end of the performance measurement 
period. That is, the AHI Share price must close above the AHI Share price target on every day for 20 days prior to the 
last day of the performance measurement date. 
 
Determination of Incremental Borrowing Rate 
 
The lease payments are discounted using the interest rate implicit in the lease. If that rate cannot be readily determined, 
an estimate of AHI’s incremental borrowing rate is used. 
 
To determine the incremental borrowing rate, where possible recent third-party financing received is used as a starting 
point and adjusted to reflect changes in financing conditions since third party financing was received.  If there was no 
recent third-party financing agreement, a build-up approach is used that starts with a risk-free interest rate adjusted 
for credit risk for the lessee and any further relevant adjustments specific to the lease. 
 
Impairment of Investments and Intangible Assets 
 
AHI assesses impairment of investments and other indefinite life intangible assets at each reporting date by evaluating 
conditions specific to AHI and to the particular asset that may lead to impairment. If an impairment trigger exists, the 
recoverable amount of the asset is determined. This involves fair value less costs of disposal or value-in-use 
calculations, which incorporate a number of key estimates and assumptions. 
 
Financial Instruments and Other Instruments 
 
AHI has exposure to a variety of risks arising from its use of financial instruments. This note presents information 
about AHI’s exposure to the specific risks, and the policies and processes for measuring and managing those risks. 
The AHI Board has the overall responsibility for the risk management framework and has adopted a Risk Management 
Policy.   
 
(a) Credit risk 

 
Credit risk is the risk of financial loss to AHI if a customer or counterparty to a financial instrument fails to meet its 
contractual obligations and arises principally from transactions with customers and investments. 
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Trade and other receivables 
The carrying amount recorded in the financial statements, net of any allowance for losses, represents AHI’s maximum 
exposure to credit risk. 
 
Cash deposits 
The AHI Board believes that any risk associated with the use of predominantly only one bank is addressed through 
the use of at least an A-rated bank as a primary banker and by the holding of a portion of funds on deposit with 
alternative A-rated institutions. Except for this matter AHI currently has no significant concentrations of credit risk. 
 
The AHI Board does not consider that AHI’s financial assets are subject to anything more than a negligible level of 
credit risk, and as such no disclosures are made. 
 
(b) Liquidity risk 

 
Liquidity risk is the risk that AHI will not be able to meet its financial obligations as they fall due. AHI’s approach to 
managing liquidity is to ensure, as far as possible, that it will always have sufficient liquidity to meet its liabilities 
when due, under both normal and stressed conditions, without incurring unacceptable losses or risking damage to 
AHI’s reputation.   
 
AHI manages its liquidity risk by monitoring its cash reserves and forecast spending. Management is cognisant of the 
future demands for liquid finance resources to finance AHI’s current and future operations, and consideration is given 
to the liquid assets available to AHI before commitment is made to future expenditure or investment. 
 
Liquidity risk 
The following are the contractual maturities of financial liabilities, including estimated interest payments and 
excluding the impact of netting agreements: 
 

                 Weighted                            
average 

 interest rate 

Carrying 
amount 

Contractual 
cash flows 

6 months 
or less 

6-12 
months 

1-2 years 2-5 
years 

More 
than 

5 
years 

 % AUS$ AUS$ AUS$ AUS$ AUS$ AUS$ AUS$ 
2022 
Trade and other 
payables 

 500,769 500,769 500,769  
- 

 
- 

 
- 

 
- 

Interest bearing 
Borrowings 

10.0% 1,110,171 1,110,171 1,110,171     

Lease liabilities 10.0% 51,213 51,213 51,213 - - - - 
Total  1,662,153 1,662,153 1,662,153 - - - - 
2021 
Trade and other 
payables 

 555,057 555,057 555,057  
- 

 
- 

 
- 

 
- 

Convertible 
notes 

10.0% 2,178,142 2,178,142 2,178,142 - - - - 

Lease liabilities 10.0% 138,125 166,835 54,167 56,334 56,334 - - 
Total  2,871,324 2,900,034 2,787,366 56,334 56,334 - - 

 
(c) Market risk 

 
Market risk is the risk that changes in market prices, such as foreign exchange rates, interest rates and equity prices 
will affect AHI’s income or the value of its holdings of financial instruments. The objective of market risk management 
is to manage and control market risk exposures within acceptable parameters, while optimising any return. 
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Interest rate risk 
AHI has cash assets which may be susceptible to fluctuations in changes in interest rates. Whilst AHI requires the 
cash assets to be sufficiently liquid to cover any planned or unforeseen future expenditure, which prevents the cash 
assets being committed to long term fixed interest arrangements.  

Foreign exchange risk 
AHI has successfully listed ADSs on the NASDAQ capital market and holds a portion of its cash assets in US dollar 
denominated bank accounts.  AHI is exposed to foreign exchange risk through transactions in relation to its NASDAQ 
listing. 
 
AHI does not have any direct exposure to equity risk. 
 
At the reporting date the interest profile of AHI’s interest-bearing financial instruments was: 
 

 Carrying value ($) 
June 30, 2022 

AUS$ 
June 30, 2021 

AUS$ 
 
Fixed rate instruments 

  

Financial asset 803,0721 682,421 
Financial liabilities (1,161,384) (2,316,267) 
Variable rate instruments   
Financial assets 6,011,368 2,172,499 

Notes: 
1. Whilst AHI has fully impaired the Loan Receivable as at June 30, 2022, it continues to accrue interest on this financial asset. The interest 

portion of this Loan Receivable has been fully impaired as at June 30, 2022. 
 
Cash flow sensitivity analysis for variable rate instruments 
A change of 100 basis points in interest rates at the reporting date would have increased/(decreased) equity and profit 
or loss by the amounts shown below. This analysis assumes that all other variables remain constant. 
 

 Profit or Loss Equity 
1% 1% 1% 1% 

increase decrease increase decrease 
2022 Variable rate instruments 60,114 (60,114) 60,114 (60,114) 
2021 Variable rate instruments 21,724 (21,724) 21,724 (21,724) 

 
d) Fair values 
 
Fair values versus carrying amounts 
The fair values of financial assets and liabilities, together with the carrying amounts shown in the statement of financial 
position are as follows: 
 

 2022 2021 
Carrying 

amount 
Fair value Carrying 

amount 
Fair value 

AUS$ AUS$ AUS$ AUS$ 
Cash and cash equivalents 6,011,368 6,011,368 2,1722,499 2,172,499 
Trade and other receivables 51,176 51,176 243,300 243,300 
Loans receivable - - 682,421 682,421 
Trade and other payables (500,769) (500,769) (555,057) (555,057) 
Interest bearing borrowings (1,110,171) (1,110,171) (2,178,142) (2,178,142) 
Lease liabilities (51,213) (51,213) (138,125) (138,125) 
 4,400,391 4,400,391 226,896 226,896 
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Net financial (liabilities) / assets 
 

e) Impairment losses 
 

AHI has elected to impair all the investments recorded in the June 30, 2022 Financial Statements, as the AHI Board 
believe that there is currently a lack of reliable indicators to assess the fair value of these investments. This has resulted 
in a non-cash charge to AHI’s Profit & Loss for the year ended June 30, 2022 of AUS$4,089,834. 
 
Outstanding Share Data 
 
a) Authorized Capital: 

 
An unlimited number of AHI Shares, without par value. 

 
b) Issued and outstanding: 

 
168,249,382 AHI Shares as at September 30, 2022. 

 
c) Outstanding AHI Options as at September 30, 2022: 
 

Grant Date  Number of AHI 
Options granted 

Exercise price 
(cents) 

Vesting date Expiry date 

1 Feb 2019 200,000 65 31 Dec 2019 31 Dec 2022 
1 Feb 2019 200,000 65 31 Dec 2020 31 Dec 2023 

27 Nov 2019 1,000,000 60 4 Dec 2020 4 Dec 2022 
19 Oct 2020 4,246,958 160 19 Oct 2020 19 Oct 2023 
7 Feb 2022 140,000 110 7 Feb 2022 18 Jan 2025 
7 Feb 2022 700,000 150 7 Feb 2022 7 Feb 2025 

Total 6,486,958 
 

d) Outstanding AHI Rights as at September 30, 2022 

As at September 30, 2022, there was an aggregate of 10,050,000 AHI Rights outstanding, as set out below:  

Grant Date No of 
Rights 

Expiry Date Fair Value per Right at 
Grant Date 

Vesting  

6 Nov 2020 50,000 6 Nov 2026 AUS$0.85 Subject to time-based criteria 
11 Dec 2020 10,000,000 16 Dec 2025 AUS$0.68-AUS$0.93 Subject to performance criteria 
Total 10,050,000 

 
e) Outstanding AHI Warrants as at September 30, 2022  
 
As at September 30, 2022, outstanding AHI Warrants totalled 1,007,400 AHI Warrants convertible into ADSs at 
not less than 105% of the public offering price per ADS (US$5.52 per ADS) and expiring on November 24, 2024. 
 
Functional Currency 

  
From our inception through June 30, 2022, our functional currency was the Australian Dollar.  

  
Our presentation currency of the financial statements was Australian Dollars. 
 
Risks and Uncertainties 
 
For risks and uncertainties, refer to the risk factors described elsewhere in this Circular. 
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Other Information 
 
Additional information related to AHI is available for viewing on ASX at www2.asx.com.au or on AHI’s website at 
https://www.ahi.tech 
 

MANAGEMENT’S DISCUSSION AND ANALYSIS 
YEAR ENDING JUNE 30, 2021  

 
The following discussion and analysis of the financial condition and results of our operations prepared as of 
September 30, 2021 should be read in conjunction with the AHI consolidated financial statements and the notes to 
those statements appearing elsewhere in this Circular. This discussion and analysis contains forward-
looking statements reflecting AHI’s management’s current expectations that involve risks, uncertainties and 
assumptions. AHI’s actual results and the timing of events may differ materially from those described in or implied 
by these forward-looking statements due to a number of factors, including those discussed below and elsewhere in 
this Circular particularly on page 92 entitled “Risk Factors”.  
 
Overview 
  
See “General Development of AHI’s Business – Overview” of this Schedule “F” for more information. 
 
When viewing the results of operations, please bear in mind all the costs that have been incurred to date, directly and 
indirectly, relate to the buildout of the software and to get it market ready. While AHI has generated revenue in the 
past, it has not been the mainstream, recurring, subscription revenue that we anticipate moving forward (Please see 
the ‘Revenue and Other Income’ policy note below). 
  
To any reader of AHI’s financial statements, the implication of the above is that, in our instance, past performance 
may not be a reliable indicator of future performance. 
   
Results of Operations 
   
The table below provides our results of operations for the 12 months ended June 30, 2021 and 2020. 
 

 Year ended June 30 
2021 2020 
(AUS$ in thousands) 

Revenues 1,202 667 
Employee expenses (9,886) (3,899) 
Sales and marketing (1,447) (1,268) 
General and administrative (4,506) (1,419) 
Operating loss before interest (14,637) (5,919) 
Financial income (expenses), net (209) (144) 
Loss before income tax (14,846) (6,063) 

  
12 Months Ended June 30, 2021 Compared to 12 Months Ended June 30, 2020 
  
Revenues 
  
Our revenues for the 12 months ended June 30, 2021 amounted to AUS$1,202,000 compared to AUS$667,000 for the 
12 months ended June 30, 2020. The increase from the corresponding period primarily resulted from the receipt of 
license revenue of AUS$500,000 from AHI’s joint venture partner BCT under the terms of a shareholders deed which 
was entered into between the parties on September 22, 2017 following the completion of a AUS$2 million funding 
round by BCT (a “Further Equity Financing”). Under the terms of the agreement, AHI was entitled to receive a cash 
amount equal to 33.3% of the cash subscription of any Further Equity Financing in excess of AUS$3,500,000 received 
by AHI, up to a limit of AUS$500,000.  
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Employee expenses 
  
Our employee expenses for the 12 months ended June 30, 2021 amounted to AUS$9,886,000, an increase of 
AUS$5,987,000, or approximately 154%, compared to AUS$3,899,000 for the 12 months ended June 30, 2020. 
During our fiscal year ended June 30, 2021, we had an expense of AUS$6,231,000 in respect of stock-based payments, 
compared to an expense of AUS$1,120,000 in our fiscal year ended June 30, 2020. The stock-based payments are 
mostly related to AHI Options offered to key management personnel in accordance with our Incentive Options Plan. 
Approximately 61% of the direct salary costs for the 12 months ended June 30, 2021 relates to R&D. We expect that 
employee expenses will continue to increase in 2022 and that we will recruit additional employees.  
  
Excluding the non-cash stock-based compensation referenced in the prior paragraph, employee expenses for the 
12 months ended June 30, 2021 amounted to AUS$3,655,000, an increase of 32%, compared to AUS$2,779,000 for 
the 12 months ended June 30, 2020, as shown in the table below: 
  
The table below provides a non-IFRS comparison of our employee expenses, excluding non-cash stock-based 
payments, for the 12 months ended June 30, 2021 and 2020. 
 

 12 Months ended June 30 
2021 2020 
(AUS$ in thousands) 

Employee expenses (3,655) (2,779) 
 
  
Below is a reconciliation of IFRS to non-IFRS employee expenses for the 12 months ended June 30, 2021 and 2020: 
 

 12 Months ended June 30 
2021 2020 
(AUS$ in thousands) 

Employee expenses (9,886) (3,899) 
Non-cash stock-based compensation 6,231 1,120 
Adjusted employee expenses (3,655) (2,779) 

 
  Sales and Marketing Expenses 
  
Our sales and marketing expenses for the 12 months ended June 30, 2021 amounted to AUS$1,447,000, an increase 
of AUS$179,000, or 14%, compared to AUS$1,268,000 for the 12 months ended June 30, 2020. The increase relates 
primarily to the increase in non-cash stock-based payments to three corporate advisory suppliers which were issued 
under mandate. 
  
General and Administrative Expenses 
  
Our general and administrative expenses for the 12 months ended June 30, 2021 amounted to AUS$4,506,000, an 
increase of AUS$3,087,000, or 218%, compared to AUS$1,419,000 for the 12 months ended June 30, 2020. The 
increase compared to the corresponding period was mainly due to the provision for impairment of investments under 
AASB accounting standards for ‘Fair Value Measurement’. The recoverable amount of AHI’s investments is reviewed 
at each reporting date. 

  
Excluding the provision for impairment of investments referenced in the prior paragraph, general and administrative 
expenses for the 12 months ended June 30, 2021 amounted to AUS$1,693,000, an increase of 19%, compared to 
AUS$1,419,000 for the 12 months ended June 30, 2020, as shown in the table below: 
  
The table below provides a non-IFRS comparison of our general and administrative expenses, excluding the provision 
for impairment of investments, for the 12 months ended June 30, 2021 and June 30, 2020. 
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 12 Months ended June 30 
2021 2020 
(AUS$ in thousands) 

General and administrative expenses (1,693) (1,419) 
  
Below is a reconciliation of IFRS to non-IFRS general and administration expenses for the 12 months ended June 30, 
2021 and 2020: 
 

 12 Months ended June 30 
2021 2020 

(AUS$ in thousands) 
General and administrative expenses (4,506) (1,419) 
Provision for impairment of investments 2,813 - 
Adjusted general and administrative expenses (1,693) (1,419) 

 
 Operating Loss Before Interest 

  
As a result of the foregoing, employee expenses, sales and marketing expenses, general and administrative expenses, 
and initial revenues, for the 12 months ended June 30, 2021, our operating loss was AUS$14,636,000, an increase 
(bigger operating loss) of AUS$8,718,000, or 148%, compared to our operating loss for the 12 months ended June 30, 
2020 of AUS$5,919,000.  

  
Financial (Expenses), net 
  
Our financial (expenses), net for the 12 months ended June 30, 2021 amounted to AUS$209,000 as opposed to 
financial expenses, net of AUS$144,000 for the 12 months ended June 30, 2020. The increase of AUS$65,000, or 
approximately $45%, relates primarily to interest on a US$1,500,000 convertible note facility and interest related to 
the capitalization (right of use) of our Lease. 

   
Loss Before Income Tax 
  
As a result of the foregoing, employee expenses, sales and marketing expenses, general and administrative expenses, 
and initial revenues, our loss before income tax for the 12 months ended June 30, 2021 was AUS$14,846,000 
compared to net loss of AUS$6,063,000 for the 12 months ended June 30, 2020. The increase in net loss (bigger loss) 
was mainly due to a AUS$5,111,000 increase in non-cash stock-based compensation to employees and a 
AUS$2,813,000 provision for impairment on investments compared to a provision for impairment on investments for 
the 12 months ended June 30, 2020 of AUS$0. We expect to incur additional losses to perform further R&D activities 
as we make plans to fully commercialize our software from around June 2021 onwards. 

  
Liquidity and Capital Resources  
  
Since our inception, we have funded our operations primarily through public and private offerings of debt and equity 
in Australia. 
  
As of June 30, 2021, we had cash, cash equivalents and restricted cash of AUS$2,172,000 compared to AUS$627,000 
cash and cash equivalents as of June 30, 2020. This increase primarily resulted from completion of a AUS$5 million 
placement with institutional and sophisticated investors in October 2020 to facilitate the expansion of our R&D team 
and to expedite the go-to-market timelines of current announced Partners and to progress our listing on the NASDAQ.  

  
Net cash used in operating activities was AUS$4,102,000 for the year ended June 30, 2021 compared to 
AUS$2,697,000 for the year ended June 30, 2020. The increase in cash used in operating activity is derived mainly 
from an increase in cash payments to suppliers and employees as we begin to commercialize our operations, and this 
increase in cash outflows has been offset slightly by an increase in cash receipts from our joint venture partner, BCT. 
The increase in employee expenses referred to above relates predominantly to stock-based payments which do not 
negatively impact cash flow. 
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Net cash used in investing activities was AUS$3,442,000 for the year ended June 30, 2021 compared to AUS$85,000 
for the year ended June 30, 2020. The increase in cash used in investing activity is derived mainly from payments 
made in relation to strategic investments in the amount of AUS$2,761,000, as well as a loan granted to one of our 
Partners, Bearn, in the amount of AUS$648,000. 
  
Investing Activities - Strategic Investments: 
  
During the financial year, AHI’s joint venture partner BCT undertook a AUS$1.92 million capital raising by way of 
convertible note. AHI participated in the raising, by making an investment in the amount of AUS$670,333 which will 
allow AHI to take a majority stake of up to 54% in BCT on conversion. Although BCT has not yet started generating 
revenue, AHI expects that taking a majority stake will provide it with a strategic advantage in that it will result in the 
consolidation of additional revenue in future if BCT is able to generate revenue, of which there is no assurance. 
  
Additionally, AHI completed due diligence on its partnership and investment in Canadian-based Triage, which 
includes the signing of a binding license agreement and subscription agreement. Under the terms of the license 
agreement, the companies expect to complete the integration of the Triage application into AHI's CompleteScan 
platform, with the first demonstratable “DermaScan” product expected to be made available early in the new financial 
year. This will be a demonstration product and will only be sold to jurisdictions where the medical approvals have 
been achieved. 
  
Furthermore, AHI completed a term sheet and investment strategy with US-based on-device blood pathology company 
Jana. Jana has developed and patented an on-device blood screening tool called Aina. The patented Aina device can 
provide rapid, accurate readouts of key blood chemistry elements in several chronic disease categories: cardiovascular, 
renal, and metabolic. The Aina device will be integrated with AHI’s CompleteScan platform and is referred to by AHI 
as “HemaScan”.  
  
Investing Activities – Loan to Bearn LLC: 
  
Bearn has developed an application that allows for the gamification and engagement of health Users by rewarding 
Users for achieving health goals. In January 2021, AHI entered a joint marketing agreement (the “Marketing Bearn 
Agreement”) with Bearn. Pursuant to the Marketing Bearn Agreement, AHI has funded a total of US$500,000 to 
Bearn over four tranches. The loan is secured over Bearn’s software and separately a pledge over the membership 
interests of Bearn’s founder, Mr. Aaron Drew. Under the terms of Marketing Bearn Agreement, Bearn has undertaken 
to use the funds advanced by AHI to deliver one million active monthly Users to AHI within 12 months. If Bearn fails 
to achieve this target, the loan and interest becomes repayable in 15 months from the date of the promissory note. If 
Bearn achieves this target, the repayment date will be extended for a further 12 months. The Marketing Bearn 
Agreement contains certain warranties, indemnities and limitations of liability by both parties. The loan attracts 
interest at 8% for the first 12 months and thereafter a sliding scale of interest (15% to 0%) applies depending on the 
number of monthly active Users. Should the number of active monthly Users reach two million, the loan will be 
forgiven. The maturity date depends on Bearn achieving one million active monthly Users. If the target is not achieved, 
then the loan and accrued interest is repayable in 15 months. If Bearn achieves the target the repayment date will be 
extended for a further 12 months. 
  
We had positive cash flow from financing activities of AUS$9,089,000 for the 12 months ended June 30, 2021 
compared to AUS$2,836,000 for the 12 months ended June 30, 2020. The increase in cash flow from financing 
activities was mainly due to a AUS$5 million capital raise, as summarized below. 
  
Financing Activities - Funding Arrangements: 
  
On June 1, 2020, we entered into a formal funding agreement for US$1,500,000 with ACAM through the issuance of 
a convertible note. The material terms of the funding agreement with ACAM are as follows. 
 

• ACAM will provide US$1,500,000 of funding, in four separate tranches as set forth below. 
• The funding has a mandatory conversion upon a successful NASDAQ listing. 
• On conversion, ACAM will be issued shares in the NASDAQ listed company at the greater of US$1.00 and 

a 25% discount to the price at which we issue shares in conjunction with the listing. 
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• ACAM will accrue interest on the funds advanced to us at a rate of 10% per annum, with interest being 
capitalized and also converted at the time of listing on the NASDAQ. 

• The note is not secured.  
   
Under the terms of the funding, ACAM agreed to fund us over four tranches: 
  

Tranche 1 US$225,000 - 14 days after the date of execution of the formal funding agreement. 
  
Tranche 2 US$450,000 - 30 days from the date of commencement of the audit on our June 30, 2020 financials 
by a PCAOB approved auditor. 
  
Tranche 3 US$450,000 – 14 days from the date that we file a Registration Statement (Form F-1) with the 
Securities and Exchange Commission in relation to the NASDAQ Listing. 
  
Tranche 4 US$375,000 -14 days from the date that we engage an underwriter or an investment bank to provide 
services in connection with the NASDAQ Listing. Under a deed of variation, ACAM agreed to not take up its 
final tranche of convertible notes and it was agreed that it would be subscribed for by IGGF. On 16 October 2020, 
IGGF paid for these convertible notes for the remaining balance of US$375,000. 

  
Under a subsequent deed of variation, ACAM agreed that the final tranche of the convertible notes under the 
convertible note agreement be subscribed for by IGGF. 
 
AHI received US$1,125,000 and US$375,000 from ACAM and IGGF respectively under the convertible note 
agreements. 
 
On November 18, 2021, IGGF and ACAM agreed to receive: 
 

• ACAM: 2,271,834 AHI Shares (represented by 324,548 ADSs); and 
• ICGGF: 738,576 AHI Shares (represented by 105,511 ADSs), 

 
(together, the “Settlement Shares”) in full and final settlement of the debt owing to the parties under the convertible 
notes.   
 
AHI issued the noteholders the Settlement Shares on November 24, 2021 in full and final settlement of the debt owing 
to the parties under the convertible note agreements. 
 
Financing Activities - AUS$5 million Capital Raise: 
  
On October 14, 2020, we completed a AUS$5 million capital raise to significantly improve our balance sheet position 
and provide additional cash flow cover. The capital raising was undertaken with Evolution as lead manager. AHI 
raised a total of AUS$5,000,000 at a share price of AUS$1.20 per fully AHI Share. In addition to this the participants 
were granted a one for two option with a strike price of AUS$1.60 to acquire a further fully paid AHI Share. Evolution 
was also granted 1,000,000 AHI Options at AUS$1.60 in addition to the capital raising fees of 6%. 
  
Pursuant to an amendment, ACAM agreed to not take up its final tranche (US$375,000) of convertible notes and 
agreed that it would be subscribed for by IGGF and on October 16, 2020, we received the final payment from IGGF, 
in the amount of US$375,000. 
  
As we have only just moved to revenue phase, with no prior history of recurring revenue for subscriptions, there is 
substantial doubt that we can rely on our revenue projections with any form of certainty. However, it should be noted 
that in October 2020, AHI signed an agreement with Nexus-Vita. Under the terms of the agreement, Nexus Vita will 
pay AHI a minimum guaranteed revenue of US$3,588,000 in the first year of launch. In addition, the parties signed 
an integration agreement which will generate additional revenue for AHI in the amount of US$500,000 upon 
completion (refer to ASX announcement dated 22 June 2021). In total, AHI expects to generate revenue from Nexus-
Vita in the amount of US$4.1 million (AUS$5.5 million) in the first 12 months from launch. Based on our projected 
cash flows and excluding the Nexus-Vita transaction mentioned above, and a cash balance as of June 30, 2021 of 
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AUS$2,172,000, we believe we have sufficient cash to fund our obligations for the first six months of this fiscal year 
beginning July 1, 2021 based on AHI’s current cash burn and excluding any capital raised, further indebtedness or 
forecasted revenue. 
   
Notwithstanding the fact that we managed to secure US$1.5 million through ACAM as well as secure an additional 
AUS$5 million in financing during October 2020, current conditions in the capital markets are such that traditional 
sources of capital may not be available to us when needed or may be available only on unfavorable terms. Our ability 
to raise additional capital, if needed, will depend on conditions in the capital markets, economic conditions, the impact 
of the coronavirus outbreak and a number of other factors, many of which are outside our control, and on our financial 
performance. Accordingly, we cannot assure you that we will be able to successfully raise additional capital at all or 
on terms that are acceptable to us. If we cannot raise additional capital when needed, it may have a material adverse 
effect on our business, results of operations and financial condition. 

    
To the extent that we raise additional capital through the sale of equity or convertible debt securities, the issuance of 
such securities could result in substantial dilution for our current shareholders. The terms of any securities issued by 
us in future capital transactions may be more favorable to new investors, and may include preferences, superior voting 
rights and the issuance of warrants or other derivative securities, which may have a further dilutive effect on the 
holders of any of our securities then-outstanding. We may issue additional AHI Shares or securities convertible into 
or exchangeable or exercisable for AHI Shares in connection with hiring or retaining personnel, option or warrant 
exercises, future acquisitions or future placements of our securities for capital-raising or other business purposes. The 
issuance of additional securities, whether equity or debt, by us, or the possibility of such issuance, may cause the 
market price of our AHI Shares to decline and existing shareholders may not agree with our financing plans or the 
terms of such financings. In addition, we may incur substantial costs in pursuing future capital financing, including 
investment banking fees, legal fees, accounting fees, securities law compliance fees, printing and distribution expenses 
and other costs. We may also be required to recognize non-cash expenses in connection with certain securities we 
issue, such as convertible notes and warrants, which may adversely impact our financial condition. Furthermore, any 
additional debt or equity financing that we may need may not be available on terms favorable to us, or at all. If we are 
unable to obtain such additional financing on a timely basis, we may have to curtail our development activities and 
growth plans and/or be forced to sell assets, perhaps on unfavorable terms, or we may have to cease our operations, 
which would have a material adverse effect on our business, results of operations and financial condition.  
    
Off-Balance Sheet Arrangements 
  
We have not entered into any transactions with unconsolidated entities in which we have financial guarantees, 
subordinated retained interests, derivative instruments or other contingent arrangements that expose us to material 
continuing risks, contingent liabilities or any other obligations under a variable interest in an unconsolidated entity 
that provides us with financing, liquidity, market risk or credit risk support. 
 
Functional Currency 

  
From our inception through June 30, 2021, our functional currency was the AUD.  

  
Our presentation currency of the financial statements was AUD and will remain AUD. 
 
Application of Critical Accounting Policies and Estimates – June 30, 2021 
 
Our management’s discussion and analysis of our financial condition and results of operations is based on our financial 
statements, which we have prepared in accordance with Australian Accounting Standards, which include AIFRS in 
their entirety. Compliance with AIFRS ensures that the financial report also complies with International Financial 
Reporting Standards in their entirety. The preparation of these financial statements requires us to make estimates and 
assumptions that affect the reported amounts of assets and liabilities and the disclosure of contingent assets and 
liabilities at the date of the financial statements, as well as the reported expenses during the reporting periods. Actual 
results may differ from these estimates under different assumptions or conditions. 
  
While our significant accounting policies are more fully described in the notes to our financial statements appearing 
elsewhere in this prospectus, we believe that the accounting policies discussed below are critical to our financial results 
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and to the understanding of our past and future performance, as these policies relate to the more significant areas 
involving management’s estimates and assumptions. We consider an accounting estimate to be critical if: (1) it requires 
us to make assumptions because information was not available at the time or it included matters that were highly 
uncertain at the time, we were making our estimate; and (2) changes in the estimate could have a material impact on 
our financial condition or results of operations. 

  
Critical accounting estimates and judgements 
  
The preparation of financial reports requires management to make judgements, estimates and assumptions that affect 
the application of accounting policies and the reported amounts of assets, liabilities, income and expense. Actual 
results may differ from these estimates. 

  
Estimation of useful life of assets: 

  
We determine the estimated useful lives and related depreciation and amortization charges for its finite life intangible 
assets. The useful lives could change significantly as a result of technical innovation or some other event. The 
depreciation and amortization charge will increase where the useful lives are less than previously estimated lives, or 
technically obsolete or non-strategic assets that have been abandoned or sold will be written off or written down. 
  
Capitalization of internally developed software: 

  
Distinguishing the R&D phases of a new customized software project and determining whether the recognition 
requirements for the capitalization of development costs are met requires judgement. After capitalization, management 
monitors whether the recognition requirements continue to be met and whether there are any indicators that capitalized 
costs may be impaired. Management is required to make judgements, estimates and assumptions for the Net Present 
Value model which supports the carrying value of the software, its useful life and its amortization rate. 
  
Share-based Payments: 
  
We measure the cost of cash-settled share-based payments at fair value using the Black-Scholes model taking into 
account the terms and conditions upon which the instruments were granted, as well as estimates made by management. 
 
Going Concern 
  
These financial statements have been prepared on the going concern basis which contemplates the continuity of normal 
business activities and the realization of assets and discharge of liabilities in the normal course of business. 

  
For the year ended June 30, 2021, we incurred an operating loss before tax of AUS$14,636,865. 
  
Impairment of tangible and intangible assets other than goodwill 
  
We assess at each reporting date whether there is an indication that an asset may be impaired. If any such indication 
exists, or when annual impairment testing for an asset is required, we make an estimate of the asset’s recoverable 
amount. An asset’s recoverable amount is the higher of its fair value less costs to sell and its value in use and is 
determined for an individual asset, unless the asset does not generate cash inflows that are largely independent of 
those from other assets or groups of assets and the asset’s value in use cannot be estimated to be close to its fair value. 
In such cases the asset is tested for impairment as part of the cash-generating unit to which it belongs. When the 
carrying amount of an asset or cash-generating unit exceeds its recoverable amount, the asset or cash-generating unit 
is considered impaired and is written down to its recoverable amount. 
  
In assessing value in use, the estimated future cash flows are discounted to their present value using a pre-tax discount 
rate that reflects current market assessments of the time value of money and the risks specific to the asset. Impairment 
losses relating to continuing operations are recognized in those expense categories consistent with the function of the 
impaired asset unless the asset is carried at revalued amount (in which case the impairment loss is treated as a 
revaluation decrease). 
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An assessment is also made at each reporting date as to whether there is any indication that previously recognized 
impairment losses may no longer exist or may have decreased. If such indication exists, the recoverable amount is 
estimated. A previously recognized impairment loss is reversed only if there has been a change in the estimate used 
to determine the assets recoverable amount since the last impairment loss was recognized. If that is the case the 
carrying amount of the asset is increased to its recoverable amount. That increased amount cannot exceed the carrying 
amount that would have been determined, net of depreciation, had no impairment loss been recognized for the asset 
in previous years. Such reversal is recognized in profit or loss unless the asset is carried at revalued amount, in which 
case the reversal is treated as a revaluation increase. After such reversal the depreciation charge is adjusted in future 
periods to allocate the assets revised carrying amount, less any residual value, on a systematic basis over its remaining 
useful life. 
  
Impairment of financial assets 
  
We assess at each reporting date whether there is an indication that an asset may be impaired. If any such indication 
exists, or when annual impairment testing for an asset is required, we make an estimate of the asset’s recoverable 
amount. An asset’s recoverable amount is the higher of its fair value less costs to sell and its value in use and is 
determined for an individual asset, unless the asset does not generate cash inflows that are largely independent of 
those from other assets or groups of assets and the asset’s value in use cannot be estimated to be close to its fair value. 
In such cases the asset is tested for impairment as part of the cash-generating unit to which it belongs. When the 
carrying amount of an asset or cash-generating unit exceeds its recoverable amount, the asset or cash-generating unit 
is considered impaired and is written down to its recoverable amount. 
  
In assessing value in use, the estimated future cash flows are discounted to their present value using a pre-tax discount 
rate that reflects current market assessments of the time value of money and the risks specific to the asset. Impairment 
losses relating to continuing operations are recognized in those expense categories consistent with the function of the 
impaired asset unless the asset is carried at revalued amount (in which case the impairment loss is treated as a 
revaluation decrease). 
  
Intangible assets 
  
An intangible asset arising from externally acquired intellectual property and development expenditure on an internal 
project is recognized only when we can demonstrate the technical feasibility of completing the intangible asset so that 
it will be available for use or sale, its intention to complete and its ability to use or sell the asset, how the asset will 
generate future economic benefits, the availability of resources to complete the development and the ability to measure 
reliably the expenditure attributable to the intangible asset during its development. Following the initial recognition, 
the cost model is applied requiring the asset to be carried at cost less any accumulated amortization and accumulated 
impairment losses. The amortization method and useful life of finite life intangible assets are reviewed annually. 
Changes in the expected pattern of consumption or useful life are accounted for prospectively by changing the 
amortization method or period. 
  
The following useful life is used in the calculation of amortization: 
  
Development asset at cost five years. 
  
Revenue and Other Income 
  
AHI’s primary revenue stream is SDKs provided to customers by way of a license agreement (for the use of AHI’s 
intellectual property). AHI generates revenue at the time its customers’ end-Users subscribe to the customer’s platform 
to access the software, or at the point in time a scan is captured by the customer’s end-Users while they are on the 
customer’s platform. 
  
We also have secondary revenue streams including: 
 

• Integration fees; 
• License fees; and 
• Other application development and support fees. 
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 i. Identification of distinct elements and separate performance obligations 
  
Primary Revenue Streams 
  
Revenue is generated at the time AHI’s customers’ end-Users subscribe to the customer’s platform to access the 
software, or at a point in time a scan is captured by the customer’s end-Users while they are on the customer’s platform. 
Most of AHI’s contracts with its customers are structured on a monthly basis, have a minimum term of one year and 
are recognized as follows:  
 

• Per User - Revenue is charged per subscribed end-User on the customer’s platform, where per User price 
reduces based on the volume of Users. 

• Per scan - The customer is charged when a scan is captured.  
  

We have licensing agreements with Wellteq, Evolt, Boditrax, MVMNT, BCT, Bearn, Active8me, Biomophik, Jayex, 
Nexus-Vita, Triage and TOFF. See “General Development of AHI’s Business” of this Circular for the term and scope 
of such agreements.  
  
Secondary revenue streams 

  
These services can be provided at any point in time over the term of the contract and are usually a one-time, or a series 
of one-time events. 

  
Nature of Services Provided to BCT 
  
AHI’s services rendered under the joint venture agreement with BCT fall under the terms of a commercial contract 
for the provision of day-to-day services which are billed monthly and include: 
 

• A charge for rent, AWS monthly fees; 
• Back-end managed services monthly fees; and 
• Utilization of AHI’s staff for research, development and other technical work. 

  
AHI recognizes revenue for above mentioned services under AASB 15 at the point in time the service is delivered to 
BCT under the terms of the contract. 

  
ii. Revenue recognition under AASB 15 
  
Revenue Stream Performance Obligation Timing of Recognition 
SDKs - per User Integration of the software our development kits 

into the customer’s platform, a performance 
obligation is triggered when an end-User 
subscribes (to the customer’s platform). 

Recognized at the time of the end-Users 
subscription to the customer’s platform, 
where the end-User benefits from accessing 
AHI’s software (on the customer’s platform). 

      
SDKs - per scan Integration of the software development kits into 

the customer’s platform, a performance 
obligation is triggered each time a scan is 
captured by the end-User. 

Recognized at the point in time, a scan is 
captured by the end-User. 

      
Secondary revenue 
streams 

As defined in the contract either at the start of 
the service, or as requested by  
the customer over the life of the  
contract. 

Recognized at the point in time, a service is 
delivered to the customer under the terms of 
the contract. 
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Other Income 
  

Revenue recognized in any period is based on the delivery of performance obligations and an assessment of when 
control is transferred to the customer. Revenue is recognized either when the performance obligation has been 
performed, or over time as control of the performance obligation is transferred to the customer. 
  
Interest Received 
  
Interest income is recognized when it is probable that the economic benefits will flow to us and the amount of revenue 
can be reliably measured. 
  
All revenue is stated net of the amount of goods and services tax.  
  
Quantitative and qualitative disclosures about market risks 
  
We are exposed to market risk related to changes in interest rates and exchange rates. 

  
As of June 30, 2021, we had cash and cash equivalents of AUS$2.2 million, primarily held in bank and savings 
accounts. Our primary exposure to market risk is interest rate sensitivity, which is affected primarily by changes in 
the general level of Australian interest rates. AHI is exposed to interest rate risks via the cash and cash equivalents 
and borrowings that it holds. Interest rate risk is the risk that a financial instruments value will fluctuate as a result of 
changes in market interest rates.  

  
We are exposed to fluctuations in foreign currencies that arise from foreign currencies held in bank accounts and the 
translation of results from our operations outside Australia. Our foreign exchange exposure is primarily the US dollar. 
Foreign currency risks arising from commitments in foreign currencies are managed by holding cash in that currency. 
Foreign currency translation risk is not hedged.   
 
Material Contracts 
  
Triage Technologies, Inc.  
  
Under the binding term sheet, which was announced on the ASX on December 3, 2020 and entered into on November 
27, 2020, Triage will license us the Triage AI engine, and the companies will work together to integrate Triage’s 
technology into the CompleteScan platform, which also includes NuraLogix’s FaceScan, and our BodyScan. Our 
team, with its ‘on-device’ expertise, intends to advance the AI engine of Triage to be an on-device, ready-to-use 
application for Users.  
  
On March 31, 2021, we reached an agreement to invest US$6 million in Triage over a 14-month period, subject to 
shareholder approval (US$3 million in cash and US$3 million in AHI Shares), as part of a strategic plan to expand 
our service offering by DermaScan. 
  
All documentation for the transaction has been completed, including, the technology distribution license, shareholder 
agreements and subscription agreements. The completion of these agreements was announced to the ASX on April 
19, 2021. 
  
Body Composition Technologies Pte Ltd  
  
BCT is a majority owned joint venture between AHI and Gold Quay Capital formed in 2017. Under the terms of the 
agreement, BCT is licensed to distribute the AHI technology to the Medical and Insurance sectors. AHI is the majority 
shareholder of BCT with 54% ownership of the capital stock. Gold Quay Capital paid AHI AUS$2 million for the 
distribution rights and licensing of the AHI technology. BCT has spent AUS$6 million to date on developing the 
business segment and R&D required and used to expand the technology into the segment.  
  
Tinjoy Marketing Agreement 
  
On April 24, 2021, AHI entered into the Tinjoy Agreement in preparation for the CompleteScan integrated launch of 
Tinjoy owned WinScan application. Under the terms of the Tinjoy Agreement, AHI and Tinjoy will be involved in 
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several marketing initiatives for the launch of the WinScan Application, which will feature both BodyScan and 
FaceScan, in July 2021, which has been subsequently delayed until August 2021. Pursuant to the Tinjoy Agreement, 
AHI will fund up to US$200,000 in three separate tranches: (i) US$50,000 on May 3, 2021; (ii) US$50,000 on June 
3, 2021; and (iii) US$100,000 on July 1, 2021. The payment of each Tinjoy Tranche is subject to Tinjoy completing 
certain marketing initiatives in connection with the launch of the WinScan Application, including employment of a 
dedicated marketing resource, further training of the call centre marketers, application translation and mandarin 
marketing materials for distribution at pharmacy and direct to consumer point of sale  

Bearn Agreement  
 
On Friday, January 22, 2021, AHI entered into the Marketing Bearn Agreement. Pursuant to the Marketing Bearn 
Agreement, AHI will fund a total of US$500,000 to Bearn over four tranches, with an initial US$200,000 paid for the 
platform scale to be implemented, followed by three times US$100,000 payments for the direct onboarding campaign. 
The loan is secured over Bearn’s software and separately a pledge over the membership interests of Bearn’s founder, 
Mr. Aaron Drew. Under the terms of the Marketing Bearn Agreement, Bearn has undertaken to use the funds advanced 
by AHI to deliver 1,000,000 active monthly Users to AHI within 12 months. If Bearn fails to achieve this target, the 
loan and interest becomes repayable in 15 months from the date of the promissory note. If Bearn achieves this target, 
the repayment date will be extended for a further 12 months. The Bearn Agreement contains certain warranties, 
indemnities and limitations of liability by both parties. 
 

DESCRIPTION OF AHI’S SECURITIES 

AHI Shares 

The AHI Shares have no par value and, subject to the ASX Listing Rules, AHI is authorized to issue an unlimited 
number of AHI Shares. As at September 30, 2022, 168,249,382 AHI Shares were issued and outstanding. Under AHI’s 
Constitution, AHI may issue and allot preference shares, which are liable to be redeemed. There are no preference 
shares issued or allotted as at the date of this Circular.  

The ability to issue an unlimited number of shares is restricted by provisions of the ASX Listing Rules, in particular 
the requirement under ASX Listing Rule 7.1 that, broadly, AHI may not issue in any 12-month period new securities 
amounting to more than 15% of the ordinary securities on issue at the beginning of that 12 month period without the 
approval of holders of ordinary securities.  At an annual general meeting, broadly speaking, AHI can increase this 
share placement capacity to a total of 25% by obtaining shareholder approval under ASX Listing Rule 7.1A. 

The issue of any new AHI Shares is under the control of the AHI Board.  Subject to restrictions on the issue or grant 
of securities contained in the ASX Listing Rules, the Constitution and the Corporations Act (Australia) (and without 
affecting any special right previously conferred on the holder of an existing share or class of shares), the AHI Board 
may issue Shares as they shall, in their absolute discretion, determine. 

Subject to certain exceptions, all issues of AHI Shares to AHI Board members and other related parties of AHI must 
be granted prior shareholder approval. 

Dividends 
  
Subject to the rights of any preference AHI Shareholders and to the rights of the holders of any shares created or raised 
under any special arrangement as to dividend, the AHI Board may from time to time declare a dividend to be paid to 
the AHI Shareholders entitled to the dividend which shall be payable on all AHI Shares according to the proportion 
that the amount paid (not credited) is of the total amounts paid and payable (excluding amounts credited) in respect 
of such AHI Shares. 
 
The AHI Board may from time to time pay to the AHI Shareholders any interim dividends as they may determine.  
No dividend shall carry interest as against AH.  The AHI Board may set aside out of the profits of AHI any amounts 
that they may determine as reserves, to be applied at the discretion of AHI, for any purpose for which the profits of 
AHI may be properly applied. 
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Subject to the ASX Listing Rules and the Corporations Act (Australia), AHI may, by resolution of the AHI Board, 
implement a dividend reinvestment plan on such terms and conditions as the AHI Board think fit and which provides 
for any dividend which the AHI Board may declare from time to time payable on AHI Shares which are participating 
AHI Shares in the dividend reinvestment plan, less any amount which AHI shall either pursuant to the AHI 
Constitution or any law be entitled or obliged to retain, be applied by AHI to the payment of the subscription price of 
AHI Shares. 
 
There have been no dividends paid to holders of AHI Shares to date.  
 
Voting 
  
Holders of AHI Shares have the right to receive notice and attend and vote at all general meetings. Each fully paid 
AHI Share is entitled to one vote per AHI Share at any meeting of the shareholders.  
 
Subject to any rights or restrictions for the time being attached to any class or classes of shares, at general meetings 
of AHI Shareholders or classes of shareholders: 

 
● each AHI Shareholder entitled to vote may vote in person or by proxy, attorney or representative; 
● on a show of hands, every person present who is a Shareholder or a proxy, attorney or representative of an 

AHI Shareholder has one vote; and 
● on a poll, every person present who is an AHI Shareholder or a proxy, attorney or representative of an AHI 

Shareholder shall, in respect of each fully paid AHI Share held by him/her, or in respect of which he/she is 
appointed a proxy, attorney or representative, have one vote for each AHI Share held. 

 
AHI Shareholders are entitled to be present in person, or by proxy, attorney or representative to attend and vote at 
general meetings of AHI. 
 
AHI Shareholders may requisition meetings in accordance with section 249D of the Corporations Act (Australia) and 
the Constitution of AHI. 
 
Rights to Share in the Surplus in the Event of Winding Up 
  
AHI’s Constitution provides for the right of AHI Shareholders to participate in a surplus in the event of winding up 
of AHI, subject to any amounts unpaid on the AHI Shares and the rights attaching to a class of shares. 
  
No Redemption Provision for AHI Shares 
  
There are no redemption provisions in AHI’s Constitution in relation to AHI Shares. Under AHI’s Constitution, AHI 
may issue and allot preference shares, which are liable to be redeemed. Under the Corporations Act (Australia), 
redeemable preference shares may only be redeemed if those preference shares are fully paid-up and payment in 
satisfaction of redemption is out of profits or the proceeds of a new issue of shares made for the purposes of the 
redemption. 
 
Variation of Class Rights 

  
The Corporations Act (Australia) provides that if a company has a constitution that sets out the procedure for varying 
or cancelling rights attached to shares in a class of shares, those rights may be varied or cancelled only in accordance 
with the procedure. The rights attached to the AHI Shares may only be varied with the consent in writing of holders 
holding at least three-quarters of the shares of that class, or with the sanction of a special resolution passed at a separate 
meeting of the holders of shares of that class. The issue of preference shares may in certain circumstances, constitute 
a variation of class rights requiring approval by holders of AHI Shares in this manner. 
  
Right to Share in AHI’s Profits 
  
Pursuant to AHI’s Constitution, AHI Shareholders are entitled to participate in its profits by payment of dividends. 
The AHI Board may from time to time determine to pay dividends to the AHI Shareholders. However, any such 
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dividend may only be payable in accordance with the requirements set out in the Corporations Act (Australia) 
described above. 
  
The AHI Shares are currently listed on the ASX under the symbol “AHI”. The AHI Shares are not expected to be 
listed on a stock exchange in Canada. 

Transfer of shares 

Generally, shares in AHI are freely transferable, subject to formal requirements, the registration of the transfer not 
resulting in a contravention of or failure to observe the provisions of a law of Australia and the transfer not being in 
breach of the Corporations Act and the ASX Listing Rules. 

American Depositary Shares 

The Bank of New York Mellon, as depositary, registers and delivers American Depositary Shares, also referred to as 
ADSs. Each ADS represents AHI Shares (or a right to receive AHI Shares) deposited with HSBC Australia, as 
custodian for the depositary in Australia. Each ADS also represents any other securities, cash or other property that 
may be held by the depositary. The deposited shares together with any other securities, cash or other property held by 
the depositary are referred to as the deposited securities. The depositary’s office at which the ADSs are administered 
and its principal executive office are located at 240 Greenwich Street, New York, New York 10286. 
  
ADSs may be held either: (A) directly; (i) by having an American Depositary Receipt, also referred to as an ADR, 
which is a certificate evidencing a specific number of ADSs, registered in the name of the holder; or (ii) by having 
uncertificated ADSs registered in the name of the holder; or (B) indirectly by holding a security entitlement in ADSs 
through a broker or other financial institution that is a direct or indirect participant in DTC. If the holder holds ADSs 
directly, the holder is a registered ADS holder, also referred to as an ADS holder. The below description assumes that 
the holder is an ADS holder. If the holder holds the ADSs indirectly, the holder must rely on the procedures of their 
broker or other financial institution to assert the rights of ADS holders described in this section.  
  
Registered holders of uncertificated ADSs will receive statements from the depositary confirming their holdings. 
  
AHI will not treat ADS holders as one of its shareholders and ADS holders will not have shareholder rights. Australian 
law governs shareholder rights. The depositary will be the holder of the shares underlying the ADSs. As a registered 
holder of ADSs, an ADS holder will have ADS holder rights. A deposit agreement among AHI, the depositary, ADS 
holders and all other persons indirectly or beneficially holding ADSs sets out ADS holder rights as well as the rights 
and obligations of the depositary. New York law governs the deposit agreement and the ADSs. 
 
Dividends 
 
The depositary has agreed to pay or distribute to ADS holders the cash dividends or other distributions it or the 
custodian receives on shares or other deposited securities, upon payment or deduction of its fees and expenses. ADS 
holders will receive these distributions in proportion to the number of AHI Shares that the ADSs represent. 
 
Right to Purchase Additional Shares 
 
If AHI offers holders of AHI’s securities any rights to subscribe for additional AHI Shares or any other rights, the 
depositary may: (i) exercise those rights on behalf of ADS holders; (ii) distribute those rights to ADS holders; or (iii) 
sell those rights and distribute the net proceeds to ADS holders, in each case after deduction or upon payment of its 
fees and expenses. To the extent the depositary does not do any of those things, it will allow the rights to lapse. 
 
Other Distributions  
 
The depositary will send to ADS holders anything else that AHI distributes on deposited securities by any means it 
thinks is legal, fair and practical. If it cannot make the distribution in that way, the depositary has a choice. It may 
decide to sell what AHI distributed and distribute the net proceeds, in the same way as it does with cash. Or, it may 
decide to hold what AHI distributed, in which case ADSs will also represent the newly distributed property. However, 
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the depositary is not required to distribute any securities (other than ADSs) to ADS holders unless it receives 
satisfactory evidence from AHI that it is legal to make that distribution. The depositary may sell a portion of the 
distributed securities or property sufficient to pay its fees and expenses in connection with that distribution.  
 
Voting 
 
ADS holders may instruct the depositary how to vote the number of deposited shares their ADSs represent. If AHI 
requests the depositary to solicit ADS holders’ voting instructions (and AHI is not required to do so), the depositary 
will notify the ADS holders of a shareholders’ meeting and send or make voting materials available to them. Those 
materials will describe the matters to be voted on and explain how ADS holders may instruct the depositary how to 
vote. For instructions to be valid, they must reach the depositary by a date set by the depositary. The depositary will 
try, as far as practical, subject to the laws of Australia and the provisions of AHI’s Constitution or similar documents, 
to vote or to have its agents vote the shares or other deposited securities as instructed by ADS holders.  
  
Except by instructing the depositary as described above, ADS holders are not able to exercise voting rights unless the 
ADS holders surrender their ADSs and withdraw the AHI Shares. However, ADS holders may not know about the 
meeting enough in advance to withdraw the AHI Shares. In any event, the depositary will not exercise any discretion 
in voting deposited securities and it will only vote or attempt to vote as instructed. 
  
Amendment and Termination  
 
AHI may agree with the depositary to amend the deposit agreement and the ADRs without the ADS holders’ consent 
for any reason. If an amendment adds or increases fees or charges, except for taxes and other governmental charges 
or expenses of the depositary for registration fees, facsimile costs, delivery charges or similar items, or prejudices a 
substantial right of ADS holders, it will not become effective for outstanding ADSs until 30 days after the depositary 
notifies ADS holders of the amendment. At the time an amendment becomes effective, ADS holders are considered, 
by continuing to hold their ADSs, to agree to the amendment and to be bound by the ADRs and the deposit agreement 
as amended. 
 
The depositary may initiate termination of the deposit agreement if: 
 

• 60 days have passed since the depositary told AHI it wants to resign but a successor depositary has not been 
appointed and accepted its appointment; 

• AHI delists the ADSs from an exchange in the United States on which they were listed and do not list the 
ADSs on another exchange in the United States or make arrangements for trading of ADSs on the U.S. over-
the-counter market; 

• AHI delists its AHI Shares from an exchange outside the United States on which they were listed and do not 
list the AHI Shares on another exchange outside the United States; 

• the depositary has reason to believe the ADSs have become, or will become, ineligible for registration on 
Form F-6 under the Securities Act of 1933; 

• AHI appears to be insolvent or enter insolvency proceedings; 
• all or substantially all the value of the deposited securities has been distributed either in cash or in the form 

of securities; 
• there are no deposited securities underlying the ADSs or the underlying deposited securities have become 

apparently worthless; or 
• there has been a replacement of deposited securities. 

 
If the deposit agreement terminates, the depositary will notify ADS holders at least 90 days before the termination 
date. At any time after the termination date, the depositary may sell the deposited securities. After that, the depositary 
will hold the money it received on the sale, as well as any other cash it is holding under the deposit agreement, 
unsegregated and without liability for interest, for the pro rata benefit of the ADS holders that have not surrendered 
their ADSs. 
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Right to Receive the AHI Shares Underlying the ADSs 
 
ADS holders have the right to cancel their ADSs and withdraw the underlying AHI Shares at any time except: 
 

• when temporary delays arise because: (i) the depositary has closed its transfer books or AHI has closed its 
transfer books; (ii) the transfer of AHI Shares is blocked to permit voting at a shareholders’ meeting; or (iii) 
AHI is paying a dividend on the AHI Shares; 

• when the ADS holder owes money to pay fees, taxes and similar charges; or 
• when it is necessary to prohibit withdrawals in order to comply with any laws or governmental regulations 

that apply to ADSs or to the withdrawal of shares or other deposited securities. 
  

This right of withdrawal may not be limited by any other provision of the deposit agreement. 
 
Shareholder Communications; Inspection of Register of Holders of ADSs 
 
The depositary will make available for ADS holders’ inspection at its office all communications that it receives from 
AHI as a holder of deposited securities that we make generally available to holders of deposited securities. The 
depositary will send ADS holders copies of those communications or otherwise make those communications available 
to ADS holders if AHI asks it to. ADS holders have a right to inspect the register of holders of ADSs, but not for the 
purpose of contacting those holders about a matter unrelated to AHI’s business or the ADSs. 
 
AHI Options 
 
As at September 30, 2022, there were a total of 6,486,958 AHI Options issued and outstanding, as set out below:   
 

Grant Date  Number of AHI 
Options granted 

Exercise price 
(AUS cents) 

Vesting date Expiry date 

1 Feb 2019 200,000 65 31 Dec 2019 31 Dec 2022 
1 Feb 2019 200,000 65 31 Dec 2020 31 Dec 2023 

27 Nov 2019 1,000,000 60 4 Dec 2020 4 Dec 2022 
19 Oct 2020 4,246,958 160 19 Oct 2020 19 Oct 2023 
7 Feb 2022 140,000 110 7 Feb 2022 18 Jan 2025 
7 Feb 2022 700,000 150 7 Feb 2022 7 Feb 2025 

Total 6,486,958 
 
For more information, see “Options to Purchase Securities” of this Schedule “F”. 
 
AHI provides long term incentives to directors and employees pursuant to the Incentive Options Plan (approved by 
shareholders on November 27, 2019) or the Performance Rights Plan (approved by shareholders on February 16, 2017 
and re-approved on December 11, 2020).  

   
Holders of AHI Options shall have no right to vote on any resolutions at a meeting of shareholders, unless and until 
the AHI Option is exercised and AHI Shares are held. The AHI Options are to be issued at a price determined by the 
AHI Board and for no consideration. Subject to the Listing Rules of the ASX, the exercise price, duration and other 
relevant terms of an AHI Option is to be determined by the AHI Board in its sole discretion. 
 
The AHI Options are not listed on the ASX or on any stock exchange or quotation system. Holders of AHI Options 
do not have any right, by virtue of the option, to vote, to participate in dividends or to the proceeds on winding up of 
AHI. 

During the financial year ended June 30, 2022, 840,000 AHI Options were issued. During the financial year ended 
June 30, 2022, 3,103,622 AHI Shares were issued as a result of the exercise of AHI Options and no AHI Shares have 
been issued since the end of the financial year ended June 30, 2022 as a result of the exercise of AHI Options. 
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The terms of the AHI Options shall only be changed if holders (whose votes are not to be disregarded) of AHI Options 
approve of such a change. However, unless all necessary waivers of the ASX Listing Rules are obtained, the terms of 
the AHI Options shall not be changed to reduce the exercise price, increase the number of AHI Options or change any 
period for exercise of the AHI Options. 

AHI Rights 

As at September 30, 2022, there was an aggregate of 10,050,000 AHI Rights outstanding, as set out below:  

Grant Date No of 
Rights 

Expiry Date Fair Value per 
Right at Grant Date 

Vesting  

6 Nov 2020 50,000 6 Nov 2026 $0.85 Subject to time-based criteria 
11 Dec 2020 10,000,000 16 Dec 2025 $0.68-$0.93 Subject to performance criteria 

Total 10,050,000 

Holders of AHI Rights shall have no right to vote on any resolutions at a meeting of AHI shareholders, unless and 
until the AHI Right is exercised and AHI Shares are held. The AHI Rights are to be issued at a price determined by 
the AHI Board and for no consideration. Subject to the Listing Rules of the ASX, the exercise price, duration and 
other relevant terms of an AHI Right is to be determined by the AHI Board in its sole discretion. 

The AHI Rights are not listed on the ASX or on any stock exchange or quotation system. Holders of AHI Rights do 
not have any right, by virtue of the option, to vote, to participate in dividends or to the proceeds on winding up of 
AHI. 

During the financial year ended June 30, 2022, no AHI Rights were issued. During the financial year ended June 30, 
2022, 5,000,000 AHI Shares were issued as a result of the exercise of AHI Rights and no AHI Shares have been issued 
since the end of the financial year ended June 30, 2022 as a result of the exercise of AHI Rights. 

Subject to the Corporations Act (Australia) and the ASX Listing Rules, the AHI Board may, at any time, by resolution 
amend or add to all or any of the provisions of the Performance Rights Plan, an Offer or the terms or conditions of 
any AHI Rights granted under the Performance Rights Plan; and any amendment may be given such retrospective 
effect as is specified in the written instrument or resolution by which the amendment is made. No adjustment or 
variation of the terms of an AHI Right ill be made without the consent of the holder of the AHI Right if such adjustment 
or variation would have a materially prejudicial effect upon the holder of the AHI Right (in respect of his or her 
outstanding AHI Rights), other than an adjustment or variation introduced primarily: 

• for the purpose of complying with or conforming to present or future state, territory or commonwealth 
legislation governing or regulating the maintenance or operation of the Performance Rights Plan or like plans; 

• to correct any manifest error or mistake; 
• to enable compliance with the Corporations Act (Australia), the ASX Listing Rules, an applicable foreign 

law, or a requirement, policy or practice of the ASIC or other foreign or Australian regulatory body; or  
• to take into consideration possible adverse taxation implications in respect of the Performance Rights Plan, 

including changes to applicable taxable legislation or the interpretation of that legislation by a court of 
competent jurisdiction or any rulings from taxation authorities administering such legislation.  

 
AHI Warrants  
 
The AHI Warrants represent the right of the holder thereof to purchase one ADS for US$5.52 per ADS, subject to 
adjustments, plus applicable fees, charges and taxes. The AHI Warrants may be exercised only during the period 
commencing on November 23, 2021 and terminating at 5:00 P.M., New York City time on November 22, 2024 (the 
“Warrant Expiry Date”). Each AHI Warrant not exercised on or before the Warrant Expiration Date shall become 
void, and all rights in respect thereof shall cease on the Warrant Expiration Date. 
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Holders of AHI Warrants shall have no right to vote on any resolutions at a meeting of AHI Shareholders, unless and 
until the AHI Warrant is exercised and the ADSs are held. 

The AHI Warrants are not listed on the ASX or on any stock exchange or quotation system. Holders of AHI Warrants 
do not have any right, by virtue of the AHI Warrant, to vote, to participate in dividends or to the proceeds on winding 
up of AHI. 

During the financial year ended June 30, 2022, 2,629,107 ADS were issued and 121,501 ADS have been issued since 
the end of the financial year ended June 30, 2022 as a result of the exercise of AHI Warrants. 

As at September 30, 2022, there were a total of 1,007,400 AHI Warrants issued and outstanding. The exercise price 
per ADS purchasable upon exercise of the Warrants is no less than 105% of the public offering price per ADS, and is 
subject to adjustments for a subdivision or combination, capital distribution, share dividend, and other similar 
transactions.  

CONSOLIDATED CAPITALIZATION 

There have been no material changes to AHI’s share and loan capital, on a consolidated basis, since June 30, 2022. 
For information regarding the consolidated capitalization of the Combined Company, both before and after giving pro 
forma effect to the Arrangement, see “Pro Forma Consolidated Capitalization” of Schedule “G” to this Circular.   

OPTIONS TO PURCHASE SECURITIES 

The following table sets forth the aggregate number of AHI Shares issuable under AHI Options and AHI Rights as at 
the date of this Circular:   

Holder of AHI Options and AHI 
Rights 

AHI Shares 
Under AHI 

Options / AHI 
Rights 

Granted 

Exercise Price 
(AUS$/AHI 

Share) Grant Date Expiry Date 
Executive officers and former 
executive officers of AHI as a group  

10,000,000 
 

Nil 
 

Dec 11, 2020 Dec 16, 2025 

Executive officers and former 
executive officers of all subsidiaries 
of AHI as a group, excluding those 
listed directly above  

- - - - 

Directors and former directors of AHI 
(who are not also officers) as a group  

700,000 
140,000 

$1.50 
$1.10 

Feb 7, 2022 
Feb 7, 2022 

Feb 7, 2025 
Jan 18, 2025 

Directors and former directors of all 
subsidiaries of AHI as a group, 
excluding those listed directly above  

- - - - 

Other employees and former 
employees of AHI as a group  

50,000 
200,000 
200,000 

Nil 
$0.65 
$0.65 

Nov 6, 2020 
Feb 1, 2019 
Feb 1, 2019 

Nov 6, 2026 
Dec 31, 2022 
Dec 31, 2023 

Other employees and former 
employees of all subsidiaries of AHI 
as a group  

- - - - 

Consultants of AHI as a group  - - - - 

Any other person or company:   - - 
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Holder of AHI Options and AHI 
Rights 

AHI Shares 
Under AHI 

Options / AHI 
Rights 

Granted 

Exercise Price 
(AUS$/AHI 

Share) Grant Date Expiry Date 
Broker advisor 
Other holders 

1,000,000 
4,246,958 

$0.60 
$1.60 

Nov 27, 2019 
Oct 19, 2020 

Dec 4, 2022 
Oct 19, 2023 

Total – All AHI Options and AHI 
Rights 

16,536,958    

PRIOR SALES 

AHI Securities 

The following table sets forth the number of AHI Shares, and securities that are convertible into AHI Shares, issued 
by AHI during the 12-month period prior to the date of the Circular. 
 

Date Issued Type of Security Amount Issued 
Price/Exercise 

Price per 
Security (AUS$) 

24 Nov 2021 
24 Nov 2021 
24 Nov 2021 
24 Nov 2021 
24 Nov 2021 
24 Nov 2021 
24 Nov 2021 
20 Dec 2021 
14 Dec 2021 
16 Dec 2021 
14 Dec 2021 
21 Jan 2022 
7 Feb 2022 
7 Feb 2022 
7 Feb 2022 
7 Feb 2022 
7 Feb 2022 
1 Mar 2022 
5 Aug 2022 

AHI Shares – NASDAQ IPO 
AHI Warrants – NASDAQ IPO 
AHI Shares – conversion of convertible notes 
AHI Shares – issue to supplier in lieu of cash 
AHI Shares – conversion of AHI Options 
AHI Shares – conversion of AHI Rights 
AHI Shares - issue to supplier in lieu of cash 
AHI Shares - issue to supplier in lieu of cash 
AHI Shares - issue to supplier in lieu of cash 
AHI Shares - issue to supplier in lieu of cash 
AHI Shares - issue to supplier in lieu of cash 
AHI Shares - issue to supplier in lieu of cash 
AHI Options – issue of AHI director options 
AHI Options – issue of AHI director options 
AHI Shares – issue to AHI directors as remuneration 
AHI Shares – conversion of options 
AHI Shares - issue to supplier in lieu of cash 
AHI Shares – conversion of AHI Rights 
AHI Shares – consideration for purchase of Vertica 

16,100,000 
8,750,000 
3,010,410 
281,531 
1,537,999 
3,000,000 
270,000 
140,000 
140,000 
31,281 
200,000 
250,000 
140,000 
700,000 
2,000,000 
9,090 
250,000 
2,000,000 
1,500,000 

$1.01 
$0.027 
$0.965 
$1.20 
$0.10 
Nil 
$0.965 
$1.00 
$0.975 
$0.965 
$0.975 
$0.746 
$1.10 
$1.50 
$0.46 
$0.46 
$0.46 
$0.245 
$0.12 

 
TRADING PRICE AND VOLUME 

The AHI Shares trade on the ASX under the symbol “AHI”. See below for the reported high and low prices (including 
intra-day prices) and the total volume of trading of the AHI Shares on the ASX, in Australian dollars, on a monthly 
basis for the past 12 months: 

  
High 
AUS$ 

Low 
AUS$ 

Total 
Volume  

October 2021 ..................................................................  $1.25 $1.055 2,265,338 
November 2021 ..............................................................  $1.24 $0.70 9,630,745 
December 2021 ..............................................................  $1.15 $0.635 8,543,095 
January 2022 ..................................................................  $0.995 $0.41 11,572,253 
February 2022 ................................................................  $0.53 $0.25 12,901,590 
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High 
AUS$ 

Low 
AUS$ 

Total 
Volume  

March 2022 ....................................................................  $0.375 $0.1875 24,403,742 
April 2022 ......................................................................  $0.305 $0.205 5,585,935 
May 2022 .......................................................................  $0.225 $0.15 6,701,115 
June 2022 .......................................................................  $0.19 $0.105 8,381,472 
July 2022 ........................................................................  $0.16 $0.12 3,261,690 
August 2022 ...................................................................  $0.245 $0.115 11,881,228 
September 2022 .............................................................  $0.245 $0.13 7,517,904 
October 1- 18, 2022* .....................................................  $0.13 $0.09 833,675 
Note:  

AHI Shares were halted from October 1 – October 13, 2022.  
 
The ADSs trade on the NASDAQ under the symbol “AHI”. See below for the reported high and low prices (including 
intra-day prices) and the total volume of trading of the ADSs on the NASDAQ, in United States dollars, on a monthly 
basis for the past 12 months: 

  
High 
US$ 

Low 
US$ 

Total 
Volume  

October 2021 ..................................................................  - - - 
November 2021* ............................................................  $5.61 3.04 8,172,205 
December 2021 ..............................................................  $7.77 $3.15 81,109,706 
January 2022 ..................................................................  $5.23 $1.77 9,234,139 
February 2022 ................................................................  $2.45 $1.10 2,624,525 
March 2022 ....................................................................  $1.80 $0.85 10,509,183 
April 2022 ......................................................................  $1.66 $1.04 989,510 
May 2022 .......................................................................  $1.17 $0.67 1,211,936 
June 2022 .......................................................................  $0.88 $0.55 2,322,263 
July 2022 ........................................................................  $0.69 $0.42 1,275,750 
August 2022 ...................................................................  $1.80 $0.46 71,314,671 
September 2022 .............................................................  $2.08 $0.51 63,831,282 
October 1- 18, 2022* .....................................................  $0.535 $0.417 285,732 
Notes:  

ADSs commenced trading on November 19, 2021  
ADSs were halted from October 1 – October 13, 2022.  

ESCROWED SECURITIES AND SECURITIES SUBJECT TO CONTRACTUAL RESTRICTION ON 
TRANSFER 

At September 30, 2022, AHI has 1,500,000 AHI Shares in escrow or that are subject to a contractual restriction on 
transfer, being 0.89% of the AHI Shares. The AHI Shares are subject to a voluntary time based escrow that expires 
on August 5, 2024 at which time the AHI Shares will become freely tradable. 

PRINCIPAL SECURITYHOLDERS 

As at the date hereof, and to the knowledge of AHI’s directors and officers, no person or corporation beneficially 
owns, directly or indirectly, or exercises control or direction over, AHI Shares carrying more than 10% of the voting 
rights attached to the AHI Shares except as set out below:  
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Name 
Type of 

Ownership 
Number of AHI 

Shares 

Percentage of AHI 
Shares owned 
before Plan of 

Arrangement(1) 

Percentage of AHI 
Shares owned after 

Plan of 
Arrangement(2) 

Mad Scientist Pty Ltd. Beneficial 16,900,000 10.04% (1) 

9.14% (3) 
9.08% (2) 

8.20% (4) 
Notes: 

1. Based on there being 168,249,382 AHI Shares issued as at the date hereof. 
2. Based on there being 186,060,890 AHI Shares issued after giving effect to the Plan of Arrangement. These calculations take into account 

the 168,249,382 issued and outstanding AHI Shares as at the date hereof and the 17,811,508 AHI Shares issuable as Consideration 
Shares pursuant to the Plan of Arrangement. The AHI Rights are not included in this calculation. Assumes no exercise of Dissent Rights. 

3. Before giving effect to the Plan of Arrangement and on a fully diluted basis, assuming the exercise of all issued and outstanding AHI 
Options and Rights in exchange for AHI Shares. 

4.  After giving effect to the Plan of Arrangement and on a fully diluted basis, assuming: (i) exercise of all issued and outstanding AHI 
Options and Rights in exchange for 16,536,958 AHI Shares; (ii) exercise of all issued and outstanding Wellteq Warrants in exchange 
for 2,784,351 AHI Shares; and (iii) exercise of all issued and outstanding Wellteq Agent Compensation Options in exchange for 408,862 
AHI Shares and 1,226,586 Wellteq Warrants, which would be exercisable for 204,431 AHI Shares. 

DIRECTORS AND EXECUTIVE OFFICERS 

Name, Address, Occupation and Security Holdings 

The following table sets out the AHI directors and officers, together with the state and country of residence, positions 
and offices held, principal occupations during the last five years, the years in which they were first appointed as 
directors and/or officers of AHI and the number of AHI Shares owned, directly or indirectly, legally or beneficially, 
or over which control or discretion is exercised by them, as of the Record Date.   

Name and Place 
of Residence 

Position 
held at 

AHI Principal Occupation(1) 
Director/Officer 

since 
Term 

expiring 

Number of 
AHI Shares 

Held(2) 
(Percentage 

Held) 
Katherine Iscoe 
Western 
Australia, 
Australia 

CEO, 
Executive 
Director 

Director of Corporate Health 
and Wellness at AHI and CEO 
of AHI. 

February, 2022 N/A 16,900,000 
(10.04%) 

Simon Durack 
Western 
Australia, 
Australia 

CFO Executive Director (formerly 
Chairman) for MinRex 
Resources Limited 

March, 2022 N/A Nil 

Dr. Amar El-
Sallam 
Western 
Australia, 
Australia 

Chief 
Science 
Officer 

Senior Research Fellow, Curtin 
University and the University 
of WA; and Chief Science 
Officer of AHI. 
 

January, 2015 N/A 8,350,000 
(4.96%) 

Terence 
Stupple 
Western 
Australia, 
Australia 

Chief 
Technology 
Officer 

Subject Matter Expert at 
Chevron Australia; and Chief 
Technology Officer of AHI. 

December, 2015 N/A 4,250,000 
(2.52%) 

Nicholas 
Prosser(3) 

Canberra, 
Australia 

Non-
Executive 
Chairman 

Board Member, Vudoo Pty 
Ltd.; Executive Director, 
CPDone Pty Ltd.; Founder and 
Board Member, Vega Blue 
Partnership; and Founder, 
ThinkCaddie. 

April, 2018 N/A 7,265,036 
(4.32%) 
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Name and Place 
of Residence 

Position 
held at 

AHI Principal Occupation(1) 
Director/Officer 

since 
Term 

expiring 

Number of 
AHI Shares 

Held(2) 
(Percentage 

Held) 
Michael Melby 
California, 
USA 

Non-
Executive 
Director 

Co-Founder and Co-CEO, 
FitLab; Co-Founder, 
Mayweather Boxing + Fitness; 
Vice President, New Evolution 
Ventures; and Executive, UFC 
Gym. 

October, 2017 N/A 4,000,000 
(2.38%) 

Dato Low Koon 
Poh(3) 

Kuala Lumpur, 
Malaysia 

Non-
Executive 
Director 

Founder, KL Management 
Services; President, IPO 
Partners Limited; and Director, 
Round Table Partners Berhad. 

July, 2020 N/A 300,000 
(0.18%) 

Mr. Peter 
Goldstein(3) 

Amsterdam, 
Netherlands 

Non-
Executive 
Director 

Investment banker, chairman, 
CEO, director and advisor to 
public, private, and emerging 
growth companies; and 
Founder and CEO of 
Grandview Capital Partners, 
Inc. 

June, 2022 N/A Nil 

Vlado Bosanac Head of 
Strategy 
and 
Revenue 
Growth 

Co founder and former 
Executive Chairman and CEO 
of AHI, continuing with AHI as 
Head of Strategy 

October, 2014 N/A 7,391,864 
(4.39%) 

Notes: 
1. The information as to principal occupation has been furnished by each director and/or officer individually. 
2. Includes direct and indirect interests of the directors and their related entities. 
3. Member of the Audit Committee, the Compensation Committee and the Nominating and Corporate Governance Committee.  
 
See “Audit Committee” and “Corporate Governance – Board Committees” of this Schedule “F”.  
 
Biographies 
 
The following biographical information relates to each of the directors and officers of AHI. 
 
Management 
 
Katherine Iscoe, Ph.D. 
 
Dr. Katherine Iscoe, CEO and Executive Director, age 44, combines over 20 years of experience in Health Sciences 
and Biotechnology.  Dr. Iscoe co-founded AHI, along with Mr. Vlado Bosanac in 2014 and served as its CEO from 
April 2015 until October 2016.  She is an expert and thought leader on type 1 diabetes and glucose optimization 
through CGMS.  Her work in type 1 diabetes spanned several years and includes publications in multiple international 
peer-reviewed journals.  Her biomedical research has provided critical insight on the differences between interstitial 
glucose and blood glucose levels, which result in a measurement reading when using CGMS.   
 
Simon Durack 
 
Simon Durack, CFO and Company Secretary, age 61, combines over 40 years of experience in small to medium 
business in the mining and resources industry.  Previously, he had been involved in a number of ASX listed companies 
holding positions including Executive Director, Non-Executive Director, Group Company Secretary, CFO and 
Director / Company Secretary.  From 2011 to 2020, he was Executive Director (formerly Chairman) for MinRex 
Resources Limited, an ASX listed company involved in mining and exploration. From 2009 to 2013, he was Executive 
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and Non-Executive Director of Millennium Minerals Limited, an ASX listed company that focused on exploration 
through to mining and producing gold.  He has a Bachelor of Commerce from the University of Western Australia, 
Post Graduate Diploma of Business from Curtin University of Technology and is also a Fellow with Chartered 
Accountants of Australia & New Zealand and a Fellow with CPA Australia and the Governance Institute of Australia.    
 
Dr. Amar El-Sallam 
 
Dr. El-Sallam completed his PhD at Curtin University in 2006 and then he worked between Curtin University and the 
University of Western Australia until 2015. He worked on and secured several research grants and has over 70 
conference and journal publications as a first author in various research projects and areas and supervised many 
Honors, Masters, and PhD students during his research career. Dr. El-Sallam then decided to try different challenges 
outside of academia and worked for Swimming Australia and Australia Institute of Sports in joint projects with the 
University of Western Australia. 
 
Dr. El-Sallam is currently the Chief Science Officer of AHI and was appointed in January 2015. He is also working 
as senior research fellow at Curtin University and the University of Western Australia in adjunct appointments. Dr. 
El-Sallam has a broad experience with signals, image and video processing, computer vision, AI and machine learning 
and Big Data. He also developed marker and markerless non-invasive motion tracking and analysis techniques for 
elite athletes with Swimming Australia, Australian Institute of Sport and Western Australia Institute of Sport. Dr. El-
Sallam also collaborated in a project with Sir Charles Gairdner Hospital dealing with patients with Parkinson’s disease 
resulted in two patents and few inventions under review. His current focus is to bring theories into practice in a number 
of research and industrial projects including a project aiming to help children with disabilities in collaboration with a 
number of colleagues at Curtin University and the US PROMPT institute. 
 
Terence Stupple 
 
Mr. Stupple combines over 15 years of IT experience and has served as the Chief Technology Officer of AHI since 
December 2015, overseeing the internal growth and strategy of our technical capabilities. From September 2012 
through November 2015, Mr. Stupple was employed as a Subject Matter Expert at Chevron Australia. From August 
2006 until September 2012, Mr. Stupple held various roles for the Western Australian Government, including acting 
as manager of web services, where he was tasked with the responsibility of the strategic direction and content of the 
Department of State Development and Department of Mines and Petroleum’s internet and intranet sites. Prior to 
working for the West Australian Government, Mr. Stupple was contracted to Microsoft UK in various roles including 
pre-sales support officer, licensing specialist, channel support, and complaints specialist. Mr. Stupple received his 
A Levels from Orpington College (UK) and a GCSE from Eltham College (UK). 
 
Directors 
 
Nicholas Prosser 
 
Mr. Prosser combines over 15 years of experience in the ICT sector and over 10 years as a founder, entrepreneur and 
private investor. Mr. Prosser has been a director of AHI since April 2018. He has also served on the board of directors 
of Vudoo Pty Ltd., a video technology and SaaS platform, since January 2017. Since January 2008, he has served as 
the founder and member of the board of directors of Vega Blue Partnership. Mr. Prosser founded ThinkCaddie in 
January 2017 until AHI’s sale to a third-party in November 2019. From January 2007 until May 2016, he was involved 
in Canberra Data Center. Additionally, he has served as the executive director of CPDone Pty Ltd., a financial 
profession compliance company, since February 2016 and as a director of Vega Blue Partnership since January 2008. 
Mr. Prosser has a Diploma in Security Risk Management from The Canberra Institute of Technology and is a member 
of the Australian Institute of Company Directors. 
 
Michael Melby 
 
Mr. Melby is Co-Founder and Co-CEO of FitLab, an integrated media & technology holding company focused on 
fitness and sport lifestyle. He is also Co-Founder of Mayweather Boxing + Fitness. Previously, Mr. Melby was Vice 
President at New Evolution Ventures, where he invested in and operated health clubs worldwide and served as an 
executive at UFC Gym. Prior to that, Mr. Melby was Co-Founder of two technology startups (both of which exited to 
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publicly traded companies), a private equity investor with ClearLight Partners and an investment banker with FBR 
Capital Markets.   
 
Mr. Melby received his undergraduate degree from UC Berkeley & MBA from The Wharton School at the University 
of Pennsylvania. 
 
Dato Low Koon Poh 
 
Mr. Dato Low has 23 years of combined experience in accounting, auditing and consulting, with experience in 
corporate finance, auditing and accounting in various industries such as construction, plantation, hotels, property, 
manufacturing and marketing. 
 
Mr. Low has served as a director of AHI since July 2020. Mr. Low started his accounting services practice 
KL Management Services, based in Petaling Jaya, in 2006. Mr. Low has also served as the President of IPO Partners 
Limited, a corporate advisory firm since April 2015, and a director of Round Table Partners Berhad since 2019. Since 
June 2019, Mr. Low has served the Executive Chairman and CEO of Medi Lifestyle Limited, a Healthcare and 
Wellness company listed in the Singapore Exchange. Prior to his position at KL Management Service, Mr. Low 
worked as an auditor for an international audit firm, an accountant for a Japanese MNC, plus a couple of years as 
Financial Controller for two public listed companies in Malaysia. Mr. Low is a Fellow member of the Association of 
Chartered Certified Accountant and a Practicing Chartered Accountant under the Malaysian Institute of Accountants. 
 
Peter Goldstein 
 
Mr. Goldstein has over 30 years of diverse and global entrepreneurial, client advisory and capital market experience 
and a successful track record in leading and building companies in the capital markets. Mr. Goldstein is experienced 
with mergers and acquisitions, strategic planning and transaction structuring.  
 
In 2006, Mr. Goldstein founded Grandview Capital Partners, Inc. where he continues to serve as Chairman and CEO 
to this date. He is the CEO of Exchange Listing, LLC, which he founded in 2019. He currently serves as a member of 
the board of directors of Siyata Mobile, Inc. and Cosmos Holdings, Inc. From 2013 to 2015 he served in various roles, 
including as a director, interim President and CFO of American Patriot Brands, Inc. In 2012 he co-founded Staffing 
360 Solutions, Inc., where he served in various roles, including chairman of the board of directors and Principal 
Financial Officer until 2014. He received his master’s degree in international business from the University of Miami. 
 
Share Ownership  

As at the date hereof, all of the directors and officers, as a group, beneficially own, directly or indirectly, or exercise 
control or discretion over 48,456,900 AHI Shares, representing approximately 28.80% of the issued and outstanding 
AHI Shares. 

Terms of Directors 

Each of AHI’s directors hold office until a successor has been duly elected and qualified unless the director was 
appointed by the AHI Board, in which case such director holds office until the next following annual meeting of 
shareholders at which time such director is eligible for re-election.  
 
Cease Trade Orders, Bankruptcies, Penalties or Sanctions 

To the knowledge of AHI, as at the Record Date, no director or executive officer of AHI has, within the 10 years prior 
to the date of this document, been a director, CEO or CFO of any issuer (including AHI) that: (i) was the subject of a 
cease trade or similar order or an order that denied the issuer access to any exemption under securities legislation that 
was in effect for a period of more than 30 consecutive days while the person was acting in the capacity as director, 
CEO or CFO; or (ii) was subject to an order that, after the director or executive officer ceased to be a director, CEO 
or CFO of an issuer, resulted in the issuer being the subject of a cease trade or similar order or an order that denied 
the relevant issuer access to any exemption under securities legislation, for a period of more than 30 consecutive days 
and which resulted from an event that occurred while that person was acting as a director, CEO or CFO of the issuer.  
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No current or proposed director or officer or securityholder holding a sufficient number of securities of AHI to affect 
materially the control of AHI has, within the last 10 years prior to the date of this document, been a director or 
executive officer of any company (including AHI) that, while such person was acting in that capacity, or within a year 
of that person ceasing to act in that capacity, became bankrupt, made a proposal under any legislation relating to 
bankruptcy or insolvency or was subject to or instituted any proceedings, arrangement for compromise with creditors 
or had a receiver, receiver manager or trustee appointed to hold its assets. Other than as stated below, no current 
director or officer or securityholder holding a sufficient number of securities of AHI to affect materially the control 
of AHI has, within the last 10 years prior to the date of this document, become bankrupt, made a proposal under any 
legislation relating to bankruptcy or insolvency, or become subject to or instituted any proceedings, arrangement or 
compromise with creditors, or had a receiver, receiver manager or trustee appointed to hold the assets of the director, 
officer or securityholder.  

In October 2015, the ATO issued Vlado Bosanac, Co-Founder and at that time, Chairman and CEO of AHI, with 
amended assessments of income for the income years ending 2004 through 2012, alleging he was liable to pay 
additional amounts of tax. Mr. Bosanac disputed the amounts in question and enforced his right as a taxpayer to defend 
himself through the courts. The dispute between Mr. Bosanac and the ATO was a civil matter that was adjourned on 
August 16, 2021. At which time, Mr. Bosanac agreed to settle the matter for the sum of US$11,460,000 and the Federal 
courts of Australia awarded Mr. Bosanac until February 15, 2022 (the “ATO Payment Date”) to conclude the 
payment of such agreed upon sum including principal, accrued penalties and interest. Importantly, the dispute was 
over incorrect assessments and is not a matter of evasion, fraud or illegality. Mr. Bosanac was unable to pay the 
settlement sum by the ATO Payment Date. Accordingly on February 15, 2022 the ATO applied for and succeeded in 
having a Trustee appointed to administer the bankruptcy of Mr. Bosanac. Subsequently, Mr. Bosanac has proposed a 
plan of settlement to satisfy all outstanding creditor claims. At the date of this filing the matter remains ongoing.  

No current or proposed director or officer or securityholder holding a sufficient number of securities of AHI to affect 
materially the control of AHI has been subject to: (a) any penalties or sanctions imposed by a court relating to securities 
legislation or by a securities regulatory authority or has entered into a settlement agreement with a securities regulatory 
authority; or (b) any other penalties or sanctions imposed by a court or regulatory body that would likely be considered 
important to a reasonable investor in making an investment decision.  

Conflicts of Interest 

The directors and officers of AHI are required by law to act in the best interests of AHI. They have the same obligations 
to the other companies in respect of which they act as directors and officers. Any decision made by any of such officers 
or directors involving AHI will be made in accordance with their duties and obligations under the applicable laws of 
Australia. As of the date hereof, AHI was not aware of any existing or potential material conflicts of interest between 
AHI and a subsidiary of AHI, a director or officer of AHI or of a subsidiary of AHI.  

EXECUTIVE COMPENSATION 
 
The following discussion describes the significant elements of AHI’s executive compensation, with particular 
emphasis on the process for determining compensation payable to AHI’s “Named Executive Officers” or “NEOs” for 
the year ended June 30, 2022, which means each of the following individuals: (i) each individual who, in respect of 
AHI, during any part of the year ended June 30, 2022, served as the CEO, including an individual performing functions 
similar to a CEO; (ii) each individual who, in respect of AHI, during any part of the year ended June 30, 2022, served 
as the CFO, including an individual performing functions similar to a CFO; (iii) in respect of AHI, the three most 
highly compensated executive officers other than the individuals identified in paragraphs (i) and (ii) at the end of the 
year ended June 30, 2022 whose total compensation was more than C$150,000; and (iv) each individual who would 
be an NEO under (iii) but for the fact that the individual was neither an executive officer of AHI, nor acting in a similar 
capacity, at the end of that financial year. For the purposes of this section, the NEOs of AHI are: (i) Katherine Iscoe, 
CEO; (ii) Simon Durack, CFO; (iii) Amar El Sallam, Chief Science Officer; (iv) Terrence Stupple, Chief Technology 
Officer; (v) Vlado Bosanac, Head of Strategy and Revenue Growth and former CEO; and (vi) Steven Richard, Former 
CFO. 
 



 

69 

Compensation Objectives 
 
Details regarding AHI’s compensation objectives and principles are set out below: 
Remuneration paid to directors and officers of AHI is set by reference to such payments made by other ASX listed 
companies of a similar size and operating in a similar industry. In addition, reference is made to the specific skills and 
experience of the directors and officers. 
 
Details of the nature and amount of remuneration of each director, and other key management personnel if applicable, 
are disclosed annually in AHI’s Annual Report. 
 
Compensation Committee 
 
The AHI Board has a Compensation Committee which has adopted a formal Compensation Committee Charter that 
provides a framework for the consideration of remuneration matters. 
 
The Compensation Committee of the AHI Board is responsible for: 

• Setting remuneration packages for Executive Directors, Non-Executive Directors and other key management 
personnel; and 

• Implementing employee incentive and equity-based plans and making awards pursuant to those plans. 
 

Non-Executive Director Remuneration 
 
AHI’s policy is to remunerate Non-Executive Directors at rates comparable to other ASX listed companies in the same 
industry, for their time, commitment and responsibilities. 

To align Non-Executive Directors’ interests with shareholders’ interests, remuneration may be provided to Non-
Executive Directors in the form of equity based long term incentives. 

• Fees payable to Non-Executive Directors are set within the aggregate amount approved by shareholders at 
AHI’s annual general meeting; 

• Non-Executive Directors’ fees are payable in the form of cash and superannuation benefits; 
• Non-Executive superannuation benefits are limited to statutory superannuation entitlements; and 
• Participation in equity-based remuneration schemes by Non-Executive Directors is subject to consideration 

and approval by AHI Shareholders. 
 
Executive Director and Other Key Management Personnel Remuneration 

Executive remuneration consists of base salary, plus other performance incentives to ensure that: 

• Remuneration packages incorporate a balance between fixed and incentive pay, reflecting short- and long-
term performance objectives appropriate to AHI’s circumstances and objectives; and 

• A proportion of remuneration is structured in a manner to link reward to corporate and individual 
performances. 

Executives are offered a competitive level of base salary at market rates (based on comparable ASX listed companies) 
and are reviewed regularly to ensure market competitiveness. 

To date AHI has not engaged external remuneration consultants to advise the AHI Board on remuneration matters. 
 
Short Term Incentive Payments 
 
The AHI Board may, at its sole discretion, set the KPIs for the Executive Directors or other executive officers. The 
KPIs are chosen to align the reward of the individual executives to the strategy and performance of AHI. 
 
Performance objectives, which may be financial or non-financial, or a combination of both, are determined by the 
AHI Board. 
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No short-term incentives are payable to executives where it is considered that the actual performance has fallen below 
the minimum requirement. 
 
No formal performance evaluation in respect of the year ended June 30, 2022 has taken place in accordance with this 
process, and no short-term incentive payments have been paid or are payable to executives in respect of the financial 
year ended June 30, 2022. 
 
The CEO in conjunction with the Remuneration sets the KPIs for other members of staff, monitors actual performance 
and may recommend payment of short-term bonuses to certain employees to the AHI Board for approval. 
 
Shareholding Qualifications 
 
The Directors are not required to hold any shares in AHI under the terms of AHI’s Constitution. 
  
Stock Option Plans 
  
AHI has two incentive plans, the Performance Rights Plan and the Incentive Options Plan. 
  
The AHI Board, acting in remuneration matters, will: 
  

● Ensure that incentive plans are designed around appropriate and realistic performance targets and provide 
rewards when those targets are achieved; 

● Review and improve existing incentive plans established for employees; and  
● Approve the administration of the incentive plans, including receiving recommendations for, and the 

consideration and approval of grants pursuant to such incentive plans.  
 
The Performance Rights Plan pertains to the offer of AHI Rights to Eligible Participants, while the Incentive Options 
Plan pertains to the offer of AHI Options to Eligible Participants. 
  
Eligible Participant means: 
 

● a director (whether executive or non-executive of any Group Company); 
● a full or part time employee of any Group Company; 
● a casual employee or contractor of a Group Company to the extent permitted by applicable regulatory relief 

in Australia; or  
● a prospective participant, being a person to whom the Offer is made but who can only accept the Offer if an 

arrangement has been entered into that will result in the person becoming an Eligible Participant under Rules 
(a), (b) or (c) above, who is declared by the AHI Board to be eligible to receive grants of AHI Rights under 
the Performance Rights Plan. 
 

The purpose of each plan is to: 
 

● assist in the reward, retention and motivation of Eligible Participants; 
● link the reward of Eligible Participants to performance and the creation of shareholder value; 
● align the interests of Eligible Participants more closely with the interests of AHI Shareholders by providing 

opportunity for Eligible Participants to receive AHI Shares; 
● provide Eligible Participants with the opportunity to share in any future growth in value of AHI; and 
● provide greater incentive for Eligible Participants to focus on AHI’s longer-term goals. 

 
Compensation Governance 

AHI has established a Compensation Committee which assists the AHI Board in reviewing and approving the 
compensation structure, including all forms of compensation, relating to AHI’s directors and executive officers. AHI’s 
CEO may not be present at any Compensation Committee meeting during which his compensation is deliberated. The 
members of the Compensation Committee are Nicholas Prosser (Chair), Dato Low and Peter Goldstein, each of which 
is independent.  
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See “Corporate Governance – Compensation” of this Schedule “F”. 

Summary Compensation Table 

The following table sets out information concerning the compensation paid by AHI to its NEOs for the financial years 
ended June 30, 2022, 2021 and 2020: 

Name and 
principal 
position 

Year 
ende

d 
June 

30 
Salary 
(AUS$) 

Stock 
awards 
(AUS$) 

 
 
 
 
 

Option 
awards 
(AUS$)2 

Non-equity 
incentive plan 
compensation 

(AUS$) 

Deferred 
Compensatio
n Earnings 

(AUS$) 

All other 
com-

pensation 

(AUS$) 

Total 
com-

pensatio
n 

(AUS$) 
Katherine 
Iscoe, 
CEO1 

2022 
2021 
2020 

223,003 
229,950 
229,950 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

223,003 
229,950 
229,950 

Simon 
Durack 
CFO3 

2022 
2021 
2020 

66,375 
Nil 
Nil 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

66,375 
Nil 
Nil 

Amar El 
Sallam 
CSO 

2022 
2021 
2020 

300,384 
262,800 
262,800 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

300,384 
262,800 
262,800 

Terrence 
Stupple 
CTO 

2022 
2021 
2020 

285,153 
262,800 
262,800 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

285,153 
262,800 
262,800 

Vlado Bosanac, 
Head of 
Strategy¹ 

2022 317,483 6,389,715 Nil Nil Nil Nil 6,707,198 
2021 354,050 1,915,485 Nil Nil Nil Nil 2,269,535 
2020 295,650 Nil Nil Nil Nil Nil 295,650 

Steven 
Richards,  
CFO3 

2022 182,178 Nil Nil Nil Nil Nil 182,178 
2021 217,977 Nil Nil Nil Nil Nil 217,977 
2020 149,319 Nil Nil Nil Nil Nil 149,319 

Notes: 

1. Mr. Bosanac was appointed as CEO on October 17, 2016 and resigned on February 14, 2022 to become AHI’s Head of Strategy (a non-
executive position). Katherine Iscoe was appointed as CEO on February 15, 2022. Prior to this, she was Director - Corporate Health and 
Wellness for AHI since 2016. 

2. Represents the aggregate grant date fair value computed in accordance with IFRS 2 share-based payments. The price for each amount is based 
on the closing price of the AHI Shares trading on the ASX on the date of grant. 

3. Mr. Richards was appointed as CFO on September 2, 2019 and resigned on March 17, 2022. Simon Durack was appointed as CFO on March 
17, 2022. 

 
Outstanding Option-Based and Share-Based Awards 
 
Other than 140,000 Options exercisable at $1.10 and expiring January 25, 2025 issued to a Non-Executive Director, 
Mr. Peter Goldstein, there were no share-based and option-based awards outstanding that were granted by AHI to its 
NEOs in the year to June 30, 2022.  
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Incentive Plan Awards – Value Vested or Earned During the Year 
 

Name Option-based awards 
– Value vested during 

the year 
(AUS$) 

Share-based awards – 
Value vested during the 

year 
(AUS$) 

Non-equity incentive 
plan compensation – 

Value earned during the 
year 

(AUS$) 
Katherine Iscoe - CEO - - - 
Simon Durack - CFO - - - 
Amar El Sallam - CSO - - - 
Terrence Stupple - CTO - - - 
Vlado Bosanac - Head of 
Strategy  

- 6,389,715 - 

 
Please see “Description of AHI’s Securities – AHI Shares” and “Description of AHI’s Securities – AHI Options” of 
this Circular for information on the significant terms of the AHI Shares and the AHI Options. 
 
Employment Agreements and Potential Payments and Change of Control Benefits upon Termination 

Each of the NEOs have entered into contracts for service with AHI. Details of these agreements are as follows:  

Agreements with Named Executive Officers 
  
For the financial year ended June 30, 2022, our directors and executive officers have been identified as:  
 
Dr. Katherine Iscoe Executive Director and CEO (appointed on February 15, 2022) 
Mr. Simon Durack Company Secretary and CFO (appointed on March 17, 2022) 
Mr. Michael Melby  Non-Executive Director  
Dato Low Koon Poh  Non-Executive Director 
Mr. Peter Goldstein Non-Executive Director (appointed on June 29, 2022) 
Mr. Nicholas Prosser  Interim Non-Executive Chairman (appointed on February 15,2022 and 

has served as a Non-Execution Director since April, 2018)  
 
Engagement of Non-Executive Directors 

Non-Executive Directors conduct their duties under the following terms: 
 

• A Non-Executive Director may resign from his/her position and thus terminate their contract on written notice 
to AHI; and 

• A Non-Executive Director may, following resolution of AHI Shareholders, be removed before the expiration 
of their period of office (if applicable). Payment is made in lieu of any notice period if termination is initiated 
by AHI, except where termination is initiated for serious misconduct. 
 

In consideration of the services provided by Messrs Michael Melby, Nicholas Prosser and Dato Low Koon Poh as 
Non-Executive Directors, AHI will pay each of them $36,000 per annum. In addition, Messrs Melby and Prosser, 
subject to annual approval of shareholders, will receive 1,000,000 fully paid AHI Shares for each 12-month period 
that they remain engaged with AHI.   

Messrs Melby, Prosser and Low are also entitled to fees for other amounts as the AHI Board determines where they 
perform special duties or otherwise perform extra services or make special exertions on behalf of AHI.  

During the financial year ended June 30, 2022, AHI incurred no such additional costs.  
 
Non-Executive Directors are eligible to participate in AHI’s incentive plans. 
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Engagement of Executive Directors and Named Executive Officers 
 
Dr. Katherine Iscoe – Executive Director and CEO 
 
On February 15, 2022, Dr. Iscoe entered a revised employment agreement (the “Iscoe Agreement”) to work with AHI 
as its Executive Director and CEO. Pursuant to the Iscoe Agreement, Dr. Iscoe will receive an annual salary of 
AUS$249,000, plus superannuation, with effect from July 1, 2022. The Iscoe Agreement contains a resignation of 
offices clause and a termination clause by either party on six months’ notice in writing, with non-derogatory surviving 
obligations. The Iscoe Agreement also contains post-employment restraints of trade, for a 5-year period in all AHI 
patented countries.   
 
Mr. Simon Durack – CFO 
 
On March 16, 2022, Mr. Durack, representing Advanced Management Services Australia Pty Ltd., entered an 
engagement for provision of secretarial and CFO services to AHI, on an agreed contractual rate of AUS$125 per hour, 
plus GST, invoiced fortnightly in arrears, with an initial termination date set on June 30, 2022.  An extension of the 
terms of engagement until December 30, 2022 was fully executed on July 8, 2022. 
 
Dr. Amar El Sallam – Chief Science Officer 
 
On January 5, 2015, Mr. El-Sallam entered into an employment agreement (the “El-Sallam Agreement”) to work 
with Shrinkme Pty Ltd. (later renamed to MyFiziq and subsequently AHI) as Senior Technology Officer, with other 
roles as agreed from time to time. 
 
The initial appointment was for three years subject to renewal by mutual agreement between the parties that could be 
terminated without cause by notice of one month from the employee after the first year. The El-Sallam Agreement 
contains a co-operation in obtaining protection for inventions, the letters patent or other protection when obtained, 
with all right and title to and interests in the same, vested in AHI and appointing AHI as the attorney in Mr. El-Sallam’s 
name to execute any such instrument. The latest salary increase amending the compensation clause of the El-Sallam 
Agreement resulted in Mr. El-Sallam receiving an annual salary of AUS$280,000, plus superannuation effective July 
2, 2021.  
 
Terrence Stupple – Chief Technology Officer 
  
On November 30, 2018, Mr. Stupple entered an employment agreement (the “Stupple Agreement”) to serve as Chief 
Technology Officer of AHI. Under the Stupple Agreement, Mr. Stupple receives an annual salary of AUS$240,000. 
The Stupple Agreement prohibits Mr. Stupple from competing against AHI in all countries where AHI holds registered 
patents for the 12 months following the termination of the Stupple Agreement. 
 
Mr. Vlado Bosanac – Head of Strategy 
  
On April 29, 2022, Mr. Bosanac entered an employment agreement (the “Bosanac Agreement”) to work with AHI 
as Head of Strategy.  
 
Pursuant to the Bosanac Agreement, Mr. Bosanac will receive an annual salary of AUS$190,000, plus superannuation. 
The appointment stipulates that Mr. Bosanac may terminate his engagement with AHI without reason by providing 
AHI with no less than six months written notice, with a non-derogatory clause throughout his employment and for a 
period of 48 months after employment ceases. Any new inventions capable of commercialised or capable of protection 
outside of those of AHI, will be offered to AHI for first right of refusal. 
   

DIRECTOR COMPENSATION 

General 

AHI’s director compensation program is designed to attract and retain qualified individuals to serve on the AHI Board. 
Katherine Iscoe is the sole Executive Director of AHI and Nicholas Prosser, Michael Melby, Dato Low Koon Poh and 
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Peter Goldstein are Non-Executive Directors of AHI. Dr. Iscoe, AHI’s CEO, serves on the AHI Board, but did not 
receive compensation for her service as a director, and all compensation paid to Dr. Iscoe during the years ended 2020, 
2021 and 2022 is set forth in the “Executive Compensation” section above. The amount of compensation received by 
each of the directors of AHI is disclosed in the table below: 

Summary Compensation Table 

The following table discloses all compensation that was paid to non-NEO directors of AHI for the financial years 
ended June 30, 2022, 2021 and 2020:  

Name 
Year ended 

June 30 
Fees earned 

(AUS$) 

Share- based 
awards  
(AUS$) 

Option- 
based awards 

(AUS$) 

Non-equity 
incentive plan 
compensation 

(AUS$) 

All other 
compensation 

(AUS$) 

Total 
compensation 

(AUS$) 
Nick Prosser 
Interim Non-Executive 
Chairman  

2022 
2021 
2020 

39,475 
39,420 
39,420 

460,000 
2,866,000 
270,000 

- 
- 
- 

- 
- 
- 

- 
- 
- 

499,475 
2,894,420 
309,420 

Mike Melby 
Non-Executive Director 

2022 36,000 460,000 - - - 496,000 
2021 36,000 1,065,000 - - - 1,101,000 
2020 36,000 270,000 - - - 306,000 

Dato Low Koon Poh 
Non-Executive Director1 

2022 36,000 - - - - 36,000 
2021 34,956 - - - - 34,956 
2020 - - - - - - 

Peter Goldstein 
Non-Executive Director2 

2022 
2021 
2020 

- 
- 
- 

- 
- 
- 

- 
- 
- 

- 
- 
- 

- 
- 
- 

- 
- 
- 

Ed Griesing Jr. 
Non-Executive Director3 

2022 56,576 - - - - 56,576 
2021 - - - - - - 
2020 - - - - - - 

Peter Wall 
Non-Executive Director4 

2022 
2021 
2020 

- 
35,000 
60,000 

- 
- 
- 

- 
- 
- 

- 
- 
- 

- 
- 
- 

- 
35,000 
60,000 

Notes: 

1. Mr. Low was appointed as Non-Executive Director of AHI in July, 2020. 
2. Mr. Goldstein was appointed as Non-Executive Director of AHI on June 29, 2022. 
3. Mr. Griesing Jr. was appointed as Non-Executive Director of AHI on November 30, 2021 and resigned on May 26, 2022. 
4. Mr. Wall resigned as a Non-Executive Director of AHI on January 22, 2021.   
 
Outstanding Option-Based and Share-Based Awards 

The following table sets out information concerning the incentive plan awards that have been granted by AHI to its 
non-NEO directors and that were outstanding as at June 30, 2022:   

Option-based Awards Share-based Awards4 
Name Number of 

securities 
underlying 
unexercised 
options (#) 

Option 
exercise 

price 
(AUS$) 

Option expiration 
date 

Value of 
unexercised 

in-the-
money 
options 
(AUS$) 

Number of 
shares or units 
of shares that 

have not vested 
(#) 

Market or 
payout value 

of share-
based 

awards that 
have not 
vested 

(AUS$) 

Market or 
payout value 

of vested 
share-based 
awards not 
paid out or 
distributed 

(AUS$) 
Nicholas Prosser  
Interim Non-
Executive 
Chairman 

- - - - - - - 

Mike Melby 
Non-Executive 
Director 

- - - - - - - 
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Dato Low Koon 
Poh 
Non-Executive 
Director 

- - - - - - - 

Peter Goldstein 
Non-Executive 
Director1 

140,000 $1.10 January 25, 2025 - - - - 

Note: 
1. Mr. Goldstein was appointed as Non-Executive Director on June 29, 2022. 
 

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS 

As of the Record Date, except as disclosed under the heading “Interests of Management and Others in Material 
Transactions”, below, and elsewhere in this Schedule “F”, there exists no indebtedness outstanding with any current 
or former director, executive officer or employee of AHI or its subsidiaries, or any associate or affiliate of such person, 
which is owing to AHI or its subsidiaries, or which is owing to another entity, which indebtedness is the subject of a 
guarantee, support agreement, letter of credit or other similar arrangement or understanding provided by AHI or its 
subsidiaries, entered into in connection with a purchase of securities or otherwise.  

CORPORATE GOVERNANCE 

AHI Board of Directors 

The AHI Board is composed of five directors, four of whom are independent directors under National Instrument 58-
101 – “Disclosure of Corporate Governance Practices”. Nicholas Prosser, Mike Melby, Dato Low Koon Poh and 
Peter Goldstein are all considered independent on the basis that they do not have any material relationships that could 
reasonably be expected to interfere with the exercise of their independent judgement. A majority of the directors of 
AHI are independent.  

Dr. Katherine Iscoe, CEO and Executive Director is a non-independent director, as she is a member of AHI’s 
management.  

Terms of Directors and Executive Officers 
  
Each of AHI’s directors holds office until a successor has been duly elected and qualified unless the director was 
appointed by the AHI Board, in which case such director holds office until the next following annual meeting of 
shareholders at which time such director is eligible for re-election. All of AHI’s executive officers are appointed by 
and serve at the discretion of the AHI Board. 
 
Qualification 
  
There is currently no shareholding qualification for directors, although a shareholding qualification for directors may 
be fixed in the future by AHI Shareholders by ordinary resolution. 

ASX Corporate Governance Principles 
  
In Australia there are no mandatory corporate governance structures and practices that must be observed by a company 
listed on the ASX. Instead, the ASX Corporate Governance Council has published the ASX Corporate Governance 
Principles and Recommendations (4th edition), which contains what are called the “Recommendations,” which 
articulate eight core principles (and associated recommendations) which are intended to provide a reference point for 
companies about their corporate governance structures and practices, and against which companies must report. 
  
Under ASX listing Rule 4.10.3, companies are required to provide a statement in their annual report to shareholders 
disclosing the extent to which they have followed the Recommendations in the reporting period. Where a company 
has not followed all the Recommendations, it must identify the Recommendations that have not been followed, the 
reasons for not following them, and what (if any) alternative governance practices it adopted in lieu of the 
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recommendation during that period. It is not mandatory to follow the Recommendations. We believe we are in material 
compliance with the ASX Corporate Governance Principles and Recommendations. 
  
Set forth below are the material provisions of the ASX Corporate Governance Principles and Recommendations 
together with the reasons related to the fiscal year ended June 30, 2022 where applicable, for variations there from: 
 
Lay solid foundations for management and oversight. Companies should clearly delineate the respective roles and 
responsibilities of board and management and regularly review their performance. During the year ended June 30, 
2022, we did not follow the Recommendations in the following area: 
 

● AHI did not have a formal process for the evaluation of the performance of senior executives during the 2022 
financial year. As AHI matures, the AHI Board will establish formal quantitative and qualitative performance 
evaluation procedures. Until such time as formal procedures are implemented, the CEO will assess the 
performance of senior executives. AHI considers that a formal process is not essential at this stage and that 
performance evaluation can be effectively assessed on an informal basis. 
 

● Although no formal performance evaluation has been undertaken during the year ended June 30, 2022, senior 
managers have been issued with securities with various performance milestones, under AHI’s incentive 
plans. An individual’s performance is measured and evaluated during the year against the milestones set 
under the offer of the securities. 
 

Structure the AHI Board to be effective and add value. Listed companies should have a board of an appropriate size 
and collectively have the skills, commitment and knowledge of the entity and the industry in which it operates, to 
enable it to discharge its duties effectively and to add value. During the year ended June 30, 2022, AHI did not follow 
this Recommendations in the following area: 
 

● AHI does not have a formal board skills matrix. The AHI Board considers the current mix of skills and 
experience of members of the AHI Board and its senior management is sufficient to meet the requirements 
of AHI. 

 
● Upon appointment, new directors will be subject to relevant induction procedures to provide the incoming 

individual with sufficient knowledge of the entity and its operating environment to enable them to fulfil their 
role effectively. 
 

Instill a culture of acting lawfully, ethically and responsibly. A listed entity should instill and continually reinforce a 
culture across the organization of acting lawfully, ethically and responsibly. 
 
Safeguard the integrity of corporate reports. A listed entity should have appropriate processes to verify the integrity 
of its corporate reports. 
 
 Recognize and manage risk. A listed entity should establish a sound system of risk management and periodically 
review the effectiveness of that framework. 
 

● The AHI Board had not established a separate risk management committee as of June 30, 2022. Such 
functions are carried out by the Audit Committee. 
 

● The AHI Board considered that AHI was not of a size or complexity to justify implementing an internal audit 
function as of June 30, 2022. 
 

Remunerate fairly and responsibly. A listed entity should pay director remuneration sufficient to attract and retain 
high quality directors and design its executive remuneration to attract, retain and motivate high quality senior 
executives and to align their interests with the creation of value for security holders and with the entity’s values and 
risk appetite. 
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Attendance at AHI Board Meetings 

The number of meetings of the AHI Board (including committee meetings of directors) held during the year ended 
June 30, 2022 and the number of meetings attended by each director were: 
 

 Board Meetings Audit Committee 
Meetings 

Compensation 
Committee 
Meetings 

Nomination and 
Corporate 
Governance 
Committee 
Meetings 

Director A B A B A B A B 
Nicholas Prosser 7 7 3 3 1 1 1 1 
Michael Melby 7 7 - - - - - - 
Dato Low Koon 
Poh 

7 7 3 3 1 1 1 1 

Peter Goldstein - - - - - - - - 
Vlado Bosanac 3 3 - - - - - - 
Dr Katherine 
Iscoe 

4 4 1 1 1 1 1 1 

Ed Greissing Jr. 5 5 2 1 - - - - 
 A = Number of meetings held during the time the director held office or was a member of the committee. 
 B = Number of meetings attended 
 — = Not a member of the relevant committee 

Notes:  
1. Vlado Bosanac resigned on February 15, 2022 
2. Dr Katherine Iscoe joined the AHI Board on February 15, 2022. 
3. Ed Greissing Jr resigned on May 26, 2022. 
4. Peter Goldstein joined the AHI Board on June 29, 2022. 
 
Duties of Directors 

  
Under Australian law, AHI’s directors have a duty to act honestly, in good faith and in the best interests of all 
shareholders. AHI’s directors also have a duty to exercise the care, diligence and skills that a reasonably prudent 
person would exercise in comparable circumstances. In fulfilling their fiduciary duty to the shareholders of AHI, 
AHI’s directors must ensure compliance with AHI’s Constitution. AHI Shareholders may have the right to seek 
damages from either AHI, the directors personally, or both, if a duty owed by AHI’s directors is breached. 
  
The functions and powers of the AHI Board include, among others: 
 

• exercising the borrowing powers of AHI and mortgaging the property of AHI; 
• executing checks, promissory notes and other negotiable instruments on behalf of AHI; 
• maintaining or registering a register of mortgages, charges or other encumbrances of AHI; 
• adopt any scheme or plan in the best interests of AHI designed to provide retiring or superannuation benefits 

for both present and future Non-Executive Directors; 
• delegate any of their powers to a committee consisting of such of their number as they may determine; and 
• appoint any person to be attorney of AHI. 

 
Position Descriptions 
 
Due to AHI’s size and nature of operations, the AHI Board has not yet developed a written position description for 
the Chair. There are also no written position descriptions for the Chair of any AHI Board committees. The AHI Board 
delineates the role and responsibilities of each such position through informal discussions with the Chair and each 
member of the AHI Board. 
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Other Directorships 
 
Two directors of AHI, as of the date hereof, are also directors of other issuers that are “reporting issuers,” as that term 
is defined in and for the purposes of securities legislation. These positions are summarized as follows: 
 

Name of Director Other Reporting Issuer Position Market 
Mr. Nicholas Prosser 
Dato Low Koon Poh 
Dato Low Koon Poh 

Complii Fintech Solutions Ltd 
Medi Lifestyle Limited 

Catalano Seafood Limited 

Non-Executive Director 
Executive Chairman 

Non-Executive Director 

ASX 
SGX 
ASX 

 
Orientation and Continuing Education 
 
The AHI Board encourages new directors to review the history of AHI prior to joining the AHI Board and to fully 
understand the written corporate governance policies of AHI to ensure they are fully familiar with the role of the 
board, its committees and its directors.  
 
New board members are also given the opportunity to discuss the operations of AHI with the CEO and Chairman. In 
addition, senior management are regularly invited to attend sessions of board meetings to address the AHI Board on 
operations and activities. 
 
All board members are encouraged to pursue continuing education and attend presentations relevant to the business 
segments and activities of AHI.  
 
Ethical Business Conduct 
 
AHI has adopted a Code of Conduct, which is available under AHI’s profile on the SEC’s website at www.sec.gov. 
and on AHI’s website (www.ahi.tech). The Code of Conduct covers such matters as: 
 

• responsibilities to security holders; 
• responsibilities to clients, employees, suppliers, creditors, customers and consumers; 
• employment practices; 
• responsibilities to the community; 
• responsibilities to the individual; 
• obligations related to fair trading and dealing; 
• business courtesies, bribes, facilitation payments, inducements and commissions; 
• conflicts of interest; 
• corporate opportunities and transactions with business associates; 
• confidentiality; and 
• document retention. 

 
Persons who become aware of or suspect violations of the Code of Conduct are to report such suspected violations 
promptly to the Chair of AHI’s Audit Committee if such Audit Committee is in place. If there is no Audit Committee 
in place, he or she must immediately contact the Chair of the AHI Board if such person is different than AHI’s CEO. 
If such person is not, than the person should immediately contact another member the AHI Board.  
 
If a violation is substantiated, the AHI Board, upon recommendation of the Audit Committee of the AHI Board, may 
impose such sanctions or take such actions as it deems appropriate, including, but not limited to, the following: 
 

• disciplinary action (including censure, re-assignment, demotion, suspension or termination); 
• pursuit of any and all remedies available to AHI in equity or at law for any damages or harm resulting from 

a violation, including injunctive relief; and 
• referral of matters to appropriate legal or regulatory authorities for investigation and prosecution. 
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While the AHI Board does not have a formal process for monitoring compliance with its Code of Conduct, it does 
regularly self assess its compliance. Given the relatively small number of AHI directors, AHI believes it does not 
currently warrant a formal process to ensure compliance with its Code of Conduct. There have been no material change 
reports filed since the beginning of AHI’s most recently completed financial year (June 30, 2022) that pertains to any 
conduct of a director or executive officer that constitutes a departure from the Code of Conduct. 
 
At each AHI Board meeting, the AHI Board assesses the independence of each director in relation to matters under 
discussion at the meeting. If a director or directors are deemed to have an interest in a particular matter, they are 
precluded from the discussion and decision-making process on the matter. 
 
AHI has also adopted a formal Whistleblower Policy which is made available on AHI’s website (www.ahi.tech). This 
policy applies to all directors, officers, employees, consultants, and contractors of AHI. This policy also applies, as 
far as is reasonably achievable, to AHI’s service providers, suppliers, and third-party contractors. The purpose of this 
policy is to encourage the persons to whom the policy applies to raise any concerns or report instances of any potential 
breach of law, any violations (or suspected violations) of AHI’s Code of Conduct or any other legal or ethical concern 
without the fear of detriment. 
 
AHI has adopted a formal Anti-bribery and Corruption Policy in recognition that bribery and corruption act to 
undermine legitimate business activities, distort competition and may expose AHI, its employees, and other 
stakeholders to significant risks. AHI provides a safe mechanism pursuant to its Whistleblower Policy to enable and 
encourage the reporting of any actual, alleged, or perceived, instances of bribery or corruption by any individual to 
which this policy applies. A copy of the Anti-Bribery and Corruption Policy is made available on AHI’s website  
(www.ahi.tech ). 
 
The AHI Board has adopted a policy that sets out the guidelines on the sale and purchase of securities in AHI by its 
key management personnel (i.e. directors and, if applicable, any employees reporting directly to the managing 
director). The policy generally provides that the written acknowledgement of the chair of the AHI Board (or the AHI 
Board in the case of the Chairman of the AHI Board) must be obtained prior to trading. 
 
Board Committees 
 
AHI has established three committees under the AHI Board: an Audit Committee, a Compensation Committee, and a 
Nominating and Corporate Governance Committee. AHI currently has in place an Audit and Risk Management 
Committee Charter which AHI amended in order to comply with both ASX and NASDAQ requirements. AHI has 
adopted a formal charter for each of the Compensation and Nominating and Governance committees as well. AHI has 
determined that Nicholas Prosser, Dato Low, and Peter Goldstein satisfy the “independence” requirements of 
Section 5605(a)(2) of the NASDAQ Listing Rules and Rule 10A-3 under the Securities Exchange Act. Each 
Committee’s members and functions are described below. 
  
Members will serve on these committees until their resignation or until otherwise determined by the AHI Board. 
  
Audit Committee. Each of AHI’s Audit Committee members satisfy the “independence” requirements of the NASDAQ 
listing rules and meet the independence standards under Rule 10A-3 under the Exchange Act. AHI has determined 
that Dato Low, independent director possesses accounting or related financial management experience that qualifies 
him as an “audit committee financial expert” as defined by the rules and regulations of the Securities Exchange 
Commission. The Audit Committee oversees AHI’s accounting and financial reporting processes and the audits of the 
financial statements of AHI. The Audit Committee is responsible for, among other things: 
 

• appointing the independent auditors and pre-approving all auditing and non-auditing services permitted to be 
performed by the independent auditors; 

• reviewing with the independent auditors any audit problems or difficulties and management’s response; 
• discussing the annual audited financial statements with management and the independent auditors; 
• reviewing the adequacy and effectiveness of AHI’s accounting and internal control policies and procedures 

and any steps taken to monitor and control major financial risk exposures; 
• reviewing and approving all proposed related party transactions; 
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• meeting separately and periodically with management and the independent auditors; 
• monitoring compliance with AHI’s Code of Conduct, including reviewing the adequacy and effectiveness of 

AHI’s procedures to ensure proper compliance; and 
• review AHI’s risk management framework including in relation to economic, environmental, and social 

sustainability risk at least annually. 
  
The members of the Audit Committee are Dato Low (Chair), Nicholas Prosser and Peter Goldstein. 
 
Compensation Committee.  All of AHI’s Compensation Committee members satisfy the “independence” requirements 
of the NASDAQ listing rules and meet the independence standards under Rule 10A-3 under the Exchange Act. The 
Compensation Committee assists the AHI Board in reviewing and approving the compensation structure, including 
all forms of compensation, relating to AHI’s directors and executive officers. AHI’s CEO may not be present at any 
Committee meeting during which his compensation is deliberated. The Compensation Committee is responsible for, 
among other things: 
 

• reviewing and approving the total compensation package for AHI’s most senior executive officers; 
• approving and overseeing the total compensation package for AHI’s executives other than the most senior 

executive officers; 
• reviewing and recommending to the AHI Board with respect to the compensation of AHI’s directors; 
• reviewing periodically and approving any long-term incentive compensation or equity plans; 
• selecting compensation consultants, legal counsel or other advisors after taking into consideration all factors 

relevant to that person’s independence from management; and 
• reviewing programs or similar arrangements, annual bonuses, employee pension and welfare benefit plans. 

  
The members of the Compensation Committee are Nicholas Prosser (Chair), Dato Low and Peter Goldstein.  
 
Nominating and Corporate Governance Committee.  A majority of AHI’s Nominating and Corporate Governance 
Committee members satisfy the “independence” requirements of the NASDAQ listing rules and meet the 
independence standards under Rule 10A-3 under the Exchange Act. The Nominating and Corporate Governance 
Committee assists the AHI Board in selecting individuals qualified to become directors and in determining the 
composition of the AHI Board and its Committees. The Nominating and Corporate Governance Committee is 
responsible for, among other things: 
 

• identifying and recommending nominees for election or re-election to the AHI Board or for appointment to 
fill any vacancy; 

• reviewing annually with the AHI Board its current composition in light of the characteristics of independence, 
age, skills, experience and availability of service to AHI; 

• identifying and recommending to the AHI Board to serve as members of committees; 
• advising the AHI Board periodically with respect to significant developments in the law and practice of 

corporate governance as well as AHI’s compliance with applicable laws and regulations, and making 
recommendations to the AHI Board on all matters of corporate governance and on any corrective action to 
be taken; and 

• monitoring compliance with AHI’s Code of Conduct, including reviewing the adequacy and effectiveness of 
AHI’s procedures to ensure proper compliance. 

  
The members of the Nominating and Corporate Governance Committee are Nicholas Prosser (Chair) and Dato Low. 
 
Nomination of Directors 
 
The Nominating Committee lead the search for individuals qualified to become members of the AHI Board and to 
select director nominees to be presented for election by AHI Shareholders at each annual meeting. The Nominating 
Committee selects individuals as director nominees who shall have the highest personal and professional integrity, 
who have demonstrated exceptional ability and judgment and who shall be most effective, in conjunction with the 
other nominees to the AHI Board, in collectively serving the long-term interests of AHI Shareholders. The Nominating 
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Committee will also consider all recommendations for nominations to the AHI Board from any person (or group) who 
has (or collectively if a group have) held more than 3% of AHI’s voting securities for longer than one year. 
 
Compensation 
 
The total maximum remuneration of Non-Executive Directors is initially set by AHI’s Constitution. Subsequent 
variation is by ordinary resolution of AHI Shareholders in general meetings in accordance with the Constitution, the 
Corporations Act (Australia) and the ASX Listing Rules, as applicable. The determination of Non-Executive 
Director’s remuneration, within the maximum set by the Constitution, will be made by the AHI Board having regard 
to the inputs and value AHI of the respective contributions by each Non-Executive Director. The current amount has 
been set to not exceed $300,000 per annum. 
 
In addition, where a director or Non-Executive Director performs special duties, or otherwise performs services 
outside the scope of the duties deemed as ordinary, fees or other amounts may be paid (subject to any necessary 
shareholder approval, non-cash performance incentives, such as AHI Option or AHI Rights).  
 
Directors are also entitled to be paid reasonable travelling, hotel and other expenses incurred by them respectively in 
or about the performance of their duties as directors.  
 
The AHI Board reviews and approves the remuneration policy to enable AHI to attract and retain executives and 
directors who will create value for shareholders, taking into consideration the amount determined to be commensurate 
for a company of its size and level of activity, as well as the relevant director’s time, commitment, and responsibility. 
The AHI Board is also responsible for reviewing any employee incentive and equity-based plans, including the 
appropriateness of performance hurdles and total payments proposed. 
 
Assessment 
 
Performance of the AHI Board, its committees and individual directors is evaluated on an ongoing basis and regular 
feedback is provided in manner which is consistent to the size and maturity of AHI. Further, the Chair reviews the 
roles and responsibilities of the directors on an ongoing basis.  
 
An informal evaluation has taken place in respect of the current financial year, as described above. AHI currently does 
not have a formal process for the evaluation of the performance of the AHI Board or its committees, and until such 
time as a formal process is developed, the Chairman will assess the performance of the AHI Board. AHI considers 
that a formal process is not essential at this stage and that performance evaluation can be effectively assessed on an 
informal basis, relative to AHI’s size and level of maturity. 
 
Board Term Limits and Other Mechanisms of Board Renewal 
 
At the date of this report, AHI has not adopted term limits for the directors on the AHI Board or other mechanisms of 
board renewal. The AHI Board believes that its process of assessment of directors on an annual basis ensures that the 
board has the requisite skills and qualifications to guide the activities of AHI. As the requirements of AHI change the 
board will seek new directors with skills as are appropriate to continue the growth of AHI and its changing needs. 
 
Representation of Women on the AHI Board, Consideration of the Representation of Women in the Director 
Identification and Selection Process, Representation of Women in the Director Identification and Selection 
Process and Representation of Women in Executive Officer Appointments 
 
The AHI Board has not adopted a written policy regarding the representation, identification and nomination of women 
to the AHI Board. Given the size and stage of development of AHI, the AHI Board has not set any targets with regards 
to the representation of women on the AHI Board. At this time, there is one female AHI Board member. The AHI 
Board undertakes a thorough process for the identification and nomination of new directors to the AHI Board. Director 
candidates are assessed on their individual qualifications, experience and expertise and the AHI Board also considers 
matters related to skills, integrity, professionalism, values and independent judgement, prior to recommending a new 
AHI Board member. The emphasis on filling AHI Board vacancies is on finding the best qualified candidates that 
reflect AHI’s specific needs and that will add value to AHI. 
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Based on AHI’s size and stage of development, the emphasis of filling executive officer positions is on finding the 
best qualified and experienced candidates that reflect AHI’s current needs. 
 
The AHI Board has adopted a diversity policy which provides a framework for AHI to achieve, amongst other things, 
a diverse and skilled workforce, a workplace culture characterised by inclusive practices and behaviours for the benefit 
of all staff, improved employment and career development opportunities for women and a work environment that 
values and utilises the contributions of employees with diverse backgrounds, experiences, and perspectives.  
 
AHI employs new employees and promotes current employees based on performance, ability, and attitude. The AHI 
Board is continually reviewing its practices with a focus on ensuring that the selection process at all levels within the 
organisation is formal and transparent and that the workplace environment is open, fair, and tolerant.  
 
AHI provides the following information regarding the proportion of gender diversity in the organisation for the year 
ended June 30, 2022: 

 Proportion of female/total number of persons 
employed  

Females employed in AHI as a whole 5/19 (26%) 
Females employed in AHI in senior executive positions 1/5 (20%) 
Females appointed as a director of AHI 1/5 (20%) 

 
The recommendations of the ASX Corporate Governance Council relating to reporting require a board to set 
measurable objectives for achieving diversity within the organisation, and to report against them on an annual basis. 
AHI has implemented measurable objectives as follows: 
 

Measurable Objective Objective 
Satisfied 

Comment 

Adoption and promotion of a formal 
Diversity Policy  

Yes  
 

AHI has adopted a formal diversity policy which 
has been made publicly available via the ASX and 
AHI’s website.  

To ensure AHI’s policies are consistent with 
and aligned with the goals of the Diversity 
Policy  

Yes  
 

AHI’s selection, remuneration and promotion 
practices are merit based and as such are consistent 
with the goals of AHI’s Diversity Policy.  

To provide flexible work and salary 
arrangements to accommodate family 
commitments, study and self-improvement 
goals, cultural traditions, and other personal 
choices of current and potential employees.  

Yes  
 

AHI will, where considered reasonable and where 
compatible with AHI’s operations, accommodate 
requests for flexible working arrangements.  
 

To implement clear and transparent policies 
governing reward and recognition practices.  

Yes  
 

AHI grants reward and promotion based on merit 
and responsibility as part of its annual and ongoing 
review processes.  

To provide relevant and challenging 
professional development and training 
opportunities for all employees.  

Yes  
 

AHI seeks to continually encourage self-
improvement in all employees, irrespective of 
seniority, ability, or experience, through external 
and internal training courses, regular staff meetings 
and relevant on job mentoring.  

 
AHI has not at this time implemented specific measurable objectives regarding the proportion of females to be 
employed within the organisation or implemented requirements for a proportion of female candidates for employment 
and AHI Board positions. The AHI Board considers that the setting of quantitative gender based measurable targets 
is not necessarily consistent with the merit and ability-based policies currently implemented by AHI. 
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The AHI Board has not set any targets with regards to the representation of women on the AHI Board and in executive 
officer positions. The AHI Board considers numerous factors in identifying AHI Board candidates and executive 
officers, including gender, education, industry experience, and independence. As of the date hereof, AHI has four 
executive officers, one of whom is a woman. As AHI grows and increases its personnel, the AHI Board expects to 
assess its corporate governance policies to include diversity targets when considering AHI Board and executive officer 
appointments.  
 

AUDIT COMMITTEE  
 
See “Corporate Governance – Board Committees” for more information on AHI’s Audit Committee. AHI has adopted 
an Audit Committee Charter, the text of which is as follows:  
 
Responsibilities of the Audit and Risk Management Committee 
 

1. The Audit and Risk Management Committee is entrusted by the AHI Board to provide appropriate quality 
assurance regarding procedures and processes in relation to the following responsibilities: 

 
(a) external audit function: 

 
(i) review and oversee the planning process for external audits; 
(ii) review the overall conduct of the external audit process including the independence of all parties 

to the process; 
(iii) review the performance of the external auditors; 
(iv) consider the reappointment and proposed fees of the external auditor; 
(v) here appropriate seek tenders for the audit and where a change of external auditor is recommended 

this will be reported to the AHI Board for submission to security holders for shareholder approval; 
 

(b) reviewing the quality and accuracy of published financial reports (including ensuring that the CEO and 
CFO have made a declaration in relation to the maintenance and compliance of the financial 
statements); 

 
(c) reviewing the accounting function and ongoing application of appropriate accounting and business 

policies and procedures; 
 
(d) review AHI’s risk management framework including in relation to economic, environmental, and social 

sustainability risk at least annually; and 
 
(e) any other matters that the AHI Board may refer to the Audit and Risk Management Committee from 

time to time. 
 
Authority 
 

2. AHI’s Audit and Risk Management Committee has the following authority: 
 

(a) to request management to attend meetings and to provide advice or information in the form required by 
the Audit and Risk Management Committee, and to request attendance by or information from a 
Company director with prior authority of the Chairperson; 

 
(b) through the Chairperson of the Audit and Risk Management Committee to contact external regulatory 

agencies directly in circumstances where the Audit and Risk Management Committee considers it is 
appropriate with all such contact documented clearly by the Audit and Risk Management Committee 
Chairperson; and  

 
(c) for the Audit and Risk Management Committee Chairperson on behalf of the Audit and Risk 

Management Committee to seek independent legal advice at the expense of AHI in circumstances where 
the Audit and Risk Management Committee Chairperson considers it is appropriate. 
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Composition of the Audit and Risk Management Committee 
 

3. The Committee shall be compromised of three or more directors as determined by the AHI Board. Each 
member must be independent of the management of AHI and are free of any relationship that, in the opinion 
of the AHI Board, would interfere with their exercise of independent judgment as a Committee member. 
Further, each member of the Committee shall meet the independence and experience requirements of the 
listing rules of any securities exchange or association in which AHI’s securities are traded and the rules and 
regulations of the Securities and Exchange Commission, including Rule 10A-3, and the Listing Rules of the 
ASX. All members of the Committee shall have a basic understanding of finance and accounting and be able 
to read and understand fundamental financial statements, including a company’s balance sheet, income 
statement, and cash flow statement. At least one member of the Committee must have past employment 
experience in finance or accounting, professional certification in accounting, or any other comparable 
experience or background that results in the member’s financial sophistication, including being or having 
been a CEO or CFO or other senior officer with financial oversight responsibilities.  

 
4. Committee members shall be appointed by the AHI Board after due consideration of recommendations of 

the Nomination and Corporate Governance Committee, and the AHI Board may designate a Chair of the 
Committee. If an Audit Committee Chair is not designated or present, the members of the Committee may 
designate a Chair by majority vote of the Committee membership. The AHI Board may, at any time and at 
its complete discretion, replace a Committee member. 
 

5. The Secretary to the AHI Board shall be the Secretary to the Audit and Risk Management Committee. 
 
Conduct of Meetings 
 

6. Committee members shall meet (either in person or telephonically) at least four times each fiscal year and 
more often if the Committee, at its discretion, deems this desirable. The Committee shall meet, at its 
discretion, with management, AHI’s principal accounting officer, the independent auditors, and as a 
committee to discuss any matters that the Committee or each of these groups believes should be discussed. 
The Committee may request any officer or employee of AHI or AHI’s outside counsel or independent 
auditors to attend a meeting of the Committee or to meet with any members of, or consultants to, the 
Committee.   

 
7. The quorum for an Audit and Risk Management Committee meeting shall be a minimum of two members. 

 
8. Audit and Risk Management Committee meeting agendas will be sent to Audit and Risk Management 

Committee members in advance of meetings wherever practicable. 
 

9. The Secretary shall maintain minutes of all meetings of the Audit and Risk Management Committee and 
these minutes shall be signed by the Chairperson of the Audit and Risk Management Committee and approved 
by the Audit and Risk Management Committee at the next Audit and Risk Management Committee meeting 
or sooner if required. 
 

10. The minutes of each Audit and Risk Management Committee meeting will be tabled at the next Board 
meeting. 
 

11. The Secretary shall assist the Audit and Risk Management Committee Chairperson in dealing with the 
meeting agenda, providing documentation to Audit and Risk Management Committee members and any 
communications with Audit and Risk Management Committee members. 
 

Voting 
 

12. Each member of the Audit and Risk Management Committee shall have one vote. 
 

13. In the case of equality of voting, the Audit and Risk Management Committee Chairperson shall have a casting 
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vote in addition to his deliberative vote. 
 

Who Attends Audit and Risk Management Committee Meetings? 
 

14. All Audit and Risk Management Committee members are expected to attend Audit and Risk Management 
Committee meetings. 

 
15. Any members of the AHI Board may attend Audit and Risk Management Committee meetings. 

 
16. The Audit and Risk Management Committee Chairperson may request the Audit and Risk Management 

Committee to meet with only non-executive directors present and may require that only Audit and Risk 
Management Committee members be present at all or part of a meeting. 
 

17. The Audit and Risk Management Committee Chairperson may invite representatives of the external auditor 
and AHI management to attend all or part of any Audit and Risk Management Committee meeting. The 
external auditor shall attend an Audit and Risk Management Committee meeting at least once in each annual 
reporting cycle. 

 
Audit and Risk Management Committee Review and Reporting 
 

18. The Audit and Risk Management Committee is required to undertake an annual performance review of its 
own activities and the Chairperson of the Audit and Risk Management Committee shall report to the AHI 
Board on the Audit and Risk Management Committee’s performance annually. This review will assess the 
performance of the Audit and Risk Management Committee against the objectives contained in this document 
and other relevant criteria as approved by the AHI Board. 

 
19. The Audit and Risk Management Committee activities and functions shall be reviewed annually by the AHI 

Board and its activities and functions may be revised in the interests of better meeting the needs of the security 
holders as owners of AHI as a whole. 
 

20. The Audit and Risk Management Committee will report to security holders through the Annual Report. 
Information to be provided will include: 
 

(a) full description of the Audit and Risk Management Committee’s composition; 
 

(b) an outline of Audit and Risk Management Committee responsibilities; and 
 

(c) any other information required by law, the rules and regulations of the SEC or the ASX Listing 
Rules. 

 
Independent Auditors 
 

21. The Committee shall have the sole authority to appoint or replace the independent auditor. The Committee 
shall be directly responsible for the compensation and oversight of the work of the independent auditor 
(including resolutions of disagreements between management and the independent auditor regarding final 
reporting) for the purpose of preparing or issuing an audit report or related work. The independent auditor 
shall report directly to the Committee. The Committee shall approve in advance the provision by the 
independent auditors of all services to AHI whether or not related to the audit. However, neither the 
Committee nor any person with authority delegated from the Committee may approve an auditor providing 
the services that are described in Section 10A(g) of the Exchange Act as “prohibited activities.” 

 
22. The Committee shall obtain, review and discuss reports from the independent auditor regarding (1) all critical 

accounting policies and practices to be used; (2) all alternative treatments of financial information within 
generally accepted accounting principles that have been discussed with management officials of AHI, 
ramifications of the use of these alternative disclosures and treatments, and the treatment preferred by the 
independent auditor and the reasons for favoring that treatment; and (3) other material written 
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communications between the independent auditor and Company management, such as any management letter 
or schedule of unadjusted differences. 
 

23. The Committee shall assure the regular rotation of the lead audit partner as required by Section 10A(j) of the 
Exchange Act. 
 

24. The Committee shall assure that hiring policies for employees or former employees of the independent 
auditor are consistent with Section 10A(l) of the Exchange Act. 
 

25. The Committee shall discuss with the independent auditor and then disclose the matters required to be 
discussed and disclosed by applicable accounting and auditing guidance, including any difficulties the 
independent auditor encountered in the course of the audit work, any restrictions on the scope of the 
independent auditor’s activities or on access to requested information, and any significant disagreements with 
management. 
 

26. The Committee shall ascertain annually from the independent auditor whether AHI has issues under Section 
10A(b) of the Exchange Act. 
 

27. The Committee shall determine the independence of the auditors and receive from the independent auditors 
a formal written statement delineating all relationships between the auditor and AHI (consistent with PCAOB 
Independence Standards Board Standard 1 or any other applicable standards), and thereafter actively 
engaging in a dialogue with the auditor with respect to any disclosed relationships or services that may impact 
the objectivity and independence of the auditor and for taking, or recommending that the full Board take, 
appropriate action to oversee the independence of the outside auditor. 
 

Accounting Department and Legal Compliance 
 

28. The Committee shall: 
 

(a) review the personnel activities and qualifications of AHI’s accounting personnel, as needed; 
 
(b) review the appointment and performance of the principal accounting officer, and review financial and 

accounting personnel succession planning with AHI; 
 
(c) review significant reports prepared by AHI’s principal accounting officer together with management’s 

response and follow-up to these reports; 
 
(d) on at least an annual basis, review with AHI’s counsel any legal matters that could have a significant 

impact on AHI’s financial statements, AHI’s compliance with applicable laws and regulations, and 
inquiries received from regulators or governmental agencies. 

 
(e) establish procedures for the receipt, retention and treatment of complaints received by AHI regarding 

accounting, internal accounting controls or auditing matters and the confidential, anonymous submission 
by employees of AHI of concerns regarding questionable accounting or auditing matters. 

 
(f) the Committee shall review the CEO’s and CFO’s disclosure and certifications under Sections 302 and 

906 of the Sarbanes-Oxley Act. 
 
(g) conduct an appropriate review of and approve all related party transactions on an ongoing basis and the 

Committee shall review potential conflict of interest situations where appropriate. 
 
(h) conduct an annual risk review with respect to the matters within the role and the responsibilities of the 

Committee. 
 

29. The Committee shall: 
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(a) Report regularly to the AHI Board on its activities; 
 
(b) Maintain minutes of its meetings and records relating to those meetings and the Committee’s activities; 
 
(c) Have authority to obtain, at the expense of AHI, advice and assistance from internal or external legal, 

consulting or other advisors; 
 
(d) Form and delegate authority to subcommittees of one or more Committee members when desired and 

appropriate; 
 
(e) Review and reassess the adequacy of this Charter annually and recommend to the AHI Board any 

proposed changes to this Charter; and 
 
(f) Periodically review the Committee’s own performance. 

 
General 
 

30. In performing their responsibilities, Committee members are entitled to rely in good faith on information, 
opinions, reports or statements prepared or presented by: 

 
(a) One of more officers or employees of AHI whom the Committee member reasonably believes to be 

reliable and competent in the matters presented; 
 
(b) Counsel, independent auditors, or other persons as to matters which the Committee member reasonably 

believes to be within the professional or expert competence of such person; and 
 
(c) Other committees of the AHI Board as to matters within their respective designated authority which the 

Committee member reasonably believes to merit confidence. 
 
The Committee has the powers and responsibilities delineated in this Charter. It is not, however, the Committee’s 
responsibility to prepare and certify AHI’s financial statements, to guarantee the independent auditor’s report, or to 
guarantee other disclosures by AHI. These are fundamental responsibilities of management and the independent 
auditor. Committee members are not full-time Company employees and are not performing the functions of auditors 
or accountants. 
 
Relevant Education and Experience 
 
The relevant education and experience of the members of the Audit Committee are as follows: 
 

Name Relevant Education and Experience Independent Financially 
Literate 

Dato Low Founder, KL Management Services since 2006; President, IPO 
Partners Limited since April 2015; Director, Round Table Partners 
Berhad since 2019; Executive Chairman and CEO, Medi Lifestyle 
Limited since June 2019; Fellow Member of the Association of 
Chartered Certified Accountants (ACCA); and a Practicing 
Chartered Accountant under the Malaysian Institute of 
Accountants (MIA). 

Yes Yes 

Nicholas 
Prosser 

Board Member, Vudoo Pty Ltd. since January 2017; Founder and 
Board Member, Vega Blue Partnership since January 2008; 
Executive Director, CPDone Pty Ltd. since February 2016; and 
Founder, ThinkCaddie from January 2017 to November 2019. 
Diploma in Security Risk Management from The Canberra 
Institute of Technology and member of the Australian Institute of 
Company Directors. 

Yes Yes 
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Name Relevant Education and Experience Independent Financially 
Literate 

Peter 
Goldstein 

Investment banker, chairman, CEO, director and advisor to 
public, private, and emerging growth companies. Founder and 
CEO of Grandview Capital Partners, Inc. 

Yes Yes 

 
Since the commencement of the most recently completed financial year, no recommendation of the Audit Committee 
to nominate or compensate an external auditor was not adopted by the AHI Board. 
 
AHI has not adopted specific policies and procedure for the engagement of non-audit services. 
 
External Auditor Service Fees 
 
The aggregate fees billed to AHI by PKF Brisbane and PKF Perth, AHI’s external auditor, for the respective years 
ended June 30, 2022 and 2021, are as follows: 
 
Total remuneration paid or payable to auditors during the financial year:  
 

 2022 2021 
AUS$ AUS$ 

Audit and review of AHI’s financial statements 
PKF Perth 
PKF Brisbane 

 
159,900 

95,000 

 
47,450 
12,500 

Taxation services – PKF Perth 13,300 12,551 
Other services – PKF Perth 3,500 12,179 
Total 271,700 84,680 

 
RISK FACTORS 

 
Risks Associated with AHI 
 
The risks described below are not the only ones facing AHI. Additional risks not currently known to AHI, or that AHI 
currently deems immaterial, may also impair AHI’s operations. If any of the following risks actually occur, AHI’s 
business, financial condition and operating results could be adversely affected. 
 
In evaluating AHI and its business and whether to vote in favour of the Plan of Arrangement, Wellteq Shareholders 
should carefully consider, in addition to the other information contained in this Circular, the risk factors, below. The 
risk factors below may not be a definitive list of all risk factors associated with the Plan of Arrangement. 
 
AHI may not reach the scale in its business or generate revenue to the level outlined in its business plan. 
 
AHI may be unable to achieve its expected growth or go-live with its product in the anticipated timelines, based on 
factors outside of its control. AHI has only generated very minimal recurring revenues to date as its partner releases 
have only commenced in late 2020 and there is a degree of uncertainty associated with predicting future revenue with 
a broader understanding of adoption and retention. Until AHI has ascertained the level of uptake with already 
contracted partners, this will form part of AHI’s focus and process. 
  
AHI has historically incurred significant losses and there can be no assurance as to when, precisely, AHI will 
achieve breakeven or maintain profitability, despite its low overhead expenditure. 
  
During the 12 months ended June 30, 2022, AHI realized a net loss of AUS$22,641,925 compared with a net loss of 
AUS$14,060,992 for the 12 months ended June 30, 2021. Because of the numerous risks and uncertainties associated 
with the development of its products and business, AHI is unable to predict with absolute certainty the extent of any 
future losses or when it will become profitable. While AHI’s overheads are quite low, maintaining operating losses in 
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the future will have an adverse effect on cash resources, shareholders’ equity and working capital. AHI’s failure to 
become and remain profitable could depress the value of its stock and impair its ability to raise capital, expand its 
business, maintain its development efforts, diversify its portfolio of partner companies, or continue its operations. A 
decline in AHI’s value could also cause you to lose all or part of your investment in AHI. 
  
Management’s plans include the continued commercialization of its products, current capital inflows from strategic 
investors and securing sufficient financing through the sale of additional equity securities. There can be no assurances, 
however, that AHI will be successful in obtaining the level of financing needed for its operations. If AHI is 
unsuccessful in commercializing its products and securing sufficient financing, it may need to downscale operations 
or worst case, cease operations. 
  
AHI will need to raise additional capital to meet its business requirements in the future, which could be challenging, 
potentially highly dilutive and may cause the market price of the AHI Shares and ADSs to decline. 
   
While AHI is transitioning to a point of breakeven, AHI may need to raise additional capital in order to meet its 
business objectives. Future capital raises may not be available on reasonable terms, if at all. Additional capital would 
be used to accomplish the following: 
 

• finance current operating expenses; 
• pursue growth opportunities; 
• hire and retain qualified employees; 
• respond to competitive pressures; 
• comply with regulatory requirements; and  
• maintain compliance with applicable laws.  

  
To the extent that AHI raises additional capital through the sale of equity or convertible debt securities, the issuance 
of such securities could result in substantial dilution for current shareholders. The terms of any securities issued by 
AHI in future capital transactions may be more favorable to new investors, and may include preferences, superior 
voting rights and the issuance of warrants or other derivative securities, which may have a further dilutive effect on 
the holders of any of its securities then-outstanding. AHI may issue additional AHI Shares or securities convertible 
into or exchangeable or exercisable for AHI Shares in connection with hiring or retaining personnel, option or warrant 
exercises, future acquisitions or future placements of its securities for capital-raising or other business purposes. The 
issuance of additional securities, whether equity or debt, by AHI, or the possibility of such issuance, may cause the 
market price of AHI Shares to decline and existing shareholders may not agree with AHI’s financing plans or the 
terms of such financings. 
  
In addition, AHI may incur additional costs in pursuing future capital financing, including investment banking fees, 
legal fees, accounting fees, securities law compliance fees, printing and distribution expenses and other costs. AHI 
may also be required to recognize non-cash expenses in connection with certain securities AHI issues, such as 
convertible notes and warrants, which may adversely impact AHI’s financial condition. 
  
Furthermore, any additional debt or equity financing that AHI may need may not be available on terms favorable to 
AHI, or at all. If AHI is unable to obtain such additional financing on a timely basis, AHI may have to curtail its 
development activities and growth plans, which would have a material adverse effect on our business, financial 
condition and results of operations. 
 
AHI’s auditor’s report on its financial statements states that its recurring operating losses, negative cash flows and 
dependence on additional financial support raises significant doubt about its ability to continue as a going concern, 
which may have a detrimental effect on its ability to obtain additional funding. 

  
The report of AHI’s independent registered public accounting firm on its financial statements for the period ended 
June 30, 2022, includes an explanatory paragraph raising significant doubt about its ability to continue as a going 
concern as a result of its recurring losses from operations and net capital deficiency. AHI’s future is dependent upon 
its ability to obtain financing in the future. This opinion could materially limit AHI’s ability to raise funds. If AHI 



 

90 

fails to raise sufficient capital when needed, AHI will not be able to complete its business plan. As a result, AHI may 
have to liquidate its business and you may lose your investment.  
 
The success of AHI’s business is highly dependent on market acceptance of its technology and timely release of its 
technology which is embedded in its partners’ customer facing applications. If the end consumer does not accept 
AHI’s product, or customers fail to go live with their applications (with AHI’s technology embedded), AHI’s 
financial performance will be materially adversely affected. 
  
AHI expects to derive most of its revenue by charging fees in connection with the usage of its applications and 
technologies. AHI must make product rollout decisions and commit significant resources well in advance of the 
anticipated introduction of new applications and technologies. The release of its applications and technologies by its 
customers (AHI is B2B, while its customers have the relationship with the end User) may be delayed, may not succeed 
or may have a shorter life cycle than anticipated. If the applications are not released when anticipated or do not attain 
wide market acceptance, AHI’s revenue growth may never materialize, AHI may be unable to fully recover the 
resources its has committed, and its financial performance will be harmed. 
 
As a B2B company, AHI is substantially dependent on its customers to design, integrate and price its technology 
effectively within their applications. 
  
Whilst AHI establishes commercial contracts with its customers that includes: pricing charges, SDK integration audits, 
and implementation services, and include various options for customer to select from to integrate AHI’s technology 
within their applications to meet their unique business requirements and User experience in AHI’s product offering, 
as well as provide AHI’s own design resources to supplement customer design and product teams, AHI has limited 
control over what price customers offer the integrated solution to end Users, as well as where and how AHI’s products 
are integrated into their applications. As a result, customers may set pricing points to high for end Users, or design / 
integrate AHI’s application in a sub optimal way that Users cannot easily find or use AHI’s products, which may 
substantially impact AHI’s ability to generate recurring revenue at the level that it expects. 
  
As a B2B company, AHI is substantially dependent on its customers to release its integrated products on agreed 
timelines. 
 
Whilst AHI establishes commercial contracts with its customers that includes indicative release timing, AHI has 
limited to no control over when, if ever customers choose to release integrated products. Delays in customer release 
schedules may have a significant impact on AHI’s future cash flow and ability to generate recurring revenue, and/or 
significantly damage its brand reputation. 
  
As a B2B company, AHI is substantially dependent on its customers to market its integrated product to their end 
Users. 
  
Whilst AHI provides marketing incentives to customers to, depending on the customer size, match their marketing 
spend on integrated product marketing, provide part marketing spend, as well as assist with marketing activities, 
including generation and monitoring of marketing strategies and campaigns as well as the development of joint 
marketing assets, AHI has limited to no control over how and when customers market AHI’s integrated products. 
Ineffective, inadequate, or nonexistent marketing of AHI’s integrated product may have a significant impact on AHI’s 
future cash flow and ability to generate recurring revenue at the level that it expects. 
  
Damage to AHI or AHI’s customers’ reputation or lack of acceptance of its brand or its customers’ brands in 
existing and new markets could negatively impact AHI’s business, financial condition and results of operations. 
  
AHI intends to build a strong reputation for the quality of its technology, and AHI must protect and grow the value of 
its brand to be successful. Any incident that erodes consumer affinity for AHI’s brand or its customers’ brands, could 
significantly reduce brand value and damage AHI’s business. If end Users perceive or experience a reduction in 
quality, or in any way believe AHI or AHI’s customers fail to deliver a consistently positive experience, AHI’s brand 
value could suffer, and AHI’s business may be adversely affected. 
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In addition, AHI’s ability to successfully sign new partners in new markets may be adversely affected by a lack of 
awareness or acceptance of its brand or its existing partners brands in these new markets. To the extent that AHI is 
unable to foster name recognition and affinity for its brand in new markets, AHI’s growth may be significantly delayed 
or impaired. 
  
As a result, adverse economic conditions in any of these areas could have a material adverse effect on AHI’s overall 
results of operations. In addition, other factors that could have a material adverse effect on AHI’s business and 
operations include but are not limited to; local strikes, terrorist attacks, increases in energy prices, adverse weather 
conditions, hurricanes, droughts or other natural or man-made disasters. 
  
Technology changes rapidly in AHI’s business, and if AHI fails to anticipate new technologies, the quality, 
timeliness, and competitiveness of its products may suffer. 
  
Rapid technology changes require AHI to anticipate which technologies and/or distribution platforms its products 
must take advantage of in order to make them competitive in the market at the time they are released. Therefore, AHI 
usually starts its product development with a range of technical development goals that it hopes to be able to achieve. 
AHI may not be able to achieve these goals, and even though AHI has global patent protection, its competition may 
be able to achieve them more quickly than AHI can. If AHI cannot achieve its technology goals within the original 
development schedule of its products, this may impact the manner in which Users experience its product, which in 
turn could impact recurring revenue. It may also provide an opportunity for competitors to catch up to AHI. 
 
AHI relies upon third parties to provide distribution for its applications, and disruption in these services could 
harm its business. 
  
AHI currently utilizes, and plans on continuing to utilize over the current fiscal year, third-party networking providers 
and distribution through companies including, but not limited to, Apple and Google to distribute its technologies. If 
disruptions or capacity constraints occur, AHI may have no means of replacing these services, on a timely basis or at 
all. This could cause a material adverse condition for AHI’s operations and financial earnings. 
 
AHI relies on third-party hosting and cloud computing providers to operate certain aspects of its business. Any 
failure, disruption or significant interruption in AHI’s network or hosting and cloud services could adversely 
impact its operations and harm its business. 
  
AHI’s technology infrastructure is critical to the performance of its products and customer satisfaction. AHI’s products 
run on a complex distributed system, or what is commonly known as cloud computing. AHI owns, operates and 
maintains elements of this system. However, elements of this system are operated by open source code and third party 
owned and operated software that AHI does not control, and which would require significant time to replace. AHI 
expects this dependence on third parties to continue. In particular, a portion of the data storage, data processing and 
other computing services and systems is hosted by cloud computing providers. Any disruptions, outages and other 
performance problems relating to such services, including infrastructure changes, human or software errors and 
capacity constraints, could adversely impact AHI’s business, financial condition or results of operations. 
  
AHI could be harmed by improper disclosure or loss of sensitive or confidential company, employee, associate or 
customer data, including personal data. 
  
In connection with the operation of AHI’s business, AHI plans to store, process and transmit data, including personal 
information, about its employees, customers, customers’ end Users, associates and candidates, a portion of which is 
confidential and/or personally sensitive. Unauthorized disclosure or loss of sensitive or confidential data may occur 
through a variety of methods. These include, but are not limited to, systems failure, employee negligence, fraud or 
misappropriation, or unauthorized access to or through AHI’s information systems, whether by its employees or third 
parties, including a cyberattack by computer programmers, hackers, members of organized crime and/or state-
sponsored organizations, who may develop and deploy viruses, worms or other malicious software programs. 
  
Such disclosure, loss or breach could harm AHI’s reputation and subject AHI to government sanctions and liability 
under its contracts and laws that protect sensitive or personal data and confidential information, resulting in increased 
costs or loss of revenues. It is possible that security controls over sensitive or confidential data and other practices 
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AHI and AHI’s third-party vendors follow may not prevent the improper access to, disclosure of, or loss of such 
information. The potential risk of security breaches and cyberattacks may increase as AHI introduces new services 
and offerings, such as mobile technology. Further, data privacy is subject to frequently changing rules and regulations, 
which sometimes conflict among the various jurisdictions in which AHI provides services. Any failure or perceived 
failure to successfully manage the collection, use, disclosure, or security of personal information or other privacy 
related matters, or any failure to comply with changing regulatory requirements in this area, could result in legal 
liability or impairment to AHI’s reputation in the marketplace. 
  
AHI’s business operations and future development could be significantly disrupted if AHI loses key members of its 
management team. 
  
The success of AHI’s business continues to depend to a significant degree upon the continued contributions of AHI’s 
senior officers and key employees, both individually and as a group. AHI’s future performance will be substantially 
dependent in particular on its ability to retain and motivate its CEO, and certain of its other senior executive officers. 
The loss of the services of its CEO, senior officers or other key employees could have a material adverse effect on 
AHI’s business and plans for future development. AHI has no reason to believe that it will lose the services of any of 
these individuals in the foreseeable future; however, AHI currently has no effective replacement for any of these 
individuals due to their experience, reputation in the industry and special role in AHI’s operations. AHI also does not 
maintain any key man life insurance policies for any of its employees. 
  
AHI’s business operations are conducted in multiple languages and could be disrupted due to miscommunications 
or translation errors. 
 
The success of AHI’s business continues to depend on its marketing efforts globally, with a majority of customer head 
offices in the US, Europe and Asia Pacific, each of which may be conducted in the local language. Miscommunications 
or inaccurate foreign language translations could have a material adverse effect on AHI’s business operations and 
financial conditions. Additionally, contracts, communications and complex technical information may be required to 
be accurately translated into foreign languages.  
  
AHI may not be able to adequately protect its Intellectual Property or avoid third party Intellectual Property, which, 
in turn, could harm the value of its brands and adversely affect its business. 
  
AHI’s ability to implement its business plan successfully depends in part on its ability to build brand recognition using 
its patents, service marks and other proprietary intellectual property, including its names and logos. AHI has patents 
in selected global jurisdictions, with prior art dating back to December 4, 2014. AHI has been issued 12 patents, 1 of 
each in Australia, China, Hong Kong, Canada, and the US, two in South Korea, and Singapore, and three in Japan. 
AHI has 9 patent-pending submissions; one each in China, Hong Kong, Singapore, South Korea, Europe, India, and 
three in New Zealand, and updated applications to AHI’s existing issued patents to further protect its IP in process. 
No assurance can be given that AHI’s patent-pending submissions or the additional patent applications which is in 
process will be approved. If AHI’s patent-pending submissions or the additional patent applications which is in process 
are not approved, AHI’s ability to expand or develop its business may be negatively affected. 
  
AHI has established trademarks to protect its brand globally in key jurisdictions including: the United States, China, 
the EU, the U.K., Japan, and Australia. 
  
Third parties may also oppose AHI’s trademark or patent applications, or otherwise challenge AHI’s use of the 
trademarks or patents. In the event that AHI’s trademarks or patents are successfully challenged, AHI could be forced 
to rebrand its goods and services or redesign its technology, which could result in loss of brand recognition, and could 
require AHI to devote resources to advertising and marketing new brands and products. 
  
If AHI’s efforts to register, maintain and protect its intellectual property are inadequate, or if any third party 
misappropriates, dilutes or infringes on AHI’s intellectual property, the value of AHI’s brands may be harmed, which 
could have a material adverse effect on AHI’s business and might prevent AHI’s brands from achieving or maintaining 
market acceptance. AHI may also face the risk of claims that it has infringed third parties’ intellectual property rights. 
If third parties claim that AHI has infringe upon their intellectual property rights, AHI’s operating profits could be 
adversely affected. Any claims of intellectual property infringement, even those without merit, could be expensive 
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and time consuming to defend, require AHI to rebrand its services, if feasible, divert management’s attention and 
resources or require AHI to enter into royalty or licensing agreements in order to obtain the right to use a third party’s 
intellectual property. 
  
Any royalty or licensing agreements, if required, may not be available to AHI on acceptable terms or at all. A 
successful claim of infringement against AHI could result in AHI being required to pay significant damages, enter 
into costly license or royalty agreements, or stop the sale of certain products or services, any of which could have a 
negative impact on AHI’s operating profits and harm AHI’s future prospects. 
 
AHI may not be able to continue to obtain licenses to third-party software and intellectual property on reasonable 
terms or at all, which may disrupt AHI’s business and harm its financial results.  
  
AHI licenses third-party software and other intellectual property for use in product deployment, R&D and, in several 
instances, for inclusion in AHI’s products such as with FaceScan and DermaScan. These licenses may need to be 
renegotiated or renewed from time to time, or AHI may need to obtain new licenses in the future. Third parties may 
stop adequately supporting or maintaining their technology, or their technology may be acquired by AHI’s 
competitors. If AHI is unable to obtain licenses to these third-party software and intellectual property on reasonable 
terms or at all, AHI may not be able to sell the affected products, AHI’s customers’ use of the products may be 
interrupted, or AHI’s product development processes and professional services offerings may be disrupted, which 
could in turn harm AHI’s financial results, its customers, and its reputation. The inclusion of third-party intellectual 
property in AHI’s products can also subject AHI and its customers to infringement claims. Although AHI seeks to 
mitigate this risk contractually, AHI may not be able to sufficiently limit its potential liability. Regardless of outcome, 
infringement claims may require AHI to use significant resources and may divert management’s attention. Some of 
AHI’s products and technology, including those AHI acquires, may include software licensed under open source 
licenses. Some open source licenses could require AHI, under certain circumstances, to make available or grant 
licenses to any modifications or derivative works AHI creates based on the open source software. Although AHI has 
tools and processes to monitor and restrict its use of open source software, the risks associated with open source usage 
may not be eliminated and may, if not properly addressed, result in unanticipated obligations that harm AHI’s business. 
 
Information technology system failures or breaches of AHI’s network security could interrupt AHI’s operations 
and adversely affect AHI’s business.  
  
AHI will rely on its computer systems and network infrastructure across its operations. AHI’s operations depend upon 
its ability to protect its computer equipment and systems against damage from physical theft, fire, power loss, 
telecommunications failure or other catastrophic events, as well as from internal and external security breaches, 
viruses, worms and other disruptive problems. Any damage or failure of AHI’s computer systems or network 
infrastructure that causes an interruption in its operations could have a material adverse effect on AHI’s business and 
subject AHI to litigation or actions by regulatory authorities. Although AHI employs both internal resources and 
external consultants to conduct auditing and testing for weaknesses in its systems, controls, firewalls and encryption 
and intends to maintain and upgrade its security technology and operational procedures to prevent such damage, 
breaches or other disruptive problems, there can be no assurance that these security measures will be successful. 
  
Any actual or perceived failure by AHI to comply with its privacy policy or legal or regulatory requirements in one 
or multiple jurisdictions could result in proceedings, actions or penalties against AHI. 
  
Any failure or perceived failure by AHI to comply with federal, state or foreign laws or regulations, industry standards, 
contractual obligations or other legal obligations, or any actual or suspected security incident, whether or not resulting 
in unauthorized access to, or acquisition, release or transfer of personal data or other data, may result in governmental 
enforcement actions and prosecutions, private litigation, fines and penalties or adverse publicity and could cause AHI’s 
customers to lose trust in AHI, which could have an adverse effect on AHI’s reputation and business. Any inability to 
adequately address privacy and security concerns, even if unfounded, or comply with applicable laws, regulations, 
policies, industry standards, contractual obligations or other legal obligations could result in additional cost and 
liability to AHI, damage its reputation, inhibit sales and adversely affect its business. 
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Evolving and changing definitions of what constitutes “Personal Information” and “Personal Data” within the 
EU, the United States and elsewhere, may limit or inhibit AHI’s ability to operate or expand its business, including 
limiting technology alliance partners that may involve the sharing of data. 
  
If AHI is perceived to cause, or is otherwise unfavorably associated with, violations of privacy or data security 
requirements, it may subject AHI or its customers to public criticism, financial penalties and potential legal liability. 
Existing and potential privacy laws and regulations concerning privacy and data security and increasing sensitivity of 
consumers to unauthorized processing of personal data may create negative public reactions to technologies, products 
and services such as AHI’s. Public concerns regarding personal data processing, privacy and security may cause some 
of AHI’s customers’ end Users to be less likely to visit their venues or otherwise interact with them. If enough end 
Users choose not to visit AHI’s customers’ venues or otherwise interact with them, AHI’s customers could stop using 
AHI’s platform. This, in turn, may reduce the value of AHI’s service, and slow or eliminate the growth of its business, 
or cause its business to contract.  
 
Around the world, there are numerous lawsuits in process against various technology companies that process personal 
information and personal data. If those lawsuits are successful, it could increase the likelihood that AHI may be 
exposed to liability for its own policies and practices concerning the processing of personal data and could hurt its 
business. Furthermore, the costs of compliance with, and other burdens imposed by laws, regulations and policies 
concerning privacy and data security that are applicable to the businesses of AHI’s customers may limit the use and 
adoption of AHI’s technologies and reduce overall demand for it. Privacy concerns, whether or not valid, may inhibit 
market adoption of AHI’s technologies. Additionally, concerns about security or privacy may result in the adoption 
of new legislation that restricts the implementation of technologies like AHI’s or require AHI to make modifications 
to its existing services and technology, which could significantly limit the adoption and deployment of its technologies 
or result in significant expense. 
  
AHI will continue to incur costs and be subject to various obligations as a result of being a public company 
  
AHI will continue to incur significant legal, accounting and other expenses as a result of being a public company. 
Although AHI will incur costs each year associated with being a publicly traded company, it is possible that AHI’s 
actual costs of being a publicly traded company will vary from year to year and may be different than AHI’s estimates. 
In estimating these costs, AHI takes into account expenses related to insurance, legal, accounting and compliance 
activities. 
  
Furthermore, the need to maintain the corporate infrastructure demanded of a public company may divert 
management’s attention from implementing AHI’s growth strategy, which could prevent AHI from improving its 
business, results of operations and financial condition. AHI has made, and will continue to make, changes to its internal 
controls and procedures for financial reporting and accounting systems to meet its reporting obligations in order to 
become a United States publicly traded company. However, the measures AHI takes may not be sufficient to satisfy 
its obligations as a publicly traded company.  
  
Any future or current litigation could have a material adverse impact on AHI’s results of operations, financial 
condition and liquidity. 
  
From time to time AHI may be subject to litigation, including, among others, potential shareholder derivative actions. 
Risks associated with legal liability are difficult to assess and quantify, and their existence and magnitude can remain 
unknown for significant periods of time. To date AHI has obtained D&O insurance to cover some of the risk exposure 
for its directors and officers. Such insurance generally pays the expenses (including amounts paid to plaintiffs, fines, 
and expenses including attorneys’ fees) of officers and directors who are the subject of a lawsuit as a result of their 
service to AHI. There can be no assurance that AHI will be able to continue to maintain this insurance at reasonable 
rates or at all, or in amounts adequate to cover such expenses should such a lawsuit occur. AHI’s Constitution requires 
AHI to indemnify its officers and directors involved in such a legal action to the extent permitted by the Corporations 
Act (Australia). Without D&O insurance, the amounts that AHI would pay to indemnify its officers and directors 
should they be subject to legal action based on their service to AHI could have a material adverse effect on AHI’s 
financial condition, results of operations and liquidity. Such lawsuits, and any related publicity, may result in 
substantial costs and, among other things, divert the attention of management and AHI’s employees. An unfavorable 
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outcome in any claim or proceeding against AHI could have a material adverse impact on its financial position and 
results of operations for the period in which the unfavorable outcome occurs, and potentially in future periods. 
  
Further, any settlement announced by AHI may expose AHI to further claims against it by third parties seeking 
monetary or other damages which, even if unsuccessful, would divert management attention from the business and 
cause AHI to incur costs, possibly material, to defend such matters, which could have a material adverse impact on its 
financial position. 
 
Federal, state and local or Australian tax rules may adversely impact AHI’s results of operations and financial 
position. 
 
AHI is subject to federal, state and local taxes in the US, as well as federal and state taxes in Australia in respect to its 
operations in Australia. Although AHI believes its tax estimates are reasonable, if the Internal Revenue Service or 
other taxing authority disagrees with the positions AHI has taken on its tax returns, AHI could face additional tax 
liability, including interest and penalties. If material, payment of such additional amounts upon final adjudication of 
any disputes could have a material impact on AHI’s results of operations and financial position. In addition, complying 
with new tax rules, laws or regulations could impact AHI’s financial condition, and increases to federal or state 
statutory tax rates and other changes in tax laws, rules or regulations may increase AHI’s effective tax rate. Any 
increase in AHI’s effective tax rate could have a material impact on its financial results. 
 
AHI’s management and board control a large block of its AHI Shares. 
  
As of the date of this Circular, members of AHI’s management team and AHI Board beneficially own approximately 
28.80% of its outstanding AHI Shares, AHI Rights and AHI Options. As a result, management and the AHI Board 
may have the ability to control substantially all matters submitted to AHI Shareholders for approval including: 
 
  ● election of the AHI Board; 
   ● removal of any of AHI’s directors; 
   ● amendment of AHI’s Constitution; and 

● adoption of measures that could delay or prevent a change in control or impede a merger, takeover 
or other business combination involving AHI. 

  
In addition, management’s and the board’s stock ownership may discourage a potential acquirer from making a 
takeover offer or otherwise attempting to obtain control of AHI, which in turn could reduce AHI’s stock price or 
prevent AHI Shareholders from realizing a premium over AHI’s stock price. 
 

LEGAL PROCEEDINGS AND REGULATORY ACTIONS 
 
Legal Proceedings 
 
Since the beginning of AHI’ most recently completed financial year, there have been and are no legal proceedings 
outstanding, threatened or pending, by or against AHI or to which AHI is a party or to which any of AHI’s property 
is subject, nor to AHI’s knowledge are any such legal proceedings contemplated, which could become material to 
AHI 
 
Regulatory Actions 
 
Since the beginning of AHI’s most recently completed financial year, there have been and are no regulatory actions, 
proceedings outstanding, threatened or pending, by or against AHI or to which AHI is a party or to which any of AHI’s 
property is subject, nor to AHI’s knowledge are any such legal proceedings contemplated, which could become 
material to AHI.  
 

INTERESTS OF MANAGEMENT AND OTHERS IN MATERIAL TRANSACTIONS 
 
Within the three most recently completed financial years or during the current financial year, no director or executive 
officer of AHI, or shareholder who beneficially owns, or controls or directs, directly or indirectly, more than 10% of 
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the outstanding AHI Shares, or any known associates or affiliates of such persons, has or has had any material interest, 
direct or indirect, in any transaction or in any proposed transaction that has materially affected or is reasonably 
expected to materially affect AHI 
 
Underwriting Discounts 
 
There are no material underwriting discounts or commissions upon the sale of securities by AHI if: (a) a director or 
executive officer of  AHI; (b) a person or company that beneficially owns, or controls or directs, directly or indirectly, 
more than 10% of the AHI Shares; or (c) an associate of affiliate of any of the persons or companies referred to in (a) 
or (b), above, were or are to be an underwriter or are associates, affiliates or partners of a person or company that was 
or is to be an underwriter.  

AUDITORS, TRANSFER AGENTS AND REGISTRARS 
 
Auditor 
 
The external auditor of AHI is PKF Brisbane, located at 6 / 10 Eagle Street, Brisbane City QLD 4000. PKF Brisbane 
has advised that they are independent of AHI within the meaning of the Corporations Act (Australia). PKF Perth 
audited the financial statements of AHI for the year ended June 30, 2022, and issued an auditor’s report dated October 
12, 2022.   
 
Transfer Agent 
 
The transfer agent and registrar for AHI Shares is Automic Pty Ltd., which is located at Level 5, 126 Phillip Street 
Sydney NSW 2000 Australia, where transfers of securities of AHI may be recorded.  
 

MATERIAL CONTRACTS 
 
Other than the contracts entered into in the ordinary course of business and as disclosed below, there are no material 
contracts entered into by AHI since the beginning of the most recently completed fiscal year, or that are still in effect 
prior to the date of this Schedule “F”.  
 

• Arrangement Agreement – See “Arrangement Agreement” in the body of this Circular; 
• Bearn Agreement– See “General Development of AHI’s Business – Major Partnership Agreements” of this 

Schedule “F”;  
• Biomorphik Agreement – See “General Development of AHI’s Business – Major Partnership Agreements” 

of this Schedule “F”; and 
• Jayex Term Sheet – See “General Development of AHI’s Business – Major Partnership Agreements” of this 

Schedule “F”.  
• Nexus Vita Term Sheet – See “General Development of AHI’s Business – Major Partnership Agreements” 

of this Schedule “F”.  
• The TOFF Agreement – See “General Development of AHI’s Business – Major Partnership Agreements” of 

this Schedule “F”.  
• MVMNT Agreement – See “General Development of AHI’s Business – Major Partnership Agreements” of 

this Schedule “F”.  
• MVMNT – McGregor FAST - See “General Development of AHI’s Business – Major Partnership 

Agreements” of this Schedule “F”. 
• Triage Investment Agreement – See “General Development of AHI’s Business – See “General Development 

of AHI’s Business – Major Partnership Agreements” of this Schedule “F”.” of this Schedule “F”.  
• BCT Agreement– See “General Development of AHI’s Business – Major Partnership Agreements” of this 

Schedule “F”. 
• e-Mersion Binding Term Sheet– See “General Development of AHI’s Business – See “General Development 

of AHI’s Business – Major Partnership Agreements” of this Schedule “F”.” of this Schedule “F”.  
• Inter-Psy B.V Agreement – See “General Development of AHI’s Business – See “General Development of 

AHI’s Business – Major Partnership Agreements” of this Schedule “F”.” of this Schedule “F”. 
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• Cubert Definitive Agreement – See “General Development of AHI’s Business – Major Partnership 
Agreements” of this Schedule “F”. 

• Bizbaz Term Sheet – See “General Development of AHI’s Business – Three-Year History – 2021” of this 
Schedule “F”. 

• CustIntCo MSA - See “General Development of AHI’s Business – Major Partnership Agreements” of this 
Schedule “F”. 

• Activate Health OÜ Master Services Agreement - See “General Development of AHI’s Business – Major 
Partnership Agreements” of this Schedule “F”. 

• Nextmedicall MSA – See “General Development of AHI’s Business – Major Partnership Agreements” of 
this Schedule “F”. 

EXPERTS 
 
Name of Experts 
 
PKF Brisbane prepared the independent auditor’s report for the audited annual consolidated financial statements of 
AHI for the year ended June 30, 2022. PKF Perth prepared the independent auditor’s report for the audited annual 
consolidated financial statements of AHI for the years ended June 30, 2021 and June 30, 2020. PKF Brisbane and 
PKF Perth are both independent in accordance with the Corporations Act (Australia) and the ethical requirements of 
the Accounting Professional and Ethical Standards Board’s APES 110 Code of Ethics for Profession Accountants that 
are relevant to the audit of AHI’s financial statement in Australia. 
 
Interest of Experts 
 
To the knowledge of AHI, after reasonable inquiry, as of the date hereof, the aforementioned individuals and, as 
applicable, their firm(s), associates or affiliates, do not beneficially own, directly or indirectly, any securities of AHI 
as of the date hereof.  
 

OTHER MATERIAL FACTS 
 
Other than as disclosed herein, there are no material facts relating to AHI that are necessary to be disclosed in order 
for this Schedule “F”, together with Schedules “G” and “H”, to contain full, true and plain disclosure of all material 
facts relating to the AHI Shares. 
 

FINANCIAL STATEMENTS 
 
AHI’s financial statements that are included in this Circular have been prepared in accordance with the AASB 
Standards and are presented in Australian dollars. These financial statements also comply with AIFRS as issued by 
the International Accounting Standards Board. 
 
As of the date of this Circular, AHI qualifies as a “designated foreign issuer” as defined in National Instrument 
52-107 – “Acceptable Accounting Principals and Auditing Standards”. 
 
Included in Schedule “H” to this Circular are the following: 

• the AHI 2022 Annual Financial Report for the year ended 30 June, 2022, containing the audited financial 
statements for the financial year ended June 30, 2022; 

• the AHI 2021 Annual Financial Report for the year ended 30 June, 2021, containing the audited financial 
statements for the financial year ended June 30, 2021; and 

• the AHI 2020 Annual Financial Report for the year ended 30 June, 2020, containing the audited financial 
statements for the financial year ended June 30, 2020. 
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SCHEDULE “G” 
 

INFORMATION CONCERNING THE COMBINED COMPANY 
 

(See attached) 
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INTRODUCTION 

This Schedule “G” is a summary of the Combined Company, its business, assets and operations, which should be read 
together with the more detailed information and financial data and statements contained elsewhere in this Circular to 
which this Schedule “G” is attached. The information contained in this Schedule “G” – “Information Concerning the 
Combined Company”, unless otherwise indicated is given as at the Record Date. 

GLOSSARY OF TERMS 

Certain terms used in this Schedule “G” shall have the meaning ascribed in the following “Glossary of Terms”. All 
other capitalized terms used herein and not defined below shall have the meanings ascribed thereto in the section 
“Glossary of Terms” in the Circular to which this Schedule “G” is attached. 

“AHI Options” has the meaning ascribed to such term in Schedule “F”; 

“AHI Rights” has the meaning ascribed to such term in Schedule “F”; 

“AHI Warrants” has the meaning ascribed to such term in Schedule “F”; and  

“Combined Company Share” means an AHI Share, following completion of the Plan of Arrangement.  

CORPORATE STRUCTURE 

Name and Incorporation 

On completion of the Arrangement, the business and operations of Wellteq will be managed and operated as a 
subsidiary of AHI. Immediately following the Effective Time, the Combined Company will own, directly and 
indirectly, all issued and outstanding Wellteq Shares and Wellteq will be a wholly-owned subsidiary of AHI. 

The Combined Company’s head and registered offices is expected to continue to be located at Unit 5, 71-73 South 
Perth Esplanade, South Perth, WA, Australia, 615.  

The following diagram sets forth the corporate structure of the Combined Company following the Arrangement: 

 



 

 

DESCRIPTION OF THE BUSINESS OF THE COMBINED COMPANY 

On completion of the Arrangement, the Combined Company will carry on the business currently operated by AHI and 
Wellteq on a combined basis, and Wellteq’s complementary software assets in the digital health space and its in 
development Internet of Medical Things (IoMT) hardware assets are intended to integrate with AHI’s software assets. 
See Schedule “F” for a discussion of AHI’s business. See Wellteq’s issuer profile on SEDAR at www.sedar.com for 
information concerning Wellteq’s business. 

DESCRIPTION OF THE COMBINED COMPANY’S SECURITIES 

The authorized share capital of AHI following completion of the Arrangement will continue to be as described in 
Schedule “F” and the rights and restrictions of the AHI Shares will remain unchanged. See “Description of AHI’s 
Securities” in Schedule “F”.  The issued share capital of AHI will change as a result of the consummation of the 
Arrangement, to reflect the issuance of the Consideration Shares contemplated in the Arrangement.  

Based on pro forma figures as of June 30, 2022, after giving effect to the Arrangement, it is anticipated that there will 
be: 

• 184,560,890 Combined Company Shares issued and outstanding, of which 18,403,749 are represented by 
2,629,107 ADS;   

• 10,050,000 AHI Rights issued and outstanding; 

• 6,486,958 AHI Options issued and outstanding; 

• 1,128,901 AHI Warrants issued and outstanding; 

• 16,706,108 Wellteq Warrants to acquire 2,784,351 Combined Company Shares; and 

• 2,453,172 Wellteq Agent Compensation Options to acquire 408,862 Combined Company Shares and 
1,226,586 Wellteq Warrants to acquire 204,431 Combined Company Shares.  

See “Pro Forma Consolidated Capitalization” of this Schedule “G” below. 

PRO FORMA CONSOLIDATED CAPITALIZATION 

The following table sets forth the consolidated capitalization of the Combined Company as of June 30, 2022 and after 
giving pro forma effect to the Arrangement as if it were completed on June 30, 2022:  

  As at June 30, 2022 
prior to giving effect to 

the Arrangement 
(A$'000) 

As at June 30, 2022 
after giving pro forma 

effect to the 
Arrangement(1) 

(A$'000) 
Share capital 61,823 63,960(2) 
Accumulated losses (65,171) (65,471) 
Reserves 9,338 9,355 
Total Equity 5,990 7,844 
Current liabilities 2,045 2,932 
Non-current liabilities  63 63 
Total Liabilities  2,108 2,995 
Total Capitalization 8,098 10,839 

Notes: 

1. Assumes completion of the Arrangement. Assumes no Dissent Rights are exercised. 



 

 

2. Share capital calculation assumes, among other things, (i) a share price of AUS$0.12 per AHI Share at June 29, 2022, and (ii) an exchange 
ratio whereby holders of AHI Shares immediately prior to the Arrangement will hold approximately 90.427% of the Combined Company 
Shares and holders of Wellteq Shares immediately prior to the Arrangement will hold approximately 9.573% of the Combined Company, 
following completion of the Arrangement. 

The following table provides further details regarding the capitalization of the Combined Company after giving pro 
forma effect to the Arrangement as if it were completed on June 30, 2022: 

Designation of Security 

Amount 
Authorized or to 

be Authorized 
As at June 30, 2022 after giving pro forma effect to 

the Arrangement(1) 
Combined Company Shares Unlimited 184,560,890(2) 
Wellteq Agent Compensation Options Not applicable 2,453,172(3) (exercisable for 408,862 AHI Shares and 

1,226,586 additional Wellteq Warrants) 
Wellteq Warrants Not applicable 16,706,108(4) (exercisable for 2,784,351 AHI Shares) 
AHI Rights Not applicable 10,050,000 (exercisable for 10,050,000 AHI Shares) 
AHI Options Not applicable 6,486,958 (exercisable for 6,486,958 AHI Shares) 
AHI Warrants Not applicable 1,128,901 (exercisable for 7,051,800 AHI Shares) 
Notes: 

1. Assumes completion of the Arrangement. Assumes no Dissent Rights are exercised. 
2. Based on there being (i) 166,749,382 AHI Shares issued and outstanding as of June 30, 2022, (ii) 105,989,045 Wellteq Shares held by Wellteq 

Shareholders as of March 31, 2022, entitling each holder thereof to one AHI Share for every six Wellteq Shares held, resulting in the issuance 
of 17,664,841 AHI Shares as Consideration Shares,  (iii) 880,000 Wellteq Shares to be issued pursuant to the issued and outstanding Wellteq 
RSUs, resulting in the issuance of 146,667 AHI Shares, and (iv) no Dissent Rights being exercised. This number does not include the AHI 
Shares which will vest upon vesting of the issued and outstanding AHI Rights.  

3. Based on there being 2,453,172 Wellteq Agent Compensation Options outstanding as of June 30, 2022, each of which will be exercisable for 
one AHI Share for every six Wellteq Shares previously issuable, and one-half of one Wellteq Warrant. 

4. Based on there being 16,706,108 Wellteq Warrants outstanding as of June 30, 2022, each of which will be exercisable for one AHI Share for 
every six Wellteq Shares previously issuable. 

SELECTED UNAUDITED PRO FORMA CONSOLIDATED FINANCIAL INFORMATION 

The following selected unaudited pro forma consolidated financial information of the Combined Company 
following completion of the Arrangement has been derived from the unaudited pro forma condensed consolidated 
financial statements of AHI after giving effect to the Arrangement, included in Schedule “I” to this Circular. The 
unaudited pro forma consolidated statement of financial position as of June 30, 2022 gives pro forma effect to the 
completion of the Arrangement as if it were completed as at June 30, 2022. The unaudited pro forma consolidated 
income statement for the year ended June 30, 2022 gives pro forma effect to the completion of the Arrangement as if 
it were completed at the beginning of the fiscal year ended June 30, 2022.  

The unaudited pro forma condensed consolidated financial statements of the Combined Company following 
completion of the Arrangement have been compiled from underlying financial statements of AHI and Wellteq in 
accordance with the IFRS, to illustrate the effect of the Arrangement. Adjustments have been made to prepare the 
unaudited pro forma condensed consolidated financial statements of the Combined Company, which adjustments are 
based on certain assumptions. Both the adjustments and the assumptions made in respect thereof are described in the 
notes to the unaudited pro forma condensed consolidated financial statements.  

The following selected unaudited pro forma financial information and the unaudited pro forma condensed 
consolidated financial statements (included in Schedule “I” to this Circular) are presented for illustrative purposes 
only and are not necessarily indicative of: (i) the operating or financial results that would have occurred had the 
Arrangement actually occurred at the dates contemplated by the notes to the unaudited pro forma consolidated 
financial statements; or (ii) of the results expected in future periods. You should read the unaudited pro forma 
condensed consolidated financial information together with (i) AHI’s audited consolidated financial statements for 
the year ended June 30, 2022, included in Schedule “H” to this Circular; and (ii) the audited consolidated financial 
statements of Wellteq for the year ended June 30, 2022 and the unaudited consolidated financial statements of Wellteq 
for the three and nine months ended March 31, 2022, both of which are available on SEDAR at www.sedar.com under 
Wellteq’s profile. 



 

 

See the unaudited pro forma condensed consolidated financial statements of the Combined Company 
following completion of the Arrangement which gives effect to the Arrangement as set forth in Schedule “I” to this 
Circular.  

(Expressed in A$000’s, except for per share data) Year ended June 30, 2022 
(A$) 

Pro Forma Income Statement:  
Revenue 1,559 
Other Income 186 
Expenses (28,485) 
Profit/(loss) before income tax expense (31,308) 
Profit/(loss) after income tax (30,418) 
Other comprehensive income (expense) for the 
year, net of tax 

142 
 

Total Comprehensive Income (Loss) (30,276) 
Per AHI Share:  
Pro Forma Basic and Diluted Earnings (Loss) per 
Share  $0.1604 

 
(Expressed in A $000’s, except for per share data) Year Ended June 30, 2022 

(A$) 
Pro Forma Statement of Financial Position:  
Total Current Assets  8,605 
Total Non-Current Assets 2,234 
Total Assets  10,839 
Total Current Liabilities  2,932 
Total Non-Current Liabilities 63 
Total Liabilities  2,995 
Total Shareholders’ Equity  7,844 

DIVIDENDS 

There will be no restrictions in the Combined Company’s constitution or elsewhere, other than customary general 
solvency requirements, which would prevent the Combined Company from paying dividends following the 
completion of the Arrangement.  

For information on AHI’s dividend policy, see “Dividends or Distributions” in Schedule “F” to this Circular.  

ESCROWED SECURITIES AND SECURITIES SUBJECT TO CONTRACTUAL RESTRICTION ON 
TRANSFER 

The Combined Company will not have any securities in escrow or that are subject to a contractual restriction on 
transfer following the closing of the Arrangement. See “Escrowed Securities and Securities Subject to Contractual 
Restriction on Transfer” in Schedule “F” to this Circular.  

PRINCIPAL SECURITYHOLDERS 

To the best of the knowledge of the directors and officers of each of AHI and Wellteq, upon completion of the 
Arrangement, there will be no persons or companies who will beneficially own, directly or indirectly, or exercise 
control or direction over, shares carrying more than 10% of the voting rights attached to the Combined Company 
Shares.  



 

 

DIRECTORS AND EXECUTIVE OFFICERS OF THE COMBINED COMPANY 

Executive Officers 

Following the completion of the Arrangement, Scott Montgomery, CEO of Wellteq will join the Combined Company 
as CEO.  It is expected that the current AHI management will continue as management of the Combined Company, 
with the exception of Dr. Katherine Iscoe, who is expected to step down as CEO of AHI upon completion of the 
Arrangement but continue as an executive director. See “Directors and Executive Officers” in Schedule “F”.  

Directors 

Following the completion of the Arrangement, it is expected that Scott Montgomery, CEO of Wellteq, and Peter 
Vaughan, Chair of the Wellteq Board, will join the Combined Company Board as directors, and the Combined 
Company Board will be comprised of the following directors: (i) Nicholas Prosser – Chair (ii) Dr Katherine Iscoe; 
(iii) Dato Ken Low; (iv) Mike Melby; (v) Peter Goldstein; (vi) Scott Montgomery; and (vii) Peter Vaughan. See 
“Directors and Executive Officers” in Schedule “F”. 
 

EXECUTIVE COMPENSATION 

Following the completion of the Arrangement, it is expected that the Combined Company will review the policies of 
AHI with respect to executive compensation. See Schedule “F” to this Circular under the heading “Executive 
Compensation”.  

COMPENSATION OF DIRECTORS 

Following the completion of the Arrangement, it is expected that the Combined Company will review the policies of 
AHI with respect to director compensation. See Schedule “F” to this Circular under the heading “Director 
Compensation”.  

STOCK EXCHANGE LISTING 

Following the completion of the Arrangement, it is expected that the AHI Shares will continue to trade on the ASX. 
Following the completion of the Arrangement, or as soon as practicable thereafter, it is also expected that the Wellteq 
Shares will be delisted from the CSE. 

AUDIT COMMITTEE AND CORPORATE GOVERNANCE 

Following completion of the Arrangement, it is expected that AHI’s Board will continue to fulfil the role of an audit 
committee and that its corporate governance will remain unchanged. See “Audit Committee” and “Corporate 
Governance” in Schedule “F” to this Circular.  

RISK FACTORS 

Following completion of the Arrangement, it is expected that the risk factors applicable to the Combined Company 
will be the same as the risk factors currently applicable to AHI and Wellteq. See “Risk Factors” in Schedule “F” to 
this Circular and “Risk Factors” in the body of this Circular, respectively.  

AUDITOR 

The current auditor of AHI is PKF Brisbane, located at Level 6, 10 Eagle Street, Brisbane, QLD 4000. Following the 
completion of the Arrangement and subject to the approval of the holders of AHI Shares at the AHI annual general 
meeting, it is expected that the auditor for the Combined Company will be PKF Brisbane.   

 

REGISTRAR AND TRANSFER AGENT 

Following the completion of the Arrangement, it is expected that the transfer agent and registrar of the Combined 
Company will continue to be Automic Pty Ltd., which is located at Level 5, 126 Phillip Street Sydney NSW 2000 
Australia.  
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Directors  Auditors 
Nicholas Prosser (Non-executive Chairman) 
Dr Katherine Iscoe (Executive Director & CEO) 

 PKF Brisbane Audit 
6 / 10 Eagle Street 

Michael Melby (Non-executive Director)  Brisbane City QLD 4000 
Dato Low Koon Poh (Non-executive Director)   
Peter Goldstein (Non-executive Director)   
   
Company Secretary & CFO  Share Registry 
Simon Durack JP  Automic Registry Services 
 
Registered Office 

 Level 2, 267 St Georges Terrace 
Perth WA 6000 

Unit 5, 71-73 South Perth Esplanade  Telephone : +61 8 9324 2099 
South Perth WA 6151 
AUSTRALIA 

 Facsimile : +61 8 9321 2337 

   
Principal Place of Business  ASX Code / NASDAQ Code 
Unit 5, 71-73 South Perth Esplanade  AHI 
South Perth WA 6151 
AUSTRALIA 
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  www.ahi.tech 
Securities Exchange Listings  investors@ahi.tech 
The Company’s shares are quoted on the 
Australian Securities Exchange. The home 
exchange is Perth, Western Australia. The 
Company is also listed on the NASDAQ securities 
exchange in the United States of America. 
 

  

Corporate Governance   
A summary statement reporting against the 4th Edition of the ASX Corporate Governance Recommendations 
which has been approved by the Board, together with current policies and charters, is available on the 
Company website:  www.ahi.tech. 
 
Environmental, Social, and Governance Reporting 
During the financial year ended 30 June 2022, the Company made a commitment to commence 
Environmental, Social, and Governance (ESG) reporting as a first step in building sustainability credentials 
and disclosing data relating to the Company’s environmental, social and governance performance. The 
Company is working toward making disclosures against the World Economic Forum (WEF) Stakeholder 
Capitalism Metrics ESG Framework and is of the view that its operations do not create a material exposure 
to environmental or social sustainability risks. 
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The Directors present their report, together with the financial statements, on the consolidated entity (referred 
to hereafter as the “consolidated entity”) consisting of Advanced Human Imaging Ltd (“the parent entity” or 
“the Company” or “AHI” and formerly known as MyFiziq Limited) and the entities it controlled at the end of, or 
during, the year ended 30 June 2022. 
 

Principal Activities and Operating Model 
Advanced Human Imaging Ltd (ASX:AHI; NASDAQ:AHI) has developed a global digital health solution. The 
company offers its Digital Health as a Serviced (HaaS) technology to enterprise, healthcare insurers, providers 
and government customer segments around the world in a business-to-business model (B2B).  
 
The Company has developed and patented a proprietary measurement/dimensioning technology that enables 
an end user to check, track, and accurately assess their body dimensions, composition and vital signs privately 
using only a smartphone.  
 
The Company has global channel partners (“Partners”) who utilize its technology through a series of Software 
Development Kits (“SDKs”) and Application Programming Interfaces (“APIs”).  The Company’s global Partners 
have substantial audiences that they address through digital engagement, and from those underlying audiences, 
individual end-users gain access to the AHI technology, via the Partners’ software programs/apps that embed 
our technology components across multiple use cases.  
 
AHI has expanded its capabilities to offer end-to-end digital health services from mass population health 
engagement through to diagnostics, all from a user's smartphone. AHI holds patents in all major global 
economies and continues to add to the patent portfolio. Our technology screens for health risk stratification 
from a smartphone camera by capturing biometric data, including vital signs, body composition, dimension, and 
indicative non-invasive blood markers.  
 
AHI expanded platform offers personalised e-health triage according to a partner’s requirement and the end 
user’s risk profile, targeting care across pre-clinical engagement and chronic disease. The capability is 100% 
algorithmic and does not require additional staffing to achieve scale globally. Furthermore, based on identified 
risk, AHI assists our partners triage their users into stepped care to either sub-clinical, e-health programs or 
escalate to primary care, including partner selected telehealth providers. Empowering early detection and 
intervention. In addition, AHI offers “DermaScan” which covers over 500 skin conditions across 134 categories. 

Our global Partners currently include companies within the following sectors:  

(i) Mobile Health (“mHealth”) and Telehealth; 
(ii) Life and Health Insurance;  
(iii) Corporate Health; and 
(iv) Populational Care. 

The Company also made a further strategic investment in Triage Technologies Inc. This investment relates to the 
further development of AHI’s CompleteScan platform, and incorporates “DermaScan”, and “HemaScan” as 
described in the table below: 

ENTITY MULTISCAN 
PLATFORM 

SHORT DESCRIPTION 

Triage DermaScan Skin disease detection for over 500 skin conditions. 

Vertica  HemaScan Digital Blood biomarker assisted chronic disease 
assessment and monitoring. 
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The consolidated entity also completed its dual listing on the NASDAQ securities exchange with the dual listing 
being concluded in November 2021. 

Other than the transactions listed above, there has been no significant changes in the nature of activities during 
the financial year. 

Review of Operations 
Operating results and financial position 

The net loss after income tax for the financial year was $22,641,925 (2021: $14,060,992), which includes 
$12,522,055 (2021: $10,108,653) in respect of impairment charges and share-based payments to suppliers, 
directors and employees under the Company’s incentive plans and new NASDAQ related costs, including 
insurance, of $2,927,030 (2021: Nil).  

Before impairment charges, share-based payments, NASDAQ and insurance related costs, the consolidated 
entity’s adjusted net loss after income tax for the financial year was $7,192,840 (2021: $3,952,339) as shown in 
the table below.  

Table 1. Non-IFRS reconciliation showing the impact of Share-based payments and Impairment on total comprehensive loss 
for the year 

Year Ended 
30 June 2022 

$ 

Year Ended 
30 June 2021 

$ 
Total comprehensive loss for the year 22,641,925 14,060,992 

Less: Share-based payments (non-cash) in relation to: 
Directors’ and employees’ remuneration 7,452,583 6,230,996 
Corporate advisory services 473,638 92,520 
Investor relations 506,000 972,450 

8,432,221 7,295,966 

Less: Impairment expense (non-cash) 4,089,834 2,812,687 
Less: NASDAQ and insurance related costs 2,927,0301 - 

Adjusted total comprehensive loss for the year (before 
share-based payments and impairment charges) 7,192,840 3,952,339 

1 NASDAQ and insurance related costs have been included in this table as they represent the new additional 
costs that were incurred in the reporting period to achieve the dual listing of the Company on the NASDAQ 
securities exchange. NASDAQ costs are expected to reduce significantly in future years now that the Company 
has achieved its dual listing. 

The non-IFRS reconciliation described in the table above is intended to supplement the consolidated entity’s 
IFRS financial information by providing additional insight regarding results of operations of the consolidated 
entity. The adjusted total comprehensive loss for the year is intended to provide an enhanced understanding of 
the underlying operational measures used to manage the consolidated entity’s business, to evaluate 
performance compared to prior periods and the marketplace, and to establish operational goals. Adjusted total 
comprehensive loss should not be considered in isolation or as a substitute for performance measures calculated 
in accordance with IFRS. 
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Cash assets at the end of the financial year were $6,011,368 (2021: $2,172,499).  

Operating activities 

During the financial year the consolidated entity progressed the development and commercialisation of its 
technology with the following highlights: 

i. Dual listing on NASDAQ 

On 19 November 2021 the Company announced the successful closing of its U.S. initial public listing (“IPO”) on 
NASDAQ of 1,000,000 units at a price to the public of USD$10.50 per unit. Each unit issued in the offering 
consisted of two American Depositary Shares ("ADSs") and one warrant to purchase one ADS. Each ADS offered 
represented 7 ordinary shares of AHI. The warrants were exercisable immediately, expire three years from the 
date of issuance and have an exercise price of USD$5.52 per ADS. The ADSs and warrants were immediately 
separable and were issued separately (representing a price of $5.24 per ADS and $0.02 per warrant).  
 
In addition, AHI granted to Maxim Group LLC a 45-day option to purchase up to an additional 300,000 ADSs 
and/or up to an additional 150,000 warrants to purchase up to 150,000 ADSs, at the public offering price less 
underwriting discounts, of which Maxim Group LLC has partially exercised its option to purchase 150,000 
warrants to purchase up to 150,000 ADSs. Gross proceeds from the offering, before deducting underwriting 
discounts and commissions and other estimated offering expenses, were US$10.5 million, inclusive of the over-
allotment.  
 
The ADSs began trading separately on the NASDAQ Capital Market on 19 November 2021, under the symbol 
“AHI”. The warrants were not listed for trading.  
 

ii. Revenue 

Total revenue decreased from $1,244,466 in 2021 to $598,423 during the 2022 financial year, a decrease of 
51.9%. The decrease is largely attributable to the $500,000 in 2021 in license revenue received from the 
Company’s joint venture partner, Body Composition Technologies Pte Ltd (“BCT”) and the continuing impact of 
the COVID 19 pandemic on the operations of our client partners.  

The Company expects its revenue to increase with the lessening of the COVID 19 pandemic, and four Partners 
having already launched (with the AHI’s technology embedded) and more to follow in the new financial year.  

At the date of this report, the following Partners had launched their applications (with AHI’s technology 
embedded): 

• Bearn 
• Biomorphik  
• TRUCONNECT (The Original fit Factory/ “TOFF”) 
• Tinjoy 

 
Further product launches are expected from other Partners in the current financial year. 
 

iii. Strategic Investments /Acquisitions 

On 2 September 2022, AHI entered into a definitive arrangement agreement (the “Arrangement Agreement”) 
with wellteq Digital Health Inc. (CSE: WTEQ) (OTCQB: WTEQF), (“wellteq”), whereby AHI will acquire all of the 
outstanding shares of wellteq in an all-share acquisition (the “Transaction”). Pursuant to the terms of the 
Arrangement Agreement, wellteq shareholders will receive one (1) ordinary share of AHI (an “AHI Share”) for 
every six (6) wellteq common shares (a “wellteq Share”) held (or 0.1667 AHI Shares for every 1 wellteq Share). 
AHI will issue a total of approximately 17,811,508 AHI shares in total consideration for 100% of wellteq’s shares. 



                                  
                                                                                                  
                                  

                                                                               
                                                                                                                                                   
                                                                                               

                 

                                  
                                                                                                  
                                  

                                                                               
                                                                                                                                                   
                                                                                               

                 

 U     ’            C    C        
UNDER SECTION 307C OF THE CORPORATIONS ACT 2001
TO THE DIRECTORS OF ADVANCED HUMAN IMAGING LTD

I declare that, to the best of my knowledge and belief, during the year ended 30 June 2022, there have 
been no contraventions of:

(a) the auditor independence requirements of the Corporations Act 2001 in relation to the audit; and

(b) any applicable code of professional conduct in relation to the audit.

This declaration is in respect of Advanced Human Imaging Ltd and the entities it controlled during the 
year.

PKF BRISBANE AUDIT

LIAM MURPHY
PARTNER

BRISBANE
12 OCTOBER 2022

25
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AHI's full suite of products, noting the addition of the investments referred to above, is well-represented in the 
graphic below: 

 

Directors   
The following persons were Directors of AHI during or since the end of the year and up to the date of this report, 
and were in office for this entire period unless stated otherwise: 
 

Katherine Iscoe, Ph.D. 
(Executive Director and CEO – appointed on 15 February 2022) 

Dr. Iscoe co-founded the Company, along with Mr Vlado Bosanac in 2014 and served as its CEO from April 2015 
until October 2016.  She is an expert and thought leader on Type 1 Diabetes and glucose 
optimization through continuous glucose monitoring systems (“CGMS”).  Her work in Type 1 
Diabetes spanned several years and includes publications in multiple international peer-reviewed 
journals.  Her biomedical research has provided critical insight on the differences between 
interstitial glucose and blood glucose levels, which result in a measurement reading when using 
CGMS.   

Dr. Iscoe has not served as a Director of any other listed companies in the 3 years immediately before the end 
of the 2022 financial year. 

Mr Vlado Bosanac  
(CEO and Executive Chairman - resigned on 15 February 2022) 

Mr Bosanac combines over 29 years of experience in capital markets, deal origination, negotiation, corporate 
advisory, strategy, project implementation, and private and public investment and companies. In 2014, 
Mr Bosanac co-founded the Company, along with Dr. Katherine Iscoe. From October 2014 until October 2016, 
Mr Bosanac led the “development of the business-to-business strategy” side of the operations and in October 
2016 assumed the role of Chief Executive Officer. From 2007 until 2014, Mr Bosanac served as the founding 
Partner and Director of Greenday Corporate, focusing on deal origination and investor liaison. From 2009 until 
2013, Mr Bosanac founded Greenday Commodities, where he assisted organizations to both buy and sell 
commodities such as fuel oil, Iron Ore, and other sought after commodities. From 2007 until 2014, Mr Bosanac 
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served as the founding Partner of Fullerton Private Capital, an SPV making specific private and public 
investments. From 2000 until 2007, Mr Bosanac served as the Executive Director of HealthTec Growth Partners 
as a founding Director and deal originator.  

Mr Bosanac served as a Non-Executive Director of Osteopore Limited for the period from 28 December 2021 
until his resignation on 14 February 2022. Mr Bosanac has remained with the Company in a full-time role as 
Strategy and Revenue Lead.  

 

Mr Michael Melby  
(Non-Executive Director) 

Mr Melby is co-founder and co-Chief Executive Officer of FitLab, an integrated media and technology holding 
company focused on fitness and sport lifestyle. He is also co-founder of Mayweather Boxing + Fitness. Previously, 
Mr Melby was Vice President at New Evolution Ventures, where he invested in and operated health clubs 
worldwide and served as an executive at UFC Gym. Prior to that, he was co-founder of two technology start-ups 
(both of which exited to publicly traded companies), a private equity investor with ClearLight Partners and an 
investment banker with FBR Capital Markets. Mr Melby received his undergraduate degree from UC Berkeley 
and MBA from The Wharton School at the University of Pennsylvania. 

Mr Melby has not served as a Director of any other listed companies in the 3 years immediately before the end 
of the 2022 financial year. 

 

Mr Nicholas Prosser  
(Non-Executive Director and interim Non-Executive Chairman – appointed interim Non-Executive Chairman 
15 February 2022) 

Mr Prosser combines over 14 years of experience in the ICT sector and over 10 years as a founder, entrepreneur 
and private investor. Mr Prosser has been a director of the Company since April 2018. He has also served on the 
board of directors of Vudoo Pty Ltd, a video technology and SaaS platform, since January 2017. Since January 
2008, he has served as the founder and member of the board of directors of Vega Blue Partnership. Mr Prosser 
founded ThinkCaddie in January 2017 until the Company’s sale to a third-party in November 2019. From January 
2007 until May 2016, he was involved in Canberra Data Center. Additionally, he has served as the executive 
director of CPDone Pty Ltd, a financial profession compliance company, since February 2016 and as a director of 
Vega Blue Partnership since January 2008. Mr Prosser has a Diploma in Security Risk Management from The 
Canberra Institute of Technology and is a member of the Australian Institute of Company Directors. 

Mr Prosser has served as a Director of ASX listed Complii Fintech Solutions Ltd since July 2021. 

 

Mr Dato Low Koon Poh - FACCA 
(Non-Executive Director) 

Mr Low has 24 years of combined experience in accounting, auditing and consultancy, with experience in 
corporate finance, auditing, and accounting in various industries such as construction, plantation, hotels, 
property, manufacturing and marketing. 

Mr Low has served as a Director of AHI since July 2020. Mr Low started his accounting services practice 
KL Management Services, based in Petaling Jaya, in 2006. Mr Low has also served as the President of IPO Partners 
Limited, a corporate advisory firm since April 2015, and a Director of Round Table Partners Berhad since 2019. 
Since June 2019, Mr Low has served the Executive Chairman and Chief Executive Officer of Medi Lifestyle 
Limited, a Healthcare and Wellness company listed on the Singapore Exchange. Prior to his position at 
KL Management Service, Mr Low worked as an auditor for an international audit firm, an accountant for a 
Japanese MNC, plus a couple of years as Financial Controller for two public listed companies in Malaysia. 
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Mr Low is a Fellow member of the Association of Chartered Certified Accountants (ACCA) and a Practicing 
Chartered Accountant under the Malaysian Institute of Accountants (MIA). 

Mr Low is currently a Director of Singaporean listed company, Medi Lifestyle Limited (appointed 1 June 2019) 
and a Director of ASX listed Catalano Seafood Ltd. 

 

Mr Peter Goldstein – MBA 
(Non-Executive Director – appointed 29 June 2022) 

Mr Goldstein has over 30 years of diverse and global entrepreneurial, client advisory and capital market 
experience.  With a background in international business, he has worked across a range of markets and 
industries, holding positions including investment banker, chairman, chief executive officer, director and advisor 
to public, private, and emerging growth companies.  Mr Goldstein has achieved capital market objectives by 
drawing on his strengths in merges and acquisitions, strategic planning and transaction structuring, as well as 
his own entrepreneurial success.  He has steered and completed IPOs, up-listing and reverse merger 
transactions, secured private placements and designed crowdfunding campaigns. 

Mr Goldstein founded Exchange Listing, LLC and is also a Founder and CEO of Grandview Capital Partners, Inc.   

Mr Goldstein has not served as a Director of any other listed companies in the 3 years immediately before the 
end of the 2022 financial year. 

 

Mr Edward Greissing Jr  
(Non-Executive Director – appointed 30 November 2021, resigned 26 May 2022) 

Mr Greissing is a Senior Fellow with the Milken Institute, and the CEO of Greissing Strategic Advisors. Previously 
he was the Executive Director for the Centre of Public Health at the Milken Institute. His work with global 
business and government leaders, investors, philanthropy, NGOs, and academic thought leaders improves 
health outcomes for individuals and communities everywhere. Before his time with the Milken Institute, he 
served as a member of the Executive Committee, Global Leadership Team, and Senior Vice President of 
Corporate Affairs at Sanofi. During his nearly four decades in the biopharmaceutical industry, Mr. Greissing led 
a wide range of Public Affairs and Global Corporate Affairs teams, first at the Upjohn Company and Pharmacia 
and later with Sanofi. His strategic approach to stakeholder management included new product launches and a 
freshness program for life cycle management resulting in improved patient outcomes, increased shareholder 
value, positive business results, and externally valued as a desired and trusted business partner.  

Mr Greissing has not served as Director of any other listed companies in the 3 years immediately before the end 
of the 2022 financial year. 

 

Mr Simon Durack – B.Comm. Post Grad Dip Bus, FCA, FCIS, FCSA, JP 
(Chief Financial Officer and Company Secretary – appointed on 17 March 2022) 

Mr Durack is an experienced Company Director, Secretary and CFO having worked in several ASX listed entities, 
as well as working for several other unlisted and overseas entities, and brings a wealth of experience to the 
Company. He is a Fellow of the Institute of Chartered Accountants in Australia and has over 30 years commercial 
experience gained working in Australia, Southeast Asia and Europe. 

 

Steven Richards – (Hons) B.Compt, B.Compt (cum laude), Chartered Accountant 
(Chief Financial Officer and Company Secretary – resigned on 17 March 2022) 

Mr Richards has an undergraduate degree from University of South Africa (B.Compt) which he obtained cum 
laude (with distinction), a post-graduate degree in accounting science and he has also qualified as a Chartered 
Accountant through the South African Institute of Chartered Accountants. 
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Interests in the Shares, Options and Performance Rights of the Company 
The following interests in shares, options and performance rights of the Company were held by the directors, or 
their related entities, as at the date of this report: 

Director 

Number of fully 
paid ordinary 

shares 

Number of 
options 
granted 

Number of 
Performance 

Rights 
Vested 

Number of 
Performance 

Rights Not 
Vested 

K Iscoe – appointed 15 February 2022 16,900,000 - - 
V Bosanac – resigned 15 February 2022 7,391,864 10,000,0003 
M Melby 4,000,000 - - 
N Prosser 6,265,036 - - 
D Poh 300,000 - - 
E Greissing Jr – resigned 26 May 2022 - 700,0001 - - 
P Goldstein – appointed 29 June 2022 - 140,0002 - - 

1 Options exercisable at $1.50 and expire on 7 February 2025. 
2 Options exercisable at $1.10 and expire on 18 January 2025. 
3 Whilst these Performance Rights have vested, Mr Bosanac has not yet requested the Company to exercise 
these performance rights. 

Further details of the vesting conditions applicable to these performance shares and performance rights are 
disclosed in the remuneration report section of this directors’ report. 

Equity Securities on Issue 

Class of Security 30 June 2022 30 June 2021 

Ordinary fully paid shares 166,749,382 136,362,538 
Options over unissued shares 6,486,958 8,120,291 
Performance rights over unissued shares 10,050,000 20,150,000 

Ordinary Fully Paid Shares 

During the financial year 30,386,844 ordinary shares were issued.  Since the end of the financial year and the 
date of this report, 1,500,000 ordinary shares were issued for the part consideration for all of the shares in South 
African registered Vertica Health (Pty) Ltd. 

At the date of this report, there were 168,249,382 ordinary shares on issue. There are no unpaid amounts on 
the ordinary shares issued. 

Performance Rights over Ordinary Shares 

During the year ended 30 June 2022, the Company did not issue any performance rights. 

During the year ended 30 June 2022, 5,000,000 performance rights were exercised and converted to ordinary 
shares and 5,100,000 performance rights were cancelled due to failure to meet the vesting criteria. 

Since the end of the financial year and to the date of this report, no performance rights have been granted, 
exercised, expired or cancelled.   
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The performance rights position at the date of this report is: 
 

Grant Date No of 
Rights 

Expiry Date Vesting  

11 Dec 2020 10,000,000 16 Dec 2025 Vested, but not exercised. 

6 Nov 2020 50,000 6 Nov 2026 
50,000 performance rights have vested, but are not yet 
exercised, whilst 100,000 performance rights have been 
cancelled. 

Total 10,050,000 
 
Options over Ordinary Shares 

On 7 February 2022, and following shareholder approval, the Company issued 700,000 unlisted Director options 
to Mr Edward Greissing Jr. On the same day, the Company issued 140,000 unlisted options to Exchange Listing 
LLC, a company associated with Mr Peter Goldstein. Mr Goldstein was subsequently appointed a Director of the 
Company on 29 June 2022. Options issued entitle the holder to subscribe for and be allotted one ordinary share 
for every option exercised. 

 
During the year 2,408,333 options were exercised as shown in the table below. Of this amount, 1,100,000 
options were exercised utilising the cashless exercise provisions of the Option Incentive Scheme.  The cashless 
exercise resulted in the issue of 797,089 ordinary shares.   
 
Options over Ordinary Shares 

Options exercised during the year: 

Grant Date  Number of 
options exercised 

Exercise price 
 

Vesting date Expiry date 

21 Dec 2016 750,000 $0.10 31 Dec 2018 31 Dec 2021 
21 Dec 2016 500,000 $0.10 1 26 Oct 2019 30 Dec 2021 
31 Jul 2018 250,000 $0.50 1 31 Dec 2019 31 Dec 2022 
31 Jul 2018 250,000 $0.50 1 31 Dec 2020 31 Dec 2023 
12 Feb 2019 58,333 $0.60 5 Mar 2019 20 Feb 2022 
27 Nov 2019 500,000 $0.60 4 Dec 2020 4 Dec 2022 
24 Feb 2020 100,000 $0.50 2 31 Jan 2021 31 Jan 2022 

Total 2,408,333 

1 Options exercised utilising the cashless exercise provisions of the Option Incentive Scheme. This resulted in the 
issue of 787,999 ordinary shares. 
2 Options exercised utilising the cashless exercise provisions of the Option Incentive Scheme. This resulted in the 
issue of 9,090 ordinary shares. 

 
No options have been issued, cancelled or vested between the end of the financial year and the date of this 
report.  
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At the date of this report unissued ordinary shares of the Company under option are: 

Grant Date  Number of options 
granted 

Exercise price 
(cents) 

Vesting date Expiry date 

1 Feb 2019 200,000 65 31 Dec 2019 31 Dec 2022 
1 Feb 2019 200,000 65 31 Dec 2020 31 Dec 2023 

27 Nov 2019 1,000,000 60 4 Dec 2020 4 Dec 2022 
19 Oct 2020 4,246,958 160 19 Oct 2020 19 Oct 2023 
7 Feb 2022 140,000 110 7 Feb 2022 18 Jan 2025 
7 Feb 2022 700,000 150 7 Feb 2022 7 Feb 2025 

Total 6,486,958 
 
Under the terms of the Options, holders of options are not entitled to any voting rights nor may they participate 
in any share issue of the Company. 

 
Dividends 
No dividends have been paid or declared since the start of the financial year and the directors do not recommend 
the payment of a dividend in respect of the financial year. 

 

Significant Changes in the State of Affairs 
In November 2021, the Company successfully completed its IPO on the NASDAQ securities exchange in the 
United States of America, whilst maintaining its listing on the Australian Securities Exchange (“ASX”).  

Other than the above, there were no significant changes in the state of affairs of the consolidated entity during 
the year. 

 

Events Subsequent to end of the Financial Year 
On 5 August 2022, the Company settled the acquisition of South African registered Vertica Health (Pty) Ltd 
(“Vertica”) by acquiring all its shares for the issue of 1,500,000 ordinary shares in the Company, escrowed for 
24 months from date of issue, and a payment USD $100,000. Under the Agreement to acquire Vertica, a further 
payment of USD $250,000 is payable to the vendors on 12 months from the date of acquisition and a final 
payment of USD $250,000 is payable to the vendors on 24 months from the date of acquisition. The Company 
has acquired Vertica to bring its software products into AHI for use with other B2B clients and partners. The 
acquisition is considered to be an asset acquisition and not a business combination for accounting purposes. 

On 2 September 2022, the Company announced that it had entered into an Arrangement Agreement with 
Canadian listed wellteq Digital Health Inc. (CSE:WTEQ) (OTCQB:WTEQF) (“wellteq”) whereby AHI will acquire all 
of the outstanding shares of wellteq in an all-share acquisition, subject to wellteq shareholder and regulatory 
approvals. Pursuant to the terms of the Arrangement Agreement, wellteq shareholders will receive one (1) 
ordinary share in AHI for every six (6) wellteq common shares held. Subject to the required approvals being 
obtained, AHI will issue a total of approximately 17,811,508 ordinary shares in total consideration for 100% of 
wellteqs’ shares. Following completion of the proposed acquisition, wellteq shareholders will in aggregate hold 
approximately 9.573% of AHI’s issued capital. AHI and wellteq anticipate that the closing of the acquisition will 
occur in late November 2022. 

The impact of the Coronavirus ('COVID-19') pandemic is ongoing for the consolidated entity up to 30 June 2022, 
and it is not practicable to estimate the potential impact, positive or negative, after the reporting date. The 
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situation continues to develop and is dependent on measures imposed by the Australian Government and other 
countries. However, compared with last year, there is some room for optimism that Australia and other 
countries may have seen the worst of COVID-19. 

Other than as already stated in this report, there has not arisen in the interval between the end of the financial 
year and the date of this report any item, transaction or event of a material and unusual nature likely, in the 
opinion of the Directors of the consolidated entity to affect substantially the operations of the consolidated 
entity, the results of those operations or the state of affairs of the consolidated entity in subsequent financial 
years. 

 

Likely Developments and Expected Results 
The review of operations of the consolidated entity provides an indication of likely developments and the 
expected results of the operations. In the opinion of the Directors, disclosure of any further information would 
be likely to result in unreasonable prejudice to the Company. 

 

Environmental Regulation and Performance 

The consolidated entity is not subject to significant environmental regulation in respect of its operations.  

 

Officers’ and Auditors’ Indemnities and Insurance 
During the year the Company paid an insurance premium to insure certain officers of the Company.  The officers 
of the Company covered by the insurance policy include the Directors named in this report.  

The Directors and Officers Liability insurance provides cover against all costs and expenses that may be incurred 
in defending civil or criminal proceedings that fall within the scope of the indemnity and that may be brought 
against the officers in their capacity as officers of the Company.  The insurance policy does not contain details 
of the premium paid in respect of individual officers of the Company.  Disclosure of the nature of the liability 
cover and the amount of the premium is subject to a confidentiality clause under the insurance policy. 

The Company has not provided any insurance or indemnities for an auditor of the Company. 

 
Proceedings on behalf of the Company 
No person has applied to the Court under section 237 of the Corporations Act 2001 for leave to bring proceedings 
on behalf of the Company, or to intervene in any proceedings to which the Company is a party, for the purpose 
of taking responsibility on behalf of the Company for all or part of those proceedings. 

No proceedings have been brought or intervened in on behalf of the Company with leave of the Court under 
section 237 of the Corporations Act 2001. 
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Directors’ Meetings 
The following table sets out the number of Directors’ and committees’ meetings held during the financial year 
and the number of meetings attended by each Director.   
 

  Board Meetings 
Audit Committee 

Meetings     

Remuneration 
Committee 
Meetings 

  Nomination and 
Corporate 

Governance 
Committee 

Director A    B A     B     A     B   A B 

Nicholas Prosser  7    7  3    3    1    1   1 1 

Michael Melby  7    7  —    —    —    —   — — 

Dato Low Koon Poh  7  
  

7 
 

3 
   

3 
   

1 
   

1   1 1 

Vlado Bosanac – resigned 
15 February 2022  3    3  —    —    —    —   — — 

Dr Katherine Iscoe – 
appointed 15 February 
2022 

 4    4  1    1    1    1   1 1 

Edward Greissing Jr – 
appointed 30 November 
2021, resigned 26 May 
2022 

 5    5  2    1    —    —   — — 

Peter Goldstein – 
appointed 29 June 2022 

 —    —  —    —    —    —   — — 

A = Number of meetings held during the time the Director held office or was a member of the committee. 
B = Number of meetings attended 
— = Not a member of the relevant committee 
 

Non-audit Services 
During the period PKF Perth, the consolidated entity’s former auditor, provided non-audit services of $16,800 
(2021: $24,730).  PKF Brisbane Audit, the consolidated entity’s new auditor, received $12,500 for assurance 
services provided in connection with the listing of the Company on the NASDAQ securities exchange in 2021 
(2022 $Nil).  

The Board considers any non-audit services provided during the year by the auditor and satisfies itself that the 
provision of any non-audit services during the year by the auditor is compatible with, and does not compromise, 
the auditor independence requirements of the Corporations Act 2001 for the following reasons: 

▪ all non-audit services are reviewed by the Board to ensure they do not impact the impartiality and 
objectivity of the auditor; and 
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▪ the non-audit services provided do not undermine the general principles relating to auditor 
independence as set out in APES 110 Code of Ethics for Professional Accountants, as they do not involve 
reviewing or auditing the auditor’s own work, acting in a management or decision-making capacity for 
the consolidated entity, acting as an advocate for the consolidated entity or jointly sharing risks and 
rewards. 

 
Remuneration Report (Audited) 
Remuneration paid to Directors and Officers of the consolidated entity is set by reference to such payments 
made by other ASX listed companies of a similar size and operating in a similar industry. In addition, reference 
is made to the specific skills and experience of the Directors and Officers. 

Details of the nature and amount of remuneration of each Director, and other Key Management Personnel if 
applicable, are disclosed annually in the consolidated entity’s Annual Report. 

Remuneration Committee 

The Board has a Remuneration Committee which has adopted a formal Remuneration Committee Charter that 
provides a framework for the consideration of remuneration matters. 

The Remuneration Committee of the Board is responsible for: 

1. Setting remuneration packages for Executive Directors, Non-Executive Directors and other Key 
Management Personnel; and 

2. Implementing employee incentive and equity-based plans and making awards pursuant to those plans. 

Non-Executive Remuneration 

The consolidated entity’s policy is to remunerate Non-Executive Directors, at rates comparable to other ASX 
listed companies in the same industry, for their time, commitment and responsibilities. 

To align Directors’ interests with shareholders’ interests, remuneration may be provided to Non-Executive 
Directors in the form of equity based long term incentives. 

1. Fees payable to Non-Executive Directors are set within the aggregate amount approved by shareholders at 
the Company’s Annual General Meeting; 

2. Non-Executive Directors’ fees are payable in the form of cash and superannuation benefits; 
3. Non-Executive superannuation benefits are limited to statutory superannuation entitlements; and 
4. Participation in equity-based remuneration schemes by Non-Executive Directors is subject to consideration 

and approval by the Company’s shareholders. 

 
Executive Director and Other Key Management Personnel Remuneration 

Executive remuneration consists of base salary, plus other performance incentives to ensure that: 

1. Remuneration packages incorporate a balance between fixed and incentive pay, reflecting short- and long-
term performance objectives appropriate to the consolidated entity’s circumstances and objectives; and 

2. A proportion of remuneration is structured in a manner to link reward to corporate and individual 
performances. 

Executives are offered a competitive level of base salary at market rates (based on comparable ASX listed 
companies) and are reviewed regularly to ensure market competitiveness. 

To date the consolidated entity has not engaged external remuneration consultants to advise the Board on 
remuneration matters. 
  



 
   
 
Directors’ Report 

17 
 

Incentive Plans 

The consolidated entity provides long term incentives to Directors and Employees pursuant to the AHI Ltd 
Incentive Option Plan (approved by shareholders on 27 November 2019) or the AHI Ltd Incentive Performance 
Rights Plan (approved by shareholders on 11 December 2020). 

The Renumeration Committee will: 

1. Ensure that incentive plans are designed around appropriate and realistic performance targets and provide 
rewards when those targets are achieved; 

2. Review and improve existing incentive plans established for employees; and 

3. Approve the administration of the incentive plans, including receiving recommendations for, and the 
consideration and approval of grants pursuant to such incentive plans. 

Engagement of Non-Executive Directors 

Non-Executive Directors conduct their duties under the following terms: 

1. A Non-Executive Director may resign from his/her position and thus terminate their contract on written 
notice to the Company; and 

2. A Non-Executive Director may, following resolution of the Company’s shareholders, be removed before the 
expiration of their period of office (if applicable). Payment is made in lieu of any notice period if termination 
is initiated by the consolidated entity, except where termination is initiated for serious misconduct. 

In consideration of the services provided by Messrs Michael Melby, Nicholas Prosser and Dato Low Koon Poh as 
Non-Executive Directors, the Company will pay each of them $36,000 per annum. In addition, Messrs Melby and 
Prosser, subject to annual approval of shareholders, will receive 1,000,000 fully paid ordinary shares for each 
12-month period that they remain engaged with the Company.   

Messrs Melby, Prosser and Low are also entitled to fees for other amounts as the Board determines where they 
perform special duties or otherwise perform extra services or make special exertions on behalf of the Company.  

During the financial year ended 30 June 2022, the Company incurred no such additional costs.  

Non-executive directors are eligible to participate in the Company’s incentive plans. 

Engagement of Executive Directors 

Dr. Katherine Iscoe 

Following the resignation of Mr Vlado Bosanac on 15 February 2022 as Executive Chairman and Chief Executive 
Officer, Dr. Katherine Iscoe was appointed Executive Director and Chief Executive Officer and is one of the 
founders of the Company. 

Short Term Incentive Payments 

The Board may, at its sole discretion, set the Key Performance Indicators (“KPIs”) for the Executive Director or 
other Executive Officers. The KPIs are chosen to align the reward of the individual Executives to the strategy and 
performance of the consolidated entity. 

Performance objectives, which may be financial or non-financial, or a combination of both, are determined by 
the Board. 

No short-term incentives are payable to Executives where it is considered that the actual performance has fallen 
below the minimum requirement. 
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No formal performance evaluation in respect of the year ended 30 June 2022 has taken place in accordance with 
this process, and no short-term incentive payments have been paid or are payable to Executives in respect of 
the financial year ended 30 June 2022. 

The Chief Executive Officer in conjunction with the Remuneration Committee sets the KPIs for other members 
of staff, monitors actual performance and may recommend payment of short-term bonuses to certain 
employees to the Board for approval. 

Shareholding Qualifications 

The Directors are not required to hold any shares in the Company under the terms of the Company’s 
constitution. 

Consequences of Company Performance on Shareholder Wealth 

In considering the Company’s performance and benefits for shareholder wealth, the Board provide the following 
indices in respect of the current financial year: 

 2022 2021 2020 2019 2018 

Loss for the period attributable 
to shareholders 

22,641,925 $14,060,992 $5,396,512 $4,357,162 $13,919,468 

Closing share price on 30 June $0.12 $1.32 $0.17 $0.17 $0.375 

 

Remuneration Disclosures 

Directors and Key Management Personnel of the Company have been identified as: 

Dr Katherine Iscoe Executive Director and Chief Executive Officer (appointed 15 February 2022) 

Mr Nick Prosser Non-Executive Director and Interim Non-Executive Chairman (appointed 
15 February 2022) 

Mr Vlado Bosanac Executive Chairman and Chief Executive Officer (resigned 15 February 2022) 

Mr Michael Melby Non-Executive Director 

Dato Low Koon Poh Non-Executive Director 

Mr Peter Goldstein Non-Executive Director (appointed 29 June 2022) 

Mr Edward Greissing Jr Non-Executive Director (appointed 30 November 2021 and resigned 26 May 2022) 

Mr Steven Richards Chief Financial Officer and Company Secretary (resigned 17 March 2022) 

Mr Simon Durack JP Chief Financial Officer and Company Secretary (appointed 17 March 2022) 
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The details of the remuneration of each Director and member of Key Management Personnel of the consolidated 
entity are as follows: 

30 June 2022 

Short Term 
Post-

Employment    

Base Salary and 
Consulting Fees 

$ 

Short 
Term 

Incentive 

$ 

Superannuation 
Contributions 

$ 

Value of 
Share-based 

Payments) 

$ 

Total 

$ 

Proportion 
Performance 

Related 

% 

Directors and Key Management Personnel: 

K Iscoe1 65,423 - 6,542 - 71,965 - 
V Bosanac2 233,333 - 23,333 6,389,715 6,646,381 96.1% 
M Melby3 36,000 - - 460,000 496,000 92.7% 
N Prosser3 36,000 - 3,475 460,000 499,475 92.1% 
L Koon Poh  36,000 - - - 36,000 - 
E Greissing Jr4 56,576 - - 112,188 168,764 66.5% 
S Durack JP5 66,375 - - - 66,375 - 
S Richards5 165,618 - 15,000 - 180,618 - 
Total 695,325 - 48,350 7,421,903 8,165,578  

 
1 Appointed 15 February 2022. Remuneration calculated from date of appointment. 
2 Resigned 15 February 2022. Remuneration calculated to date of resignation. 
3 A total of 1,000,000 shares each were issued to Mr Michael Melby and Mr Nicholas Prosser pursuant to the 
terms of their contracts for services and following approval at the Company’s 2021 Annual General Meeting held 
on 31 January 2022.  The issue related to the service period ended 27 October 2020 and the fair value of shares 
is based on the market value of the shares at the date of issue. 
4 Mr Greissing Jr resigned on 26 May 2022. 
5 Mr Durack was appointed on 17 March 2022, whilst Mr Richards resigned on the same day. 
 
The fair value of Performance Rights is calculated at the date of grant using an option pricing model and allocated 
to each reporting period evenly over the period from grant date to vesting date.  The value disclosed in the 
above tables is the portion of the fair value of the performance rights recognised in the current reporting period. 
The basis of the fair value is disclosed later in this Remuneration Report. 
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30 June 2021 

Short Term 
Post-

Employment    

Base Salary and 
Consulting Fees 

$ 

Short 
Term 

Incentive 

$ 

Superannuation 
Contributions 

$ 

Value of 
Share-based 

Payments) 

$ 

Total 

$ 

Proportion 
Performance 

Related 

% 

Directors and Key Management Personnel: 

P Wall  35,000 - - - 35,000 - 
V Bosanac1 323,333 - 30,717 1,915,485 2,269,535 84.4% 
M Melby2 36,000 - - 1,065,000 1,101,000 - 
N Prosser3 36,000 - 3,420 2,855,000 2,894,420 - 
L Koon Poh  34,956 - - - 34,956 - 
S Richards 199,066 - 18,911 - 217,977 - 
Total 664,355 - 53,048 5,835,485 6,552,888  

 
1 The fair value of Performance Rights is calculated at the date of grant using an option pricing model and 
allocated to each reporting period evenly over the period from grant date to vesting date.  The value disclosed 
in the above tables is the portion of the fair value of the performance rights recognised in the current reporting 
period. The basis of the fair value is disclosed later in this Remuneration Report. 
2 A total of 1,000,000 shares were issued to Mr Michael Melby pursuant to the terms of his contract for services 
and following approval at the Company’s 2020 Annual General Meeting.  The issue related to the service period 
ended 27 October 2020 and the fair value of shares is based on the market value of the shares at the date of 
issue. 
3 A total of 2,000,000 shares were issued to Mr Nicholas Prosser pursuant to the terms of his contract for services 
and following approval at the Company’s 2020 Annual General Meeting. The issue related to the service periods 
ended 18 April 2020 and 18 April 2021. The fair value of shares is based on the market value of the shares at the 
date of issue. 

Details of Short-Term Performance Related Remuneration 

There have been no Short-Term Incentive payments made to Directors or Key Management Personnel of the 
consolidated entity during the financial year ended 30 June 2022. 

Equity instrument disclosures relating to key management personnel 

Options 

Granted as Remuneration 
On 7 February 2022, Mr Edward Greissing Jr, who was a Director of the Company at that time, was granted 
700,000 options at an exercise price of $1.50 each, expiring on 7 February 2025, following shareholder approval 
at the Annual General Meeting of the Company held on 31 January 2022.  

Exercised during the year  
There were no ordinary shares issued during the financial year on the exercise of options previously granted as 
remuneration to Directors or Key Management Personnel of the consolidated entity. 

Options forfeited/lapsed during the year 
No options granted as compensation to Key Management Personnel in the current and/or prior years were 
forfeited / lapsed.  
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Option holdings 
During the year ended 30 June 2022 and following shareholder approval at the Company’s Annual General 
Meeting held on 31 January 2022, Mr Edward Greissing Jr was granted 700,000 options in the Company, 
exercisable at $1.50 each and expire on 7 February 2025. 

Performance Rights 

Each performance right entitles the holder the right to acquire one ordinary share subject to satisfaction of 
vesting criteria.   

Granted as Remuneration 
No performance rights were granted during the year ended 30 June 2022. 

The following performance rights were granted to Mr Vlado Bosanac during the year ended 30 June 2021. 

Exercised during the year 
The following performance rights held by Mr Vlado Bosanac were exercised during the year: 

No of 
Rights 

Grant Date Expiry 
Date 

Fair Value 
per Right  

Vesting Criteria (the first to occur of): 

2,000,000 29.11.2017 03.03.2022 $0.72 
1) 250,000 users or $5m annualised revenue; and 
2) The 10-day VWAP equal to or greater than 

$0.60 
 

Forfeited/lapsed during the year 
No performance rights granted as compensation in the current and/or prior years were forfeited / lapsed.  

Performance Rights holdings 
Performance rights held by Mr Vlado Bosanac on 30 June 2022 and at the date of this report are: 

No of 
Rights 

Grant Date Expiry 
Date 

Fair Value 
per Right  

Vesting Criteria (the first to occur of): 

2,000,000 11.12.2020 16.12.2025 $0.68 1 
1) 20-day VWAP of $1.20; or 
2) Market capitalisation of A$300 million; or 
3) A$2 million revenue in a financial quarter. 

2,000,000 11.12.2020 16.12.2025 $0.79 1 
4) 20-day VWAP of $1.30; or 
5) Market capitalisation of A$300 million; or 
6) A$3 million revenue in a financial quarter. 

2,000,000 11.12.2020 16.12.2025 $0.85 1 
7) 20-day VWAP of $1.40; or 
8) Market capitalisation of A$300 million; or 
9) A$4 million revenue in a financial quarter. 

2,000,000 11.12.2020 16.12.2025 $0.90 1 
10) 20-day VWAP of $1.50; or 
11) Market capitalisation of A$300 million; or 
12) A$7.5 million revenue in a financial quarter. 

2,000,000 11.12.2020 16.12.2025 $0.93 1 
13) 20-day VWAP of $1.70; or 
14) Market capitalisation of A$300 million; or 
15) A$10 million revenue in a financial quarter. 

 
1 Based on an independent valuation using the Hoadley’s Hybrid ESO Model. 
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Performance rights held by Mr Vlado Bosanac on 30 June 2021: 

No of 
Rights 

Grant Date Expiry 
Date 

Fair Value 
per Right  

Vesting Criteria (the first to occur of): 

2,000,000 03.03.2017 03.03.2022 $0.72 1 1. 250,000 users or $5m annualised revenue; and 
2. The 10-day VWAP equal to or greater than $0.60 

2,000,000 11.12.2020 16.12.2025 $0.68 2 
3 20-day VWAP of $1.20; or 
4 Market capitalisation of A$300 million; or 
5 A$2 million revenue in a financial quarter. 

2,000,000 11.12.2020 16.12.2025 $0.79 2 
6 20-day VWAP of $1.30; or 
7 Market capitalisation of A$300 million; or 
8 A$3 million revenue in a financial quarter. 

2,000,000 11.12.2020 16.12.2025 $0.85 2 
9 20-day VWAP of $1.40; or 
10 Market capitalisation of A$300 million; or 
11 A$4 million revenue in a financial quarter. 

2,000,000 11.12.2020 16.12.2025 $0.90 2 
12 20-day VWAP of $1.50; or 
13 Market capitalisation of A$300 million; or 
14 A$7.5 million revenue in a financial quarter. 

2,000,000 11.12.2020 16.12.2025 $0.93 2 
15 20-day VWAP of $1.70; or 
16 Market capitalisation of A$300 million; or 
17 A$10 million revenue in a financial quarter. 

 
1 Company share price on 29 November 2017, being the date the rights were revalued due to a change in the 
terms of the performance-based criteria as approved by Shareholders at the Company’s 2017 Annual General 
meeting. 
2 Based on an independent valuation using the Hoadley’s Hybrid ESO Model. 
 
The movement for the 2022 financial year in performance rights held by Directors is: 

 
 

Name 
Balance at 

start of 
the year 

Received 
during the 

year as 
remuneration 

Exercised 
during the 

year  

Other 
changes 

during the 
year 

Balance at the 
end of the 

year 

Vested and 
exercisable at 
the end of the 

year 
V Bosanac 12,000,000 - (2,000,000) - 10,000,000 10,000,0001 

1 Mr Bosanac has yet to request the Company to exercise his vested performance rights. 
 
The movement for the 2021 financial year in performance rights held by Directors is: 

 
 

Name 
Balance at 

start of 
the year 

Received 
during the 

year as 
remuneration 

Exercised 
during the 

year  

Other 
changes 

during the 
year 

Balance at the 
end of the 

year 

Vested and 
exercisable at 
the end of the 

year 
V Bosanac 4,000,000 10,000,000 (2,000,000) - 12,000,000 2,000,000 
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Share holdings 
The number of shares in the Company held during the financial period by key management personnel of the 
consolidated entity, including their related parties are set out below: 

 
Name Balance at start 

of the year 

Received during 
the year as 

remuneration 
Other changes 

during the year  
Balance at the 

end of the year 
K Iscoe1  16,900,000 - - 16,900,000 
V Bosanac2  5,391,864 - 2,000,000 7,391,864 
M Melby3 3,000,000 1,000,000 - 4,000,000 
N Prosser3 6,265,036 1,000,000 - 7,265,036 
K Low 300,000 - - 300,000 
P Goldstein - - - - 
E Greissing Jr - - - - 
S Durack - - - - 
S Richards - - - - 

 
1 Appointed Executive Director and Chief Executive Officer on 15 February 2022.  
2 Resigned 15 February 2022. In addition to the above, Mr Bosanac holds 10,000,000 performance rights in the 
Company. Mr Bosanac exercised 2,000,000 performance rights in the Company for 2,000,000 ordinary shares. 
3 1,000,000 ordinary shares were granted to each of Messrs Melby & Prosser, as approved by shareholders at 
the Annual General Meeting held on 31 January 2022. 
  
Loans made to key management personnel 

No loans were made to key personnel, including personally related entities during the reporting period. 
 
Loans received from key management personnel 

No loans were received from key management personnel.  

End of Remuneration Report 

 
  

 
   
 
Directors’ Report 

24 
 

 

Auditor’s Independence Declaration 
A copy of the Auditor’s Independence Declaration as required under Section 307C of the Corporations Act 2001 
is set out on the following page. 
 
 
This report is made in accordance with a resolution of the Directors. 
 
 
DATED at South Perth this 12th day of October 2022. 
 
 
 
 

Nick Prosser 
Non-executive Chairman 



                                  
                                                                                                  
                                  

                                                                               
                                                                                                                                                   
                                                                                               

                 

                                  
                                                                                                  
                                  

                                                                               
                                                                                                                                                   
                                                                                               

                 

 U     ’            C    C        
UNDER SECTION 307C OF THE CORPORATIONS ACT 2001
TO THE DIRECTORS OF ADVANCED HUMAN IMAGING LTD

I declare that, to the best of my knowledge and belief, during the year ended 30 June 2022, there have 
been no contraventions of:

(a) the auditor independence requirements of the Corporations Act 2001 in relation to the audit; and

(b) any applicable code of professional conduct in relation to the audit.

This declaration is in respect of Advanced Human Imaging Ltd and the entities it controlled during the 
year.

PKF BRISBANE AUDIT

LIAM MURPHY
PARTNER

BRISBANE
12 OCTOBER 2022
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Consolidated Statement of Profit or Loss and Other Comprehensive Income 
For the year ended 30 June 2022 

 Note Year Ended 
30 June 

2022 

Year Ended 
30 June 

2021 
  $ $ 
Revenue    
   Primary revenue    

Software development kits – per user  13,721 13,931 
Software development kits – per scan  803 

 
597 

    
   Secondary revenue    

Integration and development income  182,685 46,330 
Pilot income  - 32,492 

    
Other revenue  3 245,969 1,108,987 

Total revenue  443,178 1,202,337 
    
Expenses    

Employee expenses 3 (11,762,310) (9,886,211) 
Sales and marketing  (2,106,498) (1,447,083) 
General administration  3 (6,008,007) (1,693,221) 
Impairment of assets 3,26 (4,089,834) (2,812,687) 

Operating loss  (23,966,649) (14,636,865) 
    

Finance income  155,255 42,129 
Financing costs  (163,822) (250,668) 

Net finance costs  (8,567) (208,539) 
    
Loss before income tax  (23,532,038) (14,845,404) 
Income tax benefit 4 890,113 784,412 
Net loss for the year after tax attributable to members  (22,641,925) (14,060,992) 
Other comprehensive income  - - 
 
Total comprehensive loss for the year attributable to 
members 

 
 (22,641,925) (14,060,992) 

    
    
Loss per share  Cents Cents 
Basic and diluted loss per share 5 (14.75) (11.20) 

 

 

The Notes to the Consolidated Financial Statements form part of this Consolidated Statement of Profit or Loss and 
Other Comprehensive Income. 
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Consolidated Statement of Financial Position 
As at 30 June 2022 

 Note 30 June 2022 30 June 2021 
  $ $ 
Current assets    
Cash and cash equivalents 7 6,011,368 2,172,499 
Trade and other receivables 8 51,176 243,300 
Prepayments 9 895,813 905,355 
Loan receivable – other 27 - 682,421 
Total current assets  6,958,357 4,003,575 
    
Non-current assets    
Other financial assets 10 37,500 37,500 
Right-of-use asset 11 35,199 105,594 
Property, plant and equipment 12 94,767 58,615 
Loans receivable - related entities 24 - - 
Investments 26 - - 
Intangible asset  13 972,732 1,215,915 
Total non-current assets  1,140,198 1,417,624 
    
Total assets  8,098,555 5,421,199 
    
Current liabilities    
Trade and other payables 14 500,769 555,057 
Employee leave liabilities 15 383,236 438,991 
Deferred income  - 132,800 
Interest bearing borrowings 16 1,110,171 2,178,142 
Lease liabilities 17 51,213 86,913 
Total current liabilities  2,045,389 3,391,903 
    
Non-current liabilities    
Employee leave liabilities 15 62,861 - 
Lease liabilities 17 - 51,212 
Total non-current liabilities  62,861 51,212 
    
Total liabilities  2,108,250 3,443,115 
 
Net Assets 

  
5,990,305 

 
1,978,084 

    
Equity    
Issued capital 18 61,822,859 39,213,794 
Reserves 18 9,338,100 5,293,019 
Accumulated losses  (65,170,654) (42,528,729) 
    
 
Total Equity 

  
5,990,305 

 
1,978,084 

    
 

The Notes to the Consolidated Financial Statements form part of this Consolidated Statement of Financial Position. 
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Consolidated Statement of Changes in Equity 
For the year ended 30 June 2022 

 Issued 
capital 

Accumulated 
losses 

Equity 
compensation 

reserve 

Total  

 $ $ $ $ 
     

At 1 July 2020 24,355,213 (28,469,536) 4,576,829 462,506 
     
Net loss for the year - (14,060,992) - (14,060,992) 
Other comprehensive income - - - - 
Total comprehensive loss for the year - (14,060,992) - (14,060,992) 
     
Capital raising 5,000,000 - - 5,000,000 
Costs of capital raising (1,085,468) - - (1,085,468) 
Options and rights exercised 6,006,549 - (2,709,020) 3,297,529 
Options expired  1,799 (1,799) - 
Option exercise proceeds - - 335,000 335,000 
Share-based payments     

Service providers 1,017,500 - 781,012 1,798,512 
Directors 3,920,000 - 1,915,485 5,835,485 
Employees - - 395,512 395,512 

At 30 June 2021 39,213,794 (42,528,729) 5,293,019 1,978,084 

 
 Issued 

Capital 
Accumulated 

losses 
Equity 

compensation 
reserve 

Total  

 $ $ $ $ 
     

At 1 July 2021 39,213,794 (42,528,729) 5,293,019 1,978,084 
     
Net loss for the year - (22,641,925) - (22,641,925) 
Other comprehensive income - - - - 
Total comprehensive loss for the year - (22,641,925) - (22,641,925) 
     
Performance rights exercised 1,996,500 - (1,996,500) - 
Options exercised 1,665,907 - (491,002) 1,174,905 
Ordinary shares – NASDAQ 16,706,783 - - 16,706,783 
Costs of capital raising – NASDAQ (2,856,327) - - (2,856,327) 
Repayment of notes 3,125,964 - - 3,125,964 
Share-based payments     

Service providers 1,050,238 - - 1,050,238 
Employees / Directors 920,000 - 6,532,583 7,452,583 

 
At 30 June 2022 61,822,859 (65,170,654) 9,338,100 5,990,305 

 

The Notes to the Consolidated Financial Statements form part of this Consolidated Statement  
of Changes in Equity. 
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Consolidated Statement of Cash Flows 
For the year ended 30 June 2022 

 Note 30 June 2022 30 June 2021 
  $ $ 
    
Cash flows from operating activities    

Receipts from customers  266,212 1,385,959 
Research & Development tax incentive grant                     890,113                    946,412 
Interest received  98 7,248 
Interest and other costs of finance paid  (163,822) - 
Payments to suppliers and employees  (10,851,400) (6,441,705) 

Net cash flows used in operating activities 7 (9,858,799) (4,102,086) 
    
Cash flows from investing activities   

 
 
 

Payments for property, plant and equipment  (86,269) (23,453) 
Payments for application development costs  - (78,279) 
Loans (to) / from related party  (171,500) 68,500 
Loans to other entities  - (647,954) 
Payments for investments  (3,126,950) (2,760,945) 

Net cash flows used in investing activities  (3,384,719) (3,442,131) 
    
Cash flows from financing activities    

Proceeds from borrowings  1,077,069 1,821,810 
Repayment of borrowings  - (865,000) 
Repayment of lease liabilities 17 (86,912) (103,105) 
Proceeds from the issue of shares  18,233,320 8,632,535 
Payments for share issue costs  (2,141,090) (396,975) 

Net cash flows from financing activities  17,082,387 9,089,265 
    
Net increase in cash assets  3,838,869 1,545,048 
    
Cash at the beginning of the financial year  2,172,499 627,304 
    
 
Cash at the end of the financial year 
   Unrealised foreign currency losses  
Cash at bank 

 
 
 

7 

 
6,011,368 

- 
6,011,368 

 
2,172,352 

147 
2,172,499 

    
 

 

The Notes to the Consolidated Financial Statements form part of this Consolidated Statement of Cash Flows. 
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Note 1  Summary of Significant Accounting Policies 
Advanced Human Imaging Ltd (the “Company”, “the parent entity” or “AHI”) is a listed public company on both 
the ASX and NASDAQ and is domiciled in Australia. The consolidated financial report of the Company for the 
financial year ended 30 June 2022 comprises the Company and its subsidiaries, together referred to as the 
consolidated entity. 

The following is a summary of the material accounting policies adopted by the consolidated entity in the 
preparation of the financial report. The accounting policies have been consistently applied, unless otherwise 
stated. 

(a) Basis of preparation of financial report 

The financial report is a general purpose financial report, which has been prepared in accordance with the 
requirements of the Corporations Act 2001, and Australian Accounting Standards and Interpretations. The 
consolidated financial statements are presented in Australian dollars and have been prepared on a historical cost 
basis, except for available for sale investments and derivative financial instruments which have been measured 
at fair value. Cost is based on the fair values of consideration given in exchange for assets. For the purpose of 
preparation of the consolidated financial statements the consolidated entity is a for-profit entity. 

The accounting policies below have been consistently applied to all the periods presented unless otherwise 
stated. 

The financial report of the consolidated entity was authorised for issue in accordance with a resolution of 
Directors on 12 October 2022. 

Going Concern 
These consolidated financial statements have been prepared on the going concern basis which contemplates the 
continuity of normal business activities and the realisation of assets and discharge of liabilities in the normal 
course of business. 

For the year ended 30 June 2022, the consolidated entity incurred an operating loss of $22,641,925 which 
included significant non-cash items, such as a provision for impairment as well as share-based payments, of 
approximately $12,522,055. In addition to the non-cash items, the consolidated entity also incurred NASDAQ IPO 
related costs, including insurance costs of $2,927,030. The adjusted non-IFRS operating loss, after making an 
adjustment for the non-cash items and new NASDAQ IPO and insurance costs referred to above, is $7,192,840. 
Notwithstanding the fact the consolidated entity incurred an operating loss, and has a net cash outflow from 
operating activities amounting to $9,858,799, the Directors are of the opinion that the consolidated entity is a 
going concern for the following reasons:  

• Following the Company’s successful dual listing on the NASDAQ securities exchange in the United States 
of America, the Company has gained access to larger capital markets, which has enhanced its ability to 
raise capital, as was evidenced by the $16.1 million before costs the Company raised from its IPO on 
NASDAQ. 

• As mentioned in the Company’s Appendix 4C Quarterly Cash Flow Report for Entities subject to Listing 
Rule 4.7B as announced to ASX on 30 July 2022, the Company is in advanced discussions with investors 
looking to participate in a convertible note fund raising, for an amount of USD$10,000,000 to fund its 
operations. 

• The consolidated entity has executed numerous agreements with channel partners across its business 
verticals and as such, is transitioning to a “growth” phase and is in the process of expanding its 
operations with the acquisition of South Africa based Vertica Health and potential acquisition of 
Canadian listed wellteq Digital Health, subject to wellteq shareholder and other regulatory approvals.  

• It is expected that 7 of the current partners will launch with the AHI technology within their apps, 
throughout the current financial year, unless there are any unforeseen delays. This is anticipated to 
generate revenue and take the Company past breakeven point at current expense levels. 

• In October 2020, the Company signed an agreement with Singapore based Nexus-Vita. The Nexus-Vita 
platform required substantial development, to meet security and personal data needs, which was 
completed in August 2022. AHI has also now completed the integration of the AHI scan technologies 
and signed off on all quality assurances. The application now requires Nexus-Vita to sign off and prepare 
for its market launch. Under the terms of the agreement, Nexus-Vita will pay AHI a minimum guaranteed  
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Note 1  Summary of Significant Accounting Policies (continued) 
(a) Basis of preparation of financial report (continued) 

Going concern (continued 
 
revenue of US$3,588,000 in the first year from launch. In addition, the parties signed an integration 
agreement which will generate additional revenue for AHI in the amount of US$500,000 upon 
completion (refer to ASX announcement dated 22 June 2021). In total, the consolidated entity expects 
to generate revenue from Nexus-Vita in the amount of US$4.1 million (A$6.4 million) in the first twelve 
(12) months from launch. Prior to the launch Nexus-Vita will be required to execute the AHI Master 
Services Agreement, which is currently with Nexus-Vita for review and execution. 

• In February 2021, the consolidated entity signed an agreement with Tinjoy. In September 2021, Tinjoy 
launched the Health Cube with the AHI technology embedded. With the preregistration launch only 
offered an annual subscription of 310 Chinese Yuan (A$64.86) and generated a total initial 
preregistration number of 144,391, which is subject to a 70:30 revenue share where AHI would receive 
70%. Due to the ongoing Zero COVID restrictions in China, Tinjoy has been unable to progress the 
marketing and subscription revenue uptake.  

• The company has signed several new partnerships over the financial year with, NextMedicall, 
Inter-Psy BV, BizBaz (CustintCo), FitTrack (Cubert), Activate Health, and Vertica Health (which has now 
been acquired by AHI). 

• With the recent acquisition of Vertica Health, AHI has expanded its ability to deliver a non-invasive, 
highly accurate and privacy-sensitive healthcare and biometric solutions that generate results to the 
user within seconds. This further enables a User to check, track, and accurately assess their body 
dimensions and chronic disease risk markers privately using only a smartphone. AHI is currently in 
negotiations with 3 large insurers for the integration and commercialisation of the new combined 
capabilities.  

The consolidated entity’s ability to continue as a going concern and meet future working capital requirements is 
dependent on the above points being realised. Should the consolidated entity not be successful in generating 
the required cash flows, there is a material uncertainty that may cast significant doubt on the consolidated 
entity’s ability to continue as a going concern. 

 

Statement of Compliance 

The financial report complies with Australian Accounting Standards, which include Australian Equivalents to 
International Financial Reporting Standards (“AIFRS”), in their entirety. Compliance with AIFRS ensures that the 
financial report also complies with International Financial Reporting Standards (“IFRS”) in their entirety.  

Material accounting policies adopted in the presentation of these consolidated financial statements are 
presented below. 

 
New or amended accounting standards and interpretations adopted in the current year 
The consolidated entity has adopted all of the new or amended Accounting Standards and Interpretations issued 
by the Australian Accounting Standards Board ('AASB') that are mandatory for the current reporting period. 
  
Australian Accounting Standards and Interpretations that have recently been issued or amended but are not yet 
mandatory, have not been early adopted by the consolidated entity for the annual reporting period ended 30 
June 2022. The consolidated entity has not yet assessed the impact of these new or amended Accounting 
Standards and Interpretations. 
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Note 1  Summary of Significant Accounting Policies (continued) 
(b) Income tax  

Current tax assets and liabilities for the current and prior periods are measured at the amount expected to be 
recovered from or paid to the taxation authorities. The tax rates and tax laws used to compute the amount are 
those that are enacted or substantively enacted by the reporting date.  

Deferred income tax is provided on all temporary differences at reporting date between the tax bases of assets 
and liabilities and their carrying amounts for financial reporting purposes. 

Deferred income tax liabilities are recognised for all taxable temporary differences except: 

• when the deferred income tax liability arises from the initial recognition of goodwill or of an asset or liability 
in a transaction that is not a business combination and that, at the time of the transaction, affects neither 
the accounting profit nor taxable profit or loss; or 

• when the taxable temporary difference is associated with investments in subsidiaries, associates or 
interests in joint ventures, and the timing of the reversal of the temporary difference can be controlled and 
it is probable that the temporary difference will not reverse in the foreseeable future. 

Deferred income tax assets are recognised for all deductible temporary differences, carry-forward of unused tax 
assets and unused tax losses, to the extent that it is probable that taxable profit will be available against which 
the deductible temporary differences and the carry-forward of unused tax credits and unused tax losses can be 
utilised, except: 

• when the deferred income tax asset relating to the deductible temporary difference arises from the initial 
recognition of an asset or liability in a transaction that is not a business combination and, at the time of the 
transaction, affects neither the accounting profit nor taxable profit or loss; or 

• when the deductible temporary difference is associated with investments in subsidiaries, associates or 
interests in joint ventures, in which case a deferred tax asset is only recognised to the extent that it is 
probable that the temporary difference will reverse in the foreseeable future and taxable profit will be 
available against which the temporary difference can be utilised. 

The carrying amount of deferred income tax assets is reviewed at each reporting date and reduced to the extent 
that it is no longer probable that sufficient taxable profit will be available to allow all or part of the deferred 
income tax asset to be utilised.  

Unrecognised deferred income tax assets are reassessed at each reporting date and are recognised to the extent 
that it has become probable that future taxable profit will allow the deferred tax asset to be recovered. 

Deferred income tax assets and liabilities are measured at the tax rates that are expected to apply to the year 
when the asset is realised or the liability is settled, based on tax rates (and tax laws) that have been enacted or 
substantively enacted at the balance date. 

Income taxes relating to items recognised directly in equity are recognised in equity and not in the statement of 
profit or loss and other comprehensive income. 

Deferred tax assets and deferred tax liabilities are offset only if a legally enforceable right exists to set off current 
tax assets against current tax liabilities and the deferred tax assets and liabilities relate to the same taxable entity 
and the same taxation authority. 

(c) Goods and services tax 

Revenues, expenses and assets are recognised net of the amount of goods and services tax (“GST”), except where 
the amount of GST incurred is not recoverable from the Australian Tax Office (“ATO”).  In these circumstances 
the GST is recognised as part of the cost of acquisition of the asset or as part of an item of the expense. 

Receivables and payables are stated with the amount of GST included. 

The net amount of GST recoverable from, or payable to, the ATO is included as a current asset or liability in the 
statement of financial position. 
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Note 1  Summary of Significant Accounting Policies (continued) 
(c) Goods and services tax (continued) 

Cash flows are included in the statement of cash flows on a gross basis.  The GST components of cash flows 
arising from investing and financing activities that are recoverable from or payable to the ATO are classified as 
operating cash flows. 

(d) Impairment of tangible and intangible assets other than goodwill 

The Company assesses at each reporting date whether there is an indication that an asset may be impaired. If 
any such indication exists, or when annual impairment testing for an asset is required, the Company makes an 
estimate of the asset’s recoverable amount. An asset’s recoverable amount is the higher of its fair value less 
costs to sell and its value in use and is determined for an individual asset, unless the asset does not generate 
cash inflows that are largely independent of those from other assets or groups of assets and the asset’s value in 
use cannot be estimated to be close to its fair value. In such cases the asset is tested for impairment as part of 
the cash-generating unit to which it belongs. When the carrying amount of an asset or cash-generating unit 
exceeds its recoverable amount, the asset or cash-generating unit is considered impaired and is written down to 
its recoverable amount. 

In assessing value in use, the estimated future cash flows are discounted to their present value using a pre-tax 
discount rate that reflects current market assessments of the time value of money and the risks specific to the 
asset. Impairment losses relating to continuing operations are recognised in those expense categories consistent 
with the function of the impaired asset unless the asset is carried at revalued amount (in which case the 
impairment loss is treated as a revaluation decrease). 

An assessment is also made at each reporting date as to whether there is any indication that previously 
recognised impairment losses may no longer exist or may have decreased. If such indication exists, the 
recoverable amount is estimated. A previously recognised impairment loss is reversed only if there has been a 
change in the estimate used to determine the assets recoverable amount since the last impairment loss was 
recognised. If that is the case the carrying amount of the asset is increased to its recoverable amount. That 
increased amount cannot exceed the carrying amount that would have been determined, net of depreciation, 
had no impairment loss been recognised for the asset in previous years. Such reversal is recognised in profit or 
loss unless the asset is carried at revalued amount, in which case the reversal is treated as a revaluation increase. 
After such reversal the depreciation charge is adjusted in future periods to allocate the assets revised carrying 
amount, less any residual value, on a systematic basis over its remaining useful life. 

(e) Impairment of financial assets 

The Company assesses at each reporting date whether there is an indication that an asset may be impaired. If 
any such indication exists, or when annual impairment testing for an asset is required, the Company makes an 
estimate of the asset’s recoverable amount. An asset’s recoverable amount is the higher of its fair value less 
costs to sell and its value in use and is determined for an individual asset, unless the asset does not generate 
cash inflows that are largely independent of those from other assets or groups of assets and the asset's value 
in use cannot be estimated to be close to its fair value. In such cases the asset is tested for impairment as part 
of the cash-generating unit to which it belongs. When the carrying amount of an asset or cash-generating unit 
exceeds its recoverable amount, the asset or cash-generating unit is considered impaired and is written down 
to its recoverable amount. 

In assessing value in use, the estimated future cash flows are discounted to their present value using a pre-tax 
discount rate that reflects current market assessments of the time value of money and the risks specific to the 
asset. Impairment losses relating to continuing operations are recognised in those expense categories consistent 
with the function of the impaired asset unless the asset is carried at revalued amount (in which case the 
impairment loss is treated as a revaluation decrease). 
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Note 1  Summary of Significant Accounting Policies (continued) 
(f) Intangible assets 

An intangible asset arising from externally acquired intellectual property and development expenditure on an 
internal project is recognised only when the Company can demonstrate the technical feasibility of completing 
the intangible asset so that it will be available for use or sale, its intention to complete and its ability to use or 
sell the asset, how the asset will generate future economic benefits, the availability of resources to complete 
the development and the ability to measure reliably the expenditure attributable to the intangible asset during 
its development. Following the initial recognition, the cost model is applied requiring the asset to be carried at 
cost less any accumulated amortisation and accumulated impairment losses. 

The amortisation method and useful life of finite life intangible assets are reviewed annually. Changes in the 
expected pattern of consumption or useful life are accounted for prospectively by changing the amortisation 
method or period. 

The following useful life is used in the calculation of amortisation: 

Internally developed software 5 years 

(g) Revenue and other income 

The consolidated entity’s primary revenue stream is software development kits provided to customers by way 
of a license agreement (for the use Advanced Human Imaging’s intellectual property). The Company generates 
revenue at the time its customers’ end-users subscribe to the customer’s platform to access the software, or at 
the point in time a scan is captured by the customer’s end-users while they are on the customer’s platform. 

The consolidate entity also has secondary revenue streams including: 

• Integration fees 
• License fees 
• Other application development and support fees. 

 
i) Identification of distinct elements and separate performance obligations  

Primary revenue streams 

Revenue is generated at the time the Company’s customers’ end-users subscribe to the customer’s platform 
to access the software, or at a point in time a scan is captured by the customer’s end-users while they are 
on the customer’s platform. Most of the Company’s contracts with its customers are structured on a 
monthly basis, have a minimum term of 1 year and are recognised as follows: 

• Per user - Revenue is charged per subscribed end-user on the customer’s platform, where per user 
price reduces based on the volume of users.  

• Per body scan - The customer is charged when a scan is captured. 

We have Licensing Agreements with wellteq, Vertica Health, MVMNT, Activate Health, Inter-Psy BV, BCT, 
Bearn, Biomophik, BizBaz (CustintCo), FitTrack (Cubert), Jayex Healthcare, NextMedicall, Triage, Tinjoy and 
the Original Fit Company (TOFF). 

Secondary revenue streams 

These services can be provided at any point in time over the term of the contract and are usually a one-
time, or a series of one-time events.  
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Note 1  Summary of Significant Accounting Policies (continued) 
(g) Revenue and other income (continued) 

Nature of services provided to Body Composition Technologies (“BCT”) 
The Company’s services rendered under the joint venture agreement with BCT fall under the terms of a 
commercial contract for the provision of day-to-day services which are billed monthly and include: 

• A charge for rent, AWS monthly fees; 
• Back-end managed services monthly fees; and 
• Utilization of the Company’s staff for research, development and other technical work. 

The Company recognises revenue for above mentioned services under AASB 15 at the point in time the service 
is delivered to BCT under the terms of the contract. 

ii. Revenue recognition under AASB 15 

Revenue Stream Performance Obligation Timing of Recognition 

Software development kits - 
per user 

Integration of the software 
development kits into the customer’s 
platform, a performance obligation is 
triggered when an end-user subscribes 
(to the customer’s platform). 

Recognised at the time of the end-
user’s subscription to the 
customer’s platform, where the 
end-user benefits from accessing 
the Company’s software (on the 
customer’s platform). 

Software development kits - 
per scan 

Integration of the software 
development kits into the customer’s 
platform, a performance obligation is 
triggered each time a scan is captured 
by the end-user. 

Recognised at the point in time, a 
scan is captured by the end-user. 

Secondary revenue streams As defined in the contract either at the 
start of the service, or as requested by 
the customer over the life of the 
contract. 

Recognised at the point in time, a 
service is delivered to the customer 
under the terms of the contract. 

 

Other income 
Revenue recognised in any period is based on the delivery of performance obligations and an assessment of 
when control is transferred to the customer. Revenue is recognised either when the performance obligation has 
been performed, or over time as control of the performance obligation is transferred to the customer. 

Interest received 

Interest income is recognised when it is probable that the economic benefits will flow to AHI and the amount of 
revenue can be reliably measured. 

All revenue is stated net of the amount of goods and services tax. 

(h) Cash and cash equivalents 

Cash and short-term deposits in the statement of financial position comprise cash at bank and in hand. Cash 
equivalents are short-term, highly liquid investments that are readily convertible to known amounts of cash and 
which are subject to an insignificant risk of changes in value. 

For the purposes of the statement of cash flows, cash and cash equivalents consist of cash and cash equivalents 
as defined above, net of outstanding bank overdrafts. 
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Note 1  Summary of Significant Accounting Policies (continued) 
(i) Trade and other receivables 

Trade receivables, which generally have 14–30-day terms, are recognised and carried at original invoice amount 
less an allowance for any uncollectible amounts. An allowance for doubtful debts is made when there is objective 
evidence that the Company will not be able to collect the debts. Bad debts are written off when identified. 

(j) Inventories 

Inventories are valued at the lower of cost and net realisable value.  Net realisable value represents the estimated 
selling price less all estimated costs of completion and costs necessary to make the sale. 

(k) Property, Plant and Equipment 

Plant and equipment is stated at cost less accumulated depreciation and any accumulated impairment losses.   
The carrying amount of plant and equipment is reviewed annually to ensure it is not more than the recoverable 
amount from these assets. 

Depreciation is calculated on a straight-line basis over the estimated useful life of the assets as follows: 

Class of Asset Useful Life 
Office Equipment 3 – 5 years 
Furniture & Fixtures 5 – 7 years 

The assets' residual values, useful lives and amortisation methods are reviewed, and adjusted if appropriate, at 
each financial year end. 

(l) Right-of-use Assets 

A right-of-use asset is recognised at the commencement date of a lease. The right-of-use asset is measured at 
cost, which comprises the initial amount of the lease liability, adjusted for, as applicable, any lease payments 
made at or before the commencement date net of any lease incentives received, any initial direct costs incurred, 
and, except where included in the cost of inventories, an estimate of costs expected to be incurred for 
dismantling and removing the underlying asset, and restoring the site or asset.  

Right-of-use assets are depreciated on a straight-line basis over the unexpired period of the lease or the 
estimated useful life of the asset, whichever is the shorter. Where the Company expects to obtain ownership of 
the leased asset at the end of the lease term, the depreciation is over its estimated useful life. Right-of use assets 
are subject to impairment or adjusted for any remeasurement of lease liabilities. 

The Company has elected not to recognise a right-of-use asset and corresponding lease liability for short-term 
leases with terms of 12 months or less and leases of low-value assets. Lease payments on these assets are 
expensed to profit or loss as incurred. 

(m) Investments in equity-accounted investees 

The Company’s interest in equity-accounted investees comprise an interest in a joint venture. A joint venture is 
an arrangement in which the Company has joint control, whereby the Company has rights to the net assets of 
the arrangement, rather than rights to its assets and obligations for its liabilities. 

Interests in the joint venture are accounted for using the equity method. The interest is initially recognised at 
cost, which includes transaction costs.  After initial recognition, the financial statements include the Company’s 
share of the profit or loss of equity-accounted investees, until the date on which joint control ceases. 
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Note 1  Summary of Significant Accounting Policies (continued) 
(n) Investments and Other Financial Assets 

Investments and other financial assets are initially measured at fair value. Transaction costs are included as part 
of the initial measurement, except for financial assets at fair value through profit or loss. Such assets are 
subsequently measured at either amortised cost or fair value depending on their classification. Classification is 
determined based on both the business model within which such assets are held and the contractual cash flow 
characteristics of the financial asset unless, an accounting mismatch is being avoided. 

Financial assets are derecognised when the rights to receive cash flows have expired or have been transferred 
and the consolidated entity has transferred substantially all the risks and rewards of ownership. When there is 
no reasonable expectation of recovering part or all of a financial asset, its carrying value is written off. 

Financial assets at fair value through profit or loss 

Financial assets not measured at amortised cost or at fair value through other comprehensive income are 
classified as financial assets at fair value through profit or loss. Typically, such financial assets will be either: 

i. held for trading, where they are acquired for the purpose of selling in the short-term with an intention 
of making a profit, or a derivative; or 

ii. designated as such upon initial recognition where permitted. Fair value movements are recognised in 
profit or loss. 

(o) Trade and other payables 

Trade payables and other payables are carried at amortised costs and represent liabilities for goods and services 
provided to the Company prior to the end of the financial period that are unpaid and arise when the Company 
becomes obliged to make future payments in respect of the purchase of these goods and services. 

(p) Lease liabilities 

A lease liability is recognised at the commencement date of a lease. The lease liability is initially recognised at 
the present value of the lease payments to be made over the term of the lease, discounted using the interest 
rate implicit in the lease or, if that rate cannot be readily determined, the Company’s incremental borrowing 
rate. Lease payments comprise of fixed payments less any lease incentives receivable, variable lease payments 
that depend on an index or a rate, amounts expected to be paid under residual value guarantees, exercise price 
of a purchase option when the exercise of the option is reasonably certain to occur, and any anticipated 
termination penalties. The variable lease payments that do not depend on an index or a rate are expensed in the 
period in which they are incurred. 

Lease liabilities are measured at amortised cost using the effective interest method. The carrying amounts are 
remeasured if there is a change in the following: future lease payments arising from a change in an index or a 
rate used; residual guarantee; lease term; certainty of a purchase option and termination penalties. When a lease 
liability is remeasured, an adjustment is made to the corresponding right-of use asset, or to profit or loss if the 
carrying amount of the right-of-use asset is fully written down. 

(q) Issued capital 

Ordinary shares are classified as equity. Incremental costs directly attributable to the issue of new shares or 
options are shown in equity as a deduction, net of tax, from the proceeds. 

Performance shares are classified as equity and are convertible into fully paid ordinary shares of the Company 
on successful achievement of certain predetermined key performance indicators. Refer to the Remuneration 
Report contained in the Directors’ Report for details of key performance indicators applying to performance 
rights currently on issue. 
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Note 1  Summary of Significant Accounting Policies (continued) 
(r) Share-based Payments 

Equity Settled Transactions: 

The Company provides benefits to employees (including senior executives) of the Company in the form of share-
based payments, whereby employees render services in exchange for shares or rights over shares (equity-settled 
transactions). 

The cost of these equity-settled transactions with employees is measured by reference to the fair value of the 
equity instruments at the date at which they are granted. The fair value of Options is determined by using an 
appropriate valuation model.  Share rights are valued at the underlying market value of the ordinary shares over 
which they are granted. 

In valuing equity-settled transactions, no account is taken of any performance conditions, other than conditions 
linked to the price of the underlying Shares (market conditions) if applicable. 

The cost of equity-settled transactions is recognised, together with a corresponding increase in equity, over the 
period in which the performance and/or service conditions are fulfilled, ending on the date on which the relevant 
employees become fully entitled to the award (the vesting period). 

The cumulative expense recognised for equity-settled transactions at each reporting date until vesting date 
reflects: 
(i) the extent to which the vesting period has expired; and 
(ii) the Company’s best estimate of the number of equity instruments that will ultimately vest.  
No adjustment is made for the likelihood of market performance conditions being met as the effect of these 
conditions is included in the determination of fair value at grant date. The income statement charge or credit for 
a period represents the movement in cumulative expense recognised as at the beginning and end of that period. 

No expense is recognised for awards that do not ultimately vest, except for awards where vesting is only 
conditional upon a market condition. 

If the terms of an equity-settled award are modified, as a minimum an expense is recognised as if the terms had 
not been modified. In addition, an expense is recognised for any modification that increases the total fair value 
of the share-based payment arrangement, or is otherwise beneficial to the employee, as measured at the date 
of modification. 

If an equity-settled award is cancelled, the cumulative expense recognised in respect of that award is transferred 
from its respective reserve to accumulated losses. However, if a new award is substituted for the cancelled award 
and designated as a replacement award on the date that it is granted, the cancelled award and new awards are 
treated as if they were a modification of the original award, as described in the previous paragraph. 

(s) Critical accounting estimates and judgements 

The preparation of financial reports requires management to make judgements, estimates and assumptions that 
affect the application of accounting policies and the reported amounts of assets, liabilities, income and expense.  
Actual results may differ from these estimates. 

Coronavirus (COVID-19) pandemic 

Judgement has been exercised in considering the impacts that the Coronavirus (“COVID-19”) pandemic has had, 
or may have, on the consolidated entity based on known information. This consideration extends to the nature 
of the products and services offered, customers, supply chain, staffing and geographic regions in which the 
consolidated entity operates. Other than as addressed in specific notes, there does not currently appear to be 
either any significant impact upon the consolidated financial statements or any significant uncertainties with 
respect to events or conditions which may impact the consolidated entity unfavourably as at the reporting date 
or subsequently as a result of the COVID-19 pandemic. 
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Note 1  Summary of Significant Accounting Policies (continued) 
(s) Critical accounting estimates and judgements (continued) 

Estimation of useful life of assets 

The Company determines the estimated useful lives and related depreciation and amortisation charges for its 
finite life intangible assets. The useful lives could change significantly as a result of technical innovation or some 
other event. The depreciation and amortisation charge will increase where the useful lives are less than 
previously estimated lives, or technically obsolete or non-strategic assets that have been abandoned or sold will 
be written off or written down. 

Capitalisation of internally developed software 

Distinguishing the research and development phases of a new customised software project and determining 
whether the recognition requirements for the capitalisation of development costs are met requires judgement. 
After capitalisation, management monitors whether the recognition requirements continue to be met and 
whether there are any indicators that capitalised costs may be impaired. Management is required to make 
judgements, estimates and assumptions for the Net Present Value model which supports the carrying value of 
the software, if there is indication of impairment, its useful life and its amortisation rate. 

Share-based Payments 

The Company measures the cost of cash-settled share-based payments at fair value using an appropriate model 
taking into account the terms and conditions upon which the instruments were granted, as well as estimates 
made by management. The valuation model used to calculate the value of the performance rights assumes that 
the share price will be compared to the share price target in the 20 days prior to the test date, which is the end 
of the performance measurement period. That is, the share price must close above the share price target on 
every day for 20 days prior to the last day of the performance measurement date. 

Determination of incremental borrowing rate 

The lease payments are discounted using the interest rate implicit in the lease. If that rate cannot be readily 
determined, an estimate of the Company’s incremental borrowing rate is used. 

To determine the incremental borrowing rate, where possible recent third-party financing received is used as a 
starting point and adjusted to reflect changes in financing conditions since third party financing was received.  If 
there was no recent third-party financing agreement, a build-up approach is used that starts with a risk-free 
interest rate adjusted for credit risk for the lessee and any further relevant adjustments specific to the lease. 

Impairment of Investments and Intangible Assets 

The consolidated entity assesses impairment of investments and other indefinite life intangible assets at each 
reporting date by evaluating conditions specific to the consolidated entity and to the particular asset that may 
lead to impairment. If an impairment trigger exists, the recoverable amount of the asset is determined. This 
involves fair value less costs of disposal or value-in-use calculations, which incorporate a number of key estimates 
and assumptions. 

(t) Current and non-current classification 

Assets and liabilities are presented in the statement of financial position based on current and non-current 
classification. 

An asset is classified as current when: it is either expected to be realised or intended to be sold or consumed in 
the consolidated entity's normal operating cycle; it is held primarily for the purpose of trading; it is expected to 
be realised within 12 months after the reporting period; or the asset is cash or cash equivalent unless restricted 
from being exchanged or used to settle a liability for at least 12 months after the reporting period. All other 
assets are classified as non-current. 

A liability is classified as current when: it is either expected to be settled in the consolidated entity's normal 
operating cycle; it is held primarily for the purpose of trading; it is due to be settled within 12 months after the 
reporting period; or there is no unconditional right to defer the settlement of the liability for at least 12 months 
after the reporting period. All other liabilities are classified as non-current. 
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Note 1  Summary of Significant Accounting Policies (continued) 
(t) Current and non-current classification (continued) 

Deferred tax assets and liabilities are always classified as non-current. 

(u) Earnings per share 

Basic earnings per share 
Basic earnings per share is calculated by dividing the profit attributable to the owners of the Company, excluding 
any costs of servicing equity other than ordinary shares, by the weighted average number of ordinary shares 
outstanding during the financial year, adjusted for bonus elements in ordinary shares issued during the financial 
year. 

Diluted earnings per share 
Diluted earnings per share adjusts the figures used in the determination of basic earnings per share to take into 
account the after income tax effect of interest and other financing costs associated with dilutive potential 
ordinary shares and the weighted average number of shares assumed to have been issued for no consideration 
in relation to dilutive potential ordinary shares. 

(v) Borrowings 

Loans and borrowings are initially recognised at the fair value of the consideration received, net of transaction 
costs. They are subsequently measured at amortised cost using the effective interest method. 

The component of the convertible notes that exhibits characteristics of a liability is recognised as a liability in the 
statement of financial position, net of transaction costs. 

On the issue of the convertible notes the fair value of the liability component is determined using a market rate 
for an equivalent non-convertible bond and this amount is carried as a non-current liability on the amortised cost 
basis until extinguished on conversion or redemption. The increase in the liability due to the passage of time is 
recognised as a finance cost. The remainder of the proceeds are allocated to the conversion option that is 
recognised and included in shareholders equity as a convertible note reserve, net of transaction costs. The 
carrying amount of the conversion option is not remeasured in the subsequent years. The corresponding interest 
on convertible notes is expensed to profit or loss. 

(w) Employee benefits 

Short-term employee benefits 
Liabilities for wages and salaries, including non-monetary benefits, annual leave and long service leave expected 
to be settled wholly within 12 months of the reporting date are measured at the amounts expected to be paid 
when the liabilities are settled. 

Other long-term employee benefits 
The liability for annual leave and long service leave not expected to be settled within 12 months of the reporting 
date are measured at the present salary levels of the employees accruing those entitlements. 

Defined contribution superannuation expense 
Contributions to defined contribution superannuation plans are expensed in the period in which they are 
incurred. 

 
Note 2  Segment Information 
The Company has identified its operating segments based on the internal reports that are reviewed and used by 
the board of directors in assessing performance and determining the allocation of resources.   

Reportable segments disclosed are based on aggregating operating segments, where the segments have similar 
characteristics. Although the Company has a global reach, its sole activity is mobile application and technology 
development from an operation which is based within Australia, therefore it has aggregated all operating 
segments into the one reportable segment being technological development.  

The reportable segment is represented by the primary statements forming these financial statements. 
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Note 3  Revenue and expenses 
 2022 

$ 
2021 

$ 
Loss for the period includes the following specific income and 
expenses: 

  

Other revenue:   
Consultancy income 60,390 17,302 
Grant income  - 37,500 
License revenue  - 500,000 
Joint venture income 172,170 553,185 
Other income 13,409 1,000 

 245,969 1,108,987 
   
General administration    

Amortisation & depreciation expense 363,695 349,387 
Unrealised foreign exchange (gain) / loss (137,374) (147,105) 
Consulting & advisory 553,087 299,330 
Corporate expenses 745,452 455,673 
Telecommunications & IT 202,560 167,201 
General & administration expenses 431,927 327,720 
Outsourced development costs 164,050 - 
Subscription costs 266,844 21,738 
Doubtful debts expense 235,357 - 
Insurance expense 1,343,312 - 
Other expenses 1,839,097 219,277 
 6,008,007 1,693,221 
   

Provision for impairment expense    
Triage Technologies Inc 3,116,171 1,362,717 
Jana Care Inc 62,129 690,153 
Bearn Inc 803,072 - 
Body Composition Technologies Pte Ltd 188,271 680,008 
Physimax Technologies Limited (79,809) 79,809 

 4,089,834 2,812,687 
Employee expenses   

Salaries and wages 3,429,019 2,830,510 
Defined contribution superannuation 322,219 266,626 
Share-based payments expense 1 7,452,583 6,230,997 
Employment taxes and insurances 435,089 523,903 
Other employment expenses 123,400 196,175 
Government grants – JobKeeper - (162,000) 

 11,762,310 9,886,211 
 
1 The fair value of equity settled transactions with employees, directors and suppliers is apportioned over the period from 

grant date to vesting date. See Note 19 for details of transactions vesting within the financial year. 
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Note 4  Income Tax 
 2022 

$ 
2021 

$ 
a)  Income tax expense   
Current income tax   

Current income tax benefit (2,651,576) (1,072,354) 
Current income tax not recognised 2,651,576 1,072,354 

Research and development tax concession (890,113) (784,412) 
Deferred income tax:   

Relating to origination and reversal of timing differences 7,809,724 4,045,253 
Deferred income tax benefit not recognised  (7,809,724)  (4,045,253) 

Income tax benefit reported in the Statement of profit or loss 
and other comprehensive income (890,113) (784,412) 

 
b)  Reconciliation of income tax expense to prima facie tax 
payable 

  

Loss from continuing operations before income tax 
expense (23,417,913) (14,060,992) 
   

Tax at the Australian rate of 25% (2021: 26%)  
 (5,854,473) (3,655,858) 

Capital raising costs claimed (301,743) (39,705) 
Non-deductible expenses 2,017,457 1,984,541 
Research and development tax concession (890,113) (784,412) 
Unused tax losses and temporary differences not 
recognised as deferred tax assets 4,138,764 1,711,022 

 
Tax benefit (890,113) (784,412) 

 
c)  Deferred tax – Statement of Financial Position 
(unrecognised) 

  

Liabilities   
Unrealised foreign exchange gain (34,344) (49,982) 
Prepaid expenses (223,953) (10,375) 

 (258,297) (60,357) 
Assets   

Revenue losses available to offset against future taxable 
income 

 
5,428,055 

 
2,776,480 

Accrued expenses and leave provisions 199,877 145,076 
Deductible equity raising costs 1,139,489 123,406 
Lease liability 4,004 8,133 
Development asset 246,503 185,706 
Patents 243,403 176,402 
Investments 806,690 690,407 

 8,068,021 4,105,610 

 
Net deferred tax asset 7,809,724 4,045,253 
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Note 4  Income Tax (continued) 
Deferred tax assets have been recognised to the extent that they extinguish deferred tax liabilities of the 
Company as at the reporting date.  

Net deferred tax assets have not been recognised, in either reporting period, in respect of amounts in excess of 
deferred tax liabilities. 

The tax benefits of the above deferred tax assets will only be obtained if: 
(i) The Company derives future assessable income of a nature and an amount sufficient to enable the benefit 

from the tax losses to be realised; 
(ii) The Company continues to comply with the conditions for deductibility imposed by law; and 
(iii) No changes in tax legislation adversely affect the Company realising the benefit from the deduction of the 

losses. 

All unused tax losses were incurred by Australian entities. 

Note 5  Loss per Share 
 2022 

$ 
2021 

$ 
a) Basic loss per share   
Loss attributable to ordinary equity holders of the Company (cents) (14.75) (11.20) 

 
b) Diluted loss per share      
Loss attributable to ordinary equity holders of the Company (cents) (14.75) (11.20) 

   
c) Loss used in calculation of basic and diluted loss per share   
Loss after tax from continuing operations (22,641,925) (14,060,992) 

 
 No. No. 
d) Weighted average number of shares used as the denominator   
Weighted average number of shares used as the denominator in 
calculating basic and dilutive loss per share 

 
153,488,834 

 
125,501,361 

 

Options and share rights to acquire ordinary shares granted by the Company and not exercised at the reporting 
date have been included in the determination of diluted earnings per share to the extent to which they are 
dilutive. Options or share rights on issue at 30 June 2022 are considered to be anti-dilutive due to the loss 
incurred during the financial year. 

Note 6  Dividends 
No dividends were paid or proposed during the financial years ended 30 June 2022 and 30 June 2021. 
 
The Company has no franking credits available as at 30 June 2022 and 30 June 2021. 

Note 7  Cash and Cash Equivalents 
 2022 

$ 
2021 

$ 
Cash at bank1 6,011,368 2,172,499 
   

1 Cash at bank earns interest at floating rates based on daily deposit rates. 
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Note 7  Cash and Cash Equivalents (continued) 
Reconciliation to the Statement of Cash Flows: 

For the purposes of the Statement of Cash Flows, cash and cash equivalents comprise cash on hand and at bank 
and investments in money market instruments, net of any outstanding bank overdrafts. 

Cash and cash equivalents as shown in the Statement of Cash Flows is reconciled to the related items in the 
Statement of Financial Position as follows: 

 2022 
$ 

2021 
$ 

Cash and cash equivalents 6,011,368 2,172,499 
 

Non-cash financing and investing activities: 

There were no non-cash financing or investing activities during the years ended 30 June 2022 and 30 June 2021.    

Cash balances not available for use: 

There are no amounts included in cash and cash equivalents not available for use as at 30 June 2022 (30 June 
2021: Nil). 

Reconciliation of loss after tax to net cash outflow from operating activities: 

 2022 
$ 

2021 
$ 

Loss from ordinary activities after income tax (22,641,925) (14,060,992) 
Adjustments for non-cash items:   

Depreciation and amortisation 363,695 349,387 
Impairment expense 4,175,993 2,812,687 
Share-based payments expense 7,452,583 7,295,966 
Finance costs - 250,668 
Fair value loss on convertible notes 781,492 - 
Unrealised foreign currency losses 142,836 (233,179) 
Accrued interest (155,157) (34,881) 

   
Movement in assets and liabilities:   

Decrease/(increase) in prepaid expenses 9,542 (610,787) 
Decrease in inventories - 4,734 
Decrease/(increase) in trade and other receivables 192,124 50,822 
(Decrease)/increase in employee liabilities/provisions 7,106 126,528 
(Decrease)/increase in deferred income (132,800) 132,800 
(Decrease)/increase in trade and other payables (54,288) (185,839) 

Net cash flow used in operating activities (9,858,799) (4,102,086) 

Note 8  Trade and Other Receivables 

Current assets 
2022 

$ 
2021 

$ 
Trade receivables 15,887 207,078 
GST receivable 35,289 36,222 

 
 51,176 243,300 
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Note 9  Prepayments 

Current assets 
2022 

$ 
2021 

$ 
Prepaid NASDAQ IPO costs - 863,856 
Prepaid insurance 876,847 22,525 
Other prepayments 18,966 18,974 

 
 895,813 905,355 

 

Note 10 Other Financial Assets 

Non-current assets 
2022 

$ 
2021 

$ 
   
Security Bonds and Deposits:   
Balance at the start of the financial year 37,500 37,500 
Security deposits (refunded)/paid during the financial year - - 

Balance at the end of the financial year 37,500 37,500 

A security deposit of $37,500 is in place in respect of the lease on the Company’s offices.  Refer Note 21. 

 

Note 11 Right of Use Assets 

Non-current assets 
2022 

$ 
2021 

$ 
   
Balance at the start of the financial year 105,594 175,992 
Amortisation expense (70,395) (70,398) 
Balance at the end of the financial year 35,199 105,594 

The Company leases land and buildings for its offices in Perth, Australia under an agreement with a 3-year 
term. Refer Note 17. 
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Note 12 Property, Plant and Equipment 
 2022 

$ 
2021 

$ 
Carrying values    
Office Equipment:   
Cost 229,005 147,416 
Depreciation (145,282) (114,466) 

 83,723 32,950 
Fixtures and fittings:   
Cost 13,524 13,524 
Depreciation (13,524) (13,387) 

 - 137 
Leasehold improvements   
Cost 55,735 51,055 
Depreciation (44,691) (25,527) 

 11,044 25,528 

 94,767 58,615 

Reconciliation of movements    
   
Office Equipment:   
Opening net book value 32,950 34,819 
Additions 81,589 23,453 
Depreciation (30,816) (25,322) 
Closing net book value 83,723 32,950 
   
Fixtures and fittings:   
Opening net book value 137 930 
Additions - - 
Depreciation (137) (793) 
Closing net book value - 137 
   
Leasehold improvements   
Opening net book value 25,528 42,546 
Additions 4,680 - 
Depreciation (19,164) (17,018) 
Closing net book value 11,044 25,528 

 94,767 58,615 

 

No assets included in property, plant and equipment have been pledged as security in respect of liabilities. 
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Note 13 Intangible asset – Application Development Costs 
 2022 

$ 
2021 

$ 
Balance at the start of the financial year 1,215,915 1,373,492 
Application development costs incurred during the year - 78,279 
Amortisation (243,183) (235,856) 

Balance at the end of the financial year 972,732 1,215,915 

The recoupment of costs carried forward in relation to intangible assets is dependent upon the successful 
development or commercial exploitation or sale of the application technology. 

 

Note 14 Trade and other payables 
Current liabilities 2022 

$ 
2021 

$ 
Trade payables and other payables 136,372 339,345 
Accrued expenses 216.788 68,000 
Employment related payables 147,609 147,712 
 
 500,769 555,057 

Trade payables are non-interest bearing and normally settled on 30-day terms. See Note 20 for financial 
instrument disclosures relating to trade and other payables. 

 

Note 15 Employee leave liabilities 
Current 2022 

$ 
2021 

$ 

Annual leave liability 383,236 438,991 

 
Non-current 2022 

$ 
2021 

$ 

Long service leave liability 62,861 - 

 

Note 16 Interest bearing borrowings 
Current 2022 

$ 
2021 

$ 
Convertible notes-ACAM1 - 1,644,081 
Convertible notes-iGGF1 - 534,061 
Total convertible notes - 2,178,142 
R&D tax prepayment loan2 700,000 - 
Other loans3 410,171 - 

 1,110,171 2,178,142 

1 The Convertible Notes were settled through a debt for equity swap whereby the lenders were repaid in full by 
receiving ordinary shares in the Company in full and final satisfaction of the debt owed. Refer Note 18 c) where 
the Company issued 3,010,410 ordinary shares valued at $3,125,964. 

46



 
   
 
Notes to the Consolidated Financial Statements 
For the financial year ended 30 June 2022 
 

48 
 

Note 16 Interest bearing borrowings (continued) 
2 The Company received a $700,000 R&D tax prepayment loan from R&D Capital Partners Pty Ltd.  The loan 
attracts interest at a rate of 1.15% per month and will be repaid in full in the current financial year from the 
2022 R&D Grant.   
3 Other loans are unsecured and interest bearing. These loans were repaid in full in the current financial year. 

 

Note 17 Lease liabilities 
 2022 

$ 
2021$ 

$ 
Current liability 51,213 86,912 
Non-current liability - 51,213 

Balance at the end of the financial year 51,213 138,125 

 

Reconciliation of lease liabilities 2022 
$ 

2021$ 
$ 

Balance at the beginning of the financial year 138,125 206,268 
Lease liability recognised - new operating lease 1 - - 
Repayment of lease liability (86,912) (68,143) 

Balance at the end of the financial year 51,213 138,125 

 
1 The consolidated entity has a 3-year lease agreement for office premises in Perth, Australia. The total payments 
under the lease amounting to $299,129 were discounted at the Company’s incremental borrowing rate of 10% 
in order to determine the initial lease liability of $211,191. To determine the incremental borrowing rate, third-
party financing received was used as a starting point and adjusted to reflect changes in financing conditions 
since the third-party financing was received. 

During the financial year, $23,589 (2021: $38,108) interest on the lease was expensed as financing costs. 

Note 18 Issued Capital and Reserves 
a) Ordinary shares 
The Company is a public company limited by shares, incorporated in Perth, Western Australia. The Company’s 
shares are limited whereby the liability of its members is limited to the amount (if any) unpaid on the shares 
respectively held by them. 

Ordinary shares entitle the holder to participate in dividends and the proceeds on winding up of the Company 
in proportion to the number of and amounts paid on the shares held. On a show of hands every holder of 
ordinary shares present at a meeting in person or by proxy, is entitled to one vote, and upon a poll each share 
is entitled to one vote. 

Ordinary shares have no par value. There is no limit to the authorised share capital of the Company. There are 
no externally imposed capital requirements. 

  2022 2021 2022 2021 
  No. No. $ $ 
      
b) Share capital      

Issued capital-ordinary shares  166,749,382 136,362,538 61,822,859 39,213,794 
Issued share capital  166,749,382 136,362,538 61,822,859 39,213,794 
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Note 18 Issued Capital and Reserves (continued) 
 2022 

No. 
2021 

No. 
2022 

No. 
2021 

No. 
c) Share movements during the year – ordinary 
shares 

    

At the start of the financial year 136,362,538 114,392,923 39,213,794 24,355,213 
Shares issued on exercise of Performance 
Rights 

 
5,000,000 

 
5,750,000 

 
1,996,500 

 
2,141,000 

Shares issued on exercise of Options 3,103,622 7,957,948 1,665,905 3,865,556 
Shares issued to related party 2,000,000 3,000,000 920,000 3,920,000 
Share based payments 1,172,812 1,095,000 1,050,237 1,017,500 
Share issue – NASDAQ IPO 16,100,000 4,166,667 16,706,786 5,000,000 
Share issue – conversion convertible note 3,010,410 - 3,125,964  
Less share issue costs - - (2,856,327) (1,085,468) 

 166,749,382 136,362,538 61,822,859 39,213,794 
 
 
 2022 

$ 
2021 

$ 
d) Reserves   

Equity compensation reserve 9,338,100 5,293,019 
Balance at the end of the year 9,338,100 5,293,019 

   
   
e) Movement in equity compensation reserve   

Balance at the beginning of the year 5,293,019 4,576,829 
Fair value vesting expense of options and performance rights 6,532,583 3,092,009 
Fair value of options/performance rights exercised during the year (2,487,502) (2,709,020) 
Fair value of options cancelled during the year - (1,799) 
Option exercise proceeds - 335,000 
Balance at the end of the year 9,338,100 5,293,019 

 
The equity compensation reserve is used to record the value of equity benefits provided to employees (including 
directors) and suppliers for services rendered. 

Note 19 Share-based Payments 
(i) Options 
The Company has an Incentive Option Plan which was re-adopted following Shareholder approval in November 
2019. Options over unissued shares are issued at the discretion of the Board.   

a) Options granted, issued, exercised and lapsed during the year 

During the year ended 30 June 2022, the Company issued 700,000 unlisted Director options (following 
shareholder approval) and 140,000 unlisted placement options, details of which can be found at Note 19 b).  
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Note 19 Share-based Payments (continued) 

During the financial year the following options vested, but were not exercised: 

Date granted Number of options 
Vested 

Exercise price 
 

Vesting date Expiry date 

N/A Nil Nil N/A N/A 
Total Nil 

During the reporting period the following options were exercised: 

Grant Date  Number of options 
exercised 

Exercise price 
 

Vesting date Expiry date 

21 Dec 2016 750,000 $0.10 31 Dec 2018 31 Dec 2021 
21 Dec 2016 500,000 $0.10 1 26 Oct 2019 30 Dec 2021 
31 Jul 2018 250,000 $0.50 1 31 Dec 2019 31 Dec 2022 
31 Jul 2018 250,000 $0.50 1 31 Dec 2020 31 Dec 2023 
12 Feb 2019 58,333 $0.60 5 Mar 2019 20 Feb 2022 
27 Nov 2019 500,000 $0.60 4 Dec 2020 4 Dec 2022 
24 Feb 2020 100,000 $0.50 2 31 Jan 2021 31 Jan 2022 

Total 2,408,333 
 
1 Options exercised utilising the cashless exercise provisions of the Option Incentive Scheme.  This resulted in 
the issue of 787,999 ordinary shares. 
2 Options exercised utilising the cashless exercise provisions of the Option Incentive Scheme. This resulted in the 
issue of 9,090 ordinary shares. 

b) Options on issue at balance date 

The number of options outstanding over unissued ordinary shares at 30 June 2022 is 6,486,958 as follows: 

Grant Date  Number of options 
granted 

Exercise price 
 

Vesting date Expiry date 

1 Feb 2019 200,000 $0.65 31 Dec 2019 31 Dec 2022 
1 Feb 2019 200,000 $0.65 31 Dec 2020 31 Dec 2023 

27 Nov 2019 1,000,000 $0.60 4 Dec 2020 4 Dec 2022 
19 Oct 2020 1,000,000 $1.60 19 Oct 2020 19 Oct 2023 
7 Feb 2022 140,000 $1.10 7 Feb 2022 18 Jan 2025 
7 Feb 2022 700,000 $1.50 7 Feb 2022 7 Feb 2025 

Total 3,240,000 
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Note 19 Share-based Payments (continued) 
During the current year the following movements in options over unissued shares occurred for share-based 
payments: 

 2022 2022 2021 2021 
 No. WAEP No WAEP 
     
Outstanding at 1 July 4,873,333 $1.041 11,450,000 $0.366 
Granted during the year 840,000 $1.433 1,000,000 $1.200 
Exercised during the year (2,408,333) $0.316 (7,476,667) $0.471 
Forfeited/cancelled during the year (65,000) $0.600 (100,000) $0.500 
Outstanding at 30 June 3,240,000 $1.131 4,873,333 $1.041 
Exercisable at 30 June 3,240,000 $1.131 4,873,333 $1.041 

 
The range of exercise prices for options outstanding at the end of the year was $0.60 to $1.50 (2021: $0.10 to 
$1.60). 
 
The weighted average contractual life for unexercised options is 14.6 months (2021: 21.4 months). 

c) Subsequent to balance date 

Since the end of the financial year and the date of this report, no options have been exercised. No options have 
been cancelled, issued or vested between the end of the financial year and the date of this report.  

d) Basis and assumptions used in the valuation of options  

840,000 options (excluding free attaching placement options) were issued during the financial year and have 
been valued and expensed in the financial statements over the periods that they vest.  The share-based 
payments expense for the period of $138,012 (2021: $826,769) relates to the fair value of options apportioned 
over their respective vesting periods. 

The options issued during the current reporting period were valued using the Black-Scholes option valuation 
methodology, as follows: 

Date 
granted 

Number of 
options 
granted 

Exercise 
price 

$ 

Expiry date Risk free 
interest rate 

used 

Volatility 
applied 

Value per 
Option  

$ 
7 Feb 2022 700,000 $1.50 7 Feb 2025 1.39% 95.8% $0.160 
7 Feb 2022 140,000 $1.10 18 Jan 2025 1.39% 95.8% $0.184 

Historical volatility at the time of issue has been used as the basis for determining expected share price volatility, 
as it is assumed that this is an indicator of future share price performance, which may not eventuate.  

(ii) Performance Rights 

The Company’s Performance Rights Plan was re-approved by shareholders in December 2020.  

a) Performance rights granted, vested and lapsed during the year 
During the financial year ended 30 June 2022, no new performance rights were granted by the Company. 
2,000,000 performance rights vested in Mr Vlado Bosanac and were exercised on 1 March 2022 for 2,000,000 
ordinary shares in the Company. 100,000 performance rights, which were due to vest on 6 November 2022 and 
6 November 2023 respectively lapsed, due to the employee holding those performance rights resigning from 
the Company in June 2022. 
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Note 19 Share-based Payments (continued) 
During the financial year ended 30 June 2021, the following performance rights were granted: 
 

Grant Date No of Rights Expiry Date Fair Value per 
Right at Grant 

Date 

Vesting  

6 Nov 2020 50,000 6 Nov 2026 $0.85 6 Nov 2021 
11 Dec 2020 10,000,000 16 Dec 2025 $0.68-$0.93 Performance based with 5 milestones 
Total 10,050,000 

 
During the financial year ended 30 June 2022, the following performance rights vested and were exercised: 

Grant Date No of Rights Expiry Date Fair Value per 
Right at Grant 

Date 

Vesting  

3 Mar 2017 2,000,000 3 Mar 2022 $0.72 Vested and exercised 
3 Sep 2018 3,000,000 3 Sep 2021 $0.185 Vested and exercised 

b) Performance rights on issue at balance date 

The number of performance rights outstanding over unissued ordinary shares at 30 June 2022 is as follows: 

Grant Date No of Rights Expiry Date Fair Value per 
Right at Grant 

Date 

Vesting  

6 Nov 2020 50,000 6 Nov 2026 $0.85 Vested, not exercised 
11 Dec 2020 2,000,000 16 Dec 2025 $0.68 Vested, not exercised 
11 Dec 2020 2,000,000 16 Dec 2025 $0.79 Vested, not exercised 
11 Dec 2020 2,000,000 16 Dec 2025 $0.85 Vested, not exercised 
11 Dec 2020 2,000,000 16 Dec 2025 $0.90 Vested, not exercised 
11 Dec 2020 2,000,000 16 Dec 2025 $0.93 Vested, not exercised 
Total 10,050,000 

c) Subsequent to balance date 

Subsequent to balance date no performance rights have been granted, exercised, expired or cancelled.   

d) Basis and assumptions used in the valuation of performance rights 

Performance rights with vesting criteria based on length of service were valued using the Company’s share price 
on the date of grant. The 10,000,000 performance rights subject to performance-based vesting criteria were 
independently valued using the Hoadley’s Hybrid ESO Model (a Monte Carlo simulation model) using the 
following parameters: 

Milestone Number of 
rights granted 

Share price 
target 

Risk free 
interest rate 

used 

Volatility 
applied 

Value per 
Right (cents) 

1 2,000,000 $1.20 0.04% 125% 67.8 
2 2,000,000 $1.30 0.09% 125% 78.7 
3 2,000,000 $1.40 0.10% 125% 85.1 
4 2,000,000 $1.50 0.22% 125% 90.5 
5 2,000,000 $1.70 0.35% 125% 93.1 
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Note 19 Share-based Payments (continued) 

e) Expenses arising from share-based payment transactions 
Total expenses arising from share-based payment transactions recognised during the year ended 30 June 2022 
were as follows: 

 $ 
Shares issued for services rendered in relation to the NASDAQ listing  979,638  
Shares issued to directors as remuneration  920,000  
Performance rights issued to directors and employees as remuneration  6,394,571  
Options issued to directors as remuneration  112,188  
Options issued to advisers as remuneration  25,824  
 8,432,221 

 

Note 20 Financial Instruments  
The consolidated entity has exposure to a variety of risks arising from its use of financial instruments. This note 
presents information about the consolidated entity’s exposure to the specific risks, and the policies and 
processes for measuring and managing those risks. The Board of Directors has the overall responsibility for the 
risk management framework and has adopted a Risk Management Policy.   
 
(a) Credit risk 
Credit risk is the risk of financial loss to the consolidated entity if a customer or counterparty to a financial 
instrument fails to meet its contractual obligations and arises principally from transactions with customers and 
investments. 
 
Trade and other receivables 
The carrying amount recorded in the financial statements, net of any allowance for losses, represents the 
consolidated entity’s maximum exposure to credit risk. 
 
Cash deposits 
The Directors believe any risk associated with the use of predominantly only one bank is addressed through the 
use of at least an A-rated bank as a primary banker and by the holding of a portion of funds on deposit with 
alternative A-rated institutions. Except for this matter the consolidated entity currently has no significant 
concentrations of credit risk. 

The Directors do not consider that the consolidated entity’s financial assets are subject to anything more than a 
negligible level of credit risk, and as such no disclosures are made. 
 
(b) Liquidity risk 
Liquidity risk is the risk that the consolidated entity will not be able to meet its financial obligations as they fall 
due. The consolidated entity’s approach to managing liquidity is to ensure, as far as possible, that it will always 
have sufficient liquidity to meet its liabilities when due, under both normal and stressed conditions, without 
incurring unacceptable losses or risking damage to the consolidated entity’s reputation.   

The consolidated entity manages its liquidity risk by monitoring its cash reserves and forecast spending. 
Management is cognisant of the future demands for liquid finance resources to finance the consolidated entity’s 
current and future operations, and consideration is given to the liquid assets available to the consolidated entity 
before commitment is made to future expenditure or investment. 

Liquidity risk 
The following are the contractual maturities of financial liabilities, including estimated interest payments and 
excluding the impact of netting agreements: 
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Note 20 Financial Instruments (continued) 

                 Weighted 
average 

interest rate 

Carrying 
amount 

Contractual 
cash flows 

6 months 
or less 

6-12 
months 

1-2 
years 

2-5 
years 

More 
than 5 
years 

 % $ $ $ $ $ $ $ 
2022         
         
Trade and other 
payables 

 500,769 500,769 500,769  
- 

 
- 

 
- 

 
- 

Interest bearing 
Borrowings 

10.0% 1,110,171 1,110,171 1,110,171     

Lease liabilities 10.0% 51,213 51,213 51,213 - - - - 
  1,662,153 1,662,153 1,662,153 - - - - 

 

                 Weighted 
average 

interest rate 

Carrying 
amount 

Contractual 
cash flows 

6 months 
or less 

6-12 
months 

1-2 
years 

2-5 
years 

More 
than 5 
years 

 % $ $ $ $ $ $ $ 
2021         
Trade and other 
payables 

 555,057 555,057 555,057  
- 

 
- 

 
- 

 
- 

Convertible 
notes 

10.0% 2,178,142 2,178,142 2,178,142 - - - - 

Lease liabilities 10.0% 138,125 166,835 54,167 56,334 56,334 - - 
  2,871,324 2,900,034 2,787,366 56,334 56,334 - - 

 
(c) Market risk 
Market risk is the risk that changes in market prices, such as foreign exchange rates, interest rates and equity 
prices will affect the consolidated entity’s income or the value of its holdings of financial instruments. The 
objective of market risk management is to manage and control market risk exposures within acceptable 
parameters, while optimising any return. 

Interest rate risk 
The consolidated entity has cash assets which may be susceptible to fluctuations in changes in interest rates. 
Whilst the consolidated entity requires the cash assets to be sufficiently liquid to cover any planned or 
unforeseen future expenditure, which prevents the cash assets being committed to long term fixed interest 
arrangements.  

Foreign exchange risk 
The Company has successfully listed on the NASDAQ capital market and holds a portion of its cash assets in US 
dollar denominated bank accounts.  The consolidated entity is exposed to foreign exchange risk through 
transactions in relation to its NASDAQ listing. 

The consolidated entity does not have any direct exposure to equity risk. 
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Note 20 Financial Instruments (continued) 
At the reporting date the interest profile of the consolidated entity’s interest-bearing financial instruments was: 

 Carrying value ($) 
 30 June 2022 

$ 
30 June 2021 

$ 
Fixed rate instruments   
Financial asset 803,0721 682,421 
Financial liabilities (1,161,384) (2,316,267) 
   
Variable rate instruments   
Financial assets 6,011,368 2,172,499 

 
1 Whilst the consolidated entity has fully impaired the Loan Receivable at 30 June 2022, it continues to accrue 
interest on this financial asset. The interest portion of this Loan Receivable has been fully impaired at 30 June 
2022. 
 
Cash flow sensitivity analysis for variable rate instruments 
A change of 100 basis points in interest rates at the reporting date would have increased/(decreased) equity and 
profit or loss by the amounts shown below. This analysis assumes that all other variables remain constant. 
 

 Profit or Loss Equity 
 1% 1% 1% 1% 
 increase decrease Increase Decrease 
     
2022     
Variable rate instruments 60,114 (60,114) 60,114 (60,114) 
     
2021     
Variable rate instruments 21,724 (21,724) 21,724 (21,724) 

 
 
d) Fair values 

Fair values versus carrying amounts 
The fair values of financial assets and liabilities, together with the carrying amounts shown in the statement of 
financial position are as follows: 
 

 2022 2021 
 Carrying 

amount 
Fair value Carrying 

amount 
Fair value 

 $ $ $ $ 
Cash and cash equivalents 6,011,368 6,011,368 2,1722,499 2,172,499 
Trade and other receivables 51,176 51,176 243,300 243,300 
Loans receivable - - 682,421 682,421 
Trade and other payables (500,769) (500,769) (555,057) (555,057) 
Interest bearing borrowings (1,110,171) (1,110,171) (2,178,142) (2,178,142) 
Lease liabilities (51,213) (51,213) (138,125) (138,125) 
 
Net financial (liabilities) / assets 4,400,391 4,400,391 226,896 226,896 
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Note 20 Financial Instruments (continued) 
f) Impairment losses 

 
The Directors have elected to impair all the consolidated entity’s investments and loan receivable as listed in 
Note 3 to these Financial Statements, as the Directors believe that there is currently a lack of reliable indicators 
to assess the fair value of these investments. This has resulted in a non-cash charge to the consolidated entity’s 
Profit & Loss for the year ended 30 June 2022 of $4,089,834. Refer to Note 26 for additional information. 

 
Note 21 Commitments 
a) Lease commitments: 

The Company has a lease for its principal place of business at Unit 5, 71-73 South Perth Esplanade, South 
Perth in Western Australia (Lease), which was entered into on 1 January 2020.  The lease is accounted for 
under accounting standard AASB 16 Leases. Refer to Notes 11 and 17. 

The Lease is secured by a cash bond in favour of the Landlord for the amount of $37,500 and this amount is 
being held and will be applied as bond for the new lease. 

b) Other commitments 

(i) During the year ended 30 June 2022, AHI completed its investment of USD $3,000,000 in Triage 
Technologies, Inc, (“Triage”). However, AHI has, by mutual agreement with Tinjoy, yet to issue it with 
USD $3,000,000 in ordinary shares in AHI, as part of a strategic plan to expand the Company’s service 
offering, referred to as “DermaScan”. 

(ii) As disclosed in AHI’s 2021 Annual Report, AHI has an Agreement with Tinjoy Biotech Limited (“Tinjoy”), to 
contribute USD$200,000 towards Tinjoy’s marketing costs, and has an option to invest in Tinjoy’s Winscan 
Platform as follows: 
• AHI has a right to acquire up to 40% of Tinjoy’s WinScan Platform, priced at a valuation of 

US$10 million taking for consideration to be approximately US$ 2-4 million this can be in cash or 
shares in AHI or a combination as mutually agreed. 

• 12-24-month option to take up the 40% at AHI’s option to acquire a holding in WinScan. The option 
would be triggered should WinScan achieve user numbers of 5 million users a month. This would 
trigger a 20% investment of US$2 million from AHI.  

• If WinScan achieves a user base if 10 million monthly users AHI would be required to take up a 40% 
stake in WinScan at an agreed investment of US$4 million. 

• In the event AHI exercises its option, the US$200,000 marketing and training advance will form part 
of the total investment outlined above.  

• At the date of this report, US$50,000 in payments had been made to Tinjoy in lieu of AHI’s marketing 
contribution.    

To the date of this report, AHI has paid USD$150,000 to Tinjoy, with a remaining balance of USD$50,000 
committed, but not yet paid. 

(iii) On 2 September 2022, when AHI announced its proposed acquisition of all of the shares of wellteq Digital 
Health Inc (“wellteq”), subject to wellteq shareholder and other regulatory approvals, AHI also announced 
that it had entered into a Loan Agreement with wellteq to provide them with AUD$1,200,000 in cash. To 
the date of this report, wellteq has drawn down AUD$600,000 in cash, with the balance of AUD$600,000 
to be paid to wellteq when called upon. 

(iv) In the Sale of Shares Agreement to acquire Vertica Health (Pty) Ltd (“Vertica”), which was executed by the 
parties on 5 August 2022, AHI has assumed the responsibility to fund Vertica at a rate of USD$80,000 per 
month. By the end of the calendar year, AHI expects this funding commitment to fall to USD$60,000 per 
month. 
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Note 22 Contingencies 
a) Contingent liabilities 

There are no material contingent liabilities at the reporting date. 

b) Contingent assets 

There are no material contingent assets at the reporting date. 

 

Note 23  Key Management Personnel  
(a) Directors and key management personnel 

The following persons were directors of the Company during the current financial year: 

Mr Nick Prosser Non-Executive Chairman (appointed interim Non-Executive Chairman 15 February 
2022) 

Mr Vlado Bosanac Executive Chairman and CEO (resigned 15 February 2022) 
Dr Katherine Iscoe Executive Director and CEO (appointed 15 February 2022) 
Mr Mike Melby Non-Executive Director 
Dato Low Koon Poh  Non-Executive Director  
Mr Edward Greissing Jr Non-Executive Director (appointed 30 November 2021, resigned 26 May 2022) 
Mr. Peter Goldstein Non-Executive Director (appointed 29 June 2022) 
Mr Simon Durack JP Chief Financial Officer and Company Secretary (appointed 17 March 2022) 
Mr Steven Richards Chief Financial Officer and Company Secretary (resigned 17 March 2022) 
 
There were no other persons employed by or contracted to the Company during the financial year, having 
responsibility for planning, directing and controlling the activities of the Company, either directly or indirectly.  
 
(b) Key management personnel compensation 
 
Details of the remuneration of key management personnel are contained in the Audited Remuneration Report 
in the Directors’ Report. A summary of total compensation paid to key management personnel during the year 
is as follows: 

 Year ended 
30 June 2022 

Year ended 
30 June 2021 

 $ $ 
   
Total short-term employment benefits 695,325 664,355 
Total share-based payments 7,309,715 5,835,485 
Total post-employment benefits 48,350 53,048 
 
 8,053,390 6,552,888 
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Note 24 Related Party Disclosures 
a) Subsidiaries 

In January 2018, wholly owned subsidiary MyFiziq Inc. was incorporated in the United States of America 
(“USA”) in preparation for the commercialisation of the technology in the USA. During the financial year there 
was no activity in this subsidiary. 

b) Holding company 

The ultimate holding company is Advanced Human Imaging Ltd. 

c) Joint agreement in which the Company is a joint venture 

The Company has an interest in Body Composition Technologies Pte. Limited (“BCT”), a company incorporated 
in Singapore for the purpose of developing the AHI platform for commercialisation within the medical or 
insurance sector (refer Note 25). 

During the financial year, the Company provided services to Body Composition Technologies Pty Ltd 
(“BCT Australia”) an Australian incorporated wholly owned subsidiary of BCT, for which the Company earned 
revenue of $189,765 (2021: $553,185).  Total receivables for BCT at 30 June 2022, including prior year balance 
of $45,592, amounting to $235,357, have been fully provided for at 30 June 2022. 

 
In addition to the receivables owing from BCT, the Company provided a loan of $171,500 to Body Composition 
Technologies Pte Limited (“BCT Singapore”), a Singaporean company in which AHI has a 50% interest but is not 
deemed to have control of BCT Singapore under AASB 3 Business Combinations and AASB 10 Consolidated 
Financial Statements. The loan accrues interest at a rate of 5% per annum. Repayment of the Loan, together 
with all outstanding accrued interest, is to occur on the earlier of: 
i) The date the Lender and the Borrower mutually agree that the Loan is repayable; or  
ii) Within 30 days of a capital raising funding being available in BCT Singapore’s bank account. 

This Loan has been fully impaired at 30 June 2022. 

d) Joint agreement in which the Company is a joint venture (continued) 

During 2019, the Company entered into a loan agreement with BCT Australia.  The interest free loan was repaid 
in July 2021.  

During the current reporting period, the Company participated in a capital raising by BCT whereby the Company 
subscribed for approximately $671k convertible notes. The notes are unsecured, earn interest at 2.5% per 
annum and can be converted at any time during the 2-year term. On conversion, the Company will increase its 
holding in BCT to up to a maximum of 54% on a fully diluted basis. 
 

Note 25 Interest in a Joint Venture 
The Company has a 50% interest in Body Composition Technologies Pte Limited (“BCT”). Under the terms of the 
joint venture agreement, BCT is licensed to distribute the AHI technology to the Medical and Insurance sectors. 

The Company’s interest in BCT is accounted for using the equity method.  Under the equity method, the 
Company’s investment in a joint venture is initially recorded at cost, and subsequently the carrying value of the 
investment is increased or decreased to recognise the Company’s share of the joint venture profit or loss. 

During the financial year, the joint venture agreement was varied to allow the Company to increase its holding 
to up to a maximum of 54% of BCT (on a fully diluted basis) by participating in a convertible note fundraising 
undertaken by BCT to the value of $670,333 (refer Note 26). 
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Note 25 Interest in a Joint Venture (continued) 
At balance date, the Company had a 50% interest in BCT and is not deemed to have control of BCT under 
AASB 3 Business Combinations and AASB 10 Consolidated Financial Statements. 

The following tables illustrate the summarised financial information of the Company’s investment in BCT: 

  30 June 2022 30 June 2021 
  $ $ 
Current assets  1,803 19,367 
Non-current assets   2,319 
Current liabilities  (500,815) (787,736) 
Non-current liabilities  (2,000,000) (1,032,657) 
Equity  (2,499,012) (1,798,707) 
Company’s carrying amount of the investment  - - 
    
Revenue  269,203 413,299 
Expenses  (537,009) (2,018,992) 
Loss for the year  (267,806) (1,605,693) 
Company’s share of the loss (i)  - - 
    
Carrying value of the BCT investment    

Investment brought to account at cost  680 680 
Share of the joint venture’s loss 1.  (680) (680) 
Closing carrying value of the investment  - - 

 

1.As the investment in the joint venture has been written down to nil, no share of the joint venture’s loss has 
been brought to account in the Company’s loss from ordinary activities for the current financial period. 

 

Note 26 Investments 
During the reporting period, the Company increased its holdings in strategic investments as follows: 

(i) As previously outlined the Company announced it had entered into a Binding Term Sheet with Canadian 
based Triage Technologies Inc (“Triage”) will license AHI the Triage AI Derma Engine, and the companies 
will work together to integrate Triage’s technology into the AHI platform, which also includes “FaceScan” 
and “BodyScan”. Triage has developed a dermatological AI system that can identify skin conditions from a 
photo and the AHI team, with its ‘on-device’ expertise, intends to advance the AI engine of Triage to be an 
on-device, ready-to-use application for end users. Under the binding agreement with Triage, the Company 
will invest a total of up to US$6 million for an equity stake in Triage. The investment will comprise 
US$3 million in cash and US$3 million in AHI ordinary shares. At 30 June 2022, the Company had made cash 
payments in total of US$3 million and recognises this as an investment on the Statement of Financial 
Position. To date no ordinary shares have been issued to Triage. Once all the cash and shares have been 
paid to Triage, the Company will be issued an equity interest in Triage equalling 15.19% on a fully diluted 
basis. 
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Note 26 Investments (continued) 
(ii) As previously announced on 20 May 2021, the Company entered into a Binding Term Sheet with US-based 

on-device blood pathology company Jana Care Inc. (“Jana”). Subject to due diligence being completed. 
AHI have the right to invest a total of up to US$8,000,000 into Jana, comprising: (i) an option to invest 
US$5,000,000 in cash; and (ii) subject to shareholder approval, an option to invest up to US$3,000,000 in 
Jana in AHI ordinary shares. AHI will not be making a further investment in Jana Care Inc as previously 
contemplated. In addition, in May 2021, AHI invested US$500,000 in a convertible note round being offered 
by Jana.  

(iii) On 14 December 2021, AHI announced that it had terminated the proposed acquisition of Physimax 
Technologies Limited (“Physimax”) by mutual consent of the parties. Under the terms of the termination 
agreement. Physimax repaid 100% of capital advanced to the company under the previously executed 
binding term sheet. AHI received USD$180,000 as full and final payment under the termination. 

(iv) Body Composition Technologies Pte Limited (“BCT”), is a majority-owned joint venture between AHI and 
Gold Quay Capital formed in 2017. During the financial year of 2020, the Company participated in a 
convertible note fundraising undertaken by BCT to the value of $670,833 to increase its holding in BCT to 
up to 54% upon conversion. To date, the Company has not converted the note and has extended the 
redemption date to 30 October 2022. The convertible notes are unsecured, and earn interest at 8.5% per 
annum. The notes can be converted at any time prior to the redemption date. 

The recoverable amounts of the Company’s investments are reviewed at each reporting date. As the above 
investments are in unlisted entities, the determination of recoverable value is subject to various estimates and 
assumptions. As an accurate assessment of recoverable value is not available at the reporting date, the Company 
has elected to continue with provisions for impairment against each of its investments, as shown in the table 
below. When the Company can make a more accurate determination of recoverable value, the Company will re-
assess whether a provision for impairment is still required for its investments. 
 

 Triage Jana Care BCT 

 $ $ $ 

Balance at 1 July 2021 1,362,717 690,153 680,008 

Additional investment 3,126,950 - - 

Interest and other costs - 83,031 16,771 

Foreign exchange movement (10,779) (20,903) - 

Provision for impairment (4,478,888) (752,281) (696,779) 

Balance at 30 June 2022 - - - 

 

Note 27 Loans to other entities 
Bearn, Inc (“Bearn”) has developed an application that allows for the gamification and engagement of health 
users by rewarding users for achieving health goals. In January 2021, the Company entered a Joint Marketing 
Agreement (the “Bearn Agreement”) with Bearn). Pursuant to the Bearn Agreement, the Company has funded 
a total of US$500,000 to Bearn over 4 tranches. The loan is secured over Bearn’s software and separately a 
pledge over the interests of Bearn’s founder, Mr. Aaron Drew. Under the terms of the agreements, Bearn has 
undertaken to use the funds advanced by the Company to integrate the AHI scan capabilities and launch with a 
target to deliver 1 million active monthly users to the Company within 12 months from Launch. If Bearn fails to 
achieve this target, the loan and interest becomes repayable in 15 months from the date of the promissory note, 
which has been extended to October 31, 2022. If Bearn achieves this target, the repayment date will be extended 
for a further 12 months. The Bearn Agreement contains certain warranties, indemnities and limitations of  
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Note 27 Loans to other entities (continued) 
liability by both parties. The loan attracts interest at 8% for the first 12 months and thereafter a sliding scale of 
interest (15% to 0%) applies depending on the number of monthly active users. Should the number of active 
monthly users reach 2 million, the loan will be forgiven. The maturity date depends on Bearn achieving 1 million 
active monthly users. If the target is not achieved, then the loan and accrued interest is repayable in 15 months. 
If Bearn achieves the target the repayment date will be extended for a further 12 months. 

The value of the Bearn loan at 30 June 2022 is $803,072, which includes accrued interest of $55,354. The 
Company has fully impaired the value of the Bearn loan at 30 June 2022. 
 
Note 28 Events Subsequent to the Reporting Date 
On 5 August 2022, the Company settled the acquisition of South African registered Vertica Health (Pty) Ltd 
(“Vertica”) by acquiring all its shares for the issue of 1,500,000 ordinary shares in the Company, escrowed for 
24 months from date of issue, and a payment USD $100,000. Under the Agreement to acquire Vertica, a further 
payment of USD $250,000 is payable to the vendors on 12 months from the date of acquisition and a final 
payment of USD $250,000 is payable to the vendors on 24 months from the date of acquisition. The Company 
has acquired Vertica to bring its software products into AHI for use with other B2B clients and partners. The 
acquisition is considered to be an asset acquisition and not a business combination for accounting purposes. 

On 2 September 2022, the Company announced that it had entered into an Arrangement Agreement with 
Canadian listed wellteq Digital Health Inc. (CSE:WTEQ) (OTCQB:WTEQF) (“wellteq”) whereby AHI will acquire all 
of the outstanding shares of wellteq in an all-share acquisition, subject to wellteq shareholder and regulatory 
approvals. Pursuant to the terms of the Arrangement Agreement, wellteq shareholders will receive one (1) 
ordinary share in AHI for every six (6) wellteq common shares held. Subject to the required approvals being 
obtained, AHI will issue a total of approximately 17,811,508 ordinary shares in total consideration for 100% of 
wellteqs’ shares. Following completion of the proposed acquisition, wellteq shareholders will in aggregate hold 
approximately 9.573% of AHI’s issued capital. AHI and wellteq anticipate that the closing of the acquisition will 
occur in late November 2022. 

The impact of the Coronavirus (“COVID-19”) pandemic is ongoing for the company up to 30 June 2022, it is not 
practicable to estimate the potential impact, positive or negative, after the reporting date. The situation 
continues to develop and is dependent on measures imposed by the Australian Government and other 
countries. However, compared with last year, there is some room for optimism that Australia and other 
countries may have seen the worst of COVID-19. 

Other than as already stated in this report, there has not arisen in the interval between the end of the financial 
year and the date of this report any item, transaction or event of a material and unusual nature likely, in the 
opinion of the Directors of the consolidated entity to affect substantially the operations of the consolidated 
entity, the results of those operations or the state of affairs of the consolidated entity in subsequent financial 
years. 
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Note 29 Auditor’s Remuneration 
Total remuneration paid or payable to auditors during the financial year: 
  

 2022 2021 
 $ $ 
 
Audit and review of the Company’s financial statements 

 
 

 
 

- PKF Perth 
- PKF Brisbane Audit 

159,900 
95,000 

47,450 
12,500 

Taxation services - PKF Perth 13,300 12,551 
Other services – PKF Perth 3,500 12,179 

Total 271,700 78,230 

 
Note 30 Parent entity information 

 Parent 

 2022 

$ 

2021 

$ 

Loss after income tax (22,527,800) (14,060,992) 
Total comprehensive loss (22,527,800) (14,060,992) 
   
Statement of financial position   
Total current assets 6,925,107 3,321,155 
Total non-current assets 1,287,026 2,100,045 
Total assets 8,212,133 5,421,200 
   
Total current liabilities 2,044,842 1,126,848 
Total non-current liabilities 62,861 2,316,267 
Total liabilities 2,107,703 3,443,115 
   
Net assets 6,104,430 1,978,084 
   
Equity   
Issued capital 61,822,859 39,213,793 
Reserves 9,338,100 5,293,019 
Accumulated losses (65,056,529) (42,528,728) 
Total equity 6,104,430 1,978,084 
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Directors’ Declaration 
 

In the opinion of the Directors of Advanced Human Imaging Ltd (the ‘Company’): 

a. The accompanying financial statements and notes are in accordance with the Corporations Act 2001, 
including: 

i. giving a true and fair view of the Consolidated Entity’s financial position as at 30 June 2022 
and of its performance for the year then ended; and 

ii. complying with Australian Accounting Standards, the Corporations Regulations 2001, 
professional reporting requirements and other mandatory requirements. 
 

b. There are reasonable grounds to believe that the Consolidated Entity will be able to pay its debts as 
and when they become due and payable. 
 

c. The financial statements and notes thereto are in accordance with International Financial Reporting 
Standards issued by the International Accounting Standards Board. 

This declaration has been made after receiving the declarations required to be made to the directors in 
accordance with Section 295A of the Corporations Act 2001 for the financial year ended 30 June 2022. 

This declaration is signed in accordance with a resolution of the Board of Directors. 

 

DATED at South Perth this 12th day of October 2022. 
 
 

 

Nick Prosser 
Non-Executive Chairman 
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INDEPENDENT AUDITOR’S REPORT

TO THE MEMBERS OF ADVANCED HUMAN IMAGING LTD

Report on the Financial Report
Qualified Opinion
We have audited the accompanying financial report of Advanced Human Imaging Ltd (the company), which 
comprises the consolidated statement of financial position as at 30 June 2022, the consolidated statement of 
profit or loss and other comprehensive income, the consolidated statement of changes in equity and the 
consolidated statement of cash flows for the year then ended, notes comprising a summary of significant 
accounting policies and other explanatory information, and the directors’ declaration of the company and the 
consolidated entity comprising the company and the entities it controlled at the year’s end or from time to time 
during the financial year.

In our opinion, except for the effects of the matter described in the Basis for Qualified Opinion section
of our report, the accompanying financial report of Advanced Human Imaging Ltd is in accordance with the 
Corporations Act 2001, including:

a) Giving a true and fair view of the consolidated entity’s financial position as at 30 June 2022
and of its performance for the year ended on that date; and

b) Complying with Australian Accounting Standards and the Corporations Regulations 2001.

Basis for Qualified Opinion
The consolidated entity has invested a sum of $4,478,888 in Triage Technologies Inc (refer Note 26). This 
investment is fully impaired at 30 June 2022. We were unable to obtain sufficient and appropriate audit 
evidence to confirm the fair value of the investment as at 30 June 2022.  Accordingly, we could not determine 
whether any adjustments to this amount was necessary.

We conducted our audit in accordance with Australian Auditing Standards. Our responsibilities under those 
standards are further described in the Auditor’s Responsibilities for the Audit of the Financial Report section 
of our report.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our 
opinion.

Material Uncertainty Regarding Going Concern
Without modifying our opinion, we draw attention to Note 1(a) in the financial report which outlines that the 
consolidated entity has incurred a net operating loss for the year before tax of $23,532,038 (2021: Loss 
$14,845,404) and recorded a net cash outflow from operating activities amounting to $9,858,799 as at 30 
June 2022 (2021: Outflows of $4,102,086). As stated in Note 1(a), these events or conditions, along with other 
matters as set forth in Note 1(a), indicate that a material uncertainty exists that may cast significant doubt on 
the consolidated entity’s ability to continue as a going concern.
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Independence
We are independent of the consolidated entity in accordance with the auditor independence requirements of 
the Corporations Act 2001 and the ethical requirements of the Accounting Professional and Ethical Standards 
Board’s APES 110 Code of Ethics for Professional Accountants (including Independence Standards) (the 
Code) that are relevant to our audit of the financial report in Australia. We have also fulfilled our other ethical 
responsibilities in accordance with the Code.

Key Audit Matter
Key audit matters are those matters that, in our professional judgement, were of most significance in our audit 
of the financial report of the current period. These matters were addressed in the context of our audit of the 
financial report as a whole, and in forming our opinion thereon, and we do not provide a separate opinion on 
these matters. In addition to the matters described in the Basis for Qualified Opinion and Material Uncertainty
Related to Going Concern sections, we have determined the matter described below to be a key audit matter 
to be communicated in our report. For the matter below, our description of how our audit addressed the matter 
is provided in that context.

1. Valuation of share-based payments

Why significant How our audit addressed the key audit matter

In prior years, the company issued a number of
options and performance rights to employees and 
directors that have now all vested during the current 
year resulting in the release to the statement of profit 
or loss of the remaining balance of the valuation of 
these securities. During the current year, shares were 
issued as consideration for corporate services 
received during the capital raise and listing of the 
company on the NASDAQ. These securities issued 
for services were all accounted for as share-based 
payments under AASB 2: Share-based Payment.

Total share-based payment expense for the year, 
including expense recognised in relation to securities 
issued as share-based payments in prior years, 
totalled $8,432,221 as detailed below:

Equity 
Security No. Issued Fair Value

Expense
FY22

Shares 3,172,812 1,970,238 1,899,638

Options 840,000 138,012 138,012

Pr Rights 10,150,000 8,432,700 6,394,571

8,432,221

Our audit procedures included but were not 
limited to:

• Obtaining an understanding of the key terms 
and conditions of the options, performance 
rights and shares issued by inspecting 
relevant supporting documentation.

• Assessing the competence and qualifications 
of management’s expert.

• Assessing the reasonableness of key inputs 
into the valuation model used by the expert 
engaged by management.

• Recalculating the estimated fair value of the 
options using the Black Scholes option 
valuation methodology.

• Testing the accuracy of the amortisation of 
share-based payments over the vesting 
period and the recording of an expense in the 
statement of profit or loss and an increment 
to the share-based payment reserve 
(options) or issued capital (shares); and

• Reviewing the adequacy of the company’s 
disclosures in respect of the accounting 
treatment of share-based payments in the 
financial statements, including the significant 
judgments involved, and the accounting 
policy adopted.
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Why significant How our audit addressed the key audit matter
This is a key audit matter because:

1. The company valued the options using the Black 
Scholes model where inputs such as volatility 
and risk-free rate require judgement. The 
performance rights were valued using an 
independent valuer and the shares valued with 
reference to the ASX share price at the date at 
which they were granted.

2. The significance of the share-based payment 
expense to the company’s financial performance.

Refer to Notes 1, 3, 18 and 19 to the financial report 
for a description of the accounting policy, significant 
estimates and judgements applied, and other details 
in relation to share-based payments.

Other Information
The Directors are responsible for the other information. The other information comprises the information 
included in the consolidated entity’s Annual Report, but does not include the financial report and our auditor’s 
report thereon.

Our opinion on the financial report does not cover the other information and we do not express any form of 
assurance conclusion thereon.

In connection with our audit of the financial report, our responsibility is to read the other information and, in 
doing so, consider whether the other information is materially inconsistent with the financial report or our 
knowledge obtained in the audit or otherwise appears to be materially misstated. If, based on the work we 
have performed, we conclude that there is a material misstatement of this other information, we are required 
to report that fact. We have nothing to report in this regard. 

Directors’ Responsibilities for the Financial Report
The Directors of the company are responsible for the preparation of the financial report that gives a true and 
fair view in accordance with Australian Accounting Standards and the Corporations Act 2001 and for such 
internal control as the Directors determine is necessary to enable the preparation of the financial report that 
gives a true and fair view and is free from material misstatement, whether due to fraud or error.

In preparing the financial report, the Directors are responsible for assessing the consolidated entity’s ability to 
continue as a going concern, disclosing, as applicable, matters related to going concern and using the going 
concern basis of accounting unless the Directors either intend to liquidate the consolidated entity or to cease 
operations, or have no realistic alternative but to do so.
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Auditor’s Responsibilities for the Audit of the Financial Report
Our objectives are to obtain reasonable assurance about whether the financial report as a whole is free from 
material misstatement, whether due to fraud or error, and to issue an auditor’s report that includes our opinion. 
Reasonable assurance is a high level of assurance, but is not a guarantee that an audit conducted in 
accordance with Australian Auditing Standards will always detect a material misstatement when it exists. 
Misstatements can arise from fraud or error and are considered material if, individually or in aggregate, they 
could reasonably be expected to influence the economic decisions of users taken on the basis of this financial 
report.

As part of an audit in accordance with Australian Auditing Standards, we exercise professional judgement and 
maintain professional scepticism throughout the audit. We also:

• Identify and assess the risks of material misstatement of the financial report, whether due to fraud or error, 
design and perform audit procedures responsive to those risks, and obtain audit evidence that is sufficient 
and appropriate to provide a basis for our opinion. The risk of not detecting a material misstatement 
resulting from fraud is higher than for one resulting from error, as fraud may involve collusion, forgery, 
intentional omissions, misrepresentations, or the override of internal control.

• Obtain an understanding of internal control relevant to the audit in order to design audit procedures that 
are appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness 
of the consolidated entity’s internal control.

• Evaluate the appropriateness of accounting policies used and the reasonableness of accounting estimates 
and related disclosures made by the Directors.

• Conclude on the appropriateness of the Directors’ use of the going concern basis of accounting and, based 
on the audit evidence obtained, whether a material uncertainty exists related to events or conditions that 
may cast significant doubt on the consolidated entity’s ability to continue as a going concern. If we conclude 
that a material uncertainty exists, we are required to draw attention in our auditor’s report to the related 
disclosures in the financial report or, if such disclosures are inadequate, to modify our opinion. Our 
conclusions are based on the audit evidence obtained up to the date of our auditor’s report. However, 
future events or conditions may cause the consolidated entity to cease to continue as a going concern.

• Evaluate the overall presentation, structure and content of the financial report, including the disclosures, 
and whether the financial report represents the underlying transactions and events in a manner that 
achieves fair presentation.

• Obtain sufficient appropriate audit evidence regarding the financial information of the entities or business 
activities within the consolidated entity to express an opinion on the group financial report. We are 
responsible for the direction, supervision and performance of the group audit. We remain solely responsible 
for our audit opinion. 

We communicate with the Directors regarding, among other matters, the planned scope and timing of the 
audit and significant audit findings, including any significant deficiencies in internal control that we identify 
during our audit. 

We also provide the Directors with a statement that we have complied with relevant ethical requirements 
regarding independence, and to communicate with them all relationships and other matters that may 
reasonably be thought to bear on our independence, and where applicable, actions taken to eliminate threats 
or safeguards applied.
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From the matters communicated with the Directors, we determine those matters that were of most significance 
in the audit of the financial report of the current period and are therefore the key audit matters. We describe 
these matters in our auditor’s report unless law or regulation precludes public disclosure about the matter or 
when, in extremely rare circumstances, we determine that a matter should not be communicated in our report 
because the adverse consequences of doing so would reasonably be expected to outweigh the public interest 
benefits of such communication.

Report on the Remuneration Report
We have audited the Remuneration Report included in the directors’ report for the year ended 30 June 2022.
The Directors of the company are responsible for the preparation and presentation of the Remuneration 
Report in accordance with section 300A of the Corporations Act 2001. Our responsibility is to express an 
opinion on the Remuneration Report, based on our audit conducted in accordance with Australian Auditing 
Standards. 

Opinion
In our opinion, the Remuneration Report of Advanced Human Imaging Ltd for the year ended 30 June 2022
complies with section 300A of the Corporations Act 2001.

PKF BRISBANE AUDIT

LIAM MURPHY
PARTNER 

BRISBANE
12 October 2022
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Pursuant to the Listing Requirements of the Australian Securities Exchange, the shareholder information set 
out below was applicable as at 7 October 2022. 

A. Distribution of Equity Securities 
 Analysis of numbers of shareholders by size of holding: 
  

Ordinary Fully Paid Shares 

Distribution Number of 
shareholders 

Securities held %  held 

1 – 1,000 1,589 897,411 0.53% 
1,001 – 5,000 1,624 4,340,377 2.58% 
5,001 – 10,000 586 4,530,732 2.69% 
10,001 – 100,000 746 23,449,223 13.94% 
More than 100,000 150 135,031,639 80.26% 

Totals 4,695 168,249,382 100% 

There are 2,971 shareholders holding less than a marketable parcel of ordinary shares. 

B. Twenty Largest Shareholders 
The names of the twenty largest holders of the quoted class of shares are listed below: 

  Ordinary Shares  
Shareholder Name Number of shares % of Shares 
HSBC CUSTODY NOMINEES (AUSTRALIA) LIMITED 21,817,291 12.97% 

MAD SCIENTIST PTY LTD 16,900,000 10.04%  

DR. AMAR EL-SALLAM 8,350,000 4.96% 

MR NICHOLAS JOHN BLAIR PROSSER 7,015,036 4.17% 

PAUL DI GIUSEPPE <THE VB ACCOUNT> 7,000,000 4.16% 

CITICORP NOMINEES PTY LIMITED 5,655,378 3.36% 

 PHEAKES PTY LTD 5,000,000 2.97% 

TERENCE STUPPLE 4,250,000 2.53% 

BNP PARIBAS NOMS PTY LTD <DRP> 4,154,519 2.47% 

FITLAB FUND MANAGEMENT LLC 4,000,000 2.38% 

IFM PTY LIMITED 2,014,959 1.20% 

J15I PTE LTD (W E F 16/06/2017) 2,000,000 1.19% 

DENNIS AND JANINE BANKS 1,632,898 0.97% 

PHEAKES PTY LTD <SENATE A/C> 1,581,177 0.94% 

MR DAVID ANDREW TABB 1,563,771 0.93% 

BNP PARIBAS NOMINEES PTY LTD <IB AU NOMS RETAILCLIENT DRP> 1,472,080 0.87% 

MR PHILIP COOPER 1,411,804 0.84% 

MR ADRIAN ADDARIO 1,200,000 0.71% 

MR WILLY CHAN FOO WENG 1,103,380 0.66% 

SEAZA PTY LTD <SMTM SHARE A/C> 1,100,000 0.65% 

MR JOHN ZACCARIA <THE ZACCARIA SHARE A/C> 1,100,000 0.65% 

TOTAL 100,322,293 59.63% 
TOTAL ISSUED CAPITAL AT 7 OCTOBER 2022 168,249,382 100.00% 
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C. Substantial Shareholders 
An extract of the Company’s Register of Substantial Shareholders (who hold 5% or more of the issued 
capital) is set out below: 

 
 Issued Ordinary Shares 

Shareholder Name Number of shares % of Shares 
HSBC CUSTODY NOMINEES (AUSTRALIA) LIMITED 21,817,291 12.97% 
MAD SCIENTIST PTY LTD 16,900,000 10.04% 

D. Unquoted Securities 
 

Options: 

No of Options Exercise Price Expiry Date No of Holders 
200,000 $0.65 31 December 2022 1 
200,000 $0.65 31 December 2023 1 

1,000,000 $0.60 4 December 2022 1 
4,246,958  $1.60 19 October 2023 72 
140,000 $1.10 18 January 2025 1 
700,000 $1.50 7 February 2025 1 

 
Performance Rights: 

No of Performance Rights Expiry Date No of Holders 
10,000,000 16 December 2025 1 

50,000 6 November 2026 1 

E. Voting Rights 
 

Ordinary Fully Paid Shares 
In accordance with the Company’s Constitution, voting rights in respect of ordinary shares are on a 
show of hands at a meeting of shareholders, whereby each member present in person or by proxy shall 
have one vote and upon a poll, each share will have one vote. 

 
Unlisted Options and Performance Rights 
Holders of unlisted options and performance rights shall have no right to vote on any resolutions 
proposed at a meeting of shareholders, unless and until the option or performance right is exercised 
and ordinary shares are held.  

F. Restricted Securities 
  

The Company has restricted securities as follows: 

Class Number of securities Restricted until 
Ordinary shares (AHI) 3,787,999 24 November 2022 
Ordinary shares (AHI) 2,009,090 7 February 2023 
Ordinary shares (AHI) 2,000,000 12 March 2023 
Ordinary shares (AHI) 2,000,000 1 March 2024 
Ordinary shares (AHI) 1,500,000 5 August 2024 
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A commitment to ESG reporting 
 

In 2021, Advanced Human Imaging Ltd (‘AHI’) made a commitment to commence Environmental, Social, and 
Governance (‘ESG’) reporting as a tangible first step in building robust sustainability credentials for the company. 
AHI is now working toward making disclosures against the World Economic Forum (WEF) Stakeholder Capitalism 
Metrics ESG framework. AHI will demonstrate the company’s disclosure progress by providing annual ESG 
updates and make those disclosures available in the public domain. 

 
The universal ESG framework 
 

The World Economic Forum has defined common metrics for sustainable value creation in a core set of 
21 disclosures for organisations to align their mainstream reporting on performance against ESG indicators. The 
WEF metrics are based on existing disclosures from the five leading ESG frameworks (CDP, CDSB, GRI, IIRC, SASB), 
aiming to accelerate convergence and consistency in the reporting of ESG disclosures. 

By including these ESG metrics in our mainstream reporting and integrating them into our governance, business 
strategy and performance management process we set out to demonstrate that we diligently consider all 
pertinent risks and opportunities in running our business. 

 
Leading ESG disclosure technology 
 

To track AHI’s disclosure progress and demonstrate the company’s sustainability performance against the 
WEF ESG framework AHI utilise the ESG Go disclosure platform from Socialsuite. ESG Go enables AHI to 
demonstrate the company’s ongoing commitment to ESG by providing a structured, demonstrable, and 
straightforward solution to track, report and share AHI’s ESG disclosures. With ESG Go, AHI have started the 
journey of building robust ESG credentials.  

 

Progress Dashboard Reporting Period 5 (April to June 2022 
 
Please refer to the following page for a progress report detailing the Reporting Period 5, April to June 2022. 
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Directors  Auditors 
Vlado Bosanac (Executive Chairman and CEO)  PKF Perth 
Michael Melby (Non-executive Director)  Level 4, 35 Havelock Street 
Nicholas Prosser (Non-executive Director)  West Perth WA 6005 
Dato Low Koon Poh (Non-executive Director)   
   
  Share Registry 
Company Secretary & CFO  Automic Registry Services 
Steven Richards   Level 2, 267 St Georges Terrace 
  Perth WA 6000 
  Telephone : +61 8 9324 2099 
Registered Office  Facsimile : +61 8 9321 2337 
Unit 5, 71-73 The Esplanade   
South Perth WA 6151  ASX Code 
  AHI 
   
Principal Place of Business  Website and email addresses 
Unit 5, 71-73 The Esplanade  www.AHI.com  
South Perth WA 6151  admin@AHI.com  
   
   
Securities Exchange Listing   
The Company’s shares are quoted on the Australian Securities Exchange. The home exchange is Perth, 
Western Australia. 
 
 
Corporate Governance   
A summary statement reporting against the 4th Edition of the ASX Corporate Governance Recommendations 
which has been approved by the Board, together with current policies and charters, is available on the 
Company website:  www.advancedhumanimaging.com. 
 
 
Environmental, Social, and Governance Reporting 
During the financial year ended 30 June 2021, the Company made a commitment to commence 
Environmental, Social, and Governance (ESG) reporting as a first step in building sustainability  credentials 
and disclosing data relating to the Company’s environmental, social and governance performance. The 
Company is working toward making disclosures against the World Economic Forum (WEF) Stakeholder 
Capitalism Metrics ESG Framework and is of the view that its operations do not create a material exposure 
to environmental or social sustainability risks.  
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The Directors present their report, together with the financial statements, on the consolidated entity (referred 
to hereafter as the “consolidated entity”) consisting of Advanced Human Imaging Limited (“the parent entity” 
or “the Company” or “AHI” and formerly known as MyFiziq Limited) and the entities it controlled at the end of, 
or during, the year ended 30 June 2021. 
 

Principal Activities and Operating Model 
The Company has developed and patented a proprietary measurement/dimensioning technology that enables 
an end user to check, track, and accurately assess their body dimensions privately using only a smartphone. The 
Company refers to this physical measurement and analytics tool as “BodyScan.”  

The Company has global channel partners (“Partners”) who utilize its technology through a Software 
Development Kit (“SDK”).  The Company’s global Partners have substantial audiences that they address, and 
from those underlying audiences, individual end-users sign up for, and are given access to, the Partners’ software 
programs/apps that embed our technology components.  

Our global Partners currently include companies within the following sectors:  

(i) Mobile Health (“mHealth”) and Telehealth,  
(ii) Life and Health Insurance;  
(iii) Fitness; Wellness; and  
(iv) Consumer Apparel. 

During the financial year, the Company signed a formal reseller agreement with Canadian-based Nuralogix 
Corporation (“Nuralogix”). The Nuralogix technology, which the Company refers to as “FaceScan”, has been 
integrated into AHI’s CompleteScan platform,  

The Company also made strategic investments in Triage Technologies Inc. (“Triage”), Jana Care Inc. (“Jana”) and 
Physimax Technologies Ltd (“Physimax”). These strategic investments relate to the further development of AHI’s 
CompleteScan platform, and incorporates “DermaScan”, “MKScan” and “HemaScan” as described in the table 
below: 

 
 

ENTITY 

 
COMPLETESCAN 

COMPONENT 

 
SHORT DESCRIPTION 

Triage DermaScan Skin disease detection for over 500 
skin conditions. 

Physimax MKScan  
 
AI-powered Musculoskeletal 
Optimisation Platform. 

Jana Care HemaScan Blood biomarker assisted chronic 
disease assessment and monitoring. 

 

During the financial year the consolidated entity also progressed its application to list on the NASDAQ with the 
F-1 registration statements being publicly filed with the US Securities and Exchange Commission in August 2021. 

Other than the transactions listed above, there has been no significant changes in the nature of activities during 
the financial year. 
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Review of Operations 
Operating results and financial position 

The net loss after income tax for the financial year was $14,060,992 (2020: $5,396,512), which includes 
$10,108,653 (2020: $2,073,776) in respect of impairment charges and share-based payments to suppliers, 
directors and employees under the Company’s incentive plans.  
 
Before share-based payments and impairment charges, the consolidated entity’s adjusted net loss after income 
tax for the financial year is $3,952,339 (2020: $3,322,736) as shown in the table below.  
 
Table 1. Non-IFRS reconciliation showing the impact of Share-based payments and Impairment on Total comprehensive loss 
for the year 

 Year Ended 
30 June 2021 

$ 

Year Ended 
30 June 2020 

$ 
Total comprehensive loss for the year  14,060,992 5,396,512 

Less: Share-based payments (non-cash) in relation to:   
Directors and employees remuneration 6,230,996 1,120,357 
Corporate advisory services 92,520 918,919 
Investor relations 972,450 34,500 
 7,295,966 2,073,776 

   
Less: Impairment expense (non-cash) 2,812,687 - 
   
Adjusted total comprehensive loss for the year (before share-
based payments and impairment charges) 

 
3,952,339 

 
3,322,736 

 

The non-IFRS reconciliation described in the table above is intended to supplement the Company’s IFRS financial 
information by providing additional insight regarding results of operations of the Company. The adjusted total 
comprehensive loss for the year is intended to provide an enhanced understanding of the underlying operational 
measures used to manage the Company’s business, to evaluate performance compared to prior periods and the 
marketplace, and to establish operational goals. Adjusted Total comprehensive loss should not be considered in 
isolation or as a substitute for performance measures calculated in accordance with IFRS. 

Cash assets at the end of the financial year were $2,172,499 (2020: $627,304).  

Operating activities 

During the financial year the consolidated entity progressed the development and commercialisation of its 
technology with the following highlights: 

i. $5m capital raised 
The Company completed a $5 million placement with institutional and sophisticated investors in October 2020 
to facilitate the expansion of its research and development team and to expedite the go-to-market timelines of 
current announced partners and to progress its listing on the NASDAQ.  
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ii. Revenue 
Total revenue increased from $667,197 to $1,244,466 during the financial year, an increase of 86.5%. The 
increase is largely attributable to $500,000 in license revenue received from the Company’s joint venture 
partner, Body Composition Technologies Pte Ltd (“BCT”). The Company expects its current growth to continue, 
with four Partners having already launched (with the AHI’s technology embedded) and more to follow in the 
new financial year.  

At the date of this report, the following Partners had launched their applications (with AHI’s technology 
embedded): 

• Evolt 
• Bearn 
• Biomorphik  
• TRUCONNECT (The Original fit Factory/ “TOFF”) 

 
Further product launches with a number of Partners are expected in the new financial year, including that of 
Tinjoy (refer to the ASX announcement dated 18 August 2021) and Nexus-Vita (refer to the ASX announcement 
dated 23 June 2021). 
 

iii. Strategic Investments 
During the financial year, the Company’s joint venture partner Body Composition Technologies Pte Ltd (“BCT”) 
undertook a $1.92m capital raising by way of convertible note. AHI participated in the raising, by making an 
investment in the amount of $670,833 which will allow the Company to take a majority stake of up to 54% in 
BCT on conversion. Although BCT has not yet started generating revenue, taking a majority stake provides the 
Company with a strategic advantage in that it will result in the consolidation of additional revenue in future (not 
guaranteed). Additionally, with the Company’s current NASDAQ initiative, having a controlling interest in BCT is 
likely to be viewed in favourable light by US investors and potentially a catalyst for an increase in the Company’s 
NASDAQ valuation (refer note 26). 

Additionally, AHI completed due diligence on its partnership and investment in Canadian-based Triage 
Technologies Inc. (Triage), which includes the signing of a binding license agreement and subscription 
agreement. Under the terms of the license agreement, the companies expect to complete the integration of the 
Triage application into AHI's CompleteScan platform, with the first demonstratable “DermaScan” product 
expected to be made available early in the new financial year. This will be a demonstration product and will only 
be sold to jurisdictions where the medical approvals have been achieved (refer note 27).  

Furthermore, AHI concluded a terms sheet and investment strategy with US-based on-device blood pathology 
company Jana Care Inc. (Jana). Jana has developed and patented an on-device blood screening tool called Aina. 
The patented Aina device can provide rapid, accurate readouts of key blood chemistry elements in several 
chronic disease categories: cardiovascular, renal, and metabolic (CVRM). The Aina device will be integrated with 
AHI’s CompleteScan platform and is referred to by the Company as “HemaScan”. A summary of the material 
terms has been disclosed on the ASX announcement dated 20 May 2021 (refer note 27).  

On 6 July 2021, AHI announced it had concluded its due diligence for the proposed acquisition of Israeli-based 
musculoskeletal assessment (MSK) company, Physimax Technologies Limited (Physimax). The parties are now in 
the process of updating the Acquisition Agreement which is expected to result in a material reduction in the 
acquisition amount as announced on 19 April 2021. The parties are now in the process of finalising the 
Acquisition Agreement. Physimax’s AI-powered musculoskeletal optimisation platform is to be integrated with 
AHI’s CompleteScan platform and is referred to by the Company as “MKScan” (refer note 27).  

AHI's full suite of products, noting the addition of the investments referred to above, is well-represented in the 
graphic below: 
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iv. NASDAQ Listing 
The Company announced on the ASX Platform on 27 August 2021 that it had publicly filed an F-1 registration 
statement with the US Securities and Exchange Commission. The Company announced further that it would be 
working with Maxim Group LLC as the lead underwriter, that it had appointed Lucosky Brookman LLP as its legal 
counsel. A registration statement relating to these securities has been filed with the SEC but has not yet become 
effective. These securities may not be sold, nor may offers to buy be accepted, prior to the time the registration 
statement becomes effective. This update does not constitute an offer to sell or the solicitation of an offer to 
buy any securities. Any offers, solicitations, or offers to buy, or any sales of securities will be made in accordance 
with the registration requirements of the Securities Act of 1933, as amended ("Securities Act"). This update is 
being issued in accordance with Rule 135 under the Securities Act.  
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Directors   
The following persons were directors of AHI during or since the end of the year and up to the date of this report, 
and were in office for this entire period unless stated otherwise: 
 

Mr Vlado Bosanac  
(Executive Chairman and CEO) 

Mr Bosanac combines over 28 years of experience in capital markets, deal origination, negotiation, corporate 
advisory, strategy, project implementation, and private and public investment and companies. In 2013, Mr 
Bosanac founded the Company, along with Dr. Katherine Iscoe. From September 2013 until October 2016, Mr 
Bosanac led the “development of the business-to-business strategy” (B2B) side of the operations and in October 
2016 assumed the role of Chief Executive Officer. From 2007 until 2014, Mr Bosanac served as the founding 
partner and director of Greenday Corporate (“GDC”), focusing on deal origination and investor liaison. From 
2009 until 2013, Mr Bosanac founded Greenday Commodities, where he assisted organizations both buy and 
sell commodities such as fuel oil, Iron Ore, and other sought-after commodities. From 2007 until 2014, Mr 
Bosanac served as the founding partner of Fullerton Private Capital, an SPV making specific private and public 
investments. From 2000-2007, Mr Bosanac served as the Executive Director of HealthTec Growth Partners (HGP) 
as a founding director and deal originator.  

Mr Bosanac has not served as a director of any other listed companies in the 3 years immediately before the 
end of the 2021 financial year. 

 

Mr Michael Melby  
(Non-Executive Director) 

Mr Melby is co-founder & co-Chief Executive Officer of FitLab, an integrated media & technology holding 
company focused on fitness & sport lifestyle. He is also co-founder of Mayweather Boxing + Fitness. Previously, 
Mr Melby was Vice President at New Evolution Ventures, where he invested in and operated health clubs 
worldwide and served as an executive at UFC Gym. Prior to that, he was co-founder of two technology startups 
(both of which exited to publicly traded companies), a private equity investor with ClearLight Partners and an 
investment banker with FBR Capital Markets. Mr Melby received his undergraduate degree from UC Berkeley & 
MBA from The Wharton School at the University of Pennsylvania.  

Mr Melby has not served as a director of any other listed companies in the 3 years immediately before the end 
of the 2021 financial year. 

 

Mr Nicholas Prosser  
(Non-Executive Director) 

Mr Prosser combines over 13 years of experience in the ICT sector and over 10 years as a founder, entrepreneur 
and private investor. Mr Prosser has been a director of the Company since April 2018. He has also served on the 
board of directors of Vudoo Pty Ltd, a video technology and SaaS platform, since January 2017. Since January 
2008, he has served as the founder and member of the board of directors of Vega Blue Partnership. Mr Prosser 
founded ThinkCaddie in January 2017 until the Company’s sale to a third-party in November 2019. From January 
2007 until May 2016, he was involved in Canberra Data Center. Additionally, he has served as the executive 
director of CPDone Pty, Ltd, a financial profession compliance company, since February 2016 and as a director 
of Vega Blue Partnership since January 2008. Mr Prosser has a Diploma in Security Risk Management from The 
Canberra Institute of Technology and is a member of the Australian Institute of Company Directors.”  

Mr Prosser has not served as a director of any other listed companies in the 3 years immediately before the end 
of the 2021 financial year.  
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Mr Dato Low Koon Poh - FACCA 
(Non-Executive Director – appointed 13 July 2020) 

Mr Low has 23 years of combined experience in accounting, auditing and consultancy, with experience in 
corporate finance, auditing, and accounting in various industries such as construction, plantation, hotels, 
property, manufacturing and marketing. 

Mr Low has served as the director of the Advanced Human Imaging since July 2020. Mr Low started his 
accounting services practice KL Management Services, based in Petaling Jaya, in 2006. Mr Low has also served 
the President of IPO Partners Limited, a corporate advisory firm since April 2015, and a director of Round Table 
Partners Berhad since 2019. Since June 2019, Mr Low has served the Executive Chairman and Chief Executive 
Officer of Medi Lifestyle Limited, a Healthcare and Wellness company listed in the Singapore Exchange. Prior to 
his position at KL Management Service, Mr Low worked as an auditor for an international audit firm, an 
accountant for a Japanese MNC, plus a couple of years as Financial Controller for two public listed companies in 
Malaysia. 

Mr Low is a Fellow member of the Association of Chartered Certified Accountants (ACCA) and a Practicing 
Chartered Accountant under the Malaysian Institute of Accountants (MIA).  

Mr Low is currently a director of Singaporean listed company, Medi Lifestyle Limited (appointed 1 June 2019). 

 

Mr Peter Wall - B.Com, LLB, MAppFin FFin 
(Non-Executive Chairman – resigned 22 January 2021) 

Mr Wall is a corporate lawyer and has been a Partner at Steinepreis Paganin (Perth based corporate law firm) 
since July 2005. Mr Wall graduated from the University of Western Australia in 1998 with a Bachelor of Laws 
and Bachelor of Commerce (Finance). He has also completed a Masters of Applied Finance and Investment with 
FINSIA.  

Mr Wall has a wide range of experience in all forms of commercial and corporate law, with a particular focus on 
technology, resources (hard rock and oil/gas), biotech, medical cannabis, equity capital markets and mergers 
and acquisitions. He also has significant experience in dealing in cross border transactions.  

Mr Wall is currently non-executive chairman of ASX listed companies MMJ Group Holdings Ltd  (appointed 14 
August 2014), Transcendence Technologies Limited, Minbos Resources Limited (appointed 21 February 2014) 
and Pursuit Minerals Limited (appointed 13 January 2016).  

In the 3 years immediately before the end of the 2021 financial period, Mr Wall served as non-executive 
chairman of Sky and Space Global Ltd (resigned 4 December 2018), Mandrake Resources Limited (resigned June 
2019), Argent Minerals Ltd (resigned 5 March 2021) and Transcendence Technologies Limited (resigned 28 June 
2021). 
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Chief Financial Officer and Company Secretary  

Steven Richards – (Hons) B.Compt, B.Compt (cum laude), Chartered Accountant  

Mr Richards is an experienced CFO with over 18 years of working with fast-growing technologies companies and 
business transformation. Mr Richards has served as the CFO of the Company since August 2019. From January 
2019 until July 2019 he served as the Chief Financial Officer for Airscope Industries, a high-tech drone technology 
company. From October 2016 until June 2019, Mr Richards worked as a Business Transformation Consultant, 
including Business Transformation Lead, at Ramesys Global. From September 2015 until October 2016, he served 
as a contracted Chief Financial Officer of the Finance and Business Transformation for the Government of 
Western Australia. From January 2014 until August 2015, Mr Richards served as the Finance and Administration 
Manager at HealthEngine, an Australian healthcare marketplace.  

Mr Richards has an undergraduate degree from University of South Africa (B.Compt) which he obtained cum 
laude (with distinction), a post-graduate degree in accounting science and he has also qualified as a Chartered 
Accountant through the South African Institute of Chartered Accountants.  

 

Interests in the Shares, Options and Performance Rights of the Company  
The following interests in shares, options and performance rights of the Company were held by the directors, or 
their related entities, as at the date of this report: 
 

Director 

Number of 
fully paid 
ordinary 
shares 

Number of 
Performance 

Shares – 
Class A 

Number of 
Performance 

Shares – 
Class B 

Number of 
Performance 

Rights 
Vested 

Number of 
Performance 

Rights Not 
Vested 

V Bosanac 5,391,864 - - 2,000,000 10,000,000 
M Melby 3,000,000 - - - - 
N Prosser 6,265,036 - - - - 
D Poh 300,000 - - - - 

 
Further details of the vesting conditions applicable to these performance shares and performance rights are 
disclosed in the remuneration report section of this directors’ report.  
 
Equity Securities on Issue 

Class of Security 30 June 2021 30 June 2020 

Ordinary fully paid shares 136,362,538 114,392,923 
Options over unissued shares 8,120,291 11,450,000 
Performance rights over unissued shares 20,150,000  15,700,000  

 

Ordinary Fully Paid Shares 

During the financial year 21,969,615 ordinary shares were issued.  Since the end of the financial year and the 
date of this report, 558,333 ordinary shares have been issued on the exercise of options.  

At the date of this report, there were 136,920,871 ordinary shares on issue. There are no unpaid amounts on 
the shares issued. 

 

  



 
   
 
Directors’ Report 

10 
 

Performance Rights over Ordinary Shares 

During the year ended 30 June 2021, the Company issued 10,150,000 performance rights with various 
performance milestones to directors and employees under the Company’s Incentive Performance Rights Plan.  
Each performance right entitles the holder the right to acquire one ordinary share subject to satisfaction of 
vesting criteria.  
 
During the year 1,000,000 performance rights vested and 5,750,000 performance rights were exercised and 
converted to ordinary shares.  No performance rights were cancelled during the financial year.  
 
Since the end of the financial year and the date of this report,  no performance rights have been granted, 
exercised, expired or cancelled.   
 
The performance rights position at the date of this report is: 
 

Grant Date No of 
Rights 

Expiry Date Vesting  

03 Mar 2017 2,000,000 03 Mar 2022 Vested 
3 Sep 2018 3,000,000 3 Sep 2021 Vested 
6 Sep 2019 5,000,000 04 Dec 2023 Subject to performance criteria 
11 Dec 2020 10,000,000 16 Dec 2025 Subject to performance criteria 
6 Nov 2020 150,000 6 Nov 2026 Subject to time based criteria 
Total 20,150,000 

 
Options over Ordinary Shares 

During the year ended 30 June 2021, the Company issued 4,166,667 unlisted placement options and 1,000,000 
lead manager options, and 100,000 unlisted options were cancelled.  Each option issued entitles the holder to 
subscribe for and be allotted one ordinary share. 
 
During the year 8,396,376 options were exercised as shown in the table below. Of this amount, 1.6 million 
options were exercised utilising the cashless exercise provisions of the Option Incentive Scheme.  The cashless 
exercise resulted in the issue of 1,161,572 ordinary shares.   
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Options over Ordinary Shares (continued) 

Options exercised during the year: 
Grant Date  Number of 

options exercised 
Exercise price 

(cents) 
Vesting date Expiry date 

21 Dec 2016 1,750,000 10 31 Dec 2017 31 Dec 2020 
21 Dec 2016 500,000 10-cashless 26 Oct 2018 31 Dec 2020 
21 Dec 2016 500,000 10 31 Dec 2018 31 Dec 2021 
31 Jul 2018 150,000 50-cashless 31 Dec 2019 31 Dec 2022 
31 Jul 2018 150,000 50-cashless 31 Dec 2020 31 Dec 2023 
7 Dec 2018 100,000 50-cashless 31 Dec 2019 31 Dec 2022 
7 Dec 2018 100,000 50-cashless 31 Dec 2020 31 Dec 2023 
1 Feb 2019 200,000 65-cashless 31 Dec 2019 31 Dec 2022 
1 Feb 2019 200,000 65-cashless 31 Dec 2020 31 Dec 2023 

12 Feb 2019 126,667 60 5 Mar 2019 20 Feb 2022 
27 Nov 2019 1,000,000 25 4 Dec 2019 4 Dec 2022 
27 Nov 2019 1,500,000 45 4 Jun 2020 4 Dec 2022 
27 Nov 2019 1,000,000 60 4 Dec 2020 4 Dec 2022 
24 Feb 2020 200,000 50-cashless 31 Jan 2021 31 Jan 2022 
19 Oct 2020 919,709 160 19 Oct 2020 19 Oct 2023 

Total 8,396,376 
 
 
Since the end of the financial year and the date of this report, 558,333 options have been exercised. No options 
have been issued, cancelled or vested between the end of the financial year and the date of this report.  
 
At the date of this report unissued ordinary shares of the Company under option are: 

Grant Date  Number of options 
granted 

Exercise price 
(cents) 

Vesting date Expiry date 

21 Dec 2016 750,000 10 31 Dec 2018 31 Dec 2021 
21 Dec 2016 500,000 10 26 Oct 2019 30 Dec 2021 
31 Jul 2018 250,000 50 31 Dec 2019 31 Dec 2022 
31 Jul 2018 250,000 50 31 Dec 2020 31 Dec 2023 
1 Feb 2019 200,000 65 31 Dec 2019 31 Dec 2022 
1 Feb 2019 200,000 65 31 Dec 2020 31 Dec 2023 

12 Feb 2019 65,000 60 5 Mar 2019 20 Feb 2022 
27 Nov 2019 1,000,000 60 4 Dec 2020 4 Dec 2022 
24 Feb 2020 100,000 50 31 Jan 2021 31 Jan 2022 
19 Oct 2020 4,246,958 160 19 Oct 2020 19 Oct 2023 

Total 7,561,958 
 
Under the terms of the Options, holders of options are not entitled to any voting rights nor may they participate 
in any share issue of the Company. 
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Dividends 
No dividends have been paid or declared since the start of the financial year and the directors do not recommend 
the payment of a dividend in respect of the financial year. 

Significant Changes in the State of Affairs 
During the financial year, the Company made a number of strategic investments. The Company acquired an 
equity interest in Canadian based Triage Technologies Inc, US-based blood pathology company Jana Care Inc and 
negotiating with Israeli-based musculoskeletal assessment company Physimax Technologies Limited with 
regards to a proposed acquisition. In addition, the Company participated in the capital raising of joint venture 
partner Body Composition Technologies Pte Ltd by way of convertible note which will allow the Company to 
take a majority stake of up to 54% in BCT on conversion, and loaned funds to Bearn LLC to enable the expansion 
of the Bearn platform. 

A number of term sheets were executed with Partners during the financial period. 

In October 2020 the Company completed a $5 million placement with institutional and sophisticated investors 
through the issue of 4,166,667 fully paid ordinary shares.  

Other than the above, there were no significant changes in the state of affairs of the consolidated entity during 
the year. 

Events Subsequent to end of the Financial Year 
On 1 July 2021, the Company announced that the maturity date of the convertible notes with ACAM 
(US$1,125,000) and iConcept (US$375,000) had been extended from 30 June 2021 to 30 September 2021.  

Due diligence on the Physimax Technologies Limited acquisition concluded in early July. The Company is now in 
the process of updating the binding acquisition agreement. Since the end of the financial year, the Company has 
made payments of $120,000 to Physimax. 

On 27 August 2021, the Company announced the public filing of Foreign Issuer Form F-1 with the US Securities 
and Exchange Commission. This form is similar to a prospectus for an Australian initial public offering and relates 
to the proposed US public offering and listing on the NASDAQ.    

In August 2021, the Company secured a $700,000 advance with R & D Capital Partners Pty Ltd. Under the terms 
of this agreement, $700,000 has been advanced to the Company, which represents approximately 70% of the 
tax incentive anticipated to be received in relation to the Australian government’s R & D tax scheme for the 2021 
tax year. 

Other than as already stated in this report, there has not arisen in the interval between the end of the financial 
year and the date of this report any item, transaction or event of a material and unusual nature likely, in the 
opinion of the Directors of the consolidated entity to affect substantially the operations of the consolidated 
entity, the results of those operations or the state of affairs of the consolidated entity in subsequent financial 
years. 

The impact of the Coronavirus ('COVID-19') pandemic is ongoing for the entity up to 30 June 2021, it is not 
practicable to estimate the potential impact, positive or negative, after the reporting date. The situation is 
rapidly developing and is dependent on measures imposed by the Australian Government and other countries, 
such as maintaining social distancing requirements, quarantine, travel restrictions and any economic stimulus 
that may be provided. 
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Likely Developments and Expected Results 
In late 2019, the parent entity commenced discussions with US advisors and bankers on the potential to dual list 
the Company on the US-based NASDAQ exchange and in August 2021 the Company announced that it had 
publicly filed an F-1 registration statement with the US Securities and Exchange Commission but has not yet 
become effective.  

In general terms, the review of operations of the Company gives an indication of likely developments and the 
expected results of the operations. In the opinion of the directors, disclosure of any further information would 
be likely to result in unreasonable prejudice to the Company.  

 
Environmental Regulation and Performance 
The consolidated entity is not subject to significant environmental regulation in respect of its operations.  

Officers’ and Auditors’ Indemnities and Insurance 
During the year the Company paid an insurance premium to insure certain officers of the Company.  The officers 
of the Company covered by the insurance policy include the Directors named in this report.  

The Directors and Officers Liability insurance provides cover against all costs and expenses that may be incurred 
in defending civil or criminal proceedings that fall within the scope of the indemnity and that may be brought 
against the officers in their capacity as officers of the Company.  The insurance policy does not contain details 
of the premium paid in respect of individual officers of the Company.  Disclosure of the nature of the liability 
cover and the amount of the premium is subject to a confidentiality clause under the insurance policy.  

The Company has not provided any insurance or indemnities for an auditor of the Company. 

 
Proceedings on behalf of the Company 
No person has applied to the Court under section 237 of the Corporations Act 2001 for leave to bring proceedings 
on behalf of the Company, or to intervene in any proceedings to which the Company is a party, for the purpose 
of taking responsibility on behalf of the Company for all or part of those proceedings.  

No proceedings have been brought or intervened in on behalf of the Company with leave of the Court under 
section 237 of the Corporations Act 2001. 

Directors’ Meetings 
The following table sets out the number of directors’ meetings held during the financial year and the number of 
meetings attended by each director.  During the financial year, the Company held 4 board meetings.  
 

Director Board of Directors’ Meetings 
Number Eligible to Attend Number Attended 

P Wall 2 2 
V Bosanac 4 4 
M Melby  4 4 
N Prosser  4 4 
Dato Low Koon Poh  4 4 

  



 
   
 
Directors’ Report 

14 
 

Non-audit Services 
During the period PKF Perth, the consolidated entity’s auditor, provided non-audit services of $24,730 (2020: 
$2,900).  A further $9,545 has been paid to PKF Brisbane for assurance services provided in connection with the 
listing of the Company on the NASDAQ Capital Market.  

The Board considers any non-audit services provided during the year by the auditor and satisfies itself that the 
provision of any non-audit services during the year by the auditor is compatible with, and does not compromise, 
the auditor independence requirements of the Corporations Act 2001 for the following reasons: 

▪ all non-audit services are reviewed by the Board to ensure they do not impact the impartiality and 
objectivity of the auditor; and 

▪ the non-audit services provided do not undermine the general principles relating to auditor 
independence as set out in APES 110 Code of Ethics for Professional Accountants, as they do not involve 
reviewing or auditing the auditor’s own work, acting in a management or decision-making capacity for 
the consolidated entity, acting as an advocate for the consolidated entity or jointly sharing risks and 
rewards. 
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Remuneration Report (Audited) 
Remuneration paid to Directors and Officers of the consolidated entity is set by reference to such payments 
made by other ASX listed companies of a similar size and operating in a similar industry. In addition, reference 
is made to the specific skills and experience of the Directors and Officers.  

Details of the nature and amount of remuneration of each Director, and other Key Management Personnel if 
applicable, are disclosed annually in the consolidated entity’s Annual Report. 

Remuneration Committee 

The Board has adopted a formal Remuneration Committee Charter which provides a framework for the 
consideration of remuneration matters. 

The consolidated entity does not have a separate remuneration committee and as such all remuneration matters 
are considered by the Board as a whole, with no Member deliberating or considering such matter in respect of 
their own remuneration. 

In the absence of a separate Remuneration Committee, the Board is responsible for:  

1. Setting remuneration packages for Executive Directors, Non-Executive Directors and other Key 
Management Personnel; and 

2. Implementing employee incentive and equity-based plans and making awards pursuant to those plans. 

Non-Executive Remuneration 

The consolidated entity’s policy is to remunerate Non-Executive Directors, at rates comparable to other ASX 
listed companies in the same industry, for their time, commitment and responsibilities.  

To align Directors’ interests with shareholders’ interests, remuneration may be provided to Non-Executive 
Directors in the form of equity based long term incentives.  

1. Fees payable to Non-Executive Directors are set within the aggregate amount approved by shareholders at 
the Company’s Annual General Meeting; 

2. Non-Executive Directors’ fees are payable in the form of cash and superannuation benefits;  
3. Non-Executive superannuation benefits are limited to statutory superannuation entitlements; and 
4. Participation in equity-based remuneration schemes by Non-Executive Directors is subject to consideration 

and approval by the Company’s shareholders.  

 
Executive Director and Other Key Management Personnel Remuneration 

Executive remuneration consists of base salary, plus other performance incentives to ensure that:  

1. Remuneration packages incorporate a balance between fixed and incentive pay, reflecting short- and long-
term performance objectives appropriate to the consolidated entity’s circumstances and objectives; and 

2. A proportion of remuneration is structured in a manner to link reward to corporate and individual 
performances. 

Executives are offered a competitive level of base salary at market rates (based on comparable ASX listed 
companies) and are reviewed regularly to ensure market competitiveness.  

To date the consolidated entity has not engaged external remuneration consultants to advise the Board on 
remuneration matters. 
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Remuneration Report (continued) 

Incentive Plans 

The consolidated entity provides long term incentives to Directors and Employees pursuant to the AHI Limited 
Incentive Option Plan (approved by shareholders on 27 November 2019) or the AHI Limited Incentive 
Performance Rights Plan (approved by shareholders on 11 December 2020). 

The Board, acting in remuneration matters, will: 

1. Ensure that incentive plans are designed around appropriate and realistic performance targets and provide 
rewards when those targets are achieved; 

2. Review and improve existing incentive plans established for employees; and 

3. Approve the administration of the incentive plans, including receiving recommendations for, and the 
consideration and approval of grants pursuant to such incentive plans.  

Engagement of Non-Executive Directors 

Non-Executive Directors conduct their duties under the following terms: 

1. A Non-Executive Director may resign from his/her position and thus terminate their contract on written 
notice to the Company; and 

2. A Non-Executive Director may, following resolution of the Company’s shareholders, be removed before the 
expiration of their period of office (if applicable). Payment is made in lieu of any notice period if termination 
is initiated by the consolidated entity, except where termination is initiated for serious misconduct.  

In consideration of the services provided by Mr Peter Wall as Non-Executive Chairman, the Company will pay 
him $60,000 per annum.  

In consideration of the services provided by Messrs Michael Melby, Nicholas Prosser and Dato Low Koon Poh as 
Non-Executive Directors, the Company will pay each of them $36,000 per annum. In addition, Messrs Melby and 
Prosser will receive 1,000,000 fully paid ordinary shares for each 12-month period that they remain engaged 
with the Company.   

Messrs Wall, Melby, Prosser and Low are also entitled to fees for other amounts as the Board determines where 
they perform special duties or otherwise perform extra services or make special exertions on behalf of the 
Company.  

During the financial year ended 30 June 2021, the Company incurred no such additional costs.  

Non-executive directors are eligible to participate in the Company’s incentive plans. 

Engagement of Executive Directors 

Mr Vlado Bosanac 

On 22 October 2020, the Company amended its service agreement with Mr Vlado Bosanac in relation to his role 
as Executive Director and Chief Executive Officer. Under the terms of the amended agreement. Mr Bosanac will 
be paid a base salary of $350,000 (previously $270,000) exclusive of statutory superannuation (Total Fixed 
Remuneration, or TFR). The TFR is subject to annual review by the Board of Directors and any increase in salary 
is subject to the discretion of the Board. 
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Remuneration Report (continued) 

Mr Bosanac may also receive a short-term performance-based reward in the form of bonus compensation up to 
100% of the TFR, the performance criteria, assessment and timing of which are determined at the discretion of 
the Board.  The Board has not yet determined this performance criteria, assessment or timing but when it has, 
this will apply prospectively. 

Under the executive services agreement, Mr Bosanac is entitled to performance-based remuneration of 
10,000,000 performance rights which was approved by shareholders on 11 December 2020.   The performance 
rights are to be issued in 5 tranches of 2,000,000 rights per tranche.  

Any shares issued on exercise of the performance rights will be subject to voluntary escrow. All tranches  of the 
performance rights expire on 16 December 2025. 

The executive services agreement can be terminated without cause with 6 months written notice or the 
provision of 6 month’s salary in lieu of notice.  
 

Short Term Incentive Payments 

The Board may, at its sole discretion, set the Key Performance Indicators (KPIs) for the Executive Directors or 
other Executive Officers. The KPIs are chosen to align the reward of the individual Executives to the strategy and 
performance of the consolidated entity. 

Performance objectives, which may be financial or non-financial, or a combination of both, are determined by 
the Board. 

No short-term incentives are payable to Executives where it is considered that the actual performance has fallen 
below the minimum requirement. 

No formal performance evaluation in respect of the year ended 30 June 2021 has taken place in accordance with 
this process, and no short-term incentive payments have been paid or are payable to Executives in respect of 
the financial year ended 30 June 2021. 

The CEO sets the KPIs for other members of staff, monitors actual performance and may recommend payment 
of short-term bonuses to certain employees to the Board for approval.  

Shareholding Qualifications 

The Directors are not required to hold any shares in the Company under the terms of the Company’s 
constitution. 
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Remuneration Report (continued) 

Consequences of Company Performance on Shareholder Wealth 

In considering the Company’s performance and benefits for shareholder wealth, the Board provide the following 
indices in respect of the current financial year: 

 2021 2020 2019 2018 2017 

Loss for the period attributable to 
shareholders 

$14,060,992 $5,396,512 $4,357,162 $13,919,468 $2,189,609 

Closing share price on 30 June $1.32 $0.17 $0.17 $0.375 $0.065 

 

Remuneration Disclosures 

Directors and Key Management Personnel of the Company have been identified as:  

Mr Peter Wall Non-Executive Chairman (resigned 22 January 2021) 
Mr Vlado Bosanac Executive Chairman and Chief Executive Officer  
Mr Michael Melby Non-Executive Director 
Mr Nick Prosser Non-Executive Director 
Mr Dato Low Koon Poh Non-Executive Director 
Mr Steven Richards Chief Financial Officer and Company Secretary 

The details of the remuneration of each Director and member of Key Management Personnel of the consolidated 
entity are as follows: 

30 June 2021 

Short Term 
Post-

Employment    

Base Salary 
and 

Consulting 
Fees 

$ 

Short 
Term 

Incentive 

$ 

Superannuation 
Contributions 

$ 

Value of 
Share-based 

Payments) 

$ 

Total 

$ 

Proportion 
Performance 

Related 

% 

Directors and Key Management Personnel: 

P Wall  35,000 - - - 35,000 - 
V Bosanac 1 323,333 - 30,717 1,915,485 2,269,535 84.4% 
M Melby 2 36,000 - - 1,065,000 1,101,000 - 
N Prosser 3 36,000 - 3,420 2,855,000 2,894,420 - 
L Koon Poh 4 34,956 - - - 34,956 - 
S Richards 199,066 - 18,911 - 217,977 - 
Total 664,355 - 53,048 5,835,485 6,552,888  

 
1 The fair value of Performance Rights is calculated at the date of grant using an option pricing model and 
allocated to each reporting period evenly over the period from grant date to vesting date.  The value 
disclosed in the above tables is the portion of the fair value of the performance rights recognised in the 
current reporting period. The basis of the fair value is disclosed later in this Remuneration Report. 
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Remuneration Report (continued) 
2 A total of 1,000,000 shares were issued to Mr Michael Melby pursuant to the terms of his contract for 
services and following approval at the Company’s 2020 Annual General Meeting.  The issue related to the 
service period ended 27 October 2020 and the fair value of shares is based on the market value of the 
shares at the date of issue. 
3 A total of 2,000,000 shares were issued to Mr Nicholas Prosser pursuant to the terms of his contract for 
services and following approval at the Company’s 2020 Annual General Meeting. The issue related to the 
service periods ended 18 April 2020 and 18 April 2021. The fair value of shares is based on the market value 
of the shares at the date of issue. 
4 Appointed 13th July 2020.  

30 June 2020 

Short Term 
Post-

Employment    

Base Salary 
and 

Consulting 
Fees 

$ 

Short 
Term 

Incentive 

$ 

Superannuation 
Contributions 

$ 

Value of 
Share-based 
Payments) 1 

$ 

Total 

$ 

Proportion 
Performance 

Related 

% 

Directors and Key Management Personnel: 

P Wall  60,000 - - - 60,000 - 
V Bosanac  270,000 - 25,650 - 295,650 - 
M Melby  36,000 - - 270,000 306,000 - 
N Prosser  36,000 - 3,420 270,000 309,420 - 
S Richards 2 136,364 - 12,955 - 149,319 - 
Total 538,364 - 42,025 540,000 1,120,389 - 

 
1 Shares issued to Mr Michael Melby and Nick Prosser were approved at the Company’s 2019 Annual 
General Meeting.  The fair value of shares is based on the market value of the shares at the date of issue.  
2 Appointed 2nd September 2019. Mr Richards’ salary package on 6 July 2020 was $219,000 per annum.  

 

Details of Short-Term Performance Related Remuneration 

There have been no Short-Term Incentive payments made to Directors or Key Management Personnel of the 
consolidated entity during the financial year ended 30 June 2021. 
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Remuneration Report (continued) 

Equity instrument disclosures relating to key management personnel 

Options 
Granted as Remuneration 
There were no options over unissued shares issued to Directors or Key Management Personnel of the 
consolidated entity during the financial year ended 30 June 2021.  

Exercised during the year  
There were no ordinary shares issued during the financial year on the exercise of options previously granted as 
remuneration to Directors or Key Management Personnel of the consolidated entity. 

Options forfeited/lapsed during the year 
No options granted as compensation to Key Management Personnel in the current and/or prior years were 
forfeited / lapsed.  

Option holdings 
No options have been issued, exercised or held by Key Management Personnel during or since the end of the 
financial year ended 30 June 2021. 

 

Performance Rights 
Each performance right entitles the holder the right to acquire one ordinary share subject to satisfaction of 
vesting criteria.   

Granted as Remuneration 
During the financial year, the Company granted 10,000,000 performance rights to Director Mr Vlado Bosanac 
following shareholder approval. Each performance right entitles the holder the right to acquire one ordinary 
share subject to the satisfaction of vesting criteria as shown below. All tranches of rights expire on 16 December 
2025. The performance rights were independently valued using the Hoadleys Hybrid ESO Model and the share 
price at grant date of $1.055, historical volatility of approximately 125% and risk-free rate of between 0.04% and 
0.35% depending on the milestone. 

No of 
Rights 

Grant Date Fair Value 
per Right  

Vesting Criteria (the first to occur of): 

2,000,000 11.12.2020 $0.6785 

1) the Company’s share price achieving a 20-day VWAP of $1.20 
2) the Company achieving a valuation that values the Company, on 

a fully diluted basis, at not less than A$300,000,000 market 
capitalisation 

3) the Company achieving revenue of A$2,000,000 in a financial 
quarter. 

To be achieved within 12 months from date of issue. 

2,000,000 11.12.2020 $0.7869 

1) the Company’s share price achieving a 20-day VWAP of $1.30 
2) the Company achieving a valuation that values the Company, on 

a fully diluted basis, at not less than A$300,000,000 market 
capitalisation 

3) the Company achieving revenue of A$3,000,000 in a financial 
quarter. 

To be achieved within 24 months from date of issue. 
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Remuneration Report (continued) 

Performance Rights (continued) 

No of 
Rights 

Grant Date Fair Value 
per Right  

Vesting Criteria (the first to occur of): 

2,000,000 11.12.2020 $0.8514 

1) the Company’s share price achieving a 20-day VWAP of $1.40 
2) the Company achieving a valuation that values the Company, on 

a fully diluted basis, at not less than A$300,000,000 market 
capitalisation 

3) the Company achieving revenue of A$4,000,000 in a financial 
quarter. 

To be achieved within 36 months from date of issue. 

2,000,000 11.12.2020 $0.9046 

1) the Company’s share price achieving a 20-day VWAP of $1.50 
2) the Company achieving a valuation that values the Company, on 

a fully diluted basis, at not less than A$300,000,000 market 
capitalisation 

3) the Company achieving revenue of A$7,500,000 in a financial 
quarter. 

To be achieved within 48 months from date of issue. 

2,000,000 11.12.2020 $0.9312 

1) the Company’s share price achieving a 20-day VWAP of $1.70 
2) the Company achieving a valuation that values the Company, on 

a fully diluted basis, at not less than A$300,000,000 market 
capitalisation 

3) the Company achieving revenue of A$10,000,000 in a financial 
quarter. 

To be achieved within 60 months from date of issue. 
 

Exercised during the year 
The following performance rights held by Mr Vlado Bosanac were exercised during the year:  

No of 
Rights 

Grant Date Expiry 
Date 

Fair Value 
per Right  

Vesting Criteria (the first to occur of): 

2,000,000 03.03.2017 03.03.2021 $0.72 1) 200,000 users or $2.5m annualised revenue; and 
2) The 10-day VWAP equal to or greater than $0.50 

 

Forfeited/lapsed during the year 
No performance rights granted as compensation in the current and/or prior years were forfeited / lapsed.  
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Remuneration Report (continued) 

Performance Rights (continued) 

Performance Rights holdings 
Performance rights held by Mr Vlado Bosanac on 30 June 2021 and at the date of this report are: 

No of 
Rights 

Grant Date Expiry 
Date 

Fair Value 
per Right  

Vesting Criteria (the first to occur of): 

2,000,000 03.03.2017 03.03.2022 $0.72 1 1) 250,000 users or $5m annualised revenue; and 
2) The 10-day VWAP equal to or greater than $0.60 

2,000,000 11.12.2020 16.12.2025 $0.68 2 
1) 20 day VWAP of $1.20; or 
2) Market capitalisation of A$300 million; or 
3) A$2 million revenue in a financial quarter. 

2,000,000 11.12.2020 16.12.2025 $0.79 2 
4) 20 day VWAP of $1.30; or 
5) Market capitalisation of A$300 million; or 
6) A$3 million revenue in a financial quarter. 

2,000,000 11.12.2020 16.12.2025 $0.85 2 
7) 20 day VWAP of $1.40; or 
8) Market capitalisation of A$300 million; or 
9) A$4 million revenue in a financial quarter. 

2,000,000 11.12.2020 16.12.2025 $0.90 2 
10) 20 day VWAP of $1.50; or 
11) Market capitalisation of A$300 million; or 
12) A$7.5 million revenue in a financial quarter. 

2,000,000 11.12.2020 16.12.2025 $0.93 2 
13) 20 day VWAP of $1.70; or 
14) Market capitalisation of A$300 million; or 
15) A$10 million revenue in a financial quarter. 

 
1 Company share price on 29 November 2017, being the date the rights were revalued due to a change in the 
terms of the performance-based criteria as approved by Shareholders at the Company’s 2017 Annual General 
meeting. 
2 Based on an independent valuation using the Hoadley’s Hybrid ESO Model. 
 
The movement for the 2021 financial year in performance rights held by Directors is: 

 
 

Name 
Balance at 

start of 
the year 

Received 
during the 

year as 
remuneration 

Exercised 
during the 

year  

Other 
changes 

during the 
year 

Balance at the 
end of the 

year 

Vested and 
exercisable at 
the end of the 

year 
V Bosanac 4,000,000 10,000,000 (2,000,000) - 12,000,000 2,000,000 
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Remuneration Report (continued) 

 
Share holdings 
The number of shares in the Company held during the financial period by key management personnel of the 
consolidated entity, including their related parties are set out below. During the reporting period, 1,000,000 
shares were granted to Michael Melby and 2,000,000 shares were granted to Nicholas Prosser under their 
contract for services.  

 
Name Balance at start of 

the year 

Received during 
the year as 

remuneration 
Other changes 

during the year  
Balance at the 

end of the year 
P Wall 8, 700,000 - (8,700,000) 1 - 
V Bosanac  5,391,864 - - 2 5,391,864 
M Melby 2,000,000 1,000,000 - 3,000,000 
N Prosser 6,503,582 2,000,000 (2,238,546) 3 6,265,036 
K Low - - 300,000 3 300,000 
S Richards - - - - 

 
1 Holding on cessation of directorship.  
2 Net movement in shares issued on the exercise of performance rights (2 million), less shares disposed of in off-
market transfers. 
3 Shares acquired/disposed of in off-market transfers. 
  
Loans made to key management personnel 

No loans were made to key personnel, including personally related entities during the reporting period.  
 
Loans received from key management personnel 

No loans were received from key management personnel.  
 
Other transactions with key management personnel 

During the financial year ended 30 June 2021, the consolidated entity paid $150,476 (2020: $20,156) to 
Steinepreis Paganin, an entity associated with Mr Peter Wall, for legal services.  At 30 June 2021, $26,865 was 
owing to Steinepreis Paganin (2020: $10,622). 

End of Remuneration Report 
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Auditor’s Independence Declaration 
A copy of the Auditor’s Independence Declaration as required under Section 307C of the Corporations Act is set 
out on the following page. 
 
 
This report is made in accordance with a resolution of the Directors. 
 
DATED at Perth this 30th day of September 2021. 
 

 
Vlado Bosanac 
Executive Chairman and Chief Executive Officer 



 
 
 

 

Level 4, 35 Havelock Street, West Perth, WA 6005 
PO Box 609, West Perth, WA 6872 
T: +61 8 9426 8999  F: +61 8 9426 8900  www.pkfperth.com.au 
 
PKF Perth is a member firm of the PKF International Limited family of legally independent firms and does not accept any responsibility or liability for the 
actions or inactions of any individual member or correspondent firm or firms. 
 

Liability limited by a scheme approved under Professional Standards Legislation   25 
 

PKF Perth 

 
 

AUDITOR'S INDEPENDENCE DECLARATION 

TO THE DIRECTORS OF ADVANCED HUMAN IMAGING LIMITED 

 
In relation to our audit of the financial report of Advanced Human Imaging Limited for the year ended 
30 June 2021, to the best of my knowledge and belief, there have been no contraventions of the auditor 
independence requirements of the Corporations Act 2001 or any applicable code of professional 
conduct. 
 

 
 
PKF PERTH 
 
  

 
 
SIMON FERMANIS 
PARTNER 
 
30 SEPTEMBER 2021 
WEST PERTH, 
WESTERN AUSTRALIA 
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Consolidated Statement of Profit or Loss and Other Comprehensive Income 
For the year ended 30 June 2021 

 Note Year Ended 
30 June 

2021 

Year Ended 
30 June 

2020 
  $ $ 
Revenue    
   Primary revenue    

Recurring revenue – per month  - 139,492 
Software development kits – per user  13,931 366 
Software development kits – per scan  597 32 
    

   Secondary revenue     
Integration and development income  46,330 - 
Pilot income  32,492 525 

    
Other revenue  3 1,108,987 526,768 

Total revenue  1,202,337 667,183 
    
Expenses    

Employee expenses 3 (9,886,211) (3,899,432) 
Sales and marketing  (1,447,083) (1,267,969) 
General administration  3 (1,693,221) (1,418,944) 
Impairment of assets 3,27 (2,812,687) - 

Operating loss  (14,636,865) (5,919,162) 
    

Finance income  42,129 14 
Financing costs  (250,668) (143,582) 

Net finance costs  (208,539) (143,568) 
    
Loss before income tax  (14,845,404) (6,062,730) 
Income tax benefit 4 784,412 666,218 
Net loss for the year   (14,060,992) (5,396,512) 
Other comprehensive income  - - 
 
Total comprehensive loss for the year attributable to 
members 

 
 (14,060,992) (5,396,512) 

    
    
Loss per share  Cents Cents 
Basic and diluted loss per share 5 (11.20) (5.16) 

 

 

The Notes to the Consolidated Financial Statements form part of this Consolidated Statement of Profit or Loss and 
Other Comprehensive Income. 
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Consolidated Statement of Financial Position 
As at 30 June 2021 

 Note 30 June 2021 30 June 2020 
  $ $ 
Current assets    
Cash and cash equivalents 7 2,172,499 627,304 
Trade and other receivables 8 243,300 294,122 
Prepayments 9 905,355 294,568 
Inventories 10 - 4,734 
Loan receivable - other 28 682,421 - 
Total current assets  4,003,575 1,220,728 
    
Non-current assets    
Other financial assets 11 37,500 37,500 
Right-of-use asset 12 105,594 175,992 
Property, plant and equipment 13 58,615 78,295 
Loans receivable - related entities 25 - 68,500 
Investments 27 - - 
Intangible asset  14 1,215,915 1,373,492 
Total non-current assets  1,417,624 1,733,779 
    
Total assets  5,421,199 2,954,507 
    
Current liabilities    
Trade and other payables 15 555,057 785,939 
Employee leave liabilities 16 438,991 312,463 
Deferred income  132,800 - 
Interest bearing borrowings 17 2,178,142 865,000 
Lease liabilities 18 86,913 68,144 
Total current liabilities  3,391,903 2,031,546 
    
Non-current liabilities    
Interest bearing borrowings 17 - 322,331 
Lease liabilities 18 51,212 138,124 
Total non-current liabilities  51,212 460,455 
    
Total liabilities  3,443,115 2,492,001 
    
 
Net Assets 

  
1,978,084 

 
462,506 

    
Equity    
Issued capital 19 39,213,794 24,355,213 
Reserves 19 5,293,019 4,576,829 
Accumulated losses  (42,528,729) (28,469,536) 
    
 
Total Equity 

  
1,978,084 

 
462,506 

    
 

The Notes to the Consolidated Financial Statements form part of this Consolidated Statement of Financial Position. 
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Consolidated Statement of Changes in Equity 
For the year ended 30 June 2021 

 Issued 
capital 

Accumulated 
losses 

Equity 
compensation 

reserve 

Convertible 
note 

 reserve 

Total  

 $ $ $ $ $ 
      

At 1 July 2019 13,782,565 (23,163,558) 9,902,156 27,633 548,796 
      
Net loss for the year - (5,396,512) - - (5,396,512) 
Other comprehensive income      
Total comprehensive loss for the 
year - (5,396,512) - - (5,396,512) 

      
Capital raising 2,000,000 - - - 2,000,000 
Costs of capital raising (123,000) - - - (123,000) 
Options and rights exercised 6,262,369 - (6,166,243) - 96,126 
Options expired  90,534 (90,534) - - 
Performance shares expired (300) - - - (300) 
Conversion of convertible notes 1,337,079 - - (27,633) 1,309,446 
Share-based payments      

Suppliers 556,500 - 396,919 - 953,419 
Directors 540,000 - - - 540,000 
Employees - - 534,531 - 534,531 

At 30 June 2020 24,355,213 (28,469,536) 4,576,829 - 462,506 

 
 Issued 

capital 
Accumulated 

losses 
Equity 

compensation 
reserve 

Convertible 
note 

 reserve 

Total  

 $ $ $ $ $ 
      

At 1 July 2020 24,355,213 (28,469,536) 4,576,829 - 462,506 
      
Net loss for the year - (14,060,992) - - (14,060,992) 
Other comprehensive income      
Total comprehensive loss for the 
year - (14,060,992) - - (14,060,992) 

      
Capital raising 5,000,000 - - - 5,000,000 
Costs of capital raising (1,085,468) - - - (1,085,468) 
Options and rights exercised 6,006,549 - (2,709,020) - 3,297,529 
Options expired  1,799 (1,799) - - 
Option exercise proceeds - - 335,000 - 335,000 
Share-based payments      

Suppliers 1,017,500 - 781,012 - 1,798,512 
Directors 3,920,000 - 1,915,485 - 5,835,485 
Employees - - 395,512 - 395,512 

 
At 30 June 2021 39,213,794 (42,528,729) 5,293,019 - 1,978,084 

 

The Notes to the Consolidated Financial Statements form part of this Consolidated Statement of Changes in 
Equity. 
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Consolidated Statement of Cash Flows 
For the year ended 30 June 2021 

 Note 30 June 2020 30 June 2019 
  $ $ 
    
Cash flows from operating activities    

Receipts from customers  1,385,959 153,291 
Other income  - 663,624 
Research & Development tax incentive and 
government grants 

  
946,412 

 
666,218 

Interest received  7,248 14 
Interest and other costs of finance paid  - (53,472) 
Payments to suppliers and employees  (6,441,705) (4,126,939) 

Net cash flows used in operating activities 7 (4,102,086) (2,697,264) 
    
Cash flows from investing activities   

 
 
 

Payments for property, plant and equipment  (23,453) (62,372) 
Payments for application development costs  (78,279) (103,810) 
Loans from related party  68,500 81,500 
Loans to other entities  (647,954) - 
Payments for investments  (2,760,945) - 

Net cash flows used in investing activities  (3,442,131) (84,682) 
    
Cash flows from financing activities    

Proceeds from borrowings  1,821,810 1,612,331 
Repayment of borrowings  (865,000) (698,000) 
Repayment of lease liabilities 18 (103,105) (4,923) 
Proceeds from the issue of shares  8,632,535 2,050,000 
Payments for share issue costs  (396,975) (123,000) 

Net cash flows from financing activities  9,089,265 2,836,408 
    
Net decrease in cash assets  1,545,048 54,462 
    
Cash at the beginning of the financial year  627,304 573,977 
    
 
Cash at the end of the financial year 
   Unrealised foreign currency losses  
Cash at the bank as per the balance sheet 

 
 
 

7 

 
2,172,352 

147 
2,172,499 

 
628,439 
(1,135) 

627,304 
    

 

 

The Notes to the Consolidated Financial Statements form part of this Consolidated Statement of Cash Flows. 
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Note 1  Summary of Significant Accounting Policies 
Advanced Human Imaging Limited (the “Company”, “the parent entity” or “AHI”) is a listed public company 
domiciled in Australia. The consolidated financial report of the Company for the financial year ended 30 June 
2021 comprises the Company and its subsidiaries, together referred to as the consolidated entity. 

The following is a summary of the material accounting policies adopted by the consolidated entity in the 
preparation of the financial report. The accounting policies have been consistently applied, unless otherwise 
stated. 

(a) Basis of preparation of financial report  

The financial report is a general purpose financial report, which has been prepared in accordance with the 
requirements of the Corporations Act 2001, and Australian Accounting Standards and Interpretations. The 
consolidated financial statements are presented in Australian dollars and have been prepared on a historical cost 
basis, except for available for sale investments and derivative financial instruments which have been measured 
at fair value. Cost is based on the fair values of consideration given in exchange for assets. For the purpose of 
preparation of the consolidated financial statements the consolidated entity is a for-profit entity. 

The accounting policies below have been consistently applied to all of the periods presented unless otherwise 
stated. 

The financial report of the consolidated entity was authorised for issue in accordance with a resolution of 
Directors on 30 September 2021. 

Going Concern 
These consolidated financial statements have been prepared on the going concern basis which contemplates the 
continuity of normal business activities and the realisation of assets and discharge of liabilities in the normal 
course of business. 

For the year ended 30 June 2021, the consolidated entity incurred an operating loss of $14,060,992 which 
included significant non-cash items, such as a provision for impairment as well as share-based payments, of 
approximately $10,108,653. The adjusted non-IFRS operating loss, after making an adjustment for the non-cash 
items referred to above, is $3,952,339. Notwithstanding the fact the Company incurred an operating loss, and 
has a net cash outflow from operating activities amounting to $4,102,086, the Directors are of the opinion that 
the consolidated entity is a going concern for the following reasons:  

• As mentioned in the Company’s Appendix 4C Quarterly Cash Flow Report for Entities subject to Listing 
Rule 4.7B as announced to ASX on 30 July 2021, the Company expects to raise funds leading up to its 
potential listing on the NASDAQ exchange and is confident of raising an appropriate amount of cash to 
fund its operations. 

• The consolidated entity has executed numerous agreements with channel partners across its four 
business verticals and as such, has transitioned to a “growth” phase and is in the process of expanding 
its operations. It is expected that each partner will launch their apps, embedded with AHI technology, 
within the next financial year, unless there are any unforeseen delays. This is anticipated to generate 
revenue and take the Company past breakeven point at current expense levels.  

• In October 2020, the Company signed an agreement with Nexus-Vita. Under the terms of the 
agreement, Nexus-Vita will pay AHI a minimum guaranteed revenue of US$3,588,000 in the first year of 
launch. In addition, the parties signed an integration agreement which will generate additional revenue 
for AHI in the amount of US$500,000 upon completion (refer to ASX announcement dated 22 June 
2021). In total, the Company expects to generate revenue from Nexus-Vita in the amount of US$4.1 
million (A$5.5 million) in the first twelve (12) months from launch.  

• In February 2021, the Company signed an agreement with Tinjoy. Tinjoy is expected to go live in 
September 2021 and recently undertook a preregistration launch. The initial preregistration launch only 
offered an annual subscription of 310 Chinese Yuan (A$64.86) and generated a total initial 
preregistration number of 144,391 users (as announced to ASX on 18 August 2021), which translates to 
an initial revenue commitment from its users of 44,761,210 Chinese Yuan ($9.3 million), which is subject 
to a 70:30 revenue share where AHI is to receive 70%. This amounts to an initialrevenue commitment 
of approximately $6.6 million (revenue is not guaranteed and subject to change).  
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Note 1  Summary of Significant Accounting Policies 
(a) Basis of preparation of financial report (continued) 

Going concern (continued) 

• Nexus-Vita and Tinjoy combined, as described above, provides the Company with a potential revenue 
of $12.1 million, which is substantially higher than the Company’s net cash outflow from operating 
activities of $4,102,086. 

• In August 2021, the Company secured a $700,000 advance with R & D Capital Partners Pty Ltd. Under 
the terms of this agreement, $700,000 has been advanced to the Company, which represents 
approximately 70% of the tax incentive anticipated to be received in relation to the Australian 
government’s R & D tax scheme for the 2021 tax year. An amount of $784,412 was received in the 2020 
tax year in relation to the Company’s R&D tax claim.  

• The convertible notes will mature when the Company lists on the NASDAQ. 

The consolidated entity’s ability to continue as a going concern and meet future working capital requirements is 
dependent on the above points being realised. Should the Company not be successful in generating the required 
cash flows, there is a material uncertainty that may cast significant doubt on the Company’s ability to continue 
as a going concern. 

 

Statement of Compliance 
The financial report complies with Australian Accounting Standards, which include Australian Equivalents to 
International Financial Reporting Standards (AIFRS), in their entirety. Compliance with AIFRS ensures that the 
financial report also complies with International Financial Reporting Standards (IFRS) in their entirety.  

Material accounting policies adopted in the presentation of these consolidated financial statements are 
presented below. 

 
New or amended accounting standards and interpretations adopted in the current year 
The consolidated entity has adopted all of the new or amended Accounting Standards and Interpretations issued 
by the Australian Accounting Standards Board (AASB) that are mandatory for the current reporting period. 

Any new or amended Accounting Standards or Interpretations that are not yet mandatory have not been early 
adopted. 

The following Accounting Standards and Interpretations are most relevant to the consolidated entity: 

Conceptual Framework for Financial Reporting (Conceptual Framework)  
The consolidated entity has adopted the revised Conceptual Framework from 1 July 2020. The Conceptual 
Framework contains new definition and recognition criteria as well as new guidance on measurement that affects 
several Accounting Standards, but it has not had a material impact on the consolidated entity's financial 
statements. 

 

(b) Income tax 

Current tax assets and liabilities for the current and prior periods are measured at the amount expected to be 
recovered from or paid to the taxation authorities. The tax rates and tax laws used to compute the amount are 
those that are enacted or substantively enacted by the reporting date.  

Deferred income tax is provided on all temporary differences at reporting date between the tax bases of assets 
and liabilities and their carrying amounts for financial reporting purposes.   
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Note 1  Summary of Significant Accounting Policies (continued) 
(b) Income tax (continued) 

Deferred income tax liabilities are recognised for all taxable temporary differences except:  

• when the deferred income tax liability arises from the initial recognition of goodwill or of an asset or liability 
in a transaction that is not a business combination and that, at the time of the transaction, affects neither 
the accounting profit nor taxable profit or loss; or 

• when the taxable temporary difference is associated with investments in subsidiaries, associates or 
interests in joint ventures, and the timing of the reversal of the temporary difference can be controlled and 
it is probable that the temporary difference will not reverse in the foreseeable future.  

Deferred income tax assets are recognised for all deductible temporary differences, carry-forward of unused tax 
assets and unused tax losses, to the extent that it is probable that taxable profit will be available against which 
the deductible temporary differences and the carry-forward of unused tax credits and unused tax losses can be 
utilised, except: 

• when the deferred income tax asset relating to the deductible temporary difference arises from the initial 
recognition of an asset or liability in a transaction that is not a business combination and, at the time of the 
transaction, affects neither the accounting profit nor taxable profit or loss; or 

• when the deductible temporary difference is associated with investments in subsidiaries, associates or 
interests in joint ventures, in which case a deferred tax asset is only recognised to the extent that it is 
probable that the temporary difference will reverse in the foreseeable future and taxable profit will be 
available against which the temporary difference can be utilised.  

The carrying amount of deferred income tax assets is reviewed at each reporting date and reduced to the extent 
that it is no longer probable that sufficient taxable profit will be available to allow all or part of the deferred 
income tax asset to be utilised.  

Unrecognised deferred income tax assets are reassessed at each reporting date and are recognised to the extent 
that it has become probable that future taxable profit will allow the deferred tax asset to be recovered.  

Deferred income tax assets and liabilities are measured at the tax rates that are expected to apply to the year 
when the asset is realised or the liability is settled, based on tax rates (and tax laws) that have been enacted or 
substantively enacted at the balance date. 

Income taxes relating to items recognised directly in equity are recognised in equity and not in the statement of 
profit or loss and other comprehensive income. 

Deferred tax assets and deferred tax liabilities are offset only if a legally enforceable right exists to set off current 
tax assets against current tax liabilities and the deferred tax assets and liabilities relate to the same taxable entity 
and the same taxation authority. 

(c) Goods and services tax  

Revenues, expenses and assets are recognised net of the amount of goods and services tax (GST), except where 
the amount of GST incurred is not recoverable from the Australian Tax Office (ATO).  In these circumstances the 
GST is recognised as part of the cost of acquisition of the asset or as part of an item of the expense. 

Receivables and payables are stated with the amount of GST included.  

The net amount of GST recoverable from, or payable to, the ATO is included as a current asset or liability in the 
statement of financial position. 

Cash flows are included in the statement of cash flows on a gross basis.  The GST components of cash flows 
arising from investing and financing activities that are recoverable from or payable to the ATO are classified as 
operating cash flows. 
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Note 1  Summary of Significant Accounting Policies (continued) 
(d) Impairment of tangible and intangible assets other than goodwill 

The Company assesses at each reporting date whether there is an indication that an asset may be impaired. If 
any such indication exists, or when annual impairment testing for an asset is required, the Company makes an 
estimate of the asset’s recoverable amount. An asset’s recoverable amount is the higher of its fair value less 
costs to sell and its value in use and is determined for an individual asset, unless the asset does not generate 
cash inflows that are largely independent of those from other assets or groups of assets and the asset’s value in 
use cannot be estimated to be close to its fair value. In such cases the asset is tested for impairment as part of 
the cash-generating unit to which it belongs. When the carrying amount of an asset or cash-generating unit 
exceeds its recoverable amount, the asset or cash-generating unit is considered impaired and is written down to 
its recoverable amount. 

In assessing value in use, the estimated future cash flows are discounted to their present value using a pre-tax 
discount rate that reflects current market assessments of the time value of money and the risks specific to the 
asset. Impairment losses relating to continuing operations are recognised in those expense categories consistent 
with the function of the impaired asset unless the asset is carried at revalued amount (in which case the 
impairment loss is treated as a revaluation decrease). 

An assessment is also made at each reporting date as to whether there is any indication that previously 
recognised impairment losses may no longer exist or may have decreased. If such indication exists, the 
recoverable amount is estimated. A previously recognised impairment loss is reversed only if there has been a 
change in the estimate used to determine the assets recoverable amount since the last impairment loss was 
recognised. If that is the case the carrying amount of the asset is increased to its recoverable amount. That 
increased amount cannot exceed the carrying amount that would have been determined, net of depreciation, 
had no impairment loss been recognised for the asset in previous years. Such reversal is recognised in profit or 
loss unless the asset is carried at revalued amount, in which case the reversal is treated as a revaluation increase. 
After such reversal the depreciation charge is adjusted in future periods to allocate the assets revised carrying 
amount, less any residual value, on a systematic basis over its remaining useful life.  

(e) Impairment of financial assets 

The Company assesses at each reporting date whether there is an indication that an asset may be impaired. If 
any such indication exists, or when annual impairment testing for an asset is required, the Company makes an 
estimate of the asset’s recoverable amount. An asset’s recoverable amount is the higher of its fair value less 
costs to sell and its value in use and is determined for an individual asset, unless the asset does not generate 
cash inflows that are largely independent of those from other assets or groups of assets and the asset's value 
in use cannot be estimated to be close to its fair value. In such cases the asset is tested for impairment as part 
of the cash-generating unit to which it belongs. When the carrying amount of an asset or cash-generating unit 
exceeds its recoverable amount, the asset or cash-generating unit is considered impaired and is written down 
to its recoverable amount. 

In assessing value in use, the estimated future cash flows are discounted to their present value using a pre-tax 
discount rate that reflects current market assessments of the time value of money and the risks specific to the 
asset. Impairment losses relating to continuing operations are recognised in those expense categories consistent 
with the function of the impaired asset unless the asset is carried at revalued amount (in which case the 
impairment loss is treated as a revaluation decrease).  
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Note 1  Summary of Significant Accounting Policies (continued) 
(f) Intangible assets 

An intangible asset arising from externally acquired intellectual property and development expenditure on an 
internal project is recognised only when the Company can demonstrate the technical feasibility of completing 
the intangible asset so that it will be available for use or sale, its intention to complete and its ability to use or 
sell the asset, how the asset will generate future economic benefits, the availability of resources to complete 
the development and the ability to measure reliably the expenditure attributable to the intangible asset during 
its development. Following the initial recognition, the cost model is applied requiring the asset to be carried at 
cost less any accumulated amortisation and accumulated impairment losses.  

The amortisation method and useful life of finite life intangible assets are reviewed annually. Changes in the 
expected pattern of consumption or useful life are accounted for prospectively by changing the amortisation 
method or period. 

The following useful life is used in the calculation of amortisation: 

Internally developed software  5 years 
 
(g) Revenue and other income 

The consolidated entity’s primary revenue stream is software development kits provided to customers by way 
of a license agreement (for the use Advanced human Imaging’s intellectual property). The Company generates 
revenue at the time its customers’ end-users subscribe to the customer’s platform to access the software, or at 
the point in time a scan is captured by the customer’s end-users while they are on the customer’s platform. 

The consolidate entity also has secondary revenue streams including: 

• Integration fees 
• License fees 
• Other application development and support fees. 

 
i) Identification of distinct elements and separate performance obligations  

Primary revenue streams 

Revenue is generated at the time the Company’s customers’ end-users subscribe to the customer’s platform 
to access the software, or at a point in time a scan is captured by the customer’s end-users while they are 
on the customer’s platform. Most of the Company’s contracts with its customers are structured on a 
monthly basis, have a minimum term of 1 year and are recognised as follows: 

• Per user - Revenue is charged per subscribed end-user on the customer’s platform, where per user 
price reduces based on the volume of users.  

• Per body scan - The customer is charged when a scan is captured. 

We have Licensing Agreements with WellteQ, Evolt, Boditrax, MVMNT, BCT, Bearn, Active8me, Biomophik,  
Jayex Healthcare, Nexus-Vita, Triage, Tinjoy and the Original Fit Company (“TOFF”). 

Secondary revenue streams 

These services can be provided at any point in time over the term of the contract and are usually a one-
time, or a series of one-time events.  
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Note 1  Summary of Significant Accounting Policies (continued) 
(g) Revenue and other income (continued) 

Nature of services provided to BCT 
The Company’s services rendered under the joint venture agreement with BCT fall under the terms of a 
commercial contract for the provision of day-to-day services which are billed monthly and include: 

• A charge for rent, AWS monthly fees; 
• Back-end managed services monthly fees; and 
• Utilization of the Company’s staff for research, development and other technical work.  

The Company recognises revenue for above mentioned services under AASB 15 at the point in time the service 
is delivered to BCT under the terms of the contract. 

ii. Revenue recognition under AASB 15 

Revenue Stream Performance Obligation Timing of Recognition 

Software development kits - per 
user 

Integration of the software our 
development kits into the 
customer’s platform, a 
performance obligation is 
triggered when an end-user 
subscribes (to the customer’s 
platform). 

Recognised at the time of the end-
users subscription to the 
customer’s platform, where the 
end-user benefits from accessing 
the Company’s software (on the 
customer’s platform).  

Software development kits - per 
scan 

Integration of the software 
development kits into the 
customer’s platform, a 
performance obligation is 
triggered each time a scan is 
captured by the end-user. 

Recognised at the point in time, a 
scan is captured by the end-user. 

Secondary revenue streams As defined in the contract either at 
the start of the service, or as 
requested by the customer over 
the life of the contract. 

Recognised at the point in time, a 
service is delivered to the 
customer under the terms of the 
contract. 

 

Other income 
Revenue recognised in any period is based on the delivery of performance obligations and an assessment of 
when control is transferred to the customer. Revenue is recognised either when the performance obligation has 
been performed, or over time as control of the performance obligation is transferred to the customer.  

Interest received 

Interest income is recognised when it is probable that the economic benefits will flow to AHI and the amount of 
revenue can be reliably measured. 

All revenue is stated net of the amount of goods and services tax.  

 
(h) Cash and cash equivalents 

Cash and short-term deposits in the statement of financial position comprise cash at bank and in hand. Cash 
equivalents are short-term, highly liquid investments that are readily convertible to known amounts of cash and 
which are subject to an insignificant risk of changes in value.  

For the purposes of the statement of cash flows, cash and cash equivalents consist of cash and cash equivalents 
as defined above, net of outstanding bank overdrafts.  
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Note 1  Summary of Significant Accounting Policies (continued) 
(i) Trade and other receivables 

Trade receivables, which generally have 14–30-day terms, are recognised and carried at original invoice amount 
less an allowance for any uncollectible amounts. An allowance for doubtful debts is made when there is objective 
evidence that the Company will not be able to collect the debts. Bad debts are written off when identified. 
 
(j) Inventories 

Inventories are valued at the lower of cost and net realisable value.  Net realisable value represents the estimated 
selling price less all estimated costs of completion and costs necessary to make the sale.  
 
(k) Property, Plant and Equipment 

Plant and equipment is stated at cost less accumulated depreciation and any accumulated impairment losses.   
The carrying amount of plant and equipment is reviewed annually to ensure it is not more than the recoverable 
amount from these assets. 

Depreciation is calculated on a straight-line basis over the estimated useful life of the assets as follows: 

Class of Asset Useful Life 
Office Equipment 3 – 5 years 
Furniture & Fixtures 5 – 7 years 

The assets' residual values, useful lives and amortisation methods are reviewed, and adjusted if appropriate, at 
each financial year end. 
 
(l) Right-of-use Assets 

A right-of-use asset is recognised at the commencement date of a lease. The right-of-use asset is measured at 
cost, which comprises the initial amount of the lease liability, adjusted for, as applicable, any lease payments 
made at or before the commencement date net of any lease incentives received, any initial direct costs incurred, 
and, except where included in the cost of inventories, an estimate of costs expected to be incurred for 
dismantling and removing the underlying asset, and restoring the site or asset.  

Right-of-use assets are depreciated on a straight-line basis over the unexpired period of the lease or the 
estimated useful life of the asset, whichever is the shorter. Where the Company expects to obtain ownership of 
the leased asset at the end of the lease term, the depreciation is over its estimated useful life. Right-of use assets 
are subject to impairment or adjusted for any remeasurement of lease liabilities.  

The Company has elected not to recognise a right-of-use asset and corresponding lease liability for short-term 
leases with terms of 12 months or less and leases of low-value assets. Lease payments on these assets are 
expensed to profit or loss as incurred. 

(m) Investments in equity-accounted investees 

The Company’s interest in equity-accounted investees comprise an interest in a joint venture. A joint venture is 
an arrangement in which the Company has joint control, whereby the Company has rights to the net assets of 
the arrangement, rather than rights to its assets and obligations for its liabilities.  

Interests in the joint venture are accounted for using the equity method. The interest is initially recognised at 
cost, which includes transaction costs.  After initial recognition, the financial statements include the Company’s 
share of the profit or loss of equity-accounted investees, until the date on which joint control ceases. 
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Note 1  Summary of Significant Accounting Policies (continued) 
 
(n) Investments and Other Financial Assets 

Investments and other financial assets are initially measured at fair value. Transaction costs are included as part 
of the initial measurement, except for financial assets at fair value through profit or loss. Such assets are 
subsequently measured at either amortised cost or fair value depending on their classification. Classification is 
determined based on both the business model within which such assets are held and the contractual cash flow 
characteristics of the financial asset unless, an accounting mismatch is being avoided. 

Financial assets are derecognised when the rights to receive cash flows have expired or have been transferred 
and the consolidated entity has transferred substantially all the risks and rewards of ownership. When there is 
no reasonable expectation of recovering part or all of a financial asset, its carrying value is written off.  

Financial assets at fair value through profit or loss 

Financial assets not measured at amortised cost or at fair value through other comprehensive income are 
classified as financial assets at fair value through profit or loss. Typically, such financial assets will be either:  

i. held for trading, where they are acquired for the purpose of selling in the short-term with an intention 
of making a profit, or a derivative; or 

ii. designated as such upon initial recognition where permitted. Fair value movements are recognised in 
profit or loss. 

 
(o) Trade and other payables 

Trade payables and other payables are carried at amortised costs and represent liabilities for goods and services 
provided to the Company prior to the end of the financial period that are unpaid and arise when the Company 
becomes obliged to make future payments in respect of the purchase of these goods and services.  
 
(p) Lease liabilities 

A lease liability is recognised at the commencement date of a lease. The lease liability is initially recognised at 
the present value of the lease payments to be made over the term of the lease, discounted using the interest 
rate implicit in the lease or, if that rate cannot be readily determined, the Company’s incremental borrowing 
rate. Lease payments comprise of fixed payments less any lease incentives receivable, variable lease payments 
that depend on an index or a rate, amounts expected to be paid under residual value guarantees, exercise price 
of a purchase option when the exercise of the option is reasonably certain to occur, and any anticipated 
termination penalties. The variable lease payments that do not depend on an index or a rate are expensed in  the 
period in which they are incurred. 

Lease liabilities are measured at amortised cost using the effective interest method. The carrying amounts are 
remeasured if there is a change in the following: future lease payments arising from a change in an index or a 
rate used; residual guarantee; lease term; certainty of a purchase option and termination penalties. When a lease 
liability is remeasured, an adjustment is made to the corresponding right-of use asset, or to profit or loss if the 
carrying amount of the right-of-use asset is fully written down. 
 
(q) Issued capital 

Ordinary shares are classified as equity. Incremental costs directly attributable to the issue of new shares or 
options are shown in equity as a deduction, net of tax, from the proceeds. 

Performance shares are classified as equity and are convertible into fully paid ordinary shares of the Company 
on successful achievement of certain predetermined key performance indicators. Refer to note 19 for details of 
key performance indicators applying to performance shares currently on issue. 
 

 

 
  36



 
   
 
Notes to the Consolidated Financial Statements 
For the financial year ended 30 June 2021 
 

38 
 

Note 1  Summary of Significant Accounting Policies (continued) 
 
(r) Share-based Payments 

Equity Settled Transactions: 

The Company provides benefits to employees (including senior executives) of the Company in the form of share-
based payments, whereby employees render services in exchange for shares or rights over shares (equity-settled 
transactions). 

The cost of these equity-settled transactions with employees is measured by reference to the fair value of the 
equity instruments at the date at which they are granted. The fair value of Options is determined by using an 
appropriate valuation model.  Share rights are valued at the underlying market value of the ordinary shares over 
which they are granted. 

In valuing equity-settled transactions, no account is taken of any performance conditions, other than conditions 
linked to the price of the underlying Shares (market conditions) if applicable. 

The cost of equity-settled transactions is recognised, together with a corresponding increase in equity, over the 
period in which the performance and/or service conditions are fulfilled, ending on the date on which the relevant 
employees become fully entitled to the award (the vesting period). 

The cumulative expense recognised for equity-settled transactions at each reporting date until vesting date 
reflects: 
(i) the extent to which the vesting period has expired; and 
(ii) the Company’s best estimate of the number of equity instruments that will ultimately vest.  
No adjustment is made for the likelihood of market performance conditions being met as the effect of these 
conditions is included in the determination of fair value at grant date. The income statement charge or credit for 
a period represents the movement in cumulative expense recognised as at the beginning and end of that period. 

No expense is recognised for awards that do not ultimately vest, except for awards where vesting is only 
conditional upon a market condition. 

If the terms of an equity-settled award are modified, as a minimum an expense is recognised as if the terms had 
not been modified. In addition, an expense is recognised for any modification that increases the total fair value 
of the share-based payment arrangement, or is otherwise beneficial to the employee, as measured at the date 
of modification. 

If an equity-settled award is cancelled, the cumulative expense recognised in respect of that award is transferred 
from its respective reserve to accumulated losses. However, if a new award is substituted for the cancelled award 
and designated as a replacement award on the date that it is granted, the cancelled award and new awards are 
treated as if they were a modification of the original award, as described in the previous paragraph.  

(s) Critical accounting estimates and judgements 

The preparation of financial reports requires management to make judgements, estimates and assumptions that affect 
the application of accounting policies and the reported amounts of assets, liabilities, income and expense.  Actual results 
may differ from these estimates. 

Coronavirus (COVID-19) pandemic 

Judgement has been exercised in considering the impacts that the Coronavirus (COVID-19) pandemic has had, or may 
have, on the consolidated entity based on known information. This consideration extends to the nature of the products 
and services offered, customers, supply chain, staffing and geographic regions in which the consolidated entity operates. 
Other than as addressed in specific notes, there does not currently appear to be either any significant impact upon the 
consolidated financial statements or any significant uncertainties with respect to events or conditions which may impact 
the consolidated entity unfavourably as at the reporting date or subsequently as a result of the Coronavirus (COVID-19) 
pandemic. 
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Note 1  Summary of Significant Accounting Policies (continued) 
(s) Critical accounting estimates and judgements (continued) 

Estimation of useful life of assets 

The Company determines the estimated useful lives and related depreciation and amortisation charges for its 
finite life intangible assets. The useful lives could change significantly as a result of technical innovation or some 
other event. The depreciation and amortisation charge will increase where the useful lives are less than 
previously estimated lives, or technically obsolete or non-strategic assets that have been abandoned or sold will 
be written off or written down. 

Capitalisation of internally developed software 

Distinguishing the research and development phases of a new customised software project and determining 
whether the recognition requirements for the capitalisation of development costs are met requires judgement. 
After capitalisation, management monitors whether the recognition requirements continue to be met and 
whether there are any indicators that capitalised costs may be impaired. Management is required to make 
judgements, estimates and assumptions for the Net Present Value model which supports the carrying value of 
the software, if there is indication of impairment, its useful life and its amortisation rate. 

Share-based Payments 

The Company measures the cost of cash-settled share-based payments at fair value using an appropriate model 
taking into account the terms and conditions upon which the instruments were granted, as well as estimates 
made by management. The valuation model used to calculate the value of the performance rights assumes that 
the share price will be compared to the share price target in the 20 days prior to the test date, which is the end 
of the performance measurement period. That is, the share price must close above the share price target on 
every day for 20 days prior to the last day of the performance measurement date.  

Determination of incremental borrowing rate 

The lease payments are discounted using the interest rate implicit in the lease. If that rate cannot be readily 
determined, an estimate of the Company’s incremental borrowing rate is used. 

To determine the incremental borrowing rate, where possible recent third-party financing received is used as a 
starting point and adjusted to reflect changes in financing conditions since third party financing was received.  If 
there was no recent third-party financing agreement, a build-up approach is used that starts with a risk-free 
interest rate adjusted for credit risk for the lessee and any further relevant adjustments specific to the lease. 

Impairment of Investments and Intangible Assets 

The consolidated entity assesses impairment of investments and other indefinite life intangible assets at each 
reporting date by evaluating conditions specific to the consolidated entity and to the particular asset that may 
lead to impairment. If an impairment trigger exists, the recoverable amount of the asset is determined. This 
involves fair value less costs of disposal or value-in-use calculations, which incorporate a number of key estimates 
and assumptions. 

(t) Current and non-current classification 

Assets and liabilities are presented in the statement of financial position based on current and non-current 
classification. 

An asset is classified as current when: it is either expected to be realised or intended to be sold or consumed in 
the consolidated entity's normal operating cycle; it is held primarily for the purpose of trading; it is expected to 
be realised within 12 months after the reporting period; or the asset is cash or cash equivalent unless restricted 
from being exchanged or used to settle a liability for at least 12 months after the reporting period. All other 
assets are classified as non-current. 

A liability is classified as current when: it is either expected to be settled in the consolidated entity's normal 
operating cycle; it is held primarily for the purpose of trading; it is due to be settled within 12 months after the 
reporting period; or there is no unconditional right to defer the settlement of the liability for at least 12 months 
after the reporting period. All other liabilities are classified as non-current. 
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Deferred tax assets and liabilities are always classified as non-current. 

 

(u) Earnings per share 

Basic earnings per share 
Basic earnings per share is calculated by dividing the profit attributable to the owners of Pinnacle Listed Practical 
Limited, excluding any costs of servicing equity other than ordinary shares, by the weighted average number of 
ordinary shares outstanding during the financial year, adjusted for bonus elements in ordinary shares issued 
during the financial year. 

Diluted earnings per share 
Diluted earnings per share adjusts the figures used in the determination of basic earnings per share to take into 
account the after income tax effect of interest and other financing costs associated with dilutive potential 
ordinary shares and the weighted average number of shares assumed to have been issued for no consideration 
in relation to dilutive potential ordinary shares 

(v) Borrowings 

Loans and borrowings are initially recognised at the fair value of the consideration received, net of transaction 
costs. They are subsequently measured at amortised cost using the effective interest method 

The component of the convertible notes that exhibits characteristics of a liability is recognised as a liability in the 
statement of financial position, net of transaction costs. 

On the issue of the convertible notes the fair value of the liability component is determined using a market rate 
for an equivalent non-convertible bond and this amount is carried as a non-current liability on the amortised cost 
basis until extinguished on conversion or redemption. The increase in the liability due to the passage of time is 
recognised as a finance cost. The remainder of the proceeds are allocated to the conversion option that is 
recognised and included in shareholders equity as a convertible note reserve, net of transaction costs. The 
carrying amount of the conversion option is not remeasured in the subsequent years. The corresponding interest 
on convertible notes is expensed to profit or loss. 

(w) Employee benefits 

Short-term employee benefits 
Liabilities for wages and salaries, including non-monetary benefits, annual leave and long service leave expected 
to be settled wholly within 12 months of the reporting date are measured at the amounts expected to be paid 
when the liabilities are settled. 

Other long-term employee benefits 
The liability for annual leave and long service leave not expected to be settled within 12 months of the reporting 
date are measured at the present value of expected future payments to be made in respect of services provided 
by employees up to the reporting date using the projected unit credit method. Consideration is given to expected 
future wage and salary levels, experience of employee departures and periods of service. Expected future 
payments are discounted using market yields at the reporting date on corporate bonds with terms to maturity 
and currency that match, as closely as possible, the estimated future cash outflows. 

Defined contribution superannuation expense 
Contributions to defined contribution superannuation plans are expensed in the period in which they are 
incurred. 
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Note 2  Segment Information 
The Company has identified its operating segments based on the internal reports that are reviewed and used by 
the board of directors in assessing performance and determining the allocation of resources.   

Reportable segments disclosed are based on aggregating operating segments, where the segments have similar 
characteristics. Although the Company has a global reach, its sole activity is mobile application and technology 
development from an operation which is based within Australia, therefore it has aggregated all operating 
segments into the one reportable segment being technological development. It is the Company’s intention to list 
the Company on the NASDAQ in the United States of America. Once this occurs, the Company will review its 
operating segments.  

The reportable segment is represented by the primary statements forming these financial statements.  

 

Note 3  Revenue and Expenses 
 2021 

$ 
2020 

$ 
Loss for the period includes the following specific income and 
expenses: 

  

Other revenue:   
Consultancy income 17,302 19,105 
Grant income  37,500 80,000 
License revenue  500,000 - 
Joint venture income 553,185 420,839 
Other income 1,000 6,824 

 1,108,987 526,768 
   
Supplier share-based payment 1,2 1,064,970 953,419 
   
Foreign exchange gain/(loss) 147,105 (1,135) 
   
Amortisation and depreciation expense 349,387 245,645 
   
Provision for impairment expense (refer note 27)   

Triage Technologies Inc 1,362,717 - 
Jana Care Inc 690,153 - 
Body Composition Technologies Pte Ltd 680,008 - 
Physimax Technologies Limited 79,809 - 

 2,812,687 - 
   
Employee expenses:   

Salaries and wages 2,830,510 2,489,955 
Defined contribution superannuation 266,626 236,502 
Share-based payments expense 2 6,230,997 1,120,357 
Employment taxes and insurances 523,903 99,294 
Other employment expenses 196,175 97,324 
Government grants - Jobkeeper (162,000) (144,000) 

 9,886,211 3,899,432 
 
1 Options issued to suppliers under corporate advisory and investor relations consultancy agreements. 
2 The fair value of equity settled transactions with employees, directors and suppliers is apportioned over the 
period from grant date to vesting date. See Note 20 for details of transactions vesting within the financial year. 
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Note 4  Income Tax 
 2021 

$ 
2020 

$ 
a)  Income tax expense   
Current income tax   

Current income tax charge (benefit) (1,072,354) (527,876) 
Current income tax not recognised 1,072,354 527,876 

Research and development tax concession (784,412) (666,218) 
Deferred income tax:   

Relating to origination and reversal of timing differences 4,045,253 1,889,890 
Deferred income tax benefit not recognised  (4,045,253) (1,889,890) 

Income tax benefit reported in the Statement of profit or loss 
and other comprehensive income (784,412) (666,218) 

 
b)  Reconciliation of income tax expense to prima facie tax 
payable 

  

Loss from continuing operations before income tax 
expense (14,060,992) (6,062,730) 
   

Tax at the Australian rate of 26% (2020: 25%)  
 (3,655,858) (1,515,682) 

Capital raising costs claimed (39,705) (43,509) 
Non-deductible expenses 1,984,541 118,321 
Impact of reduction of future corporate tax rate - (151,569) 
Research and development tax concession (784,412) (666,218) 
Unused tax losses and temporary differences not 
recognised as deferred tax assets 1,711,022 1,592,439 

 
Tax benefit (784,412) (666,218) 

 
c)  Deferred tax – Statement of Financial Position 
(unrecognised) 

  

Liabilities   
Accrued income - (21,450) 
Unrealised foreign exchange gain (49,982) - 
Prepaid expenses (10,375) (81,006) 

 (60,357) (102,456) 
Assets   

Revenue losses available to offset against future taxable 
income 

 
2,776,480 

 
1,805,745 

Accrued expenses and leave provisions 145,076 121,337 
Deductible equity raising costs 123,406 65,264 
Lease liability 8,133 - 
Development asset 185,706 - 
Patents 176,402 - 
Investments 690,407 - 

 4,105,610 1,992,346 

 
Net deferred tax asset 4,045,253 1,889,890 
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Note 4  Income Tax (continued) 
Deferred tax assets have been recognised to the extent that they extinguish deferred tax liabilities of the 
Company as at the reporting date.  

Net deferred tax assets have not been recognised, in either reporting period, in respect of amounts in excess of 
deferred tax liabilities. 

The tax benefits of the above deferred tax assets will only be obtained if: 
(i) The Company derives future assessable income of a nature and an amount sufficient to enable the benefit 

from the tax losses to be realised; 
(ii) The Company continues to comply with the conditions for deductibility imposed by law; and 
(iii) No changes in tax legislation adversely affect the Company realising the benefit from the deduction of the 

losses. 

All unused tax losses were incurred by Australian entities. 
 
Change in future corporate tax rate 
There has been a legislated change in the corporate tax rate that will apply to future income years. The impact 
of this reduction in the corporate tax rate has been reflected in the unrecognised deferred tax positions and the 
prima face income tax reconciliation above. 
 
Note 5  Loss per Share 

 2021 
$ 

2020 
$ 

a) Basic loss per share   
Loss attributable to ordinary equity holders of the Company (cents) (11.20) (5.16) 

 
b) Diluted loss per share      
Loss attributable to ordinary equity holders of the Company (cents) (11.20) (5.16) 

   
c) Loss used in calculation of basic and diluted loss per share   
Loss after tax from continuing operations (14,060,992) (5,396,512) 

 
 No. No. 
d) Weighted average number of shares used as the denominator   
Weighted average number of shares used as the denominator in 
calculating basic and dilutive loss per share 

 
125,501,361 

 
104,619,383 

 

Options and share rights to acquire ordinary shares granted by the Company and not exercised at the reporting 
date have been included in the determination of diluted earnings per share to the extent to which they are 
dilutive. Options or share rights on issue at 30 June 2021 are considered to be anti-dilutive due to the loss 
incurred during the financial year. 
 
Note 6  Dividends 
No dividends were paid or proposed during the financial years ended 30 June 2021 and 30 June 2020. 
 
The Company has no franking credits available as at 30 June 2021 and 2020. 
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Note 7  Cash and Cash Equivalents 
 2021 

$ 
2020 

$ 
Cash at bank1 2,172,499 627,304 
   

1 Cash at bank earns interest at floating rates based on daily deposit rates.  
 

Reconciliation to the Statement of Cash Flows: 

For the purposes of the Statement of Cash Flows, cash and cash equivalents comprise cash on hand and at bank 
and investments in money market instruments, net of any outstanding bank overdrafts. 

Cash and cash equivalents as shown in the Statement of Cash Flows is reconciled to the related items in the 
Statement of Financial Position as follows: 

Cash and cash equivalents 2,172,499 627,304 
 

Non-cash financing and investing activities: 

There were no non-cash financing or investing activities during the years ended 30 June 2021 and 30 June 2020.    

 

Cash balances not available for use: 

There are no amounts included in cash and cash equivalents not available for use as at 30 June 2021 (30 June 
2020: Nil). 

 
Reconciliation of loss after tax to net cash outflow from operating activities:  

 
Loss from ordinary activities after income tax 

 
(14,060,992) 

 
(5,396,512) 

Adjustments for non-cash items:   
Depreciation and amortisation 349,387 245,645 
Impairment expense 2,812,687 - 
Share-based payments expense 7,295,966 2,073,776 
Finance costs 250,668 90,110 
Unrealised foreign currency losses (233,179) 1,135 
Accrued interest (34,881) - 

   
Movement in assets and liabilities:   

Decrease/(increase) in prepaid expenses (610,787) (294,568) 
Decrease in inventories 4,734 27 
Decrease/(increase) in trade and other receivables 50,822 (268,695) 
(Decrease)/increase in loans to other entities - 332,201 
(Decrease)/increase in employee liabilities/provisions 126,528 73,117 
(Decrease)/increase in deferred income 132,800 - 
(Decrease)/increase in trade and other payables (185,839) 446,500 

Net cash flow used in operating activities (4,102,086) (2,697,264) 
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 2021 
$ 

2020 
$ 

Note 8  Trade and Other Receivables 
Current assets 

Trade receivables 207,078 209,979 
Accrued income - 78,000 
GST receivable 36,222 6,143 

 
 243,300 294,122 

 

Note 9  Prepayments 
Current assets 

Prepaid IPO costs 863,856 190,397 
Prepaid insurance 22,525 91,438 
Other prepayments 18,974 12,733 

 
 905,355 294,568 

 

Note 10 Inventories 
Current assets 

Finished goods - at cost - 4,734 

 

Note 11 Other Financial Assets 
Non-current assets 

Security Bonds and Deposits: 

Balance at the start of the financial year 37,500 37,500 
Security deposits (refunded)/paid during the financial year - - 

Balance at the end of the financial year 37,500 37,500 

A security deposit of $37,500 is in place in respect of the lease on the Company’s offices.  Refer Note 22. 

 

Note 12 Right of Use Assets 
Non-current assets 

Balance at the start of the financial year 175,992 - 
Additions - new operating leases - 211,191 
Amortisation expense (70,398) (35,199) 
Balance at the end of the financial year 105,594 175,992 

The Company leases land and buildings for its offices in Perth, Australia under an agreement with a 3-year 
term. Refer Note 18. 
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 2021 
$ 

2020 
$ 

Note 13 Property, Plant and Equipment 
Carrying values    
Office Equipment:   
Cost 147,416 123,963 
Depreciation (114,466) (89,144) 

 32,950 34,819 
Fixtures and fittings:   
Cost 13,524 13,524 
Depreciation (13,387) (12,594) 

 137 930 
Leasehold improvements   
Cost 51,055 51,055 
Depreciation (25,527) (8,509) 

 25,528 42,546 

 58,615 78,295 

Reconciliation of movements    
   
Office Equipment:   
Opening net book value 34,819 52,448 
Additions 23,453 9,867 
Depreciation (25,322) (27,496) 
Closing net book value 32,950 34,819 
   
Fixtures and fittings:   
Opening net book value 930 3,635 
Additions - - 
Depreciation (793) (2,705) 
Closing net book value 137 930 
   
Leasehold improvements   
Opening net book value 42,546 - 
Additions - 51,055 
Depreciation (17,018) (8,509) 
Closing net book value 25,528 42,546 

 58,615 78,295 
 

No assets included in property, plant and equipment have been pledged as security in respect of liabilities.  
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 2021 
$ 

2020 
$ 

 

Note 14 Development Asset 
Balance at the start of the financial year 1,373,492 1,451,248 
Application development costs incurred during the year 78,279 93,980 
Amortisation (235,856) (171,736) 
Balance at the end of the financial year 1,215,915 1,373,492 

The recoupment of costs carried forward in relation to intangible assets is dependent upon the successful 
development or commercial exploitation or sale of the application technology. 

 

Note 15 Trade and other payables 
Current liabilities 

Trade payables and other payables 339,345 343,603 
Accrued expenses 68,000 128,763 
Employment related payables 147,712 313,573 
 
 555,057 785,939 

 

Trade payables are non-interest bearing and normally settled on 30-day terms. See note 21 for financial 
instrument disclosures relating to trade and other payables.  

 

Note 16 Employee leave liabilities 
Current liabilities 

Annual leave liability 438,991 312,463 
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 2021 
$ 

2020 
$ 

Note 17 Interest bearing borrowings 
Current   
Convertible notes-2018 Facility 1 - 75,000 
Convertible notes-ACAM 2 1,644,081 - 
Convertible notes-iGGF 2 534,061 - 
Total convertible notes 2,178,142 75,000 
R&D tax prepayment loan 3 - 600,000 
Other loans 4 - 190,000 
 2,178,142 865,000 

   
Non-current   
Convertible notes-ACAM 2 - 322,331 

   
 
1 Convertible Note facility entered into with a number of professional investors who are not related parties of 
the Company. The notes attract interest at 8% per annum. The investors may elect to redeem the outstanding 
principal amount of the notes in cash on the Maturity Date, rather than convert to shares.  At 30 June 2020, a 
total of $825,000 principal and accrued interest were converted to shares at a price of 30 cents per share.  The 
balance of the notes at 30 June 2020 was repaid in cash in the current reporting period.  
2 The Company entered into a funding agreement for US$1,500,000 with Asia Cornerstone Asset Management 
(ACAM) by way of an unsecured convertible note which attracts interest at 10% per annum. The funds received 
will enable the Company to seek a dual listing of the Company’s securities on the NASDAQ Capital Market and 
for general working capital purposes.  The funding was to be received in 4 tranches, however under a variation 
to the agreement, the last tranche of US$375,000 was subscribed for by iConcept Global Growth (iGGF”) Fund 
with US$1,125,000 being received by ACAM.  The original maturity date of 30 June 2021 has been extended to 
30 September 2021 and the parties have subsequently agreed that the convertible notes will mature when the 
Company lists on the NASDAQ. The convertible note has a mandatory conversion upon successful NASDAQ 
listing.  On conversion, ACAM will be issued shares in the NASDAQ listed company at the greater of US$1.00 and 
a 25% discount to the price at which the Company issues shares in conjunction with the listing. Refer to Note 23 
for further detail on the contingent liability relating to the convertible note.. Interest accrued to 30 June 2021 
on the ACAM notes is US$111,020 and on the IGGF notes is US$26,507.  
3  On 29 May 2020, the Company received a $600,000 R&D tax prepayment loan from R&D Capital Partners Pty 
Ltd:  The loan attracts interest at a rate of 1.15% per month and was repaid in full in the current financial year.   
4 Other loans are unsecured and interest bearing. These loans were repaid in full in the current financial year. 
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 2021 
$ 

2020 
$ 

Note 18 Lease liabilities 
Current liability 86,913 68,144 
Non-current liability 51,212 138,124 
Balance at the end of the financial year 138,125 206,268 

 

Reconciliation of lease liabilities 

Balance at the beginning of the financial year 206,268 - 
Lease liability recognised - new operating lease 1 - 211,191 
Repayment of lease liability (68,143) (4,923) 
Balance at the end of the financial year 138,125 206,268 

 
1 In the prior year, the consolidated entity entered into a 3-year lease agreement for office premises in Perth, 
Australia. The total payments under the lease amounting to $299,129 were discounted at the Company’s 
incremental borrowing rate of 10% in order to determine the initial lease liability of $211,191. To determine the 
incremental borrowing rate, third-party financing received was used as a starting point and adjusted to reflect 
changes in financing conditions since the third-party financing was received. 

During the financial year, $38,108 (2020: $21,119) interest on the lease was expensed as financing costs. 

 

Note 19 Issued Capital and Reserves 
a) Ordinary shares 
The Company is a public company limited by shares, incorporated in Perth, Western Australia. The Company’s 
shares are limited whereby the liability of its members is limited to the amount (if any) unpaid on the shares 
respectively held by them. 

Ordinary shares entitle the holder to participate in dividends and the proceeds on winding up of the Company 
in proportion to the number of and amounts paid on the shares held. On a show of hands every holder of 
ordinary shares present at a meeting in person or by proxy, is entitled to one vote, and upon a poll each share 
is entitled to one vote. 

Ordinary shares have no par value. There is no limit to the authorised share capital of the Company. There are 
no externally imposed capital requirements. 
 

  2021 2020 2021 2020 
  No. No. $ $ 
      
b) Share capital      
Issued capital-ordinary shares  136,362,538 114,392,923 39,213,794 24,355,213 
Issued capital-performance shares  - - - - 
Issued share capital  136,362,538 114,392,923 39,213,794 24,355,213 
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Note 19 Issued Capital and Reserves (continued) 
 2021 2020 2021 2020 
 No. No. $ $ 

c) Share movements during the year – ordinary shares 
At the start of the financial year 114,392,923 91,621,888 24,355,213 13,782,265 
Shares issued on exercise of Performance 
Rights 

 
5,750,000 

 
9,550,000 

 
2,141,000 

 
6,055,875 

Shares issued on exercise of Options 7,957,948 730,769 3,865,556 206,494 
Shares issued to related party 3,000,000 2,000,000 3,920,000 540,000 
Share based payments 1,095,000 2,700,000 1,017,500 556,500 
Share issue - capital raising 4,166,667 3,333,334 5,000,000 2,000,000 
Share issue – conversion convertible note - 4,456,932  1,337,079 
Less share issue costs - - (1,085,468) (123,000) 
 136,362,538 114,392,923 39,213,794 24,355,213 

 
d) Share movements during the year – performance shares 

At the start of the financial year  - 30,000,000 - 300 
Less expired shares 1  - (30,000,000) - (300) 
  - - - - 

1 Performance Shares (15,000,000 Class A Performance Shares and 15,000,000 Class B Performance Shares) were 
cancelled due to performance milestones not being met within the stipulated timeframe.  

 
 2021 

$ 
2020 

$ 
e) Reserves   
Equity compensation reserve 5,293,019 4,576,829 
Convertible note reserve - - 
Balance at the end of the year 5,293,019 4,576,829 
   
   
f) Movement in equity compensation reserve   
Balance at the beginning of the year 4,576,829 9,902,156 
Fair value vesting expense of options and performance rights 3,092,009 931,450 
Fair value of options/performance rights exercised during the year (2,709,020) (6,166,243) 
Fair value of options cancelled during the year (1,799) (90,534) 
Option exercise proceeds 335,000 - 
Balance at the end of the year 5,293,019 4,576,829 

 
The equity compensation reserve is used to record the value of equity benefits provided to employees (including 
directors) and suppliers for services rendered. 

g) Movement in convertible note reserve   
Balance at the beginning of the year - 27,633 
Conversion of convertible notes - - 
Balance at the end of the year - 27,633 

 
The convertible note reserve is used to record the value of the equity component of a convertible note, which 
represents the residual attributable to the option to convert the financial liability into equity. 
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Note 20 Share-based Payments 
(i) Options 
The Company has an Incentive Option Plan which was re-adopted following Shareholder approval in November 
2019. Options over unissued shares are issued at the discretion of the Board.   

a) Options granted, issued, exercised and lapsed during the year 
During the year ended 30 June 2021, the Company issued 4,166,667 unlisted placement options and 1,000,000 
lead manager options with an exercise price of $1.60 and expiring 19 October 2023.  

During the financial year, 100,000 options with an exercise price of $0.50 and an expiry date of 31 January 2022, 
were cancelled: 

During the financial year the following options vested, but were not exercised: 
Date granted Number of options 

Vested 
Exercise price 

(cents) 
Vesting date Expiry date 

31 Jul 2018 250,000 50 31 Dec 2020 31 Dec 2023 
1 Feb 2019 200,000 65 31 Dec 2020 31 Dec 2023 

19 Oct 2020 1 3,246,958 160 19 Oct 2020 19 Oct 2023 
19 Oct 2020 1,000,000 160 19 Oct 2020 19 Oct 2023 

Total 4,696,958 

1 Free attaching options. 

During the reporting period the following options were exercised: 
Grant Date  Number of 

options exercised 
Exercise price 

(cents) 
Vesting date Expiry date 

21 Dec 2016 1,750,000 10 31 Dec 2017 31 Dec 2020 
21 Dec 2016 500,000 10 1 26 Oct 2018 31 Dec 2020 
21 Dec 2016 500,000 10 31 Dec 2018 31 Dec 2021 
31 Jul 2018 150,000 50 1 31 Dec 2019 31 Dec 2022 
31 Jul 2018 150,000 50 1 31 Dec 2020 31 Dec 2023 
7 Dec 2018 100,000 50 1 31 Dec 2019 31 Dec 2022 
7 Dec 2018 100,000 50 1 31 Dec 2020 31 Dec 2023 
1 Feb 2019 200,000 65 1 31 Dec 2019 31 Dec 2022 
1 Feb 2019 200,000 65 1 31 Dec 2020 31 Dec 2023 

12 Feb 2019 126,667 60 5 Mar 2019 20 Feb 2022 
27 Nov 2019 1,000,000 25 4 Dec 2019 4 Dec 2022 
27 Nov 2019 1,500,000 45 4 Jun 2020 4 Dec 2022 
27 Nov 2019 1,000,000 60 4 Dec 2020 4 Dec 2022 
24 Feb 2020 200,000 50 1 31 Jan 2021 31 Jan 2022 

Total 7,476,667 
 
1 Options exercised utilising the cashless exercise provisions of the Option Incentive Scheme.  This resulted in 
the issue of 1,161,572 ordinary shares. 
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Note 20 Share-based Payments (continued) 
b) Options on issue at balance date 

The number of options outstanding over unissued ordinary shares at 30 June 2021 is 8,120,291 as follows: 

Grant Date  Number of options 
granted 

Exercise price 
(cents) 

Vesting date Expiry date 

21 Dec 2016 750,000 10 31 Dec 2018 31 Dec 2021 
21 Dec 2016 500,000 10 26 Oct 2019 30 Dec 2021 
31 Jul 2018 250,000 50 31 Dec 2019 31 Dec 2022 
31 Jul 2018 250,000 50 31 Dec 2020 31 Dec 2023 
1 Feb 2019 200,000 65 31 Dec 2019 31 Dec 2022 
1 Feb 2019 200,000 65 31 Dec 2020 31 Dec 2023 

12 Feb 2019 123,333 60 5 Mar 2019 20 Feb 2022 
27 Nov 2019 1,500,000 60 4 Dec 2020 4 Dec 2022 
24 Feb 2020 100,000 50 31 Jan 2021 31 Jan 2022 

19 Oct 2020 1 4,246,958 160 19 Oct 2020 19 Oct 2023 
Total 8,120,291 

 
1 On 19 October 2020, the Company issued 4,166,666 free attaching unlisted options and 919,709 of these 
options were subsequently converted to shares. At 30 June 2021, the Company has 3,246,958 free attaching 
unlisted options with an exercise price of $1.60 expiring on 19 October 2023. This balance also includes 
1,000,000 options issued to an external consultant.  
 
During the current year the following movements in options over unissued shares occurred: 

  2021 2021 2020 2020 
  No. WAEP No WAEP 
      
Outstanding at 1 July  11,450,000 $0.366 7,850,000 $0.251 
Granted during the year  1,000,000 $1.200 5,400,000 $0.486 
Exercised during the year  (7,476,667) $0.471 (1,500,000) $0.167 
Forfeited/cancelled during the year  (100,000) $0.500 (300,000) $0.500 
Outstanding at 30 June  4,873,333 $1.041 11,450,000 $0.366 
Exercisable at 30 June  4,873,333 $1.041 7,650,000 $0.173 

 
The range of exercise prices for options outstanding at the end of the year was $0.10 to $1.60 (2020: $0.10 to 
$0.65). 
 
The weighted average contractual life for unexercised options is 21.4 months (2020: 23.4 months). 
 

c) Subsequent to balance date 
Since the end of the financial year and the date of this report, 558,333 options have been exercised. No options 
have been cancelled, issued or vested between the end of the financial year and the date of this report.  
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Note 20 Share-based Payments (continued) 
d) Basis and assumptions used in the valuation of options  

1,000,000 options (excluding free attaching placement options) were issued during the financial year and have 
been valued and expensed in the financial statements over the periods that they vest.  The share-based 
payments expense for the period of $826,769 (2020: $544,113) relates to the fair value of options apportioned 
over their respective vesting periods. 

The options issued during the current reporting period were valued using the Black-Scholes option valuation 
methodology, as follows: 

Date 
granted 

Number of 
options 
granted 

Exercise 
price 

$ 

Expiry date Risk free 
interest rate 

used 

Volatility 
applied 

Value per 
Option  

$ 
19 Oct 2020 1,000,000 $1.60 19 Oct 2023 0.15% 130.5% $0.688 

Historical volatility at the time of issue has been used as the basis for determining expected share price volatility, 
as it is assumed that this is an indicator of future share price performance, which may not eventuate. A discount 
of 30% in respect of a lack of marketability has been applied to the Black-Scholes option valuation to reflect the 
non-negotiability and non-transferability of the unlisted options granted.  

 

(ii) Performance Rights 
The Company’s Performance Rights Plan was re-approved by shareholders in December 2020.  

a) Performance rights granted, vested and lapsed during the year 

During the reporting period the following performance rights were granted: 
Grant Date No of 

Rights 
Expiry Date Fair Value 

per Right at 
Grant Date 

Vesting  

6 Nov 2020 50,000 6 Nov 2026 $0.85 6 Nov 2021 
6 Nov 2020 50,000 6 Nov 2026 $0.85 6 Nov 2022 
6 Nov 2020 50,000 6 Nov 2026 $0.85 6 Nov 2023 
11 Dec 2020 10,000,000 16 Dec 2025 $0.68-$0.93 Performance based with 5 milestones 
Total 10,150,000 

During the reporting period the following performance rights vested: 
Grant Date No of 

Rights 
Expiry Date Fair Value 

per Right 
at Grant 

Date 

Vesting  

6 Sep 2019 1,250,000 28 Feb 2021 $0.182 Subject to performance criteria 
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Note 20 Share-based Payments (continued) 
(ii) Performance Rights (continued) 

During the reporting period the following performance rights were exercised and converted to shares: 
Grant Date No of 

Rights 
Expiry Date Fair Value 

per Right 
at Grant 

Date 

Vesting  

15 Nov 2017 500,000 31 Dec 2020 $0.205 Vested 
3 Sep 2018 2,000,000 30 Nov 2020 $0.185 Vested 
6 Sep 2019 1,250,000 28 Feb 2021 $0.182 Subject to performance criteria 
3 Mar 2017 2,000,000 3 Mar 2021 $0.720 Subject to various performance criteria 
Total 5,750,000 

 

During the reporting period no performance rights lapsed or were cancelled.  

b) Performance rights on issue at balance date 
The number of performance rights outstanding over unissued ordinary shares at 30 June 2021 is as follows: 

Grant Date No of 
Rights 

Expiry Date Fair Value 
per Right at 
Grant Date 

Vesting  

03 Mar 2017 2,000,000 03 Mar 2022 $0.720 Vested 
3 Sep 2018 3,000,000 3 Sep 2021 $0.185 Vested 
6 Sep 2019 5,000,000 04 Dec 2023 $0.00 Subject to performance criteria 
6 Nov 2020 150,000 6 Nov 2026 $0.85 Subject to time based criteria 
11 Dec 2020 10,000,000 16 Dec 2025 $0.68-$0.93 Subject to performance criteria 
Total 20,150,000 

 

c) Subsequent to balance date 
Subsequent to balance date no performance rights have been granted, exercised, expired or cancelled.   

d) Basis and assumptions used in the valuation of performance rights 

Performance rights with vesting criteria based on length of service were valued using the Company’s share price 
on the date of grant. The 10m performance rights subject to performance-based vesting criteria were 
independently valued using the Hoadley’s Hybrid ESO Model (a Monte Carlo simulation model) using the 
following parameters: 

Milestone Number of 
rights granted 

Share price 
target 

Risk free 
interest 

rate used 

Volatility 
applied 

Value per 
Right 

(cents) 
1 2,000,000 $1.20 0.04% 125% 67.8 
2 2,000,000 $1.30 0.09% 125% 78.7 
3 2,000,000 $1.40 0.10% 125% 85.1 
4 2,000,000 $1.50 0.22% 125% 90.5 
5 2,000,000 $1.70 0.35% 125% 93.1 
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Note 21 Financial Instruments  
The consolidated entity has exposure to a variety of risks arising from its use of financial instruments. This note 
presents information about the consolidated entity’s exposure to the specific risks, and the policies and 
processes for measuring and managing those risks. The Board of Directors has the overall responsibility for the 
risk management framework and has adopted a Risk Management Policy.   
 
(a) Credit risk 
Credit risk is the risk of financial loss to the consolidated entity if a customer or counterparty to a financial 
instrument fails to meet its contractual obligations and arises principally from transactions with customers and 
investments. 
 
Trade and other receivables 
The carrying amount recorded in the financial statements, net of any allowance for losses, represents the 
consolidated entity’s maximum exposure to credit risk.  
 
Cash deposits 
The Directors believe any risk associated with the use of predominantly only one bank is addressed through the 
use of at least an A-rated bank as a primary banker and by the holding of a portion of funds on deposit with 
alternative A-rated institutions. Except for this matter the consolidated entity currently has no significant 
concentrations of credit risk. 

The Directors do not consider that the consolidated entity’s financial assets are subject to anything more than a 
negligible level of credit risk, and as such no disclosures are made. 
 
(b) Liquidity risk 
Liquidity risk is the risk that the consolidated entity will not be able to meet its financial obligations as they fall 
due. The consolidated entity’s approach to managing liquidity is to ensure, as far as possible, that it will always 
have sufficient liquidity to meet its liabilities when due, under both normal and stressed conditions, without 
incurring unacceptable losses or risking damage to the consolidated entity’s reputation.   

The consolidated entity manages its liquidity risk by monitoring its cash reserves and forecast spending. 
Management is cognisant of the future demands for liquid finance resources to finance the consolidated entity’s 
current and future operations, and consideration is given to the liquid assets available to the consolidated entity 
before commitment is made to future expenditure or investment. 
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Note 21 Financial Instruments (continued) 
 

Liquidity risk 
The following are the contractual maturities of financial liabilities, including estimated interest payments and 
excluding the impact of netting agreements: 
 

                 Weighted                            
average 

 interest rate 

Carrying 
amount 

Contractual 
cash flows 

6 months 
or less 

6-12 
months 

1-2 years 2-5 
years 

More 
than 5 
years 

 % $ $ $ $ $ $ $ 
2021         
         
Trade and other 
payables 

 555,057 555,057 555,057  
- 

 
- 

 
- 

 
- 

Convertible notes 10.0% 2,178,142 2,178,142 2,178,142 - - - - 
Lease liabilities 10.0% 138,125 166,835 54,167 56,334 56,334 - - 
  2,871,324 2,900,034 2,787,366 56,334 56,334 - - 

2020         
         
Trade and other 
payables 

 785,939 785,939 785,939  
- 

 
- 

 
- 

 
- 

Convertible notes 9.6% 397,331 397,331 75,000 - 322,331 - - 
Interest bearing 
borrowings 

 
10.3% 

 
790,000 

 
790,000 

 
790,000 

 
- 

 
- 

 
- 

 
- 

Lease liabilities 10.0% 206,268 206,268 31,457 36,686 86,913 51,213 - 
  2,179,538 2,179,538 1,682,396 36,686 409,244 51,213 - 

 
 
(c) Market risk 
Market risk is the risk that changes in market prices, such as foreign exchange rates, interest rates and equity 
prices will affect the consolidated entity’s income or the value of its holdings of financial instruments. The 
objective of market risk management is to manage and control market risk exposures within acceptable 
parameters, while optimising any return. 

Interest rate risk 
The consolidated entity has cash assets which may be susceptible to fluctuations in changes in interest rates. 
Whilst the consolidated entity requires the cash assets to be sufficiently liquid to cover any planned or 
unforeseen future expenditure, which prevents the cash assets being committed to long term fixed interest 
arrangements; the consolidated entity does mitigate potential interest rate risk by entering into short to medium 
term fixed interest investments. 

Foreign exchange risk 
The Company is currently in the process of listing on the NASDAQ capital market and holds a portion of its cash 
assets in US dollar denominated bank accounts.  The consolidated entity is exposed to foreign exchange risk 
through transactions in relation to the NASDAQ listing.  

The consolidated entity does not have any direct exposure to equity risk. 
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Note 21 Financial Instruments  
 

At the reporting date the interest profile of the consolidated entity’s interest-bearing financial instruments was: 
 Carrying value ($) 

 30 June 2021 
$ 

30 June 2020 
$ 

 
Fixed rate instruments 

  

Financial assets 682,421 68,500 
Financial liabilities (2,316,267) (1,393,599) 
   
Variable rate instruments   
Financial assets 2,172,499 627,304 

 
Cash flow sensitivity analysis for variable rate instruments 
A change of 100 basis points in interest rates at the reporting date would have increased/(decreased) equity and 
profit or loss by the amounts shown below. This analysis assumes that all other variables remain constant.  
 

 Profit or Loss Equity 
 1% 1% 1% 1% 
 increase decrease increase decrease 
     
2021     
Variable rate instruments 21,724 (21,724) 21,724 (21,724) 
     
2020     
Variable rate instruments 6,273 (6,273) 6,273 (6,273) 

 
d) Fair values 

Fair values versus carrying amounts 
The fair values of financial assets and liabilities, together with the carrying amounts shown in the statement of 
financial position are as follows: 
 

 2021 2020 
 Carrying 

amount 
Fair value Carrying amount Fair value 

 $ $ $ $ 
Cash and cash equivalents 2,172,499 2,172,499 627,804 627,804 
Trade and other receivables 243,300 243,300 294,122 294,122 
Loans receivable 682,421 682,421 68,500 68,500 
Trade and other payables (555,057) (555,057) (785,939) (785,939) 
Interest bearing borrowings (2,178,142) (2,178,142) (1,187,331) (1,187,331) 
Lease liabilities (138,125) (138,125) (206,268) (206,268) 
 
Net financial (liabilities) / assets 226,896 226,896 (1,189,112) (1,189,112) 

 
 
e) Impairment losses 
The Directors do not consider that any of the consolidated entity’s financial assets are subject to impairment at 
the reporting date.  
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Note 22 Commitments 
a) Lease commitments: 

The Company has a lease for its principal place of business at Unit 5, 71-73 South Perth Esplanade in Western 
Australia (Lease) which was entered into on 1 January 2020.  The lease is accounted for under accounting 
standard AASB 16 Leases. Refer to notes 12 and 18. 

The Lease was secured by a cash bond in favour of the Landlord for the amount of $37,500 and this amount 
is being held and will be applied as bond for the new lease. 

 
b) Other commitments 

(i) On March 31, 2021, AHI reached an agreement to invest US$6 million in Triage Technologies, Inc. over 
a 14-month period, subject to shareholder approval (US$3 million in cash and US$3 million in AHI 
Ordinary Shares), as part of a strategic plan to expand the Company’s service offering, referred to by 
the Company as “DermaScan”. 
 
All documentation for the transaction has been concluded, including, the technology distribution 
license, shareholder agreements and subscription agreements. The completion of these agreements 
was announced to the ASX on April 19, 2021.The US$3 million cash investment will be made in equal 
instalments over a fourteen (14) month period, and at the end of the reporting period, US$1 million in 
payments had been made, with a further US$2 million outstanding.  

 
(ii) Under the terms of the Agreement with Tinjoy Biotech Limited (Tinjoy), AHI will contribute US$200,000 

towards Tinjoy’s marketing costs, and has an option to invest in Tinjoy’s Winscan Platform as follows:  
• AHI has a right to acquire up to 40% of Tinjoy’s WinScan Platform, priced at a valuation of US$10 million 

taking for consideration to be approximately US$ 2-4 million this can be in cash or shares in AHI or a 
combination as mutually agreed. 

• 12- 24-month option to take up the 40% at AHI’s option to acquire a holding in WinScan. The option 
would be triggered should WinScan achieve user numbers of 5 million users a month. This would 
trigger a 20% investment of US$2 million from AHI.  

• If WinScan achieves a user base if 10 million monthly users AHI would be required to take up a 40% 
stake in WinScan at an agreed investment of US$4 million. 

• In the event AHI exercises its option, the US$200,000 marketing and training advance will form part of 
the total investment outlined above.  

• At the date of this report, US$50,000 in payments had been made to Tinjoy in lieu of AHI’s marketing 
contribution.    

 
 

Note 23 Contingencies 
a) Contingent liabilities 

Should either of the convertible notes disclosed in Note 17 be converted to shares, a provision within each 
agreement exists stipulating that the shares will be issued at the higher of US$1 and 75% of the issue price per 
Share under the capital raising undertaken in connection with the NASDAQ listing. This potential discounted 
conversion price represents a contingent liability which cannot be determined as at the date of this report. 

There are no material contingent liabilities at the reporting date.  

 
b) Contingent assets 

There are no material contingent assets at the reporting date.  
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Note 24  Key Management Personnel  
(a) Directors and key management personnel 

The following persons were directors of the Company during the current financial year: 

Mr Peter Wall  Non-Executive Chairman (resigned 22 January 2021) 
Mr Vlado Bosanac Executive Chairman and CEO 
Mr Mike Melby  Non-Executive Director (appointed 27 October 2017) 
Mr Nick Prosser  Non-Executive Director (appointed 18 April 2018) 
Dato Low Koon Poh  Non-Executive Director (appointed 13 July 2020) 
Mr Steven Richards Chief Financial Officer and Company Secretary (appointed 2 September 2019) 
 
There were no other persons employed by or contracted to the Company during the financial year, having 
responsibility for planning, directing and controlling the activities of the Company, either directly or indirectly.   
 
(b) Key management personnel compensation  
 
Details of key management personnel remuneration are contained in the Audited Remuneration Report in the 
Directors’ Report. A summary of total compensation paid to key management personnel during the year is as 
follows: 

   
Year ended 

30 June 2021 

 
Year ended 

30 June 2020 
 $ $ 
   
Total short-term employment benefits 664,355 538,364 
Total share-based payments 5,835,485 540,000 
Total post-employment benefits 53,048 42,025 
 
 6,552,888 1,120,389 

 

Note 25 Related Party Disclosures 
a) Subsidiaries 

In January 2018, wholly owned subsidiary MyFiziq Inc. was incorporated in the United States of America in 
preparation for the commercialisation of the technology in the USA. During the financial year there was no 
activity in this subsidiary. 

b) Holding company 
The ultimate holding company is AHI Limited. 
 
c) Joint agreement in which the Company is a joint venture 
The Company has a majority interest in Body Composition Technologies Pte. Limited (BCT), a company 
incorporated in Singapore for the purpose of developing the AHI platform for commercialisation within the 
medical or insurance sector (refer note 26). 

During the financial year, the Company provided services to Body Composition Technologies Pty Ltd (BCT 
Australia) an Australian incorporated wholly owned subsidiary of BCT, for which the Company earned revenue 
of $553,185 (2020: $420,839). 
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Note 25 Related Party Disclosures (continued) 
c) Joint agreement in which the Company is a joint venture (continued) 
 
During 2019, the Company entered into a loan agreement with BCT Australia.  The interest free loan was repaid 
in July 2021.  
 
During the current reporting period, the Company participated in a capital raising by BCT whereby the Company 
subscribed for approximately $671k convertible notes. The notes are unsecured, earn interest at 2.5% per 
annum and can be converted at any time during the 2-year term. On conversion, the Company will increase its 
holding in BCT to up to a maximum of 54% on a fully diluted basis. 
 
d) Transactions with Directors 

Transactions with Directors, as Directors of the Company, during the year are disclosed at Note 24.  

During the financial year ended 30 June 2021, the Company paid $150,476 (2020: $26,156) to Steinepreis 
Paganin, an entity associated with Mr Peter Wall, for legal services.  At 30 June 2021, a further $26,865 was 
owing to Steinepreis Paganin (2020: $10,622). 

Other than the key management personnel related party disclosure in the Remuneration Report and in Note 24, 
there were no related party transactions with directors to report for the financial year ended 30 June 2021. 

 

Note 26 Interest in a Joint Venture 
The Company has a 50% interest in Body Composition Technologies Pte Limited (BCT). Under the terms of the 
joint venture agreement, BCT is licensed to distribute the AHI technology to the Medical and Insurance sectors. 

The Company’s interest in BCT is accounted for using the equity method.  Under the equity method, the 
Company’s investment in a joint venture is initially recorded at cost, and subsequently the carrying value of the 
investment is increased or decreased to recognise the Company’s share of the joint venture profit or loss.  

During the financial year, the joint venture agreement was varied to allow the Company to increase its holding 
to up to a maximum of 54% of BCT (on a fully diluted basis) by participating in a convertible note fundraising 
undertaken by BCT to the value of $670,333 (refer note 27). 

At balance date, the Company had a 50% interest in BCT and is not deemed to have control of BCT under AASB 
3 Business Combinations and AASB 10 Consolidated Financial Statements. 
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Note 26 Interest in a Joint Venture (continued) 
 
The following tables illustrate the summarised financial information of the Company’s investment in BCT.  
 

  30 June 2021 30 June 2020 
  $ $ 
Current assets  19,367 25,330 
Non-current assets  2,319 40,276 
Current liabilities  (787,736) (892,168) 
Non-current liabilities  (1,032,657) (350,000) 
Equity  (1,798,707) (1,176,562) 
Company’s carrying amount of the investment   - - 
    
Revenue  413,299 290,815 
Expenses  (2,018,992) (1,442,712) 
Loss for the year  (1,605,693) (1,151,897) 
Company’s share of the loss (i)   - (575,949) 
    
Carrying value of the BCT investment    
Investment brought to account at cost  680 680 
Share of the joint venture’s loss (i)   (680) (680) 
Closing carrying value of the investment  - - 
    

 

(i) As the investment in the joint venture has been written down to nil, no share of the joint ventur e’s 
loss has been brought to account in the Company’s loss from ordinary activities for the current 
financial period. 

 

Note 27 Investments 
During the reporting period, the Company entered into a number of strategic agreements as follows: 

(i) Under the Binding Term Sheet, which was announced on the Australian Stock Exchange on 3 December 
2020, and entered into on 27 November 2020, Canadian-based Triage Technologies Inc (Triage) will license 
AHI the Triage AI engine, and the companies will work together to integrate Triage’s technology into the 
CompleteScan platform, which also includes “FaceScan” and  “BodyScan”. Triage has developed a 
dermatological AI system that can identify skin conditions from a photo and the AHI team, with its ‘on-
device’ expertise, intends to advance the AI engine of Triage to be an on-device, ready-to-use application 
for end users. Under the binding agreement with Triage, the Company will invest a total of up to US$6 
million for an equity stake in Triage. The investment will comprise US$3 million in cash and US$3 million in 
AHI ordinary shares. At 30 June 2021, the Company had made cash payments of approximately US$1 million 
to Triage and recognises this as an investment on the Statement of Financial Position. Subsequent to the 
end of the financial year, a further US$500,000 has been paid to Triage. Once all the cash and shares have 
been paid to Triage, the Company will be issued an equity interest in Triage equalling 15.19% on a fully 
diluted basis. 
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Note 27 Investments (continued) 
(ii) On May 20, 2021, the Company entered into a Binding Term Sheet with US-based on device blood 

pathology company Jana Care Inc. (“Jana”). Subject to due diligence being completed, AHI will have the 
right to invest a total of up to US$8,000,000 into Jana, comprising: (i) an option to invest US$5,000,000 in 
cash; and (ii) subject to shareholder approval, an option to invest up to US$3,000,000 in Jana in AHI ordinary 
shares. If the Company does not secure shareholder approval for the US$3,000,000 share investment, it 
has the option to proceed with the investment in cash. In May 2021, AHI invested US$500,000 in the 
current convertible note round being offered by Jana. AHI has a further right for a period of 3 years from 
the date of the first integrated product launch, to acquire a further 10% of Jana stock. AHI will be issued 
1% of Jana for every US$1,000,000 in gross revenue to Jana under a contemplated revenue sharing 
arrangement. In the event AHI decides not to take up the investment in Jana, AHI will still retain the right 
to equity at a rate of 1% of Jana for every US$2 million in gross revenue to Jana. No definitive agreements 
have been signed as of the date of this report, however, subject to due diligence AHI and Jana intend to 
enter into the following definitive agreements: Commercial Agreement; a Software Development Kit, End 
User License Agreement; Support Agreement; Data Processing Agreement and Investment Agreement 

(iii) Israeli-based musculoskeletal assessment company Physimax Technologies Limited (“Physimax”) has 
developed and patented a video-based solution that tracks musculoskeletal wellness and performance. 
Under the terms of the agreement, and subject to due diligence and the completion of other conditions 
precedent, the Company may acquire 100% of the share capital of Physimax for a total consideration of 
US$6 million to be satisfied through the issue of US$6 million worth of AHI ordinary shares. Subsequent to 
the end of the financial year, the Company completed its due diligence and are in the process of updating 
the binding acquisition agreement which will result in a material reduction in the US$6 million acquisition 
amount. During the reporting period, the Company made a payment of US$60,000 to Physimax. 

(iv) Body Composition Technologies Pte Ltd (BCT), is a majority owned joint venture between AHI and Gold 
Quay Capital formed in 2017. During the financial year, the Company participated in a convertible note 
fundraising undertaken by BCT to the value of $670,833 to increase its holding in BCT to up to 54% once 
converted. The convertible notes are unsecured, have a term of 2 years and earn interest at 2.5% per 
annum. The notes can be converted at any time during the 2-year term. 

 
The recoverable amount of the Company’s investments is reviewed at each reporting date. As the above 
investments are in unlisted entities, the determination of recoverable value is highly subject to various estimates 
and assumptions. As an accurate assessment of recoverable value is not available at the reporting date, the 
Company has elected to create a provision for impairment against the investments, as shown below. When a 
more accurate determination of recoverable value can be made, the Company will re-assess whether a provision 
for impairment is required. 
 
 

  
Triage 

 
Jana Care 

 
Physimax 

 
BCT 

 $ $ $ $ 

Balance at 1 July - - - - 
Additional investment 1,319,361 644,347 77,712 670,833 
Interest and other costs 32,576 24,903 - 9,175 
Foreign exchange movement 10,780 20,903 2,097 - 
Provision for impairment (1,362,717) (690,153) (79,809) (680,008) 
Balance at 30 June - - - - 
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Note 28 Loans to other entities 
Bearn LLC (Bearn) has developed an application that allows for the gamification and engagement of health users 
by rewarding users for achieving health goals. In January 2021, the Company entered a Joint Marketing 
Agreement (the “Bearn Agreement”) with Bearn). Pursuant to the Bearn Agreement, the Company has funded 
a total of US$500,000 to Bearn over 4 tranches. The loan is secured over Bearn’s software and separately a 
pledge over the membership interests of Bearn’s founder, Mr. Aaron Drew. Under the terms of the agreements, 
Bearn has undertaken to use the funds advanced by the Company to deliver 1 million active monthly users to 
the Company within 12 months. If Bearn fails to achieve this target, the loan and interest becomes repayable in 
15 months from the date of the promissory note. If Bearn achieves this target, the repayment date will be 
extended for a further 12 months. The Bearn Agreement contains certain warranties, indemnities and limitations 
of liability by both parties. The loan attracts interest at 8% for the first 12 months and thereafter a sliding scale 
of interest (15% to 0%) applies depending on the number of monthly active users. Should the number of active 
monthly users reach 2 million, the loan will be forgiven. The maturity date depends on Bearn achieving 1 million 
active monthly users. If the target is not achieved, then the loan and accrued interest is repayable in 15 months. 
If Bearn achieves the target the repayment date will be extended for a further 12 months.  

The value of the loan at 30 June 2021 is A$682,421 which includes accrued interest of A$16,920. 

 

Note 29 Events Subsequent to the Reporting Date 
On 1 July 2021, the Company announced that the maturity date of the convertible notes with ACAM 
(US$1,125,000) and iConcept (US$375,000) had been extended from 30 June 2021 to 30 September 2021.  

Due diligence on the Physimax Technologies Limited acquisition concluded in early July. The Company is now in 
the process of updating the binding acquisition agreement. Since the end of the financial year, the Company has 
made payments of $120,000 to Physimax. 

On 27 August 2021, the Company announced the public filing of Foreign Issuer Form F-1 with the US Securities 
and Exchange Commission. This form is similar to a prospectus for an Australian initial public offering and relates 
to the proposed US public offering and listing on the NASDAQ.    

In August 2021, the Company secured a $700,000 advance with R & D Capital Partners Pty Ltd. Under the terms 
of this agreement, $700,000 has been advanced to the Company, which represents approximately 70% of the 
tax incentive anticipated to be received in relation to the Australian government’s R & D tax scheme for the 2021 
tax year. 

The impact of the Coronavirus ('COVID-19') pandemic is ongoing for the entity up to 30 June 2021, it is not 
practicable to estimate the potential impact, positive or negative, after the reporting date. The situation is 
rapidly developing and is dependent on measures imposed by the Australian Government and other countries, 
such as maintaining social distancing requirements, quarantine, travel restrictions and any economic stimulus 
that may be provided. 

Other than as already stated in this report, there has not arisen in the interval between the end of the financial 
year and the date of this report any item, transaction or event of a material and unusual nature likely, in the 
opinion of the Directors of the consolidated entity to affect substantially the operations of the consolidated 
entity, the results of those operations or the state of affairs of the consolidated entity in subsequent financial 
years. 
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Note 30 Auditor’s Remuneration 
Total remuneration paid or payable to auditors during the financial year:  
 2021 2020 
 $ $ 
 
Audit and review of the Company’s financial statements  

 
53,500 

 
50,200 

Taxation services 12,551 2,900 
Other services 12,179 - 

Total 78,230 53,100 
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Note 28 Loans to other entities 
Bearn LLC (Bearn) has developed an application that allows for the gamification and engagement of health users 
by rewarding users for achieving health goals. In January 2021, the Company entered a Joint Marketing 
Agreement (the “Bearn Agreement”) with Bearn). Pursuant to the Bearn Agreement, the Company has funded 
a total of US$500,000 to Bearn over 4 tranches. The loan is secured over Bearn’s software and separately a 
pledge over the membership interests of Bearn’s founder, Mr. Aaron Drew. Under the terms of the agreements, 
Bearn has undertaken to use the funds advanced by the Company to deliver 1 million active monthly users to 
the Company within 12 months. If Bearn fails to achieve this target, the loan and interest becomes repayable in 
15 months from the date of the promissory note. If Bearn achieves this target, the repayment date will be 
extended for a further 12 months. The Bearn Agreement contains certain warranties, indemnities and limitations 
of liability by both parties. The loan attracts interest at 8% for the first 12 months and thereafter a sliding scale 
of interest (15% to 0%) applies depending on the number of monthly active users. Should the number of active 
monthly users reach 2 million, the loan will be forgiven. The maturity date depends on Bearn achieving 1 million 
active monthly users. If the target is not achieved, then the loan and accrued interest is repayable in 15 months. 
If Bearn achieves the target the repayment date will be extended for a further 12 months.  

The value of the loan at 30 June 2021 is A$682,421 which includes accrued interest of A$16,920. 

 

Note 29 Events Subsequent to the Reporting Date 
On 1 July 2021, the Company announced that the maturity date of the convertible notes with ACAM 
(US$1,125,000) and iConcept (US$375,000) had been extended from 30 June 2021 to 30 September 2021.  

Due diligence on the Physimax Technologies Limited acquisition concluded in early July. The Company is now in 
the process of updating the binding acquisition agreement. Since the end of the financial year, the Company has 
made payments of $120,000 to Physimax. 

On 27 August 2021, the Company announced the public filing of Foreign Issuer Form F-1 with the US Securities 
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Directors’ Declaration 
 

In the opinion of the directors of AHI Limited (the ‘Company’): 

a. The accompanying financial statements and notes are in accordance with the Corporations Act 2001, 
including: 

i. giving a true and fair view of the Consolidated Entity’s financial position as at 30 June 2021 
and of its performance for the year then ended; and 

ii. complying with Australian Accounting Standards, the Corporations Regulations 2001, 
professional reporting requirements and other mandatory requirements. 
 

b. There are reasonable grounds to believe that the Consolidated Entity will be able to pay its debts as 
and when they become due and payable. 
 

c. The financial statements and notes thereto are in accordance with International Financial Reporting 
Standards issued by the International Accounting Standards Board.  

This declaration has been made after receiving the declarations required to be made to the directors in 
accordance with Section 295A of the Corporations Act 2001 for the financial year ended 30 June 2021. 

This declaration is signed in accordance with a resolution of the Board of Directors.  

 

DATED at Perth this 30th day of September 2021. 
 

 

Vlado Bosanac 
Executive Chairman and Chief Executive Officer 
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INDEPENDENT AUDITOR’S REPORT 

TO THE MEMBERS OF ADVANCED HUMAN IMAGING LIMITED 
 
 
Report on the Financial Report 
Opinion 
We have audited the accompanying financial report of Advanced Human Imaging Limited (the 
company), which comprises the consolidated statement of financial position as at 30 June 2021, the 
consolidated statement of profit or loss and other comprehensive income, the consolidated statement 
of changes in equity and the consolidated statement of cash flows for the year then ended, notes 
comprising a summary of significant accounting policies and other explanatory information, and the 
directors’ declaration of the company and the consolidated entity comprising the company and the 
entities it controlled at the year’s end or from time to time during the financial year. 
 
In our opinion the financial report of Advanced Human Imaging Limited is in accordance with the 
Corporations Act 2001 including: 

 
i) Giving a true and fair view of the consolidated entity’s financial position as at 30 June 

2021 and of its performance for the year ended on that date; and  
 

ii) Complying with Australian Accounting Standards and the Corporations Regulations 
2001. 

 
Basis for Opinion 
We conducted our audit in accordance with Australian Auditing Standards. Our responsibilities under 
those standards are further described in the Auditor’s Responsibilities for the Audit of the Financial 
Report section of our report.  
 
We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for 
our opinion.  
 
Material Uncertainty Related to Going Concern 
Without modifying our opinion, we draw attention to note 1(a) in the financial report, which indicates 
that the consolidated entity incurred a loss of $14,060,992 (2020: loss $5,396,512) during the year 
ended 30 June 2021. This condition, along with other matters as set out in note 1(a), indicate the 
existence of a material uncertainty that may cast significant doubt about the consolidated entity’s ability 
to continue as a going concern and therefore, the consolidated entity may be unable to realise its assets 
and discharge its liabilities in the normal course of business. 
 
The financial report of the consolidated entity does not include any adjustments in relation to the 
recoverability and classification of recorded asset amounts or to the amounts and classification of 
liabilities that might be necessary should the consolidated entity not continue as a going concern.
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Independence 
We are independent of the consolidated entity in accordance with the auditor independence 
requirements of the Corporations Act 2001 and the ethical requirements of the Accounting Professional 
and Ethical Standards Board’s APES 110 Code of Ethics for Professional Accountants (including 
Independence Standards) (the code) that are relevant to our audit of the financial report in Australia. 
We have also fulfilled our other ethical responsibilities in accordance with the Code. 
 
Key Audit Matter 
Key audit matters are those matters that, in our professional judgement, were of most significance in 
our audit of the financial report for the current year. This matter was addressed in the context of our 
audit of the financial report as a whole, and in forming our opinion thereon, and we do not provide a 
separate opinion on this matter.  
 
Valuation of Share Based Payments 
 

Why significant  How our audit addressed the key audit matter  
 

For the year ended 30 June 2021 the value of share 
based payments issued totalled $7,295,967, as 
disclosed in Note 3 and Note 20. This has been 
recognised as a share-based payment expense 
within the employee benefits expense and general 
administration expenses in the Statement of Profit or 
Loss and Other Comprehensive Income. 

The consolidated entity’s accounting judgement and 
estimates in respect of share based payments is 
outlined in Note 1(r). Significant judgement is 
required in relation to: 

• The valuation method used; and 

• The assumptions and inputs used within 
the model. 

This was considered to be a key audit matter due to 
the significance of the share based payments 
expense for the year, and the level of management 
judgement involved in determining the balance. 

  

Our work included, but was not limited to, the 
following procedures:  

• Review of internal management’s valuation and 
independent valuation of the equity instruments 
issued, including:  
o assessing the appropriateness of the valuation 

method used;  
o assessing the reasonableness of the 

assumptions and inputs used within the 
valuation model; and 

o obtaining internal assessment and confirmation 
for complex valuations. 
 

• Review of Board meeting minutes and ASX 
announcements as well as enquiry of relevant 
personnel to ensure all share based payments 
had been recognised;  
 

• Assessment of the allocation and recognition of 
the share based payments; and  
 

• Assessment of the appropriateness of the related 
disclosures in Notes 1(r), 3 and 20. 

 
Other Information 
Other information is financial and non-financial information in the annual report of the consolidated entity 
which is provided in addition to the Financial Report and the Auditor’s Report. The directors are 
responsible for Other Information in the annual report. 
 
Our opinion on the Financial Report does not cover the Other Information and, accordingly, the auditor 
does not and will not express an audit opinion or any form of assurance conclusion  thereon, with the 
exception of the Remuneration Report. 
  
In connection with our audit of the Financial Report, our responsibility is to read the Other Information. 
In doing so, we consider whether the Other Information is materially inconsistent with the Financial 
Report or our knowledge obtained in the audit, or otherwise appears to be materially misstated.  
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We are required to report if we conclude that there is a material misstatement of this Other Information 
in the Financial Report and based on the work we have performed on the Other Information that we 
obtained prior to the date of this Auditor’s Report we have nothing to report.  
 
Directors’ Responsibilities for the Financial Report 
The Directors of Advanced Human Imaging Limited are responsible for the preparation of the financial 
report that gives a true and fair view in accordance with Australian Accounting Standards and the 
Corporations Act 2001 and for such internal control as the Directors determine is necessary to enable 
the preparation of the financial report that gives a true and fair view and is free from material 
misstatement, whether due to fraud or error.   
 
In preparing the financial report, the Directors are responsible for assessing the consolidated entity’s 
ability to continue as a going concern, disclosing, as applicable, matters related to going concern and 
using a going concern basis of accounting unless the Directors either intend to liquidate the 
consolidated entity or to cease operations, or have no realistic alternative but to do so. 
 
Auditor’s Responsibilities for the Audit of the Financial Report 
Our objectives are to obtain reasonable assurance about whether the financial report as a whole is free 
from material misstatement, whether due to fraud or error, and to issue and auditor’s report that includes 
our opinion. Reasonable assurance is a high level of assurance, but is not a guarantee that an audit 
conducted in accordance with Australian Auditing Standards will always detect a material misstatement 
when it exists. Misstatements can arise from fraud or error and are considered material if, individual or 
in aggregate, they could reasonably be expected to influence the economic decisions of users taken on  
the basis of this financial report. 
 
As part of an audit in accordance with Australian Auditing Standards, we exercise professional 
judgement and maintain professional scepticism throughout the audit. We also:  
 
• Identify and assess the risks of material misstatement of the financial report, whether due to fraud 

or error, design and perform audit procedures responsive to those risks, and obtain audit evidence 
that is sufficient and appropriate to provide a basis for our opinion. The risk of not detecting a material 
misstatement resulting from fraud is higher than for one resulting from error, as fraud may involve 
collusion, forgery, intentional omissions, misrepresentations, or the override of internal control.  
 

• Obtain an understanding of internal control relevant to the audit in order to design audit procedures 
that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the 
effectiveness of the consolidated entity’s internal control.  
 

• Evaluate the appropriateness of accounting policies used and the reasonableness of accounting 
estimates and related disclosures made by the Directors. 
 

• Conclude on the appropriateness of the Directors’ use of the going concern basis of accounting and, 
based on the audit evidence obtained, whether a material uncertainty exists related to events or 
conditions that may cast significant doubt on the consolidated entity’s ability to continue as a going 
concern. If we conclude that a material uncertainty exists, we are required to draw attention in our  
auditor’s report to the related disclosures in the financial report or, if such disclosures are inadequate, 
to modify our opinion. Our conclusions are based on the audit evidence obtained up to the date of 
our auditor’s report. However, future events or conditions may cause the consolidated entity to cease 
to continue as a going concern. 
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• Evaluate the overall presentation, structure and content of the financial report, including the 
disclosures, and whether the financial report represents the underlying transactions and events in a 
manner that achieves fair presentation. 
 

• Obtain sufficient appropriate audit evidence regarding the financial information of the entities or 
business activities within the consolidated entity to express an opinion on the financial report. We 
are responsible for the direction, supervision and performance of the audit. We remain solely 
responsible for our audit opinion. 

 
 
We communicate with the Directors regarding, among other matters, the planned scope and timing of 
the audit and significant audit findings, including any significant deficiencies in internal control that we 
identify during our audit.  
 
We also provide the Directors with a statement that we have complied with relevant ethical requirements 
regarding independence, and to communicate with them all relationships and other matters that may 
reasonably be thought to bear on our independence, and where applicable, actions taken to eliminate 
threats or safeguards.  
 
From the matters communicated with the Directors, we determine those matters that were of most 
significance in the audit of the financial report of the current period and are therefore the key audit 
matters. We describe these matters in our auditor’s report unless law or regulation precludes public 
disclosure about the matter or when, in extremely rare circumstances, we determine that a matter 
should not be communicated in our report because the adverse consequences of doing so would 
reasonably be expected to outweigh the public interest benefits of such communication.  
 
Report on the Remuneration Report 
We have audited the Remuneration Report included in the directors’ report for the year ended 30 
June 2021.  
 
Opinion 
In our opinion, the Remuneration Report of Advanced Human Imaging Limited for the year ended 30 
June 2021 complies with section 300A of the Corporations Act 2001.  
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Responsibilities 
The directors of the company are responsible for the preparation and presentation of the Remuneration 
Report in accordance with section 300A of the Corporations Act 2001. Our responsibility is to express 
an opinion on the Remuneration Report, based on our audit conducted in accordance with Australian 
Auditing Standards. 
 

 
 
PKF PERTH 
 

 
 
SIMON FERMANIS 
PARTNER 
 
30 SEPTEMBER 2021 
WEST PERTH, 
WESTERN AUSTRALIA 
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Pursuant to the Listing Requirements of the Australian Securities Exchange, the shareholder information set out 
below was applicable as at 19 October 2021. 

A. Distribution of Equity Securities 
 Analysis of numbers of shareholders by size of holding: 
  

Ordinary Fully Paid Shares 

Distribution Number of 
shareholders 

Securities held %  held 

1 – 1,000 2,014 1,163,554 0.85% 
1,001 – 5,000 1,941 5,032,796 3.68% 
5,001 – 10,000 555 4,285,160 3.13% 
10,001 – 100,000 582 16,745,911 12.23% 
More than 100,000 118 109,693,450 80.11% 

Totals 5,210 136,920,871 100% 

There are 608 shareholders holding less than a marketable parcel of ordinary shares.  

B. Twenty Largest Shareholders 
The names of the twenty largest holders of the quoted class of shares are listed below: 

  Ordinary Shares  
Shareholder Name Number 

of shares 
% of Shares 

MAD SCIENTIST PTY LTD 16,900,000 12.34% 
THE RAIN MAKER MGMT SDN BHD 8,309,840 6.07% 
PHEAKES PTY LTD <SENATE A/C> 7,001,177 5.11% 
MR NICHOLAS JOHN BLAIR PROSSER 6,265,036 4.58% 
CITICORP NOMINEES PTY LIMITED 5,512,816 4.03% 
<The VB Account> 5,391,864 3.94% 
DR. AMAR EL-SALLAM 5,350,000 3.91% 
BNP PARIBAS NOMS PTY LTD <DRP> 3,753,355 2.74% 
BNP PARIBAS NOMINEES PTY LTD <IB AU NOMS 
RETAILCLIENT DRP> 

3,654,442 2.67% 
TERENCE STUPPLE 3,500,000 2.56% 
FITLAB FUND MANAGEMENT LLC 3,000,000 2.19% 
J15I PTE LTD (W E F 16/06/2017) 2,466,375 1.80% 
HSBC CUSTODY NOMINEES (AUSTRALIA) LIMITED 2,205,224 1.61% 
IFM PTY LIMITED 2,014,959 1.47% 
MR DAVID ANDREW TABB 1,750,771 1.28% 
DENNIS AND JANINE BANKS 1,662,898 1.21% 
MR JOHN ZACCARIA <THE ZACCARIA SHARE A/C> 1,300,000 0.95% 
MR WILLY CHAN FOO WENG 1,103,380 0.81% 
BNP PARIBAS NOMS PTY LTD <UOB KAY HIAN PRIV LTD DRP> 1,076,263 0.79% 
NETWEALTH INVESTMENTS LIMITED <WRAP SERVICES A/C> 965,596 0.71% 
Total 82,933,996 60.57% 
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C. Substantial Shareholders 
An extract of the Company’s Register of Substantial Shareholders (who hold 5% or more of the 
issued capital) is set out below: 

 
 Issued Ordinary Shares 

Shareholder Name Number of shares % of Shares 
MAD SCIENTIST PTY LTD 16,900,000 12.34% 
THE RAIN MAKER MGMT SDN BHD 8,309,840 6.07% 
PHEAKES PTY LTD 7,001,177 5.11% 

 

D. Unquoted Securities 
 

Options: 

No of Options Exercise Price Expiry Date No of Holders 
250,000 $0.50 31 December 2023 1 
200,000 $0.65 31 December 2022 1 
200,000 $0.65 31 December 2023 1 
65,000 $0.60 20 February 2022 1 

1,250,000 $0.10 31 December 2021 2 
1,000,000 $0.60 4 December 2022 1 
100,000 $0.50 31 January 2022 1 

4,246,958 1 $1.60 19 October 2023 71 
250,000 $0.50 31 December 2022 1 

1 LTL Capital Pty Ltd holds 1,000,000 options (23.5%) in this class of securities.  
 

Performance Rights: 

No of Performance Rights Expiry Date No of Holders 
2,000,000 3 March 2022 1 
3,000,000 3 September 2021 1 
5,000,000 4 December 2023 1 

10,000,000 16 December 2025 1 
150,000 6 November 2026 1 
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E. Voting Rights 
 

Ordinary Fully Paid Shares 
In accordance with the Company’s Constitution, voting rights in respect of ordinary shares are on a 
show of hands at a meeting of shareholders, whereby each member present in person or by proxy shall 
have one vote and upon a poll, each share will have one vote. 

 
Unlisted Options and Performance Rights 
Holders of unlisted options and performance rights shall have no right to vote on any resolutions 
proposed at a meeting of shareholders, unless and until the option or  performance right is exercised 
and ordinary shares are held.  
 

 

F. Restricted Securities 
  

The Company has restricted securities as follows: 

Class Number of securities Restricted until 
Ordinary shares (AHI) 76,470 22 September 2021 
Ordinary shares (AHI) 3,750,000 30 November 2021 
Ordinary shares (AHI) 107,142 23 February 2022 
Ordinary shares (AHI) 426,726 12 March 2022 
Ordinary shares (AHI) 2,000,000 12 March 2023 
Ordinary shares (AHI) 1,000,000 23 April 2022 

 
 

 

 

 

71



ASX: MYQ

ACN 602 111 115

Annual Report
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+ Our technology is patented in major
jurisdictions.

+ Our core technology runs on the device
using hardware acceleration and the latest
software. This performance allows for a
seamless capture process, without the
need for long wait times.

+ Images and private information never leave
the phone, ensuring security and privacy
standards are met across global regions.

+ Highly scalable to existing applications and
partner technology to capture greater data
insights.

+ Highly accurate measurements of your
body in a 3D model using only a smart
phone.

+ Partners embed our SDK (Software
Development Kit) into their new or existing
apps to gain greater understanding of their
consumer at the same time as delivering a
unique new consumer facing capability.

+ MyFiziq simplifies the collection of these
measurements and removes the margin of
human error present in traditional tape
measure methods.

Our Technology

ACCURACY VALIDATION 1

98%
HIPS

97.5%
WAIST

97%
THIGHS

98%
REPEATABILITY

1 Both accuracy and repeatability have been validated by Professor Timothy Ackland, Professor of Applied
Anatomy and Biomechanics, The University of Western Australia – ASX Announcement 18/10/2018.

Watch: How it Works – Markets (3:10)
Point phone camera at QR code to play video.

PLATFORMS PATENT PROTECTION

98%
CHEST

MyFiziq has developed a patented application that allows an individual to accurately track
the dimensions of their body directly from a smart phone.



ii

Health & Fitness

Life & Health Insurance

Wellness

TeleHealth

Apparel

+ BMI is a poor health indicator that leads to
misclassification.

+ Medical scanners are expensive
inaccessible, invasive.

+ Upfront assessment and early diagnosis of
chronic disease.

+ Early intervention should lead to
lower claim payouts and better
health outcomes.

+ Mobile / Digital tracking.
+ Connect health record with

Anthropometric data.
+ Interactive engagement.
+ Central private data repository.
+ Connectivity to personal activity and

health data.

+ Track & compare body progress.
+ Next-level personalized e-coaching

and gamification.
+ Added value, retention &

engagement.

+ Combined data with Wearables.
+ New wellness goals.
+ New data layer to 3rd parties.

+ Reduce wrong-size returns.
+ Size & fit matching algorithms.
+ Reduced time to purchase.
+ Custom Apparel.

Solving ProblemsWith Personalized Dimension

Unlocking Data Through Convergence

97.5%
Waist

97%
Thighs

98%
REPEATABILITY

98%
Hips

98%
Chest

Body Composition
Risks & Primary Health Markers Enhanced Dashboards

& Combined Data

Get the full spectrum of your physique and health profile by combining
a data rich environment with dimension.

(( ++ MMoorree ))

TOTAL BODY FAT
REPLACES BMI

WEIGHT
CONFIRMATION

Type-2
Diabetes

Cardiovascular
Disease

Obesity / Central
Obesity Risk

Heart Attack
Risk

Metabolic
Syndrome

Stroke
Risk
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Body Scan:
onDemand

Turnkey

Services

The full architecture is scoped &
designed with no limit on design.
This is usually where a partner

integrates fully.

A ready-to-go app available through
deeplinking that allows the same
customization as turnkey, but a

shorter time to market.

CompleteScan is a convergence of
technologies, unlocking a multitude of

biometric markers and risks such as CVD,
Obesity, Heart Attack, Stroke, Metabolic

Syndrome.

Custom CompleteScan

Theming pre-existing components
where fonts, color, icons and base
styles can be customized. This is

built as part of a partner app.

+ MyFiziq technology is embedded inside a partner app in various ways so that it
complements existing environments.

+ We offer turnkey integration solutions, deeplinking to Body Scan: onDemand app,
or can deliver a fully bespoke solution with customized measurements.

NEW

NEW

Profile Card

3D Model

Header Style

Nav style

Chart Colors

Tab Style

Icons

A ready-to-go, one-tap method to integrate body scans.

+ Quick Time to Market
Average time of 2 weeks.

+ Platforms
iOS Apple App Store, Android
Google Play.

+ Branding & Style
Colors & fonts can be
matched to existing
branding.

+ Built in Features
In addition to the body scan,
onDemand has built-in
support and body tracking.

+ Support & Maintenance
We support & maintain it - allow you
to focus on your own app.

+ How It Works
One-tap deeplinking from an
existing app, the Body Scan
onDemand app is opened,
settings are synchronized &
user authenticated.

Body Scan: onDemand

BUILT-IN SCAN
HELP

SIMPLE DOWNLOAD,
OR LOADS DIRECT. TRACK &

COMPARE
BUILT-IN
SUPPORT

CUSTOM THEMING
OPTIONS

ONE-TAP LINK FROM
PARTNER APPS

+
NEW SCAN
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CompleteScan is a convergence of technologies, each unlocking a multitude of biometric markers and risks.

+ How It Works
Face & Body scan data is
combined providing a full body
health assessment.

+ Platforms
iOS (Android coming soon).

+ Easy, Quick, Aware
Face scan completed in 30s,
body scan in under 60s.

Face scan runs in real-time,
providing feedback of scan.

Face scan automatically detects
and tracks your face identifying
key regions of interest.

+ Face Scan Features
Transdermal Optical Imaging
through a conventional video
camera extracts facial blood flow
information from the face.

+ Extend
Connect results to 3rd parties.

Endless possibilities in
TeleHealth, Medical & Wellness
applications.

+ Flexible
Integration freedom made
possible, by implementing Face
Scan and Body Scan separately,
opening new funnels for data
collection.

Core elements can be themed
and styled to match exisiting
branding.

CompleteScan

Watch video ”How the MyFiziq
Single Person Experience Works”
Point phone camera at QR code
to play video.

How It Works

ResultsStart1 Guide2 Capture3
End-to-end
process in
under 60s.

The application guides the user through setting up the phone, and taking their images privately & securely.



Phone
placed at

hips height

Typical
Capture
Setup

Evenly lit
room

Uncluttered
background

v

Business Verticals
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RECENT TRANSACTIONS

$486M 8$8.6Bn 7

$710M 4,5,6

$9M 9 $12M 9

$48M+ 2,3

$672B

Health & Fitness

1 Global Weight Loss & Diet Management Products & Services Market (2010 - 2015).
2 TechCrunch 22/02/2017 “Fitbit reveals it paid $23 million to acquire Pebble’s assets“
3 MobiHealthNews 29 Feb 2018“Fitbit actually acquired FitStar for about $24.8M in the end”
4TechCrunch 14/11/2014 “Under Armour Buys Mobile Workout Veteran MapMyFitness For $150M As It Looks To Keep Pace In Digital Fitness”
5 Forbes 04/02/2015 “Under Armour Buys Health-Tracking App MyFitnessPal For $475 Million”
6 UABiz 2/4/2018 “Under Armour Reports Full Year Net Revenues Growth Of 32%; Announces Creation Of World's Largest Digital Health And Fitness Community”
7 TechCrunch August 28, 2019 “Peloton files publicly for IPO”
8 Marie Claire 25/10/2018 “You'll Never Believe How Much Kayla Itsines Is Worth”
9, 10 Crunchbase Hub - Acquired Fitness Companies

+ Add new value to member subscriptions.

+ Boost member engagement and retention.

+ Access biometric data layers for refined coaching, nutrition and fitness
goals.

+ Refined fitness plans through innovation.

+ Combine activity from wearables with body change.

+ Appeal to the vanity of the hard working member and increase
monetization.

+ Unlock primary health markers allowing partners unprecedented access to
a true health profile.

From US$4.99
User/month

Measure your changes, track your progress, and see the transformation.

1

MARKET SIZE

VERTICAL

PRICING
CURRENT CLIENTS

CURRENT CLIENTS

CURRENT PARTNERS

CURRENT PARTNERS

PROBLEMS SOLVED

+ Current wellness platforms are competing against each other with
the same solution but branded differently.

+ Adding digital anthropometric capabilities with MyFiziq is the
ultimate KYC of health. Combining body circumference and
composition with wearables allows an added layer of data to drive
wellness goals like never before.

+ Big data with body measurements provides a new, digital trackable
metric never available before to users, medical professionals and
insurers.

+ Primary markers of chronic disease are unlocked allowing
prevention and intervention, and a healthier workforce.

$84.9B1

Wellness

1 Grand View Research July 2018 “Corporate Wellness Market Worth $84.9 Billion By 2025 | CAGR 6.8%“
2 PR Newswire 08/11/2018 “GetWellNetwork Acquires HealthLoop”
3 Inc42 25/09/2018 “Netmeds Acquires JustDoc To Add Diagnostic Services To Kitty”
4 Limeade 19/09/2018 “LIMEADE ACQUIRES SITRION AND ITS AWARD-WINNING EMPLOYEE EXPERIENCE SOLUTION”
5 Mobi Health News 05/09/2018 “Meditation app Headspace acquires Alpine.AI”
$UN = Undisclosed transactions

MARKET SIZE (BY 2025)

VERTICAL

PRICING

EXAMPLE COMPANIESRECENT TRANSACTIONS

PROBLEMS SOLVED

MyFiziq helps employers protect and engage their employees through gamification and digital health tracking via multiple
partner applications. This results in better employee retention, less sick leave and increased ROI.

Starting at US$4.99
Employee/month

$UN 2

$UN 3

$UN 4

$UN 5
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+ Preventable returns due to incorrect sizing costing retailers $63
Billion each year. 1

+ Our process factors in dimensions but as importantly we also factor
in an individual’s shape.

+ Custom apparel made possible opening the launch of new product
lines.

+ Allows reduced time-to-purchase through size auto-matching.

+ Increases retention and customer loyalty through better engagement
and personalization.

$1.4T7

Apparel

1 Dynamic Action Research Study “Retailers and the Ghost Economy $1.75 Trillion Reasons to be Afraid“
2 CNBC 03/10/2017 “Amazon spent at least $50 million to buy 3D body scanning start-up Body Labs, report says”
3 LiveMint 16/04/2018 “Myntra acquires wearables maker Witworks”
4 Nike 09/04/2018 “Nike Acquires Invertex”
5 The Verge 16/03/2018 “L’Oreal acquires Modiface, a major AR beauty company”
6 IHL Dynamic Action “Research Study: Retailers and the Ghost Economy The Haunting of Returns”
7 Commonobjective “The Size of the Global Fashion Retail Market”

MyFiziq provides the ability to accurately measure a person. Not only for online purchasing of clothing, but also
in-store, providing a personal shopping experience.

Starting at 5% (Gross
sale price per garment)

$50-70M 2

$UN 3

$15M 4

$UN 5

MARKET SIZE

VERTICAL

PRICING EXAMPLE COMPANIESRECENT TRANSACTIONS

PROBLEMS SOLVED

+ Mobile technologies are particularly relevant, due to their ease
of use, broad reach and wide acceptance. In 2015 there were
more than 7 billion mobile telephone subscriptions across the
world, over 70% of which were in low- or middle- income
countries.

+ Telehealth has emerged as a powerful weapon in the war
against the COVID-19 pandemic. People are actively adopting
teleconsultation and remote monitoring services. The high
emphasis on social distancing between the patient and the
physicians is one of the major factors for the rising uptake of
these services.

+ Furthermore, the queries of people related to coronavirus
infection and the fear of virus transmission while travelling to
hospitals have surged the demand for online consultations.

$559B 1

TeleHealth

1 “Telehealth Market Size, Share & COVID-19 Impact Analysis, By Type (Products and Services), By Application..” – Fortune Business
Insights (Figure in billions “by 2027”) – Market Research Report Jul, 2020
2 “10 digital health mergers and acquisitions from Q3 2019” Oct 10, 2019 MobiHealthNews
3 “Teladoc to take over Livongo in $18.5B digital health deal” Aug 5, 2020 Fierce BioTech

MARKET SIZE

Digital technologies are becoming an important resource for remote precision medicine and personalized care.

$16M $18.5B

$UN$UN

$UN $UN

$UN $UN

2 3

2 2

2
2

2
2

Starting at US$4.99
Employee/month

MARKET SIZE

VERTICAL

PRICING CURRENT CLIENTS

RECENT TRANSACTIONS
PROBLEMS SOLVED
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+ With more than 100 active discussions across insurers globally,
BCT is in a strong position to see there is a clear intention from the
insurance industry to move into a digital on-line presence.

+ Large and prevalent obesity issue globally with 2.2 billion
estimated to be overweight, worldwide. 10

+ BCT has demonstrated it has advanced capability with a study
across 1,000 participants against BMI. BCT was superior and
removed 57% of the misdiagnosis of BMI.

+ By using easily accessible anthropometric data through a
smartphone, BMI can be replaced with an accurate TBF indicator
and prevent misdiagnosis and invoke healthy change.

$9.6T 1

Life & Health Insurance

1 Aon ”Insurance risk study Twelfth edition, 2017: Global Insurance Market Opportunities”
2 Healthcare Innovation 18/07/2018 “Report: Digital Health VC Funding Surges to Record $4.9 Billion in 2018”
3 Healthcare IT News 25/07/2018 “23andMe lands $300 million investment from GlaxoSmithKline”
4 Venturebeat 27/09/2018 “Butterfly raises $250 million for portable full-body ultrasound scanner”
5 “Siemens Healthineers moves deeper into cancer care, picking up radiotherapy developer Varian Medical for $16.4B” Fierce Biotech Aug 3, 2020
6 Business Wire 28/08/2018 “Outset Medical Closes $132 Million Financing to Accelerate Launch of Tablo Hemodialysis System”
7 Business Wire 14/02/2018 “HeartFlow Completes Series E Financing, Securing $240 Million”
8 “Teladoc to take over Livongo in $18.5B digital health deal” – Fierce Biotech Aug 5, 2020
9 Business Insider 01/03/2018 “A startup that could be a good model for the JPMorgan-Amazon-Berkshire Hathaway healthcare initiative just raised an additional $US110 million.”
10 CNBC “More than 2 billion people are overweight or obese worldwide, says study”, Global Burden of Disease (GBD) Study IHME

Understanding the consumer through digital access to primary markers of chronic disease and body
composition allowing predictive health outcomes and dynamic policy underwriting.

$291M 2 $300M 3

$16.5B 5$250M 4

$132M 6 $240M 7

$18.5B 8 $110M 9

Starting at US$4.99
Policy holder/month

MARKET SIZE

VERTICAL

PRICING CURRENT CLIENTS CURRENT PARTNER

COMMERCIALS IN PROGRESS

RECENT TRANSACTIONSPROBLEMS SOLVED

Current Executed Agreements



ix

115,000

Nuralogix

TBA

Active8me

TBA

WeSure

Timeline to be
established

IN
PR

OG
RE

SS

1100,000

Biomorphik
US$6.99-$3.49 USER/MO

IN
PR

OG
RE

SS

1250,000

McGregor
US$1.50 USER/MO

Break Even
140,000 @ US$1.50 a month

Evolt
A$2.99 USER/MO

(~US$2)

100,000 1

LA
U

N
CH

ED

2400,000

Bearn
US$2.00 USER/MO

LA
U

N
CH

ED

1600,000

Boditrax
US$1.30 USER/MO

IN
PR

OG
RE

SS

1
500,000

Fitocracy
US$1.50 USER/MO

IN
PR

OG
RE

SS

1
100,000

Nexus-Vita
US$2.99 USER/MO

IN
PR

OG
RE

SS

1
1,000,000

Jayex
Healthcare

US$2.99 USER/MO

IN
PR

OG
RE

SS

1
250,000

WellteQ
US$5.49-3.49 USER/MO

IN
PR

OG
RE

SS

1410,000

Mayweather
US$1.50 USER/MO

IN
PR

OG
RE

SS

Timeline & Profitability

1 This is a target and not a forecast. The executed term sheets do not contain guarantees around minimum subscriber numbers.
2 Internal target.

Target Users

Q1
20

21

N
OV

20
20

+ The Jayex brand is synonymous with patient
management systems for GPs in the UK, where
the company has been operating for 40 years.

+ Jayex Connect, a platform owned by Jayex, has
evolved to become the first all-in-one patient
engagement platform.

+ CompleteScan Technology will be integrated into
the Jayex Connect patient engagement platform

+ MyFiziq CompleteScan gives Jayex the ability to
add a new dimension of remote patient
interaction and collection of vital patient data and
health readings by integrating with Jayex
Connect.

+ Jayex has a customer base spanning over 3,250
locations in the UK, Australia and New Zealand
and over 50 million patient interactions per year

Jayex Healthcare
WELLNESS LIFE & HEALTHINSURANCE TELEHEALTH

Example Design

Status
In Development

Followers
56M

Initial Target
1,000,000 Users

Release Target
Q1 2021

PROJECT

Recent
Clients &
Partnerships
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+ Biomorphik has created a pre-emptive health
platform, built on a simple idea: consistent and
early management of health and fitness at
younger ages has a compounding effect on health
later in life.

+ Biomorphik’s product offering includes services
for patients, care industry partners, governments,
wellness, and population health partners.

+ MyFiziq’s body tracking technology will be
integrated into Biomorphik’s pre-emptive health
platform.

+ Biomorphik have B2B clients in Australia and
New Zealand and are actively expanding into
Greater East Asia. from a mobile phone.

Biomorphik
WELLNESS

Example Design

Status
In Development

Followers
80M

Initial Target
100,000 Users

Release Target
Q4 2020

PROJECT

+ Nexus-Vita is a centralized intervention, medical
and health data centre. Nexus-Vita aims to
improve the health and life expectancy of people
at a population level through better knowledge,
understandable data, risk identification,
intervention, and treatment.

+ MYQ technology can aid in preventing disease,
identifying the need to adjust medications, and
delivering interventions. Continuous monitoring
can lead health care organizations to
personalized therapies that address unmet
medical needs prior to an event, by simply
understanding the user along their journey and
not at a single point in time.

+ Nexus-Vita will bridge the gap between the user,
health, insurance, and medical industries to give
clinicians, care teams, patients, and caregivers
better data, processed to help their specific needs
in a mass-market on an individualized basis.

Nexus-Vita
WELLNESS

Example Design

Status
Research & Development

Followers
17M

Initial Target
100,000 Users

Release Target
Q1 2021

PROJECT

LIFE & HEALTH INSURANCE TELEHEALTH

PROJECT

Example Design

WELLNESS LIFE & HEALTH INSURANCE TELEHEALTH

Status
In Development

Following
3.6M

Initial Target
250,000 Users

Release Target
Q1 2021

+ CompleteScan will be integrated into WellteQ’s
personalised digital wellness and analytics
platform.

+ The integrated offering will be first offered to
existing corporate customers including Willis
Towers Watson APAC, NIB, Bupa Australia, Toll
Logistics, Credit Suisse and DBS Bank.

+ Health platforms such as WellteQ are becoming a
highly sought-after engagement, triage and
monitoring tool for the public healthcare, corporate
and insurance sectors.

+ WellteQ analyses multiple facets of health and
activity with multiple engagement protocols from
mental wellbeing to activity tracking.

WellteQ: CompleteScan

+ NuraLogix has developed patented technology
which utilizes a video camera like that found on a
smartphone to take a 30 second selfie video of
your face and determine a wide range of
physiological and health related parameters such
as: heart rate, heart rate variability, blood
pressure, stress, cardiovascular disease risks and
much more.

+ The underlying technology is called Transdermal
Optical Imaging (TOI™) and uses the video camera
to extract blood flow information from your face.

+ This information is then processed by advanced
machine learning algorithms residing on
NuraLogix’s cloud based Affective AI (Artificial
Intelligence) Engine called DeepAffex™.

+ The MyFiziq image dimensioning capabilities will
be combined with DeepAffex and Transdermal
Optical Imaging, to form a never before total health
screen from a mobile phone.

NuraLogix
WELLNESS TELEHEALTH LIFE & HEALTH INSURANCE

Actual Design

Status
Research & Implementation

PROJECT

– Reseller



xi

Wellness, Health & Fitness,
TeleHealth
Status: In Development

Release Target: Q4 2020

Wellness, Life & Health
Insurance, TeleHealth
Status: Design &
Implementation
Release Target: TBA

Wellness, Life & Health
Insurance
Status: Launched in BCT

Launched: April 2020

Wellness

Status: Completed

Launched: October 2018

Health & Fitness

Status: In Development

Release Target: Q1 2021

Health & Fitness

Status: In Development

Release Target: Q1 2021

Wellness, Health & Fitness,
TeleHealth
Status: Launched

Released: August 2020

Wellness, Life & Health
Insurance, TeleHealth
Status: Design &
Implementation
Release Target: TBA

Wellness, Health & Fitness,
Life & Health Insurance

Stage: Testing, implementation,
micro-app design.

Health & Fitness

Status: Planning

Release Target: Q4 2020

Health & Fitness

Status: TBA

Release Target: TBA

Wellness, Life & Health
Insurance, TeleHealth
Status: Design &
Implementation
Release Target: TBA

Wellness, Health & Fitness,
TeleHealth
Status: Design &
Implementation
Release Target: TBA

Other Clients & Partnerships

PARTNERS

Wellness, Health & Fitness

Users: 600,000

Launched: June 2020
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The Directors present the financial statements of MyFiziq Limited (“MyFiziq” or “the Company”) for the year 
ended 30 June 2020.   
 

Principal Activities and Operating Model 
The principal activity of the Company during the financial year was the ongoing development of its mobile 
phone-based technology, which provides end-users with an ability to scan their body using their mobile phone 
camera to give them accurate dimensions of their anatomy. The Company’s technology is offered as software 
as a service solution (“SAAS”) using a business-to-business (“B2B”) operating model.   

MyFiziq operates across the following B2B business verticals:  

 Health & Fitness  
 Insurance Life & Health  
 Telemedicine /Digital Health  
 Online Apparel  
 Wellness  

There have been no significant changes in the nature of these activities during the financial year. 
 

Review of Operations 
Operating results and financial position 

The net loss after income tax for the financial year was $5,396,512 (2019: $4,357,162), which includes 
$2,073,776 (2019: $1,206,802) in respect of share-based payments to suppliers, directors and employees under 
the Company’s incentive plans.  
 
Before share-based payments, the Company’s adjusted net loss after income tax for the financial year is 
$3,322,736, which represents a 5% (or $172,376) increase over FY19 ($3,150,360), calculated as follows: 
 
Table 1. Impact of Share-based payments on Total comprehensive loss for the year 

 Year Ended 
30 June 2020 

$ 

Year Ended 
30 June 2019 

$ 
Total comprehensive loss for the 
year  

5,396,512 4,357,162 

   
Share-based payments (non-
cash) adjusted for: 

  

Directors and employees      
remuneration 

1,120,357 1,206,802 

Corporate advisory services 918,919 - 
Investor relations 34,500 - 
 2,073,776 1,206,802 

   
Total comprehensive loss for the 
year before share-based 
payments 

 
3,322,736 

 
3,150,360 
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Cash assets at the end of the financial year were $627,304 (2019: $573,977) with the Company having access to 
convertible note funding of A$1.84m available on 30 June 2020 (refer to Note 17 6 of the Notes to the Financial 
Statements). 

The Company's operations during the year performed as expected in the opinion of the directors. 

Company Overview 
Vlado Bosanac, Chief Executive Officer:  

This has been a landmark year for the Company. Our team has worked exceptionally hard over the past five 
years to produce a versatile, highly accurate piece of technology which is now being delivered to the global 
market. Off the back of fifteen signed term sheets with partners, our focus over FY21 will be on fulfilling our 
contractual obligations and delivering our software as a service (SAAS) to a wide audience via our sales channel 
partners. Consequently, generating and growing top line revenue is right at the top of our strategic agenda. 

With Wellteq having already launched in FY19, the Evolt Active app (with the MyFiziq technology embedded) 
was made available on the Apple Store in June 2020. Although marketing is yet to commence, the launch of the 
Evolt Active app in many ways signalled the beginning of the growth cycle for MyFiziq. MyFiziq has a further 
thirteen product launches we expect to deliver over the course of 2020 and 2021, courtesy of the previous 
signed and announced agreements the Company had in place with channel partners at the reporting date.  

There have been several other noteworthy highlights during the financial year under review which has given the 
Company the ideal foundation with which to implement its growth plans in FY21. Firstly, the Company navigated 
its way through the initial COVID-19 challenge, securing USD1.5 million (circa A$2.2m) in capital and an 
additional $600,000 in loan funding during the period, while simultaneously reducing our liabilities by $1.89 
million with the conversion of  convertible note holders to shares. The shares were issued at an agreed price of 
$0.30 per share, which was a premium to the market at the time of announcement on 17 June 2020 of 25%.   

The USD1.5 million capital funding mentioned above is a significant development for the Company, primarily as 
the deal has been concluded with the goal of advancing the companies prospect to a NASDAQ listing. Listing on 
the NASDAQ will give the future growth of the Company a tremendous boost. It will assist MyFiziq with 
advancing relationships with its US domiciled partners which in turn will bring both fresh investors and support 
to the Company. The Company will be providing further updates to shareholders as developments unfold. 

 

BUSINESS HIGHLIGHTS AT A GLANCE 
5 

Five new agreements signed with 
partners during the year. 

15 
Fifteen signed agreements in place 
with sales channel partners overall 
(at the signing date). 

$561,537 
$561,537 improvement to ‘Net 
cash flows from operating 
activities’ compared to FY19. 

USD$1.5 MILLION 
NASDAQ FUNDING 

 
$1.5 million in funding was 
secured during the reporting 
period, primarily for working 
capital and the dual listing to 
NASDAQ Capital Market. 

STABLE THROUGH 
COVID-19 

 
COVID-19 has had minimal 
negative impact overall with 
Company experiencing a 47% 
increase in share price between 2 
March 2020 and 30 June 2020. 
Whilst a number of our partners 
experienced minor delays but are 
now back on track.  

$1.8 MILLION IN DEBT 
SETTLED 

 
During the year, $693,124 was 
received from partners for 
application builds and 
subscriptions, convertible note 
debt of $1.3 million was settled by 
way of share issue and $550k in 
loans have been repaid.  
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Year Highlights 

Five (5) new agreements 

During the year, the Company signed binding term sheets with WellKom, TicTrac, Fit Capital HK, Serfaty Clinic 
Brazil, and Bearn, LLC and a letter of intent (LOI) with the Serfaty Clinic.  

Bearn presents a unique multi-sided vendor backed platform that allows for the gamification and engagement 
of health with users. Users earn actual cash for improving their health, fitness, and wellness.  Both WellKom and 
Tictrac area UK-based wellness platforms, whereas Fit Capital HK offers a goal setting and social betting training 
platform through their app (Stryde Fitness app). The LOI with the Serfaty Clinic is to commence testing of the 
new CompleteHealth application in readiness for entry into the Brazilian market, for the identification of the 
obese and overweight population in Brazil. 

Fifteen (15) binding term sheets overall 

At the time of this report, the Company had fifteen (15) signed agreements overall, three of which have already 
been launched through our channel partners, namely Wellteq, Evolt and Bearn. The remaining eleven 
agreements are anticipated to launch throughout the course of 2020 and 2021. The potential revenue that will 
be generated from the uptake in subscriptions as part of our software as a service (SAAS) licensing and delivery 
model is expected to be material and the Company is confident that it will achieve break-even within the next 
12 months. The precise timing on this may be subject to volatility given the current state of the world economy. 

$561,537 improvement in ‘Net cash flows used in operating activities’ 

During FY20, the Company received a total of $695,124 in payments from partners for application development 
and subscriptions. During the period 1 March 2020 to 30 June 2020 (‘Q4”), the Company had one of the best 
operating quarters since its inception in 2014. The Company received over $654,239 from customers and 
partners and reduced its operating expenditure over Q4 by 49%, compared to the average of the previous 3 
months, resulting in a saving during the quarter of $1.1 million (refer to the ‘Quarterly Report and Appendix 4C’ 
announced on the ASX platform on 30 July 2020). As a result, ‘Net cash flows used in operating activities’ 
improved by $561,537 for the financial year ended 30 June 2020.  

USD$1.5 million Funding 

On 1 June 2020, the Company announced that it had executed a formal funding agreement for USD$1.5 million 
(circa A$2.2m) with Asia Cornerstone Asset Management (ACAM) by way of convertible note. The capital raised 
will be used to assist the Company with its working capital and expansion into the US,  commencing the 
process of seeking a dual listing of the Company’s securities on the main index of the NASDAQ Capital 
Market.  The Company is looking to raise a total of USD$3 million by way of convertible note, with discussions 
underway with potential investors to complete the balance of USD$1.5 million. 

$1.89 million debt settled 

Cash inflows of $1.666 million during the period 1 March 2020 through 30 June 2020, which includes a $600,000 
advance from R&D Capital Partners (Pty) Ltd on the Company’s R & D tax rebate, ensured a strong ending to 
FY20 and allowed the Company to shore up its balance sheet by repaying $550k in borrowings, with a further 
$1.34 million in convertible note debt settled by way of a share issue, at $0.30 per share. 

Stable through COVID-19 

Despite the economic shut down of many businesses and economies around the world due to the COVID-19 
pandemic, MyFiziq has remained steady by achieving one of its best quarterly results and raising USD$1.5 million 
during the period. Furthermore, the Company has been identified by current and potential new partners as a 
key component in the digital health and Telemedicine space. This has provided some real opportunities for 
MyFiziq and its technology. An example of this is the Memorandum of Understanding the Company has executed 
with Canadian-based NuraLogix, where MyFiziq’s will integrate with NuraLogix to form the CompleteHealth 
application (in development) allowing a user to identify a number of markers through both facial and total body 
scans to assist in identifying chronic illness (refer ASX announcement dated 6 July 2020).  
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Conclusion on the Company’s performance during the 2020 financial year  

The board and management believe the Company made significant progress during F20, laying a solid foundation 
for further growth in FY21. Listing on the NASDAQ will undoubtedly create value for the Company and its 
shareholders and is a top priority for the board and management. From a financial perspective, the Company 
made substantial reductions to debt and collected payments from partners, which improved both the qualitative 
and quantitative aspects of the balance sheet and brought about a strong finish for the Company to FY19. 

The Company has progressed its position well over the period, having achieve multiple new partner agreements, 
launched 3 applications, reduced debt and raise capital for expansion. The focus of the year to come is to drive 
further partner signings and revenue from existing partnerships.  

Looking forward  

We are excited by the many opportunities across the Company, to better grow the business on a global scale 
and, in doing so, create value for our shareholders. We are focused on generating top line revenue by launching 
with our partners in accordance with the fifteen signed agreements already in place. With the Evolt Active app 
already live, the Bearn app launched on 24 August 2020 and is now available on both the Apple App Store and 
the Google Play Store. The MyFiziq technology is embedded into the Bearn application and ready to reach into 
the 25,000,000 pre-registered users they have acquired through their existing partnerships.  

The potential listing on the NASDAQ will give the Company an opportunity to accelerate its expansion in the US 
by being domiciled closer to its core customer base, who are experiencing rapid industry growth, particularly in 
the digital health space. According to CB Insights1, over $20 billion in funding was raised across 150 digital health 
cohort2 companies in 2020 alone, of which 77% pertains to funding raised in the US. 

In closing, we expect some headwinds from a challenged global economy in FY20, however, we have begun the 
new financial year with momentum. A continued focus on revenue, growth and a possible listing on the NASDAQ 
is expected to deliver meaningful benefits to the Company and its shareholders in the year ahead. The board 
and management remain confident for the outlook for FY21. 

 

 

 

1 – ‘Digital Health 150: The Digital Health Startups Transforming the Future of Healthcare.’ 

(https://www.cbinsights.com/research/report/digital-health-startups-redefining-healthcare/) 

2 - The 2020 Digital Health 150 cohort comprises a broad range of startups, including well-funded companies commercializing 
their products and expanding into new markets, startups forming business relationships with key industry players, and early-
stage startups with a strong research focus. A full list can be found by clicking the cbinsights.com link above.  
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Directors   
The following persons were directors of MyFiziq during or since the end of the year and up to the date of this 
report, and were in office for this entire period unless stated otherwise: 
 

Mr Peter Wall - B.Com, LLB, MAppFin FFin 
(Non-Executive Chairman) 

Mr Wall is a corporate lawyer and has been a Partner at Steinepreis Paganin (Perth based corporate law firm) 
since July 2005. Mr Wall graduated from the University of Western Australia in 1998 with a Bachelor of Laws 
and Bachelor of Commerce (Finance). He has also completed a Masters of Applied Finance and Investment with 
FINSIA.  

Mr Wall has a wide range of experience in all forms of commercial and corporate law, with a particular focus on 
technology companies, resources (hard rock and oil/gas), equity capital markets and mergers and acquisitions. 
He also has significant experience in dealing in cross border transactions.  

Mr Wall is currently non-executive chairman of ASX listed companies MMJ Group Holdings Ltd, Transcendence 
Technologies Limited, Minbos Resources Limited, Pursuit Minerals Limited and Argent Minerals Ltd.  

In the 3 years immediately before the end of the 2020 financial period, Mr Wall served as non-executive 
chairman of Zinc of Ireland NL (resigned 21 July 2016), Ookami Limited (resigned January 2018), Activistic Limited 
(resigned 23 April 2018), Zyber Holdings Limited (resigned 22 January 2018), Sky and Space Global Ltd (resigned 
4 December 2018) and Mandrake Resources Limited (resigned June 2019). 

 

Mr Vlado Bosanac  
(Executive Director and CEO) 

Mr Bosanac is the co-founder of MyFiziq.  Mr Bosanac has a strong track record in delivering results and his skill 
sets will help the Company to move towards commercialisation of the MyFiziq app. Mr. Bosanac, combines over 
28 years of experience in capital markets, deal origination, negotiation, corporate advisory, strategy, project 
implementation, and private and public investment. His career spans over many decades with both public and 
private companies. In the last 2 decades, Mr. Bosanac has been primarily focused on deal origination and 
investment, whilst advising several companies and assuming roles as a director, advisor, founder, and board 
member, including HealthTec Growth Partners (HDP) which later became Greenday Corporate (GDC), Greenday 
Commodities and Fullerton Capital. In 2013 Mr. Bosanac founded, along with Dr. Katherine Iscoe, MyFiziq. He 
led the business development side of the business from 2013 to 2016 and in 2016 he assumed the role of Chief 
Executive Officer.  

Mr Bosanac has not served as a director of any other listed companies in the 3 years immediately before the 
end of the 2020 financial year. 
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Mr Michael Melby  
(Non-Executive Director) 

Mr Melby brings a wealth of knowledge and skills to the Board through his experience as an entrepreneur, 
investment banker and private equity professional.  

Michael is the portfolio manager at Gate City Capital Management, a micro-cap value focused investment firm 
he founded in 2011. Before launching Gate City Capital Management, Michael worked as a research analyst at 
Crystal Rock Capital Management where he covered the consumer, restaurant, retail, and gaming sectors. Mr 
Melby has demonstrated global success investing in the fitness industry and building one of the fastest growing 
gym chains in the world, UFC Gym. Mr. Melby has expanded his investment portfolio into the fitness technology 
sector by acquiring fitness app Fitocracy, ultimately leading to his co-founding of FITLAB.  

Michael earned an MBA from the University of Chicago Booth School of Business where he graduated with 
Honors and a BBA in Finance from the University of Notre Dame where he graduated Summa Cum Laude. 
Michael is a CFA Charterholder and has earned the Financial Risk Manager designation. 

Mr Melby has not served as a director of any other listed companies in the 3 years immediately before the end 
of the 2020 financial year. 

 

Mr Nicholas Prosser  
(Non-Executive Director) 

Mr Prosser combines over 20 years of experience in the ICT sector and over 10 years as a founder, entrepreneur, 
and private investor. Previously he has been involved in Canberra Data Center as a founder and director. 
Canberra Data Center was established in 2011 and sold to a private equity firm in 2017 for $1.1 billion. Prior to 
2011 Nicholas was a consultant and contractor to the Federal Government and Private companies in Australia. 
His knowledge spans multiple industries, data centre and financial compliance companies as founder and board 
member. 

Mr Prosser has also been a director of Prosser foundation a private Australian charity 2018 to 2020, Cpdone 
Singapore a financial profession compliance company 20015 to 2020, and ThinkCaddie a financial profession 
compliance company 2018 to 2019. 

Mr Prosser has not served as a director of any other listed companies in the 3 years immediately before the end 
of the 2020 financial year. 

 

Mr Dato Low Koon Poh - FACCA 
(Non-Executive Director – appointed 13 July 2020) 

Mr Low is a Chartered Accountant who holds multiple offices in both private and public companies.  Since 
January 2009, Mr Low started his accounting services practice and has been the President of KL Management 
Services in Petaling Jaya, Malaysia. Mr. Low has also been the President of IPO Partners Limited, a corporate 
advisory firm since April 2015, and a director of Round Table Partners Berhad since 2019. Mr. Low has worked 
on corporate projects involving mergers and acquisitions, initial public offerings, corporate restructuring, 
reverse mergers in Malaysia, Singapore, Australia, USA, and Taiwan. 

Prior to his position at KL Management Service, Mr. Low worked as an auditor for an international audit firm, an 
accountant for a Japanese MNC, plus a couple of years as Financial Controller for two public listed companies in 
Malaysia. Mr. Low has 22 years of combined experience in corporate finance, auditing, and accounting in various 
industries such as construction, plantation, hotels, property, manufacturing, marketing, and many more. 

Mr. Low is a Fellow member of the Association of Chartered Certified Accountants (ACCA) and a Practicing 
Chartered Accountant under the Malaysian Institute of Accountants (MIA). 
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Chief Financial Officer and Company Secretary  

Steven Richards – (Hons) B.Compt, B.Compt (cum laude), Chartered Accountant 
(Appointed 6 September 2019) 

Mr Richards combines over 15 years of experience in retail, sport brands and technology at Chief Financial Officer 
level, following a lengthy career as the Financial Director of PUMA Sports (South Africa) and then at Quiksilver 
as the Chief Financial Officer. Mr Richards also served as the Chief Financial Officer for Airscope Industries, a 
high-tech drone technology company.  

From 2016 to 2019, he served as a lead business transformation consultant for Ramesys Global, a consultancy 
practice specialising in business transformation and profit optimization. Mr. Richards also served in a senior 
financial role at HealthEngine, a fast-growing technology company. Steven Richards does not currently hold any 
directorships.  

He has an undergraduate degree from University of South Africa, which he achieved with distinction, a 
postgraduate degree and he is a Chartered Accountant through the South African Institute of Chartered 
Accountants. 

Mr Richards is the current Chief Financial Officer and Company Secretary of MyFiziq. 

 

Former Company Secretary 

Kevin Hart - B. Com, FCA 
(Resigned 31 October 2019) 

Mr Hart is a Chartered Accountant with over 30 years’ experience in accounting and the management and 
administration of public listed entities. He is a partner in an advisory firm, Endeavour Corporate. 
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Interests in the Shares, Options and Performance Rights of the Company  
The following interests in shares, options and performance rights of the Company were held by the directors, or 
their related entities, as at the date of this report: 
 

Director 

Number of 
fully paid 
ordinary 
shares 

Number of 
Performance 

Shares – 
Class A 

Number of 
Performance 

Shares – 
Class B 

Number of 
Performance 

Rights 
Vested 

Number of 
Performance 

Rights Not 
Vested 

P Wall 8, 700,000 - - - - 
V Bosanac 3,391,864 - - 4,000,000 - 
M Melby 2,000,000 - - - - 
N Prosser 5,253,582 - - - - 
D Poh 300,000 - - - - 

 
Further details of the vesting conditions applicable to these performance shares and performance rights are 
disclosed in the remuneration report section of this directors’ report. 
 
Equity Securities on Issue 

Class of Security 30 June 2020 30 June 2019 

Ordinary fully paid shares 114,392,923 91,621,888 
Performance Shares – Class A1 - 15,000,000 
Performance Shares – Class B1 - 15,000,000 
Options over unissued shares 11,450,000 7,850,000 
Performance rights over unissued shares 15,700,000  19,000,000  

1 - During the financial year, 30,000,000 Performance Shares (15,000,000 Class A and 15,000,000 Class B) were 
cancelled due to performance milestones not being met within the stipulated timeframe.   

Ordinary Fully Paid Shares 

During the financial year 22,771,035 ordinary shares were issued.  Since the end of the financial year and the 
date of this report, 250,000 ordinary shares have been issued (shares issued to a supplier in lieu of a cash 
payment, with the benefit of improving cash flow in the current economic climate). 

At the date of this report, there were 114,642,923 ordinary shares on issue. There are no unpaid amounts on 
the shares issued. 

 

Options over Ordinary Shares 

During the year ended 30 June 2020, the Company issued 5,400,000 unlisted options to suppliers and employees 
and 300,000 unlisted options were cancelled.  Each option issued entitles the holder to subscribe for and be 
allotted one ordinary share. 
 
During the year 1,000,000 options exercisable at 20 cents each and expiring 30 September 2020, were exercised 
utilising the cashless exercise provisions of the Option Incentive Scheme.  The cashless exercise resulted in the 
issue of 230,769 ordinary shares.  A further 500,000 unlisted options with an exercise price of $0.10 and expiring 
on 31 December 2020 were exercised during the year. 
 
Since the end of the financial year and the date of this report, 100,000 options have been cancelled. No options 
have been issued, exercised or vested between the end of the financial year and the date of this report.  
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Equity Securities on Issue (continued) 

Options over Ordinary Shares (continued) 

At the date of this report unissued ordinary shares of the Company under option are:  
Grant Date  Number of options 

granted 
Exercise price 

(cents) 
Vesting date Expiry date 

21 Dec 2016 1,750,000 10 31 Dec 2017 31 Dec 2020 
21 Dec 2016 500,000 10 26 Oct 2018 31 Dec 2020 
21 Dec 2016 1,250,000 10 31 Dec 2018 31 Dec 2021 
21 Dec 2016 500,000 10 26 Oct 2019 30 Dec 2021 
31 Jul 2018 400,000 50 31 Dec 2019 31 Dec 2022 
31 Jul 2018 400,000 50 31 Dec 2020 31 Dec 2023 
7 Dec 2018 100,000 50 31 Dec 2019 31 Dec 2022 
7 Dec 2018 100,000 50 31 Dec 2020 31 Dec 2023 
1 Feb 2019 400,000 65 31 Dec 2019 31 Dec 2022 
1 Feb 2019 400,000 65 31 Dec 2020 31 Dec 2023 

12 Feb 2019 250,000 60 5 Mar 2019 20 Feb 2022 
27 Nov 2019 1,000,000 25 4 Dec 2019 4 Dec 2022 
27 Nov 2019 1,500,000 45 4 Jun 2020 4 Dec 2022 
27 Nov 2019 2,500,000 60 4 Dec 2020 4 Dec 2022 
24 Feb 2020 300,000 50 31 Jan 2021 31 Jan 2022 

Total 11,350,000 
 
Under the terms of the Options, holders of options are not entitled to any voting rights nor may they participate 
in any share issue of the Company. 
 
Performance Rights over Ordinary Shares 

During the year ended 30 June 2020, the Company issued 6,300,000 performance rights with various 
performance milestones to employees under the Company’s Incentive Performance Rights Plan.  Each 
performance right entitles the holder the right to acquire one ordinary share subject to satisfaction of vesting 
criteria.  
 
During the year 1,050,000 performance rights vested and 9,550,000 performance rights were exercised and 
converted to ordinary shares.  No performance rights were cancelled during the financial year. 
 
Since the end of the financial year and the date of this report, no performance rights have been granted, 
exercised, expired or cancelled.   
 
  



 
Directors’ Report 

   

12 
 

 
Equity Securities on Issue (continued) 

Performance Rights over Ordinary Shares (continued) 

The performance rights position at the date of this report is: 
 

Grant Date No of 
Rights 

Expiry Date Vesting  

03 Mar 2017 2,000,000 03 Mar 2021 Vested 
03 Mar 2017 2,000,000 03 Mar 2022 Vested 
15 Nov 2017 500,000 31 Dec 2020 Vested 
3 Sep 2018 3,000,000 3 Sep 2021 Vested 
3 Sep 2018 1,000,000 30 Nov 2020 Vested 
3 Sep 2018 1,000,000 30 Nov 2020 Vested 
6 Sep 2019 5,000,000 04 Dec 2023 Subject to performance criteria 
6 Sep 2019 1,250,000 28 Feb 2021 Subject to performance criteria 
Total 15,750,000 

 
Dividends 
No dividends have been paid or declared since the start of the financial year and the directors do not recommend 
the payment of a dividend in respect of the financial year. 

 
Significant Changes in the State of Affairs 
The Company announced on the 1st of June 2020 that it had secured an initial USD$1.5m from a cornerstone 
investor out of Hong Kong, Asia Cornerstone Asset Management (“ACAM”).  This initial USD$1.5m has assisted 
the Company in progressing its desire to be listed on the US-based NASDAQ exchange. Refer to the ‘Company 
Overview’ in the Directors Report, as well as ‘Note 17’ of the ‘Notes to the Annual Financial Statements’ for more 
information on the USD$1.5m capital raised. 

Other than the above, there were no significant changes in the state of affairs of the Company during the year. 

 
Events Subsequent to end of the Financial Year 
On 13 July 2020, Dato Low Koon Poh (“Ken Low”) was appointed as a non-executive director of the Company. 
More information on Ken Low can be found in the “Directors’ section of this report. More information on events 
that have happened after the reporting date, can be found in ‘Note 27’ of the notes to the annual financial 
statements. 

On 20 July 2020, the Company announced that it would participate in the Body Composition Technologies Pte 
Ltd (BCT) capital raising in the amount of approximately $671,000. The participation will increase MyFiziq’s 
shareholding in BCT, upon conversion, to a majority stake of 54.5% in BCT (on a fully diluted basis). 

The impact of the Coronavirus ('COVID-19') pandemic is ongoing for the entity up to 30 June 2020, it is not 
practicable to estimate the potential impact, positive or negative, after the reporting date. The situation is 
rapidly developing and is dependent on measures imposed by the Australian Government and other countries, 
such as maintaining social distancing requirements, quarantine, travel restrictions and any economic stimulus 
that may be provided. 
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Likely Developments and Expected Results 
In late 2019, MyFiziq commenced discussions with US advisors and bankers on the potential to dual list the 
Company on the US-based NASDAQ exchange. The NASDAQ initiative is progressing well, with the Company 
having secured an initial USD$1.5m from Hong Kong based, Asia Cornerstone Asset Management (“ACAM”) to 
assist with the listing. Additionally, the Company has commenced all required registrations with the US Securities 
and Exchange Commission and is now in the advanced stages of appointing a lead underwriter to provide 
services in connection with the NASDAQ Listing. 

Refer to the ‘Company Overview’ in the Directors Report, as well as ‘Note 17’ of the ‘Notes to the Annual 
Financial Statements’ for more information on the USD$1.5m capital raised. 

In general terms, the review of operations of the Company gives an indication of likely developments and the 
expected results of the operations. In the opinion of the directors, disclosure of any further information would 
be likely to result in unreasonable prejudice to the Company. 

 

Environmental Regulation and Performance 
The Company is not subject to significant environmental regulation in respect of its operations.  

 

Officers’ Indemnities and Insurance 
During the year the Company paid an insurance premium to insure certain officers of the Company.  The officers 
of the Company covered by the insurance policy include the Directors named in this report.  

The Directors and Officers Liability insurance provides cover against all costs and expenses that may be incurred 
in defending civil or criminal proceedings that fall within the scope of the indemnity and that may be brought 
against the officers in their capacity as officers of the Company.  The insurance policy does not contain details 
of the premium paid in respect of individual officers of the Company.  Disclosure of the nature of the liability 
cover and the amount of the premium is subject to a confidentiality clause under the insurance policy. 

The Company has not provided any insurance for an auditor of the Company. 

 

Proceedings on behalf of the Company 
No person has applied to the Court under section 237 of the Corporations Act 2001 for leave to bring proceedings 
on behalf of the Company, or to intervene in any proceedings to which the Company is a party, for the purpose 
of taking responsibility on behalf of the Company for all or part of those proceedings. 

No proceedings have been brought or intervened in on behalf of the Company with leave of the Court under 
section 237 of the Corporations Act 2001. 
 
Directors’ Meetings 
The following table sets out the number of directors’ meetings held during the financial year and the number of 
meetings attended by each director.  During the financial year, the Company held 4 board meetings.  
 

Director Board of Directors’ Meetings 
Number Eligible to Attend Number Attended 

P Wall 4 4 
V Bosanac 4 4 
M Melby  4 3 
N Prosser  4 4 
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Non-audit Services 
During the period PKF Perth, the Company’s auditor, provided non-audit services of $2,900 (2019: $2,900).  A 
further $20,000 has been paid to PKF Brisbane for assurance services provided in connection with the listing of 
the Company on the NASDAQ Capital Market. 

The Board considers any non-audit services provided during the year by the auditor and satisfies itself that the 
provision of any non-audit services during the year by the auditor is compatible with, and does not compromise, 
the auditor independence requirements of the Corporations Act 2001 for the following reasons: 

 all non-audit services are reviewed by the Board to ensure they do not impact the impartiality and 
objectivity of the auditor; and 

 the non-audit services provided do not undermine the general principles relating to auditor 
independence as set out in APES 110 Code of Ethics for Professional Accountants, as they do not involve 
reviewing or auditing the auditor’s own work, acting in a management or decision making capacity for 
the Company, acting as an advocate for the Company or jointly sharing risks and rewards. 
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Remuneration Report (Audited) 
Remuneration paid to Directors and Officers of the Company is set by reference to such payments made by other 
ASX listed companies of a similar size and operating in a similar industry. In addition, reference is made to the 
specific skills and experience of the Directors and Officers. 

Details of the nature and amount of remuneration of each Director, and other Key Management Personnel if 
applicable, are disclosed annually in the Company’s Annual Report. 

Remuneration Committee 

The Board has adopted a formal Remuneration Committee Charter which provides a framework for the 
consideration of remuneration matters. 

The Company does not have a separate remuneration committee and as such all remuneration matters are 
considered by the Board as a whole, with no Member deliberating or considering such matter in respect of their 
own remuneration. 

In the absence of a separate Remuneration Committee, the Board is responsible for: 

1. Setting remuneration packages for Executive Directors, Non-Executive Directors and other Key 
Management Personnel; and 

2. Implementing employee incentive and equity-based plans and making awards pursuant to those plans. 

Non-Executive Remuneration 

The Company’s policy is to remunerate Non-Executive Directors, at rates comparable to other ASX listed 
companies in the same industry, for their time, commitment and responsibilities. 

To align Directors’ interests with shareholders’ interests, remuneration may be provided to Non-Executive 
Directors in the form of equity based long term incentives. 

1. Fees payable to Non-Executive Directors are set within the aggregate amount approved by shareholders at 
the Company’s Annual General Meeting; 

2. Non-Executive Directors’ fees are payable in the form of cash and superannuation benefits; 
3. Non-Executive superannuation benefits are limited to statutory superannuation entitlements; and 
4. Participation in equity-based remuneration schemes by Non-Executive Directors is subject to consideration 

and approval by the Company’s shareholders. 

The maximum annual Non-Executive Directors’ fees, payable in aggregate are approved by Shareholders at the 
Company’s Annual General Meeting. 
 
Executive Director and Other Key Management Personnel Remuneration 

Executive remuneration consists of base salary, plus other performance incentives to ensure that: 

1. Remuneration packages incorporate a balance between fixed and incentive pay, reflecting short- and long-
term performance objectives appropriate to the Company’s circumstances and objectives; and 

2. A proportion of remuneration is structured in a manner to link reward to corporate and individual 
performances. 

Executives are offered a competitive level of base salary at market rates (based on comparable ASX listed 
companies) and are reviewed regularly to ensure market competitiveness. 

To date the Company has not engaged external remuneration consultants to advise the Board on remuneration 
matters. 
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Remuneration Report (continued) 

 
Incentive Plans 

The Company provides long term incentives to Directors and Employees pursuant to the MyFiziq Limited 
Incentive Option Plan (approved by shareholders on 27 November 2019) or the MyFiziq Limited Incentive 
Performance Rights Plan (approved by shareholders on 16 February 2017). 

The Board, acting in remuneration matters, will: 

1. Ensure that incentive plans are designed around appropriate and realistic performance targets and provide 
rewards when those targets are achieved; 

2. Review and improve existing incentive plans established for employees; and 

3. Approve the administration of the incentive plans, including receiving recommendations for, and the 
consideration and approval of grants pursuant to such incentive plans. 

 

Engagement of Non-Executive Directors 

Non-Executive Directors conduct their duties under the following terms: 

1. A Non-Executive Director may resign from his/her position and thus terminate their contract on written 
notice to the Company; and 

2. A Non-Executive Director may, following resolution of the Company’s shareholders, be removed before the 
expiration of their period of office (if applicable). Payment is made in lieu of any notice period if termination 
is initiated by the Company, except where termination is initiated for serious misconduct. 

In consideration of the services provided by Mr Peter Wall as Non-Executive Chairman, the Company will pay 
him $60,000 per annum.  

In consideration of the services provided by Messrs Michael Melby, Nicholas Prosser and Dato Low as Non-
Executive Directors, the Company will pay each of them $36,000 per annum. In addition, Messrs Melby and 
Prosser will receive 1,000,000 fully paid ordinary shares for each 12-month period that they remain engaged 
with the Company.  Mr Low is also entitled to fully paid ordinary shares in the Company, the quantum of which 
is to be determined within 60 days of his appointment and will be subject to Board and shareholder approval. 

Messrs Wall, Melby, Prosser and Low are also entitled to fees for other amounts as the Board determines where 
they perform special duties or otherwise perform extra services or make special exertions on behalf of the 
Company.  

During the financial year ended 30 June 2020, the Company incurred no such additional costs.  

Non-executive directors are eligible to participate in the Company’s incentive plans. 

 

Engagement of Executive Directors 

Mr Vlado Bosanac 

The Company has agreed terms with Mr Vlado Bosanac in relation to his role as Executive Director and Chief 
Executive Officer, effective 17 October 2016.  The terms, which are summarised below, are included in a formal 
executive services agreement. 
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Remuneration Report (continued) 
 

In respect of his engagement as Executive Director and CFO, commencing 17 October 2016, Mr Bosanac will be 
paid a base salary of $295,650 per annum inclusive of statutory superannuation (Total Fixed Remuneration, or 
TFR). The TFR is subject to annual review by the Board of Directors and any increase in salary is subject to the 
discretion of the Board.  

Mr Bosanac may also receive a short-term performance-based reward in the form of a cash bonus up to 100% 
of the TFR, the performance criteria, assessment and timing of which are determined at the discretion of the 
Board.  The Board has not yet determined this performance criteria, assessment or timing but when it has, this 
will apply prospectively. 

Under the executive services agreement, Mr Bosanac is entitled to performance-based remuneration of 
10,000,000 Performance Rights which was approved by shareholders on 29 November 2017.   All performance 
rights have vested and 6,000,000 of the performance rights have been exercised.   

Mr Bosanac holds the following vested Performance Rights under the MyFiziq Limited Incentive Performance 
Rights Plan: 
 

The following Performance Rights have already been exercised and converted to fully paid ordinary shares: 

 2,000,000 to vest upon the first to occur of: 
The Company signing its first commercial transaction where the party or organisation has 5m or more 
active subscribers/followers; and 
The 10-trading day volume weighted average price of the Company’s shares as traded on ASX being 
equal to or greater than $0.20. 
Expiry date:  03.03.2018 

 2,000,000 to vest upon the first to occur of: 
50,000 users or $500k annualised revenue; and 
The 10-trading day volume weighted average price of the Company’s shares as traded on ASX being 
equal to or greater than $0.30. 
Expiry date:  03.03.2019 

 2,000,000 to vest upon the first to occur of: 
100,000 users or $1m annualised revenue; and 
The 10-trading day volume weighted average price of the Company’s shares as traded on ASX being 
equal to or greater than $0.40. 
Expiry date:  03.03.2020 
 

The following Performance Rights have not yet been exercised: 

 2,000,000 to vest upon the first to occur of: 
200,000 users or $2.5m annualised revenue; and 
The 10-trading day volume weighted average price of the Company’s shares as traded on ASX being 
equal to or greater than $0.50. 
Expiry date:  03.03.2021 

 2,000,000 to vest upon the first to occur of: 
250,000 users or $5m annualised revenue; and 
The 10-trading day volume weighted average price of the Company’s shares as traded on ASX being 
equal to or greater than $0.60. 
Expiry date:  03.03.2022 

 

The executive services agreement can be terminated without cause with 3 months written notice or the 
provision of 3 month’s salary in lieu of notice. 
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Remuneration Report (continued) 

 

Short Term Incentive Payments 

The Board may, at its sole discretion, set the Key Performance Indicators (KPIs) for the Executive Directors or 
other Executive Officers. The KPIs are chosen to align the reward of the individual Executives to the strategy and 
performance of the Company. 

Performance objectives, which may be financial or non-financial, or a combination of both, are determined by 
the Board. 

No short term incentives are payable to Executives where it is considered that the actual performance has fallen 
below the minimum requirement. 

 
Short Term Incentive Payments (continued) 

No formal performance evaluation in respect of the year ended 30 June 2020 has taken place in accordance with 
this process, and accordingly no short term incentive payments have been paid or are payable to Executives in 
respect of the financial year ended 30 June 2020. 

The CEO sets the KPIs for other members of staff, monitors actual performance and may recommend payment 
of short-term bonuses to certain employees to the Board for approval. 

Shareholding Qualifications 

The Directors are not required to hold any shares in MyFiziq under the terms of the Company’s constitution. 

Consequences of Company Performance on Shareholder Wealth 

In considering the Company’s performance and benefits for shareholder wealth, the Board provide the following 
indices in respect of the current financial year: 

 2020 2019 2018 2017 2016 

Loss for the period attributable to 
shareholders 

$5,396,512 $4,357,162 $13,919,468 $2,189,609 $2,040,653 

Closing share price on 30 June $0.17 $0.17 $0.375 $0.065 $0.062 

 

Remuneration Disclosures 

Directors and Key Management Personnel of the Company have been identified as: 

Mr Peter Wall Non-Executive Chairman  
Mr Vlado Bosanac Executive Director and Chief Executive Officer  
Mr Michael Melby Non-Executive Director 
Mr Nick Prosser Non-Executive Director 
Mr Steven Richards Chief Financial Officer and Company Secretary 
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Remuneration Report (continued) 

The details of the remuneration of each Director and member of Key Management Personnel of the Company 
are as follows: 

30 June 2020 

Short Term 
Post-

Employment    

Base Salary 
and 

Consulting 
Fees 

$ 

Short 
Term 

Incentive 

$ 

Superannuation 
Contributions 

$ 

Value of 
Share-based 
Payments) 1 

$ 

Total 

$ 

Proportion 
Performance 

Related 

% 

Directors and Key Management Personnel: 

P Wall  60,000 - - - 60,000 - 

V Bosanac  270,000 - 25,650 - 295,650 - 

M Melby  36,000 - - 270,000 306,000 - 

N Prosser  36,000 - 3,420 270,000 309,420 - 

S Richards 2 136,364 - 12,955 - 149,319 - 

Total 538,364 - 42,025 540,000 1,120,389 - 

 
1 Shares issued to Mr Michael Melby and Nick Prosser were approved at the Company’s 2019 Annual 
General Meeting.  The fair value of shares is based on the market value of the shares at the date of issue. 
2 Appointed 2nd September 2019. Mr Richards’ salary package on 6 July 2020 was $219,000 per annum.  

 

 

30 June 2019 

Short Term 
Post-

Employment    

Base Salary 
and 

Consulting 
Fees 

$ 

Short 
Term 

Incentive 

$ 

Superannuation 
Contributions 

$ 

Value of 
Share-based 
Payments) 1 

$ 

Total 

$ 

Proportion 
Performance 

Related 

% 

Directors and Key Management Personnel: 

P Wall  60,000 - - - 60,000  

V Bosanac  270,000 - 25,650 - 295,650  

M Melby  36,000 - - 340,000 376,000  

N Prosser  36,000 - 3,420 - 39,420  

Total 402,000 - 29,070 340,000 771,070  

 
1 Shares issued to Mr Michael Melby were approved at the Company’s 2018 Annual General Meeting.  The 
fair value of shares is based on the market value of the shares at the date of issue. 
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Remuneration Report (continued) 

Details of Short-Term Performance Related Remuneration 

There have been no Short-Term Incentive payments made to Directors or Key Management Personnel of the 
Company during the financial year ended 30 June 2020. 

 

Equity instrument disclosures relating to key management personnel 

Options 
Granted as Remuneration 
There were no options over unissued shares issued to Directors or Key Management Personnel of the Company 
during the financial year ended 30 June 2020.  

Exercised during the year  
There were no ordinary shares issued during the financial year on the exercise of options previously granted as 
remuneration to Directors or Key Management Personnel of the Company.  

Options forfeited/lapsed during the year 
No options granted as compensation in the current and/or prior years were forfeited / lapsed.  

Option holdings 
No options have been issued, exercised or held by Key Management Personnel during or since the end of the 
financial year ended 30 June 2020. 
 

Performance shares  
Key Management Personnel have the following interests in Class A and Class B performance shares of the 
Company. 

2020 
 
 

Name 

Balance at 
start of the 

year 

Received during 
the year as 

remuneration 

Other 
changes 

during the 
year 

Balance at the 
end of the year 

Vested and 
exercisable at 
the end of the 

year 
P Wall - - - - - 
V Bosanac - - - - - 
M Melby - - - - - 
N Prosser - - - - - 
S Richards - - - - - 
 

During the financial year, 30,000,000 Performance Shares (15,000,000 Class A and 15,000,000 Class B) were 
cancelled due to performance milestones not being met within the stipulated timeframe.   

 

Performance Rights 
Each performance right entitles the holder the right to acquire one ordinary share subject to satisfaction of 
vesting criteria.   

Granted as Remuneration 
No performance rights were granted as compensation during the year. 
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Remuneration Report (continued) 

 

Exercised during the year 
The following performance rights held by Mr Vlado Bosanac were exercised during the year: 

No of 
Rights 

Grant Date Expiry 
Date 

Fair Value 
per Right  

Vesting Criteria (the first to occur of): 

2,000,000 03.03.2017 03.03.2020 $0.72 1) 100,000 users or $1m annualised revenue; and 
2) The 10-day VWAP equal to or greater than $0.40 

 

The following performance rights held by Mr Peter Wall were exercised during the year: 

No of 
Rights 

Grant Date Expiry 
Date 

Fair Value 
per Right 1 

Vesting Criteria (the first to occur of): 

2,000,000 29.11.2017 30.11.2019 $0.72 1) 31 December 2017; and 
2) The 10-day VWAP equal to or greater than $0.20 

2,000,000 29.11.2017 30.11.2019 $0.72 1) 30 June 2018; and 
2) The 10-day VWAP equal to or greater than $0.30 

2,000,000 29.11.2017 30.11.2019 $0.72 1) 31 December 2018; and 
2) The 10-day VWAP equal to or greater than $0.40 

 

Forfeited/lapsed during the year 
No performance rights granted as compensation in the current and/or prior years were forfeited / lapsed.  

Performance Rights holdings 
Performance rights held by Mr Vlado Bosanac on 30 June 2020 and at the date of this report are: 

No of 
Rights 

Grant Date Expiry 
Date 

Fair Value 
per Right 1 

Vesting Criteria (the first to occur of): 

2,000,000 03.03.2017 03.03.2021 $0.72 1) 200,000 users or $2.5m annualised revenue; and 
2) The 10-day VWAP equal to or greater than $0.50 

2,000,000 03.03.2017 03.03.2022 $0.72 1) 250,000 users or $5m annualised revenue; and 
2) The 10-day VWAP equal to or greater than $0.60 

 
1 Company share price on 29 November 2017, being the date the rights were revalued due to a change in the 
terms of the performance-based criteria as approved by Shareholders at the Company’s 2017 Annual General 
meeting. 
 
The movement for the year in performance rights held by Directors is: 

2020 
 
 

Name 

Balance at 
start of 

the year 

Received 
during the 

year as 
remuneration 

Exercised 
during the 

year  

Other 
changes 

during the 
year 

Balance at the 
end of the 

year 

Vested and 
exercisable at 
the end of the 

year 
P Wall 6,000,000 - 6,000,000 - - - 
V Bosanac 6,000,000 - 2,000,000 - 4,000,000 4,000,000 
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Remuneration Report (continued) 

 
Share holdings 
The number of shares in the Company held during the financial period by key management personnel of the 
Company, including their related parties are set out below. During the reporting period, 1,000,000 shares each 
were granted to Michael Melby and Nicholas Prosser under their contract for services.  

2020 
 

Name 
Balance at start of 

the year 

Received during 
the year as 

remuneration 
Other changes 

during the year  
Balance at the 

end of the year 
P Wall 2,500,000 - 6, 200,000 8, 700,000 
V Bosanac 1 4,391,864 - 1,000,000 5,391,864 
M Melby 1,000,000 1,000,000 - 2,000,000 
N Prosser 2 4,503,582 1,000,000 1,000,000 6,503,582 
S Richards - - - - 

 
1 Other changes during the year includes shares issued on the exercise of performance rights to Peter Wall and 
Vlado Bosanac, less shares disposed of and acquired in off-market transfers.   
  
Loans made to key management personnel 

No loans were made to key personnel, including personally related entities during the reporting period. 
 
Loans received from key management personnel 

The Company has a convertible loan facility with Prosser Enterprises Pty Ltd as Trustee for the Prosser Family 
Trust. Company director, Mr Nicholas Prosser, is a shareholder and director of Prosser Enterprises Pty Ltd. The 
maximum facility limit of the loan is $2m and interest accrues daily on each advance at a rate of 8% per annum. 
The termination date of 31 December 2019 was extended to 30 June 2020, and any advances plus accrued 
interest that have not yet been repaid will be convertible into shares at an issue price equal to the greater of 
$0.30 per share or the 14 trading day volume weighted average price of the Company’s shares as traded on ASX 
prior to the termination date. Drawdowns against this facility of $500k and accrued and unpaid interest at 30 
June 2020 of $28,436 (2019: $58,125) were converted to shares on 30 June 2020 at a price of 30 cents per share. 
 
In January 2020, the Company received an unsecured short-term loan of $250,000 from Pheakes Pty Ltd, a 
company associated with director Mr Peter Wall. The loan attracted interest at a rate of 10% per annum. A 
further loan of $250,000 with similar terms was received in February 2020. The loan and accrued interest was 
repaid in full in June 2020.  
 
Other transactions with key management personnel 

During the financial year ended 30 June 2020, the Company paid $26,156 (2019: $10,676) to Steinepreis Paganin, 
an entity associated with Mr Peter Wall, for legal services.  At 30 June 2020, a further $10,622 was owing to 
Steinepreis Paganin (2019: nil). 

End of Remuneration Report 
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Auditor’s Independence Declaration 
A copy of the Auditor’s Independence Declaration as required under Section 307C of the Corporations Act is set 
out on the following page. 
 
 
This report is made in accordance with a resolution of the Directors. 
 
DATED at Perth this 29th day of September 2020. 
 

 

 
Vlado Bosanac 
Executive Director and Chief Executive Officer 



 
 
 

 

Level 4, 35 Havelock Street, West Perth, WA 6005 
PO Box 609, West Perth, WA 6872 
T: +61 8 9426 8999  F: +61 8 9426 8900  www.pkfperth.com.au 
 
PKF Perth is a member firm of the PKF International Limited family of legally independent firms and does not accept any responsibility or liability for the 
actions or inactions of any individual member or correspondent firm or firms. 
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PKF Perth 

 

AUDITOR'S INDEPENDENCE DECLARATION 

TO THE DIRECTORS OF MYFIZIQ LIMITED 

 
In relation to our audit of the financial report of MyFiziq Limited for the year ended 30 June 2020, to 
the best of my knowledge and belief, there have been no contraventions of the auditor independence 
requirements of the Corporations Act 2001 or any applicable code of professional conduct. 
 
 

 

PKF PERTH 
 

 

SIMON FERMANIS 
PARTNER 
 
29 SEPTEMBER 2020 
WEST PERTH, 
WESTERN AUSTRALIA 
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 Note Year Ended 
30 June 

2020 

Year Ended 
30 June 

2019 
  $ $ 
Revenue    

Recurring  139,858 4,645 
On Demand  32 - 

    
Other Income    

Other income 3 527,293 893,820 
Interest income  14 91 

Total revenue  667,197 898,556 
    
Expenses    

Employee expenses 3 (3,899,432) (3,823,885) 
Consulting and advisory  (87,924) (299,472) 
Corporate  (332,583) (296,899) 
Brand development and patent costs  (215,297) (263,810) 
Marketing and publicity  (1,052,672) (67,934) 
Travel and accommodation  (317,265) (233,943) 
Telecommunications & IT  (140,710) (120,694) 
Occupancy costs  (63,956) (133,882) 
Financing costs  (143,582) (136,603) 
Realised foreign exchange losses  (1,135) - 
Amortisation and depreciation expense  (245,645) (199,570) 
Administration and other expenses  (229,726) (210,668) 

Total expenses  (6,729,927) (5,787,360) 
    
Loss before income tax  (6,062,730) (4,888,804) 
    
Income tax benefit 4 666,218 531,642 
    
Net loss for the year   (5,396,512) (4,357,162) 
    
Other comprehensive income  - - 
 
Total comprehensive loss for the year attributable to 
members 

 
 (5,396,512) (4,357,162) 

 
Loss per share  Cents cents 
Basic and diluted loss per share 5 (5.16) (5.16) 

 

The notes to the financial statements form part of this Statement of Profit or Loss and Other Comprehensive 
Income. 
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 Note 30 June 2020 30 June 2019 
  $ $ 
Current assets    
Cash and cash equivalents 7 627,304 573,977 
Trade and other receivables 8 294,122 25,427 
Prepayments 9 294,568 - 
Inventories 10 4,734 4,761 
Total current assets  1,220,728 604,165 
    
Non-current assets    
Other financial assets 11 37,500 37,500 
Right-of-use asset 12 175,992 - 
Property, plant and equipment 13 78,295 56,083 
Loans to related entities 25 68,500 482,201 
Development asset at cost 14 1,373,492 1,451,148 
Total non-current assets  1,733,779 2,026,932 
    
Total assets  2,954,507 2,631,097 
    
Current liabilities    
Trade and other payables 15 785,939 345,996 
Employee leave liabilities 16 312,463 239,346 
Interest bearing borrowings 17 865,000 1,496,959 
Lease liabilities 18 68,144 - 
Total current liabilities  2,031,546 2,082,301 
    
Non-current liabilities    
Interest bearing borrowings 17 322,331 - 
Lease liabilities 18 138,124 - 
Total non-current liabilities  460,455 - 
    
Total liabilities  2,492,001 2,082,301 
    
 
Net Assets 

  
462,506 

 
548,796 

    
Equity    
Issued capital 19 24,355,213 13,782,565 
Reserves  4,576,829 9,929,789 
Accumulated losses  (28,469,536) (23,163,558) 
    
 
Total Equity 

  
462,506 

 
548,796 

    
 

The notes to the financial statements form part of this Statement of Financial Position. 
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Issued 
capital 

Accumulated 
losses 

Equity 
compensation 

reserve 

Convertible 
note 

 reserve 

Total 

$ $ $ $ $ 

At 1 July 2018 7,212,356 (18,806,396) 12,262,363 27,633 695,956 

Net loss for the year - (4,357,162) - - (4,357,162) 
Other comprehensive income - - - - - 
Total comprehensive loss for the 
year - (4,357,162) - - (4,357,162) 

Capital raising 3,200,000 - - - 3,200,000 
Costs of capital raising (231,541) - - - (231,541) 
Exercise of Performance Rights 3,261,750 - (3,261,750) - - 
Share-based payments 

Suppliers - - 34,741 - 34,741
Directors 340,000 - - - 340,000
Employees - - 866,802 - 866,802

At 30 June 2019 13,782,565 (23,163,558) 9,902,156 27,633 548,796 

Issued 
capital 

Accumulated 
losses 

Equity 
compensation 

reserve 

Convertible 
note 

 reserve 

Total 

$ $ $ $ $ 

At 1 July 2019 13,782,565 (23,163,558) 9,902,156 27,633 548,796 

Net loss for the year - (5,396,512) - - (5,396,512) 
Other comprehensive income 
Total comprehensive loss for the 
year - (5,396,512) - - (5,396,512) 

Capital raising 2,000,000 - - - 2,000,000 
Costs of capital raising (123,000) - - - (123,000) 
Performance Rights and Options 
exercised 6,262,369 - (6,166,243) - 96,126

Options expired 90,534 (90,534) - - 
Performance shares expired (300) - - - (300)
Conversion of convertible notes 1,337,079 - - (27,633) 1,309,446
Share-based payments 

Suppliers 556,500 - 396,919 - 953,419
Directors 540,000 - - - 540,000
Employees - - 534,531 - 534,531

At 30 June 2020 24,355,213 (28,469,536) 4,576,829 - 462,506

The notes to the financial statements form part of this Statement of Changes in Equity. 
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Note 

 
Year Ended 

30 June 2020 

 
Year Ended 

30 June 2019 
  $ $ 
    
Cash flows from operating activities    

Receipts from customers  153,291 579,876 
Other income  663,624 51,553 
Research & Development tax incentive and EDMG 
grant 

  
666,218 

 
598,699 

Interest received  14 - 
Interest and other costs of finance paid  (53,472) (20,559) 
Payments to suppliers and employees  (4,126,939) (4,468,370) 

Net cash flows used in operating activities 7 (2,697,264) (3,258,801) 
    
Cash flows from investing activities   

 
 

Payments for property, plant and equipment  (62,372) (43,565) 
Payments for application development costs  (103,810) (48,633) 
Loans to related party  81,500 (150,000) 
Payments for investments  - - 

Net cash flows used in investing activities  (84,682) (242,198) 
    
Cash flows from financing activities    

Proceeds from borrowings  1,612,331 1,350,000 
Repayment of borrowings  (698,000) (450,000) 
Repayment of lease liabilities 18 (4,923) - 
Proceeds from the issue of shares  2,050,000 3,200,000 
Payments for share issue costs  (123,000) (196,800) 

Net cash flows from financing activities  2,836,408 3,903,200 
    
Net decrease in cash assets  54,462 402,201 
    
Cash at the beginning of the financial year  573,977 171,776 
    
 
Cash at the end of the financial year 
   Unrealised foreign currency losses  
Cash at the bank as per the balance sheet 
 

 
7 

 
628,439 
(1,135) 

627,304 

 
573,977 

- 
573,977 

    
 

 

The notes to the financial statements form part of this Statement of Cash Flows. 
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Note 1  Summary of Significant Accounting Policies 
(a) Basis of preparation of financial report 

These financial statements are general purpose financial statements, which have been prepared in accordance 
with the requirements of the Corporations Act 2001 and comply with other requirements of the law. 

The Company is a for profit entity. A wholly owned subsidiary, MyFiziq Inc. was incorporated in January 2018 in 
the United States of America in preparation for the commercialisation of the technology in the USA. The 
subsidiary was inactive during the period, and as a result, consolidated financial statements have not been 
prepared. 

The accounting policies below have been consistently applied to all of the periods presented unless otherwise 
stated. 

The financial statements are presented in Australian dollars and have been prepared on a historical cost basis, 
except for available for sale investments and derivative financial instruments which have been measured at fair 
value. Cost is based on the fair values of consideration given in exchange for assets. The financial report of the 
Company was authorised for issue in accordance with a resolution of Directors on 23rd September 2020. 

(i) Going Concern 
These financial statements have been prepared on the going concern basis which contemplates the continuity 
of normal business activities and the realisation of assets and discharge of liabilities in the normal course of 
business. 

For the year ended 30 June 2020, the Company incurred an operating loss of $5,396,512. Notwithstanding the 
fact that the Company incurred an operating loss and a net cash outflow from operating activities amounting to 
$2,697,265, the Directors are of the opinion that the Company is a going concern for the following reasons: 

 MyFiziq is transitioning to “growth” phase and commercialising operations, courtesy of the twelve binding 
term sheets that it has executed with partners across its five business verticals, Each partner is expected to 
launch the MyFiziq technology (which becomes embedded in the partner’s app) and this is anticipated to 
generate significant revenue and bring the Company to breakeven point within the next 6 to 12 months. 

 Following the execution of a formal funding agreement for USD$1.5 million with Asia cornerstone Asset 
Management (ACAM) on 1 June 2020, the Company had accumulated over $1.8 million in cash facilities by 
the end of June 2020 and had cash at bank of $627,127.  Under the terms of the agreement, USD$1,125,000 
had been received by 21 August 2020 and a further USD375,000 is expected to be paid by the end of October 
2020. 

 Additionally, at the reporting date the Company was already in an advanced stage of raising a further 
USD$1.5 million (over and above the USD$1.5 million secured with ACAM) as part of its expansion into the 
US and listing on the NASDAQ Capital Market. 

 COVID-19 has not had any material adverse financial effects on the Company, as announced on the ASX 
platform on 30 March 2020 and 29 June 2020. Furthermore, as announced to the ASX platform on 30 June 
2020, the Company had made significant progress over the period 1 March 2020 to 30 June 2020 (“COVID 
period”) and had experienced an increase in demand for its technology, driven by global health concerns. 
In addition, the Company has managed to strengthen its balance sheet over the COVID period as follows:  

(i) By securing the ACAM funding of USD1,500,000 of which USD1,125,000 had already been received 
by 6 August 2020. 

(ii) By reducing convertible note debt in the amount of $1,387,078 by way of share conversion. By 
reducing cash burn (operating overheads) by 49% over the COVID-19 period, and with the ability to 
defer a minimum of $3.34 million in planned spending if required to do so. 

(iii) By receiving over $1,063,624 in collectables from its JV partner, Body Composition Technologies 
Pty Ltd, from 1 April 2020 to 6 August 2020, for work carried out on partner builds and integrations, 
as well as license fees owing. 

 The Company’s ability to continue as a going concern and meet future working capital requirements is 
dependent on the above points being realised. Should the Company not be successful in generating the 
required cash flows, there is a material uncertainty that may cast significant doubt on the Company’s 
ability to continue as a going concern. 
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Note 1  Summary of Significant Accounting Policies (continued) 
(a) Basis of preparation of financial report (continued) 

(i) Going Concern (continued) 
 The Company successfully executed a $600,000 research and development (“R & D”) advance with R&D 

Capital Partners Pty Ltd for an R & D tax incentive payment that is expected to be received in relation to the 
2020 financial year (2019: $666,218). 

 
(ii) Statement of Compliance 
The financial report complies with Australian Accounting Standards, which include Australian Equivalents to 
International Financial Reporting Standards (AIFRS), in their entirety. Compliance with AIFRS ensures that the 
financial report also complies with International Financial Reporting Standards (IFRS) in their entirety.  

Material accounting policies adopted in the presentation of these financial statements are presented below. 

 
(iii) New Accounting Standards adopted in the current year 

Application of New and Revised Accounting Standards 

The Company has adopted all the new, revised or amending Accounting Standards and Interpretations issued by 
the Australian Accounting Standards Board (“AASB”) that are mandatory for the current reporting period. 

Any new, revised or amending Accounting Standards or Interpretations that are not yet mandatory have not 
been early adopted by the Company for the reporting year ended 30 June 2020. 

The following Accounting Standards and interpretations are most relevant to the Company: 

AASB 16 Leases 

AASB 16 Leases supersedes AASB 117 Leases.  The new standard removes the former distinction between 
‘operating and ‘finance’ leases and requires recognition of a right-of-use asset (the leased item) and a financial 
liability (to pay rentals) on the Statement of Financial Position. The exceptions are short-term leases and leases 
of low value assets. 

The Company leases its office premises which, prior to the application of AASB 16, was treated as an operating 
lease and payments made were charged to profit or loss on a straight-line basis over the period of the lease.  For 
the first half of the reporting period, the office lease was renewed on a monthly basis and as such, the Company 
has applied the optional exemptions to not capitalise this lease and instead account for the lease expense on a 
straight-line basis over the lease term. An amount of $45,390 has been expensed in relation to the short-term 
lease for the 6 months ending 31 December 2019. 

On 1 January 2020, the Company entered a 3-year lease for office premises which is accounted for under AASB 
16. The Company has recognised a right-of-use asset and a corresponding liability at the commencement date.  
Each lease payment is allocated between the liability and the finance cost. The finance cost is charged to profit 
or loss over the lease period to produce a consistent period rate of interest on the remaining balance of the 
liability for each period.  Right-of-use assets are depreciated on a straight-line basis over the term of the lease 
(or the useful life of the leased asset if this is shorter). Depreciation starts on commencement date of the lease.  
For classification within the statement of cash flows, the interest portion is disclosed in operating activities and 
the principal portion of the lease payments is separately disclosed in financing activities.  

New accounting policies adopted for the first time during this reporting period in relation to operating leases are 
disclosed in notes 1(l) and 1(o). Further information on the Right of use Asset and the Lease liability can be found 
in notes 11 and 18 respectively. 

 
New Accounting Standards and Interpretations Not Yet Mandatory or Early Adopted 

The AASB has issued new and amended Accounting Standards and Interpretations that have mandatory 
application date for future reporting periods.  

There are no material new or amended Accounting Standards which will materially affect the Company. 
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Note 1  Summary of Significant Accounting Policies (continued) 
 
(b) Income tax 

Current tax assets and liabilities for the current and prior periods are measured at the amount expected to be 
recovered from or paid to the taxation authorities. The tax rates and tax laws used to compute the amount are 
those that are enacted or substantively enacted by the reporting date.  

Deferred income tax is provided on all temporary differences at reporting date between the tax bases of assets 
and liabilities and their carrying amounts for financial reporting purposes. 

Deferred income tax liabilities are recognised for all taxable temporary differences except: 

 when the deferred income tax liability arises from the initial recognition of goodwill or of an asset or liability 
in a transaction that is not a business combination and that, at the time of the transaction, affects neither 
the accounting profit nor taxable profit or loss; or 

 when the taxable temporary difference is associated with investments in subsidiaries, associates or 
interests in joint ventures, and the timing of the reversal of the temporary difference can be controlled and 
it is probable that the temporary difference will not reverse in the foreseeable future. 

Deferred income tax assets are recognised for all deductible temporary differences, carry-forward of unused tax 
assets and unused tax losses, to the extent that it is probable that taxable profit will be available against which 
the deductible temporary differences and the carry-forward of unused tax credits and unused tax losses can be 
utilised, except: 

 when the deferred income tax asset relating to the deductible temporary difference arises from the initial 
recognition of an asset or liability in a transaction that is not a business combination and, at the time of the 
transaction, affects neither the accounting profit nor taxable profit or loss; or 

 when the deductible temporary difference is associated with investments in subsidiaries, associates or 
interests in joint ventures, in which case a deferred tax asset is only recognised to the extent that it is 
probable that the temporary difference will reverse in the foreseeable future and taxable profit will be 
available against which the temporary difference can be utilised. 

The carrying amount of deferred income tax assets is reviewed at each reporting date and reduced to the extent 
that it is no longer probable that sufficient taxable profit will be available to allow all or part of the deferred 
income tax asset to be utilised.  

Unrecognised deferred income tax assets are reassessed at each reporting date and are recognised to the extent 
that it has become probable that future taxable profit will allow the deferred tax asset to be recovered. 

Deferred income tax assets and liabilities are measured at the tax rates that are expected to apply to the year 
when the asset is realised or the liability is settled, based on tax rates (and tax laws) that have been enacted or 
substantively enacted at the balance date. 

Income taxes relating to items recognised directly in equity are recognised in equity and not in the statement of 
profit or loss and other comprehensive income. 

Deferred tax assets and deferred tax liabilities are offset only if a legally enforceable right exists to set off current 
tax assets against current tax liabilities and the deferred tax assets and liabilities relate to the same taxable entity 
and the same taxation authority. 
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Note 1  Summary of Significant Accounting Policies (continued) 
(c) Goods and services tax 

Revenues, expenses and assets are recognised net of the amount of goods and services tax (GST), except where 
the amount of GST incurred is not recoverable from the Australian Tax Office (ATO).  In these circumstances the 
GST is recognised as part of the cost of acquisition of the asset or as part of an item of the expense. 

Receivables and payables are stated with the amount of GST included. 

The net amount of GST recoverable from, or payable to, the ATO is included as a current asset or liability in the 
statement of financial position. 

Cash flows are included in the statement of cash flows on a gross basis.  The GST components of cash flows 
arising from investing and financing activities that are recoverable from or payable to the ATO are classified as 
operating cash flows. 

(d) Impairment of tangible and intangible assets other than goodwill 

The Company assesses at each reporting date whether there is an indication that an asset may be impaired. If 
any such indication exists, or when annual impairment testing for an asset is required, the Company makes an 
estimate of the asset’s recoverable amount. An asset’s recoverable amount is the higher of its fair value less 
costs to sell and its value in use and is determined for an individual asset, unless the asset does not generate 
cash inflows that are largely independent of those from other assets or groups of assets and the asset’s value in 
use cannot be estimated to be close to its fair value. In such cases the asset is tested for impairment as part of 
the cash-generating unit to which it belongs. When the carrying amount of an asset or cash-generating unit 
exceeds its recoverable amount, the asset or cash-generating unit is considered impaired and is written down to 
its recoverable amount. 

In assessing value in use, the estimated future cash flows are discounted to their present value using a pre-tax 
discount rate that reflects current market assessments of the time value of money and the risks specific to the 
asset. Impairment losses relating to continuing operations are recognised in those expense categories consistent 
with the function of the impaired asset unless the asset is carried at revalued amount (in which case the 
impairment loss is treated as a revaluation decrease). 

An assessment is also made at each reporting date as to whether there is any indication that previously 
recognised impairment losses may no longer exist or may have decreased. If such indication exists, the 
recoverable amount is estimated. A previously recognised impairment loss is reversed only if there has been a 
change in the estimate used to determine the assets recoverable amount since the last impairment loss was 
recognised. If that is the case the carrying amount of the asset is increased to its recoverable amount. That 
increased amount cannot exceed the carrying amount that would have been determined, net of depreciation, 
had no impairment loss been recognised for the asset in previous years. Such reversal is recognised in profit or 
loss unless the asset is carried at revalued amount, in which case the reversal is treated as a revaluation increase. 
After such reversal the depreciation charge is adjusted in future periods to allocate the assets revised carrying 
amount, less any residual value, on a systematic basis over its remaining useful life. 

(e) Impairment of financial assets 

The Company assesses at each reporting date whether there is an indication that an asset may be impaired. If 
any such indication exists, or when annual impairment testing for an asset is required, the Company makes an 
estimate of the asset’s recoverable amount. An asset’s recoverable amount is the higher of its fair value less 
costs to sell and its value in use and is determined for an individual asset, unless the asset does not generate 
cash inflows that are largely independent of those from other assets or groups of assets and the asset's value 
in use cannot be estimated to be close to its fair value. In such cases the asset is tested for impairment as part 
of the cash-generating unit to which it belongs. When the carrying amount of an asset or cash-generating unit 
exceeds its recoverable amount, the asset or cash-generating unit is considered impaired and is written down 
to its recoverable amount. 

In assessing value in use, the estimated future cash flows are discounted to their present value using a pre-tax 
discount rate that reflects current market assessments of the time value of money and the risks specific to the 
asset. Impairment losses relating to continuing operations are recognised in those expense categories consistent 
with the function of the impaired asset unless the asset is carried at revalued amount (in which case the 
impairment loss is treated as a revaluation decrease).  
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Note 1  Summary of Significant Accounting Policies (continued) 
(f) Intangible assets 

An intangible asset arising from externally acquired intellectual property and development expenditure on an 
internal project is recognised only when the Company can demonstrate the technical feasibility of completing 
the intangible asset so that it will be available for use or sale, its intention to complete and its ability to use or 
sell the asset, how the asset will generate future economic benefits, the availability of resources to complete 
the development and the ability to measure reliably the expenditure attributable to the intangible asset during 
its development. Following the initial recognition, the cost model is applied requiring the asset to be carried at 
cost less any accumulated amortisation and accumulated impairment losses. 

The amortisation method and useful life of finite life intangible assets are reviewed annually. Changes in the 
expected pattern of consumption or useful life are accounted for prospectively by changing the amortisation 
method or period. 

The following useful life is used in the calculation of amortisation: 

Development asset at cost  10 years 
 
(g) Revenue and other income 

Revenue is measured at the fair value of the consideration received or receivable and is recognised when 
performance obligations under customer contracts are satisfied.  

1. Revenue from customers 

The Company’s primary revenue stream is software development kits provided to customers by way of a license 
agreement (for the use MyFiziq’s intellectual property) and charged to our customer’s end-users on a per user 
or per body scan basis.   

The Company also has secondary revenue streams including: 
 Integration fees 
 Licence fees 
 Other application development and support fees 

i) Identification of distinct elements and separate performance obligations  
 

Primary revenue streams 

Revenue is generated from the usage by end-users of MyFiziq’s software development kits, which have been 
integrated into a customer’s platform. Most contracts will be structured on a monthly recurring basis and have 
a minimum term of 1 year.  

 Per user - Revenue is charged per subscribed user, where per user price reduces based on the 
volume of users.  

 Per body scan - The customer is charged when an image is captured by an end-user. 

Secondary revenue streams 

These services can be provided at any point in time over the life of the contract and are usually a one off, or a 
series of one-off events.  
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Note 1  Summary of Significant Accounting Policies (continued) 
(g) Revenue and other income (continued) 

ii. Revenue recognition under AASB 15 

Revenue Stream Performance Obligation Timing of Recognition 

Software development kits - per 
user 

Integration of the MyFiziq 
software development kits into 
the customer’s platform, a 
performance obligation is 
triggered when an end-user 
subscribes (to the customer’s 
platform) 

Over the life of the agreement 
between our customer and the 
end-user, as the end-user 
simultaneously receives and 
consumes the benefits of 
accessing the software 

Software development kits - per 
body scan 

Integration of the MyFiziq 
software development kits into 
the customer’s platform, a 
performance obligation is 
triggered each time an image is 
captured by the end-user 

Recognised over time, but 
because time delivered is minimal, 
point in time recognition has been 
applied 

Secondary revenue streams As defined in the contract, either 
at the start of the service or as 
requested by the customer over 
the life of the contract 

Recognised over time, but 
because time delivered is minimal, 
point in time recognition has been 
applied 

 

2.  Other income 

Revenue recognised in any period is based on the delivery of performance obligations and an assessment of 
when control is transferred to the customer.  Revenue is recognised either when the performance obligation has 
been performed, or over time as control of the performance obligation is transferred to the customer. 

3. Interest received 

Interest income is recognised when it is probable that the economic benefits will flow to the Company and the 
amount of revenue can be reliably measured. 

All revenue is stated net of the amount of goods and services tax. 

 
(h) Cash and cash equivalents 

Cash and short-term deposits in the statement of financial position comprise cash at bank and in hand. Cash 
equivalents are short-term, highly liquid investments that are readily convertible to known amounts of cash and 
which are subject to an insignificant risk of changes in value. 

For the purposes of the statement of cash flows, cash and cash equivalents consist of cash and cash equivalents 
as defined above, net of outstanding bank overdrafts. 
 
(i) Trade and other receivables 

Trade receivables, which generally have 30–90-day terms, are recognised and carried at original invoice amount 
less an allowance for any uncollectible amounts. An allowance for doubtful debts is made when there is objective 
evidence that the Company will not be able to collect the debts. Bad debts are written off when identified. 
 
(j) Inventories 

Inventories are valued at the lower of cost and net realisable value.  Net realisable value represents the estimated 
selling price less all estimated costs of completion and costs necessary to make the sale. 
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Note 1  Summary of Significant Accounting Policies (continued) 
 
(k) Property, Plant and Equipment 

Plant and equipment is stated at cost less accumulated depreciation and any accumulated impairment losses.   
The carrying amount of plant and equipment is reviewed annually to ensure it is not more than the recoverable 
amount from these assets. 

Depreciation is calculated on a straight-line basis over the estimated useful life of the assets as follows: 

Class of Asset Useful Life 
Office Equipment 3 – 5 years 
Furniture & Fixtures 5 – 7 years 

The assets' residual values, useful lives and amortisation methods are reviewed, and adjusted if appropriate, at 
each financial year end. 
 
(l) Right-of-use Assets 

A right-of-use asset is recognised at the commencement date of a lease. The right-of-use asset is measured at 
cost, which comprises the initial amount of the lease liability, adjusted for, as applicable, any lease payments 
made at or before the commencement date net of any lease incentives received, any initial direct costs incurred, 
and, except where included in the cost of inventories, an estimate of costs expected to be incurred for 
dismantling and removing the underlying asset, and restoring the site or asset.  

Right-of-use assets are depreciated on a straight-line basis over the unexpired period of the lease or the 
estimated useful life of the asset, whichever is the shorter. Where the Group expects to obtain ownership of the 
leased asset at the end of the lease term, the depreciation is over its estimated useful life. Right-of use assets 
are subject to impairment or adjusted for any remeasurement of lease liabilities. 

The Company has elected not to recognise a right-of-use asset and corresponding lease liability for short-term 
leases with terms of 12 months or less and leases of low-value assets. Lease payments on these assets are 
expensed to profit or loss as incurred. 

 
(m) Investments in equity-accounted investees 

The Company’s interest in equity-accounted investees comprise an interest in a joint venture. A joint venture is 
an arrangement in which the Company has joint control, whereby the Company has rights to the net assets of 
the arrangement, rather than rights to its assets and obligations for its liabilities. 

Interests in the joint venture are accounted for using the equity method. The interest is initially recognised at 
cost, which includes transaction costs.  After initial recognition, the financial statements include the Company’s 
share of the profit or loss of equity-accounted investees, until the date on which joint control ceases. 
 
(n) Trade and other payables 

Trade payables and other payables are carried at amortised costs and represent liabilities for goods and services 
provided to the Company prior to the end of the financial period that are unpaid and arise when the Company 
becomes obliged to make future payments in respect of the purchase of these goods and services. 
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Note 1  Summary of Significant Accounting Policies (continued) 
 
(o) Lease liabilities 

A lease liability is recognised at the commencement date of a lease. The lease liability is initially recognised at 
the present value of the lease payments to be made over the term of the lease, discounted using the interest 
rate implicit in the lease or, if that rate cannot be readily determined, the Company’s incremental borrowing 
rate. Lease payments comprise of fixed payments less any lease incentives receivable, variable lease payments 
that depend on an index or a rate, amounts expected to be paid under residual value guarantees, exercise price 
of a purchase option when the exercise of the option is reasonably certain to occur, and any anticipated 
termination penalties. The variable lease payments that do not depend on an index or a rate are expensed in the 
period in which they are incurred. 

Lease liabilities are measured at amortised cost using the effective interest method. The carrying amounts are 
remeasured if there is a change in the following: future lease payments arising from a change in an index or a 
rate used; residual guarantee; lease term; certainty of a purchase option and termination penalties. When a lease 
liability is remeasured, an adjustment is made to the corresponding right-of use asset, or to profit or loss if the 
carrying amount of the right-of-use asset is fully written down. 
 
(p) Issued capital 

Ordinary shares are classified as equity. Incremental costs directly attributable to the issue of new shares or 
options are shown in equity as a deduction, net of tax, from the proceeds. 

Performance shares are classified as equity and are convertible into fully paid ordinary shares of the Company 
on successful achievement of certain predetermined key performance indicators. Refer to note 19 for details of 
key performance indicators applying to performance shares currently on issue. 
 
(q) Share-based Payments 

Equity Settled Transactions: 

The Company provides benefits to employees (including senior executives) of the Company in the form of share-
based payments, whereby employees render services in exchange for shares or rights over shares (equity-settled 
transactions). 

The cost of these equity-settled transactions with employees is measured by reference to the fair value of the 
equity instruments at the date at which they are granted. The fair value of Options is determined by using an 
appropriate valuation model.  Share rights are valued at the underlying market value of the ordinary shares over 
which they are granted. 

In valuing equity-settled transactions, no account is taken of any performance conditions, other than conditions 
linked to the price of the underlying Shares (market conditions) if applicable. 

The cost of equity-settled transactions is recognised, together with a corresponding increase in equity, over the 
period in which the performance and/or service conditions are fulfilled, ending on the date on which the relevant 
employees become fully entitled to the award (the vesting period). 

The cumulative expense recognised for equity-settled transactions at each reporting date until vesting date 
reflects: 
(i) the extent to which the vesting period has expired; and 
(ii) the Company’s best estimate of the number of equity instruments that will ultimately vest.  
No adjustment is made for the likelihood of market performance conditions being met as the effect of these 
conditions is included in the determination of fair value at grant date. The income statement charge or credit for 
a period represents the movement in cumulative expense recognised as at the beginning and end of that period. 

No expense is recognised for awards that do not ultimately vest, except for awards where vesting is only 
conditional upon a market condition. 
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Note 1  Summary of Significant Accounting Policies (continued) 
(q) Share-based Payments (continued) 
 

If the terms of an equity-settled award are modified, as a minimum an expense is recognised as if the terms had 
not been modified. In addition, an expense is recognised for any modification that increases the total fair value 
of the share-based payment arrangement, or is otherwise beneficial to the employee, as measured at the date 
of modification. 

If an equity-settled award is cancelled, the cumulative expense recognised in respect of that award is transferred 
from its respective reserve to accumulated losses. However, if a new award is substituted for the cancelled award 
and designated as a replacement award on the date that it is granted, the cancelled award and new awards are 
treated as if they were a modification of the original award, as described in the previous paragraph. 

(r) Critical accounting estimates and judgements 

The preparation of financial reports requires management to make judgements, estimates and assumptions that affect 
the application of accounting policies and the reported amounts of assets, liabilities, income and expense.  Actual results 
may differ from these estimates. 

Coronavirus (COVID-19) pandemic 

Judgement has been exercised in considering the impacts that the Coronavirus (COVID-19) pandemic has had, or may 
have, on the consolidated entity based on known information. This consideration extends to the nature of the products 
and services offered, customers, supply chain, staffing and geographic regions in which the consolidated entity operates. 
Other than as addressed in specific notes, there does not currently appear to be either any significant impact upon the 
financial statements or any significant uncertainties with respect to events or conditions which may impact the 
consolidated entity unfavourably as at the reporting date or subsequently as a result of the Coronavirus (COVID-19) 
pandemic. 

Estimation of useful life of assets 

The Company determines the estimated useful lives and related depreciation and amortisation charges for its 
finite life intangible assets. The useful lives could change significantly as a result of technical innovation or some 
other event. The depreciation and amortisation charge will increase where the useful lives are less than 
previously estimated lives, or technically obsolete or non-strategic assets that have been abandoned or sold will 
be written off or written down. 

Capitalisation of internally developed software 

Distinguishing the research and development phases of a new customised software project and determining 
whether the recognition requirements for the capitalisation of development costs are met requires judgement. 
After capitalisation, management monitors whether the recognition requirements continue to be met and 
whether there are any indicators that capitalised costs may be impaired. Management is required to make 
judgements, estimates and assumptions for the Net Present Value model which supports the carrying value of 
the software, its useful life and its amortisation rate. 

Share-based Payments 

The Company measures the cost of cash-settled share-based payments at fair value using the Black-Scholes 
model taking into account the terms and conditions upon which the instruments were granted, as well as 
estimates made by management. 

Determination of incremental borrowing rate 

The lease payments are discounted using the interest rate implicit in the lease. If that rate cannot be readily 
determined, an estimate of the Company’s incremental borrowing rate is used. 

To determine the incremental borrowing rate, where possible recent third-party financing received is used as a 
starting point and adjusted to reflect changes in financing conditions since third party financing was received.  If 
there was no recent third-party financing agreement, a build-up approach is used that starts with a risk-free 
interest rate adjusted for credit risk for the lessee and any further relevant adjustments specific to the lease. 
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Note 2  Segment Information 
Currently, the Company’s sole activity is mobile application and technology development wholly within Australia, 
therefore it has aggregated all operating segments into the one reportable segment being technological 
development. 

 

  
2020 

 
2019 

 $ $ 
Note 3  Revenue and Expenses 

Loss for the period includes the following specific income and 
expenses: 

  

Income:   
Dr Katherine consultancy income 19,105 31,595 
Grant income  80,000 67,057 
Proof of concept income - 50,000 
Joint venture income 420,839 743,614 
Other income 7,349 1,554 

 
 527,293 893,820 

   
Supplier share-based payment 1,2 953,419 34,741 
   
Employee expenses:   

Salaries and wages 2,489,955 2,116,740 
Defined contribution superannuation 236,502 200,754 
Share-based payments expense 2 1,120,357 1,206,802 
Employment taxes and insurances 99,294 177,934 
Other employment expenses 97,324 121,655 
Government assistance (144,000) - 

   
 
 3,899,432 3,823,885 

 
1 Options issued to suppliers under corporate advisory and investor relations consultancy agreements. 
2 The fair value of equity settled transactions with employees, directors and suppliers is apportioned over the 
period from grant date to vesting date. See Note 20 for details of transactions vesting within the financial year. 
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2020 
 

2019 
 $ $ 

 
Note 4  Income Tax 

a)  Income tax expense   
Current income tax:   

Current income tax charge (benefit) (527,876) (317,074) 
Current income tax not recognised 527,876 317,074 

Research and development tax concession (666,218) (531,642) 
Deferred income tax:   

Relating to origination and reversal of timing differences 1,889,890 1,929,986 
Deferred income tax benefit not recognised (1,889,890) (1,929,986) 

Income tax benefit reported in the Statement of profit or loss 
and other comprehensive income (666,218) (531,642) 

 
 
b)  Reconciliation of income tax expense to prima facie tax 
payable 

 
 

Loss from continuing operations before income tax 
expense (6,062,730) (4,888,804) 
   

Tax at the Australian rate of 25% (2019: 27.5%)  
 (1,515,682) (1,344,421) 

Capital raising costs claimed (43,509) (52,166) 
Non-deductible expenses 118,321 109,372 
Impact of reduction of future corporate tax rate (151,569) - 
Research and development tax concession (666,218) (531,642) 
Unused tax losses and temporary differences not 
recognised as deferred tax assets 1,592,439 1,287,214 

 
Tax benefit (666,218) (531,642) 

 
 

c)  Deferred tax – Statement of Financial Position 
(unrecognised) 

  

Liabilities   
Accrued income (21,450) - 
Prepaid expenses (81,006) - 

 (102,456) - 
Assets   

Revenue losses available to offset against future taxable 
income 

 
1,805,745 

 
1,812,962 

Accrued expenses and leave provisions 121,337 79,980 
Deductible equity raising costs 65,264 37,044 

 1,992,346 1,929,986 
 
Net deferred tax asset 1,889,890 1,929,986 
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Note 4  Income Tax (continued) 
Deferred tax assets have been recognised to the extent that they extinguish deferred tax liabilities of the 
Company as at the reporting date.  

Net deferred tax assets have not been recognised, in either reporting period, in respect of amounts in excess of 
deferred tax liabilities. 

 
The deferred tax benefit of tax losses not brought to account will only be obtained if: 
(i) The Company derives future assessable income of a nature and an amount sufficient to enable the benefit 

from the tax losses to be realised; 
(ii) The Company continues to comply with the conditions for deductibility imposed by tax legislation; and 
(iii) No changes in tax legislation adversely affect the Company realising the benefit from the deduction of the 

losses. 
 

All unused tax losses were incurred by Australian entities. 
  

2020 
$ 

 
2019 

$ 
Note 5  Loss per Share 

a) Basic loss per share      
Loss attributable to ordinary equity holders of the Company (cents) (5.16) (5.16) 

 
b) Diluted loss per share      
Loss attributable to ordinary equity holders of the Company (cents) (5.16) (5.16) 

   
c) Loss used in calculation of basic and diluted loss per share  

 
 
 

Loss after tax from continuing operations (5,396,512) (4,357,162) 
 

d) Weighted average number of shares used as the denominator  
No. 

 
No. 

Weighted average number of shares used as the denominator in 
calculating basic and dilutive loss per share 

 
104,619,383 

 
84,454,765 

 

Note 6  Dividends 
No dividends were paid or proposed during the financial years ended 30 June 2020 and 30 June 2019. 
 
The Company has no franking credits available as at 30 June 2020 and 2019. 
 
Note 7  Cash and Cash Equivalents 

   
Cash at bank1 627,304 573,977 

 

1 Cash at bank earns interest at floating rates based on daily deposit rates. 
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2020 

$ 

 
2019 

$ 
Note 7  Cash and Cash Equivalents (continued) 
Reconciliation to the Statement of Cash Flows: 

For the purposes of the Statement of Cash Flows, cash and cash equivalents comprise cash on hand and at bank 
and investments in money market instruments, net of any outstanding bank overdrafts. 

Cash and cash equivalents as shown in the Statement of Cash Flows is reconciled to the related items in the 
Statement of Financial Position as follows: 

Cash and cash equivalents 627,304 573,977 
 

Non-cash financing and investing activities: 

There were no non-cash financing or investing activities during the years ended 30 June 2020 and 30 June 2019.    

 

Cash balances not available for use: 

There are no amounts included in cash and cash equivalents not available for use as at 30 June 2020 (30 June 
2019: Nil). 

 
Reconciliation of loss after tax to net cash outflow from operating activities: 

 
Loss from ordinary activities after income tax 

 
(5,396,512) 

 
(4,357,162) 

Adjustments for non-cash items:   
Depreciation and amortisation 245,645 199,570 
Share-based payments expense 2,073,776 1,206,802 
Finance costs 90,110 116,043 
Unrealised foreign currency losses 1,135 - 

   
Movement in assets and liabilities:   

Decrease/(increase) in prepaid expenses (294,568) 61,966 
Decrease in inventories 27 27 
Decrease/(increase) in trade and other receivables (268,695) 108,524 
(Decrease)/increase in loans to other entities 332,201 (332,201) 
(Decrease)/increase in employee liabilities/provisions 73,117 (222,706) 
(Decrease)/increase in trade and other payables 446,500 (39,664) 

Net cash flow used in operating activities (2,697,264) (3,258,801) 
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2020 

$ 

 
2019 

$ 
Note 8  Trade and Other Receivables 
Current assets 

Trade receivables 209,979 5,109 
Accrued income 78,000 - 
GST receivable 6,143 20,318 

 
 294,122 25,427 

 

Note 9  Prepayments 
Current assets 

Prepaid IPO costs 190,397 - 
Prepaid insurance 91,438 - 
Other prepayments 12,733 - 

 
 294,568 - 

 

Note 10 Inventories 
Current assets 

Finished goods - at cost 4,734 4,761 

 

Note 11 Other Financial Assets 
Non-current assets 

Security Bonds and Deposits: 

Balance at the start of the financial year 37,500 37,500 
Security deposits (refunded)/paid during the financial year - - 

Balance at the end of the financial year 37,500 37,500 

A security deposit of $37,500 is in place in respect of the lease on the Company’s offices.  Refer Note 22. 

 

Note 12 Right of Use Assets 
Non-current assets 

Balance at the start of the financial year - - 
Additions - new operating leases 211,191  
Amortisation expense (35,199) - 
Balance at the end of the financial year 175,992 - 

The Company leases land and buildings for its offices in Perth, Australia under an agreement with a 3-year 
term. Refer Note 18. 
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2020 

$ 

 
2019 

$ 

 

Note 13 Property, Plant and Equipment 
Carrying values    
Office Equipment:   
Cost 123,963 114,096 
Depreciation (89,144) (61,648) 

 34,819 52,448 
Fixtures and fittings:   
Cost 13,524 13,524 
Depreciation (12,594) (9,889) 

 930 3,635 
Leasehold improvements   
Cost 51,055 - 
Depreciation (8,509) - 

 42,546 - 

 78,295 56,083 

Reconciliation of movements    
   
Office Equipment:   
Opening net book value 52,448 33,594 
Additions 9,867 43,983 
Depreciation (27,496) (25,129) 
Closing net book value 34,819 52,448 
   
Fixtures and fittings:   
Opening net book value 3,635 6,340 
Additions - - 
Depreciation (2,705) (2,705) 
Closing net book value 930 3,635 
   
Leasehold improvements   
Opening net book value - - 
Additions 51,055 - 
Depreciation (8,509) - 
Closing net book value 42,546 - 

 78,295 56,083 
 

No assets included in property, plant and equipment have been pledged as security in respect of liabilities. 
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2020 

$ 

 
2019 

$ 
 

Note 14 Development Asset 
Balance at the start of the financial year 1,451,248 1,560,388 
Application development costs incurred during the year 93,980 62,496 
Amortisation (171,736) (171,736) 
Balance at the end of the financial year 1,373,492 1,451,148 

The recoupment of costs carried forward in relation to intangible assets is dependent upon the successful 
development or commercial exploitation or sale of the application technology. 

 

Note 15 Trade and other payables 
Current liabilities 

Trade payables and other payables 343,603 101,057 
Accrued expenses 128,763 51,491 
Employment related payables 313,573 193,448 
 
 785,939 345,996 

 

Trade payables are non-interest bearing and normally settled on 30-day terms. See note 21 for financial 
instrument disclosures relating to trade and other payables. 

 

Note 16 Employee leave liabilities 
Current liabilities 

Annual leave liability 312,463 239,346 
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2020 

$ 

 
2019 

$ 
Note 17 Interest bearing borrowings 

Current   
Convertible notes-Prosser Facility 1 - 539,042 
Convertible notes-2018 Facility 2 75,000 957,917 
Total convertible notes 3 75,000 1,496,959 
R&D tax prepayment loan 4 600,000 - 
Other loans 5 190,000 - 
 865,000 1,496,959 

   
Non-current   
Convertible notes-ACAM 6 322,331 - 

   
 
1  Convertible Note agreement with Prosser Enterprises Pty Ltd as Trustee for the Prosser Family Trust. Company 
director Mr Nicholas Prosser is a director and shareholder of Prosser Enterprises Pty Ltd.The maximum facility 
limit is $2 million and attracts interest at 8% per annum. Drawdowns against this facility of $500,000 and accrued 
and unpaid interest at 30 June 2020 of $28,436 (2019: $58,125) were converted to shares on 30 June 2020 at a 
price of 30 cents per share.  
2  Convertible Note facility entered into with a number of professional investors who are not related parties of 
the Company. The notes attract interest at 8% per annum. The investors may elect to redeem the outstanding 
principal amount of the notes in cash on the Maturity Date, rather than convert to shares.  If the investors don’t 
elect to redeem the outstanding principal amount in cash, the outstanding principal amount of the notes will be 
converted into shares at an issue price equal to the greater of $0.30 per share or a 30% discount to the volume 
weighted average price of the Company’s shares as traded on ASX for the period of 14 trading days up to and 
including the trading day prior to the conversion. At 30 June 2020, a total of $825,000 principal and accrued 
interest were converted to shares at a price of 30 cents per share.   
3 The carrying value of the convertible note as at 30 June 2020, based on a discount rate of 12%, is calculated as 
follows: 

 2020 
$ 

2019 
$ 

Balance at the start of the financial year 1,496,959 480,915 
Proceeds from drawdown - 900,000 
Amount classified as equity 27,633 - 
Interest accrued 85,487 116,044 
Principal and Interest repayments (198,000) - 
Converted to equity at $0.30 per share (1,337,079) - 
Balance at the end of the financial year 75,000 1,496,959 
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2020 
$ 

2019 
$ 

Note 17 Interest bearing borrowings (continued) 
4  On 29 May 2020,  the Company received a $600,000 R&D tax prepayment loan from R&D Capital Partners Pty 
Ltd:  The loan attracts interest at a rate of 1.15% per month and is due to be repaid on the earlier of the date 
the Company receives it 2020 tax refund from the Australian Taxation Office or 31 October 2020. The loan is 
secured by a lien on the Company’s 2020 R&D tax refund.   
5 Other loans are unsecured and interest bearing. These loans were repaid in full subsequent to the end of the 
financial year. 
6 The Company entered into a funding agreement for US$1,500,000 with Asia Cornerstone Asset Management 
(ACAM) by way of an unsecured convertible note which attracts interest at 10% per annum. The funds received 
will enable the Company to seek a dual listing of the Company’s securities on the NASDAQ Capital Market and 
for general working capital purposes.  The funding will be received in 4 tranches, with the first tranche of 
US$225,000 being received in the financial year.  The convertible note has a mandatory conversion upon 
successful NASDAQ listing.  On conversion, ACAM will be issued shares in the NASDAQ listed company at the 
greater of US$1.00 and a 25% discount to the price at which the Company issues shares in conjunction with the 
listing. In the event that the Company is not successful in attaining a listing on the NASDAQ on or prior to 30 
June 2021, the Company will have an additional 6 months to repay the convertible note. 

Note 18 Lease liabilities 
Current liability 68,144 - 
Non-current liability 138,124 - 
Balance at the end of the financial year 206,268 - 

Reconciliation of lease liabilities 

Balance at the beginning of the financial year - - 
Lease liability recognised - new operating lease 1 211,191 
Repayment of lease liability (4,923) - 
Balance at the end of the financial year 206,268 - 

1 The Company entered into a 3-year lease agreement for office premises in Perth, Australia. During the year, 
total payments under the lease amounting to $299,129 were discounted at the Company’s incremental 
borrowing rate of 10% in order to determine the initial lease liability of $211,191. To determine the incremental 
borrowing rate, recent third-party financing received was used as a starting point and adjusted to reflect changes 
in financing conditions since the third-party financing was received. 

During the financial year, $21,119 interest on the lease was expensed as financing costs. 
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Note 19 Issued Capital and Reserves 
a) Ordinary shares 
The Company is a public company limited by shares, incorporated in Perth, Western Australia. The Company’s 
shares are limited whereby the liability of its members is limited to the amount (if any) unpaid on the shares 
respectively held by them. 

Ordinary shares entitle the holder to participate in dividends and the proceeds on winding up of the Company 
in proportion to the number of and amounts paid on the shares held. On a show of hands every holder of 
ordinary shares present at a meeting in person or by proxy, is entitled to one vote, and upon a poll each share 
is entitled to one vote. 

Ordinary shares have no par value. There is no limit to the authorised share capital of the Company. There are 
no externally exposed capital requirements. 
 

  2020 2019 2020 2019 
  No. No. $ $ 
      
b) Share capital      
Issued capital-ordinary shares  114,392,923 91,621,888 24,355,213 13,782,265 
Issued capital-performance shares  - 30,000,000 - 300 
Issued share capital  114,392,923 121,621,888 24,355,213 13,782,565 

 
c) Share movements during the year – ordinary shares 

At the start of the financial year  91,621,888 79,038,555 13,782,265 7,212,056 
Shares issued on exercise of 
Performance Rights 

  
9,550,000 

 
6,250,000 

 
6,055,875 

 
3,261,750 

Shares issued on exercise of Options  730,769 - 206,494 - 
Shares issued to related party  2,000,000 1,000,000 540,000 340,000 
Share based payments  2,700,000 - 556,500 - 
Share issues - capital raising  3,333,334 5,333,333 2,000,000 3,200,000 
Shares issues – conversion of 
convertible notes 

  
4,456,932 

 
- 

 
1,337,079 

 
- 

Less share issue costs  - - (123,000) (231,541) 
  114,392,923 91,621,888 24,355,213 13,782,265 

 
d) Share movements during the year – performance shares 

At the start of the financial year  30,000,000 30,000,000 300 300 
Less expired shares 1  (30,000,000) - (300) - 
  - 30,000,000 - 300 

 
1 Performance Shares (15,000,000 Class A Performance Shares and 15,000,000 Class B Performance Shares) were 
cancelled due to performance milestones not being met within the stipulated timeframe. 
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Note 20 Share-based Payments 
(i) Options
The Company has an Incentive Option Plan which was re-adopted following Shareholder approval in November
2019. Options over unissued shares are issued at the discretion of the Board.

a) Options granted, issued, exercised and lapsed during the year

During the reporting period the following options were issued: 
Date granted Number of 

options granted 
Exercise price 

(cents) 
Vesting 

Date 
Expiry date Fair value 

 $ 
27 Nov 2019 1,000,000 25 4 Dec 2019 4 Dec 2022 118,889 
27 Nov 2019 1,500,000 45 4 Jun 2020 4 Dec 2022 148,503 
27 Nov 2019 2,500,000 60 4 Dec 2020 4 Dec 2022 222,047 
24 Feb 2020 400,000 50 31 Jan 2021 31 Jan 2022 19,786 

Total 5,400,000 

During the reporting period the following options were cancelled: 
Date granted Number of 

options 
Exercise price 

(cents) 
Vesting date Expiry date 

14 Dec 2018 150,000 50 31 Dec 2019 31 Dec 2022 
14 Dec 2018 150,000 50 31 Dec 2020 31 Dec 2023 

Total 300,000 

During the reporting period the following options vested, but were not exercised: 
Date granted Number of options 

Vested 
Exercise price 

(cents) 
Vesting date Expiry date 

21 Dec 2016 500,000 10 26 Oct 2019 31 Dec 2021 
3 Sep 2018 400,000 50 31 Dec 2019 31 Dec 2022 

14 Dec 2018 250,000 50 31 Dec 2019 31 Dec 2022 
1 Feb 2019 400,000 65 31 Dec 2019 31 Dec 2022 

27 Nov 2019 1,000,000 25 4 Dec 2019 4 Dec 2022 
27 Nov 2019 1,500,000 45 4 Jun 2020 4 Dec 2022 

Total 4,050,000 

During the reporting period the following options were exercised: 
Date granted Number of options 

exercised 
Exercise price 

(cents) 
Vesting date Expiry date 

21 Dec 2016 1 1,000,000 20 30 Sept 2017 30 Sept 2020 
6 Apr 2018 500,000 10 6 Apr 2018 31 Dec 2020 

Total 1,500,000 

1 During the reporting period 1,000,000 options exercisable at 20 cents each and expiring 30 September 2020, 
were exercised utilising the cashless exercise provisions of the Option Incentive Scheme.  This resulted in the 
issue of 230,769 ordinary shares. 
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Note 20 Share-based Payments (continued) 
b) Options on issue at balance date 

The number of options outstanding over unissued ordinary shares at 30 June 2020 is 11,450,000 as follows: 

Date granted Number of options 
granted 

Exercise price 
(cents) 

Vesting date Expiry date 

21 Dec 2016 1,750,000 10 31 Dec 2017 31 Dec 2020 
21 Dec 2016 500,000 10 26 Oct 2018 31 Dec 2020 
21 Dec 2016 1,250,000 10 31 Dec 2018 31 Dec 2021 
21 Dec 2016 500,000 10 26 Oct 2019 30 Dec 2021 
31 Jul 2018 400,000 50 31 Dec 2019 31 Dec 2022 
31 Jul 2018 400,000 50 31 Dec 2020 31 Dec 2023 
7 Dec 2018 100,000 50 31 Dec 2019 31 Dec 2022 
7 Dec 2018 100,000 50 31 Dec 2020 31 Dec 2023 
1 Feb 2019 400,000 65 31 Dec 2019 31 Dec 2022 
1 Feb 2019 400,000 65 31 Dec 2020 31 Dec 2023 

12 Feb 2019 250,000 60 5 Mar 2019 20 Feb 2022 
27 Nov 2019 1,000,000 25 4 Dec 2019 4 Dec 2022 
27 Nov 2019 1,500,000 45 4 Jun 2020 4 Dec 2022 
27 Nov 2019 2,500,000 60 4 Dec 2020 4 Dec 2022 
24 Feb 2020 400,000 50 31 Jan 2021 31 Jan 2022 

Total 11,450,000 
 

During the current period the following movements in options over unissued shares occurred: 

  2020 2020 2019 2019 
  No. WAEP No WAEP 
      
Outstanding at 1 July  7,850,000 $0.251 10,000,000 $0.258 
Granted during the year  5,400,000 $0.486 6,350,000 $0.523 
Exercised during the year  (1,500,000) $0.167 - - 
Forfeited/cancelled during the year  (300,000) $0.500 (8,500,000) $0.462 
Outstanding at 30 June  11,450,000 $0.366 7,850,000 $0.251 
Exercisable at 30 June  7,650,000 $0.173 5,250,000 $0.143 

 
The range of exercise prices for options outstanding at the end of the year was $0.10 to $0.65 (2019: $0.10 to 
$0.65). 
 
The weighted average contractual life for unexercised options is 23.4 months (2019: 13.1 months). 
 

c) Subsequent to balance date 

On 11 August 2020, 100,000 options with an exercise price of $0.50, vesting date of 31 January 2021 and an 
expiry date of 31 January 2022 were cancelled.    
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Note 20 Share-based Payments (continued) 
 

d) Basis and assumptions used in the valuation of options  

5,400,000 options were issued during the financial year and have been valued and expensed in the financial 
statements over the periods that they vest.  The share-based payments expense for the period of $544,113 
(2019: $194,372) relates to the fair value of options apportioned over their respective vesting periods. 

The options issued during the current reporting period were valued using the Black-Scholes option valuation 
methodology, as follows: 

Date 
granted 

Number of 
options 
granted 

Exercise 
price 

(cents) 

Expiry date Risk free 
interest rate 

used 

Volatility 
applied 

Value per 
Option 
(cents) 

27 Nov 2019 1,000,000 25 31 Dec 2022 0.77% 106% 11.89 
27 Nov 2019 1,500,000 45 31 Dec 2022 0.77% 106% 9.90 
27 Nov 2019 2,500,000 60 31 Dec 2022 0.77% 106% 8.88 
24 Feb 2020 400,000 50 31 Jan 2022 0.65% 100% 4.95 

Historical volatility at the time of issue has been used as the basis for determining expected share price volatility, 
as it is assumed that this is an indicator of future share price performance, which may not eventuate. A discount 
of 30% in respect of a lack of marketability has been applied to the Black-Scholes option valuation to reflect the 
non-negotiability and non-transferability of the unlisted options granted.  

 

e) Purpose of Equity Compensation Reserve 

This reserve is used to record the value of equity benefits provided to employees (including directors) and 
suppliers for services rendered. 
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Note 20 Share-based Payments (continued) 
 

(ii) Performance Rights 
The Company adopted an Incentive Performance Rights Plan Following Shareholder approval in February 2017.  

a) Performance rights granted, vested and lapsed during the year 

During the reporting period the following performance rights were granted: 
Grant Date No of 

Rights 
Expiry Date Fair Value 

per Right 
at Grant 

Date 

Vesting  

6 Sep 2019 50,000 31 Dec 2020 $0.157 Subject to performance criteria 
6 Sep 2019 5,000,000 4 Dec 2023 $0.265 Subject to performance criteria 
6 Sep 2019 1,250,000 28 Feb 2021 $0.182 Subject to performance criteria 
Total 6,300,000 

During the reporting period the following performance rights vested: 
Grant Date No of 

Rights 
Expiry Date Fair Value 

per Right 
at Grant 

Date 

Vesting  

3 Sep 2018 1,000,000 30 Nov 2020 $0.185 30 Nov 2019 
6 Sep 2019 1 50,000 31 Dec 2020 $0.157 6 Sep 2019 
Total 1,050,000 

During the reporting period the following performance rights were exercised and converted to shares: 
Grant Date No of 

Rights 
Expiry Date Fair Value 

per Right 
at Grant 

Date 

Vesting  

29 Nov 2017 6,000,000 30 Nov 2019 $0.720 Subject to various performance criteria 
3 Sep 2018 1,000,000 31 Dec 2019 $0.185 Subject to various performance criteria 
15 Nov 2017 500,000 31 Dec 2020 $0.205 Subject to various performance criteria 
6 Sep 2019 1 50,000 31 Dec 2020 $0.157 6 Sep 2019 
3 Mar 2017 2,000,000 3 Mar 2020 $0.720 Subject to various performance criteria 
Total 9,550,000 

 

During the reporting period no performance rights lapsed or were cancelled. 
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Note 20 Share-based Payments (continued) 

b) Performance rights on issue at balance date 

The number of performance rights outstanding over unissued ordinary shares at 30 June 2020 is as follows: 

Grant Date No of 
Rights 

Expiry Date Fair Value 
per Right 
at Grant 

Date 

Vesting  

03 Mar 2017 2,000,000 03 Mar 2021 $0.720 1 Vested 
03 Mar 2017 2,000,000 03 Mar 2022 $0.720 1 Vested 
15 Nov 2017 500,000 31 Dec 2020 $0.205 Vested 
3 Sep 2018 3,000,000 3 Sep 2021 $0.185 Vested 
3 Sep 2018 1,000,000 30 Nov 2020 $0.185 Vested 
3 Sep 2018 1,000,000 30 Nov 2020 $0.185 Vested 
6 Sep 2019 5,000,000 04 Dec 2023 $0.00 Subject to performance criteria 
6 Sep 2019 1,250,000 28 Feb 2021 $0.182 Subject to performance criteria 
Total 15,750,000 

 

c) Subsequent to balance date 

Subsequent to balance date no performance rights have been granted, exercised, expired or cancelled.   

 

d) Basis and assumptions used in the valuation of performance rights 

Performance rights were valued at the Company’s share price on the date of grant. 
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Note 21 Financial Instruments  
The Company has exposure to a variety of risks arising from its use of financial instruments. This note presents 
information about the Company’s exposure to the specific risks, and the policies and processes for measuring 
and managing those risks. The Board of Directors has the overall responsibility for the risk management 
framework and has adopted a Risk Management Policy.   
 
(a) 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 and arises principally from transactions with customers and investments. 
 
Trade and other receivables 
The carrying amount recorded in the financial statements, net of any allowance for losses, represents the 
Company’s maximum exposure to credit risk. 
 
Cash deposits 
The Directors believe any risk associated with the use of predominantly only one bank is addressed through the 
use of at least an A-rated bank as a primary banker and by the holding of a portion of funds on deposit with 
alternative A-rated institutions. Except for this matter the Company currently has no significant concentrations 
of credit risk. 

The Directors do not consider that the Company’s financial assets are subject to anything more than a negligible 
level of credit risk, and as such no disclosures are made. 
 
(b) Liquidity risk 
Liquidity risk is the risk that the Company will not be able to meet its financial obligations as they fall due. The 
Company’s approach to managing liquidity is to ensure, as far as possible, that it will always have sufficient 
liquidity to meet its liabilities when due, under both normal and stressed conditions, without incurring 
unacceptable losses or risking damage to the Company’s reputation.   

The Company manages its liquidity risk by monitoring its cash reserves and forecast spending. Management is 
cognisant of the future demands for liquid finance resources to finance the Company’s current and future 
operations, and consideration is given to the liquid assets available to the Company before commitment is made 
to future expenditure or investment. 
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Note 21 Financial Instruments (continued) 
 

Liquidity risk 
The following are the contractual maturities of financial liabilities, including estimated interest payments and 
excluding the impact of netting agreements: 
 

                 Weighted                            
average 

 interest rate 

Carrying 
amount 

Contractual 
cash flows 

6 months 
or less 

6-12 
months 

1-2 years 2-5 
years 

More 
than 5 
years 

 % $ $ $ $ $ $ $ 
2020         
         
Trade and other 
payables 

 785,939 785,939 785,939  
- 

 
- 

 
- 

 
- 

Convertible notes 9.6% 397,331 397,331 75,000 - 322,331 - - 
Interest bearing 
borrowings 

 
10.3% 

 
790,000 

 
790,000 

 
790,000 

 
- 

 
- 

 
- 

 
- 

Lease liabilities 10.0% 206,268 206,268 31,457 36,686 86,913 51,213 - 
  2,179,538 2,179,538 1,682,396 36,686 409,244 51,213 - 

 
2019 

        

         
Trade and other 
payables 

 
- 

 
345,996 

 
345,996 

 
345,996 

 
- 

 
- 

 
- 

 
- 

Convertible notes 8% 1,496,959 - 1,496,959 - -   
  1,842,995 - 1,842,995 - - - - 

 
 
(c) Market risk 
Market risk is the risk that changes in market prices, such as foreign exchange rates, interest rates and equity 
prices will affect the Company’s income or the value of its holdings of financial instruments. The objective of 
market risk management is to manage and control market risk exposures within acceptable parameters, while 
optimising any return. 

Interest rate risk 
The Company has cash assets which may be susceptible to fluctuations in changes in interest rates. Whilst the 
Company requires the cash assets to be sufficiently liquid to cover any planned or unforeseen future 
expenditure, which prevents the cash assets being committed to long term fixed interest arrangements; the 
Company does mitigate potential interest rate risk by entering into short to medium term fixed interest 
investments. 

Foreign exchange risk 
The Company is currently in the process of listing on the NASDAQ capital market and holds a portion of its cash 
assets in US dollar denominated bank accounts.  The Company is exposed to foreign exchange risk through 
transactions in relation to the NASDAQ listing. 

The Company does not have any direct exposure to equity risk. 
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Note 21 Financial Instruments  
 

At the reporting date the interest profile of the Company’s interest-bearing financial instruments was: 
 Carrying value ($) 

 30 June 2020 
$ 

30 June 2019 
$ 

 
Fixed rate instruments 

  

Financial assets 68,500 482,201 
   
Variable rate instruments   
Financial assets 627,304 573,977 

 
Cash flow sensitivity analysis for variable rate instruments 
A change of 100 basis points in interest rates at the reporting date would have increased/(decreased) equity and 
profit or loss by the amounts shown below. This analysis assumes that all other variables remain constant. 
 

 Profit or loss Equity 
 1% 1% 1% 1% 
 increase decrease increase decrease 
     
2020     
Variable rate instruments 6,273 (6,273) 6,273 (6,273) 
     
2019     
Variable rate instruments 5,740 (5,740) 5,740 (5,740) 

 
 

d) Fair values 

Fair values versus carrying amounts 
The fair values of financial assets and liabilities, together with the carrying amounts shown in the statement of 
financial position are as follows: 

 2020 2019 
 Carrying 

amount 
Fair value Carrying 

amount 
Fair value 

 $ $ $   $ 
     
Cash and cash equivalents 627,804 627,804 573,977 573,977 
Trade and other receivables 294,122 294,122 25,427 25,427 
Loan to related party 68,500 68,500 482,201 482,201 
Trade and other payables (785,939) (785,939) (345,996) (345,996) 
Interest bearing borrowings (1,187,331) (1,187,331) (1,496,759) (1,496,759) 
Lease liabilities (206,268) (206,268) - - 
 
Net financial (liabilities) / assets (1,189,112) (1,189,112) (761,150) (761,150) 

 

e) Impairment losses 

The Directors do not consider that any of the Company’s financial assets are subject to impairment at the 
reporting date.  

No impairment expense or reversal of impairment charge has occurred during the reporting period. 
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Note 22 Commitments 
a) Operating lease commitments: 

The Company’s lease for its principal place of business at Unit 5, 71-73 South Perth Esplanade in Western 
Australia (Lease) expired on 30.6.2019.   The office premises were leased on a month by month basis until a 
new lease was entered into on 1 January 2020.  The new lease is accounted for under new accounting standard 
AASB 16 Leases. Refer to notes 11 and 18. 

The Lease was secured by a cash bond in favour of the Landlord for the amount of $37,500 and this amount is 
being held and will be applied as bond for the new lease. 

 
b) Finance lease commitments: 

The Company has no finance lease commitments contracted for as at 30 June 2020 (30 June 2019: Nil). 

 
c) Capital commitments 

The Company has no capital commitments contracted for as at 30 June 2020 (30 June 2019: Nil): 
 

d) Other commitments 
The Company has entered into an agreement with Lucosky Brookman for the provision of US$200,000 legal 
services in relation to the listing of the Company on the NASDAQ Capital Market. 
 

Note 23 Contingencies 
a) Contingent liabilities 

There are no material contingent liabilities at the reporting date. 

 
b) Contingent assets 

There are no material contingent assets at the reporting date. 

 

Note 24  Key Management Personnel  
(a) Directors and key management personnel 

The following persons were directors of MyFiziq Limited during the current financial year: 

Mr Peter Wall  Non-Executive Chairman 
Mr Vlado Bosanac Executive Director and CEO 
Mr Mike Melby  Non-Executive Director (appointed 27 October 2017) 
Mr Nick Prosser  Non-Executive Director (appointed 18 April 2018) 
Mr Steven Richards Chief Financial Officer and Company Secretary (appointed 2 September 2019) 
 
There were no other persons employed by or contracted to the Company during the financial year, having 
responsibility for planning, directing and controlling the activities of the Company, either directly or indirectly.  
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Note 24  Key Management Personnel (continued) 

 
 (b) Key management personnel compensation 
  
 Details of key management personnel remuneration are contained in the Audited Remuneration Report in the 

Directors’ Report. A summary of total compensation paid to key management personnel during the year is as 
follows: 

   
Year ended 

30 June 2020 

 
Year ended 

30 June 2019 
 $ $ 
   
Total short-term employment benefits 538,364 402,000 
Total share-based payments 540,000 340,000 
Total post-employment benefits 42,025 29,070 
 
 1,120,389 771,070 

 

Note 25 Related Party Disclosures 
a) Subsidiaries 

In January 2018, wholly owned subsidiary MyFiziq Inc. was incorporated in the United States of America in 
preparation for the commercialisation of the technology in the USA. During the financial year there was no 
activity in this subsidiary. 

b) Holding company 
The ultimate holding company is MyFiziq Limited. 
 
c) Joint agreement in which the Company is a joint venture 
The Company has a 50% interest in Body Composition Technologies Pte. Limited (BCT), a company incorporated 
in Singapore for the purpose of developing the MyFiziq platform for commercialisation within the medical or 
insurance sector.  See Note 26. 

During 2020, the Company provided services to Body Composition Technologies Pty Ltd (“BCT Australia” an 
Australian incorporated wholly owned subsidiary of BCT) for which the Company earned revenue of $420,839 
(2019: $743,614  
 
During the previous financial year, the Company entered into a loan agreement with BCT Australia.  The loan is 
interest free and payable by 30 June 2021; or within 30 days of BCT receiving cash from capital raise activities 
currently under way, whichever occurs sooner.  At 30 June 2020, the balance of the loan was $68,500. 
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Note 25 Related Party Disclosures (continued) 
d) Transactions with Directors 

Transactions with Directors, as Directors of the Company, during the year are disclosed at Note 24.  

Other transactions with key management personnel 

During the financial year ended 30 June 2020, the Company paid $26,156 (2019: $10,676) to Steinepreis Paganin, 
an entity associated with Mr Peter Wall, for legal services.  At 30 June 2020, a further $10,622 was owing to 
Steinepreis Paganin (2019: nil). 

The Company entered into a $2,000,000 Convertible Loan facility with a company related to director Mr Nicholas 
Prosser.  A drawdown of, $500,000 had been made against this facility, with total unpaid interest owing of 
$28,436. The balance of principal and interest owing was converted to shares in June 2020 at an issue price of 
$0.30 per share. Refer to Note 17. 

In January 2020, the Company received an unsecured short-term loan of $250,000 from Pheakes Pty Ltd, a 
company associated with director Mr Peter Wall. The loan attracted interest at a rate of 10% per annum. A 
further loan of $250,000 with similar terms was received in February 2020. The loan and accrued interest was 
repaid in full in June 2020.  

Other than the key management personnel related party disclosure in the Remuneration Report and in Note 24, 
there were no related party transactions with directors to report for the financial year ended 30 June 2020. 

Note 26 Interest in a Joint Venture 
The Company has a 50% interest in Body Composition Technologies Pte Limited (BCT). The Company’s interest 
in BCT is accounted for using the equity method.  Under the equity method, the Company’s investment in a joint 
venture is initially recorded at cost, and subsequently the carrying value of the investment is increased or 
decreased to recognise the Company’s share of the joint venture profit or loss. 

The Company was issued 680 shares in BCT at a value of A$1.00 per share. 
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Note 26 Interest in a Joint Venture (continued) 
 
The following tables illustrate the summarised financial information of the Company’s investment in BCT. 
 

  30 June 
2020 

30 June 
2019 

  $ $ 
Current assets  25,330 40,726 
Non-current assets  40,276 99,797 
Current liabilities  (892,168) (117,446) 
Non-current liabilities  (350,000) (482,201) 
Equity  (1,176,562) (459,124) 
Company’s carrying amount of the investment  - - 
    
Revenue  290,815 - 
Expenses  (1,442,712) (1,680,898) 
Loss for the year  (1,151,897) (1,680,898) 
Company’s share of the loss (i)  (575,949) (840,449) 
    
Carrying value of the BCT investment    
Investment brought to account at cost  680 680 
Share of the joint venture’s loss (i)  (680) (680) 
Closing carrying value of the investment  - - 
    

 

(i) As the investment in the joint venture has been written down to nil, no share of the joint venture’s 
loss has been brought to account in the Company’s loss from ordinary activities for the current 
financial period. 

 

Note 27 Events Subsequent to the Reporting Date 
On 9 July 2020, the Company received its third payment under the convertible note subscription deed concluded 
with Asia Cornerstone Asset Management on 1 June 2020, in the amount of USD$450,000, as well as $382,139 
from its joint venture partner, Body Composition Technologies Pty Ltd. 

On 13 July 2020, Dato Low Koon Poh (“Ken Low”) was appointed as a non-executive director of the Company. 
More information on Ken Low can be found in the “Directors’ section of this report. 

On 20 July 2020, the Company announced that it would participate in the Body Composition Technologies Pte 
Ltd (BCT) capital raising in the amount of approximately $671,000. The participation will increase MyFiziq’s 
shareholding in BCT, upon conversion, to a majority stake of 54.5% in BCT (on a fully diluted basis). 

On 22 July 2020, the Company received $250,000 in payments from Body Composition Technologies Pte Ltd for 
work carried out on partner builds and integrations as well as a license fee instalment of $200,000. Furthermore, 
MyFiziq concluded its uptake of the $670,833 of convertible notes (refer above). 

Following the execution of a formal funding agreement for USD$1.5 million with Asia cornerstone Asset 
Management (ACAM), USD$1,125,000 had been received by 21 August 2020 and a further USD375,000 is 
expected to be paid by the end of October 2020. 
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Note 27 Events Subsequent to the Reporting Date (continued) 
On 24 August 2020, the MyFiziq-Bearn Application went live on Google Play and Apple App Stores and will be 
rolled out to potentially 25 million pre-registered users in a staged approach.  

On 23 September 2020, the Company’s joint venture partner, Body Composition Technologies Pte Ltd completed 
its A$2,000,000 funding round.  As part of the funding round, a formal subscription agreement for A$985,833 
was executed with i-Concept Global Growth Fund (“i-CGGF”). 

The impact of the Coronavirus ('COVID-19') pandemic is ongoing for the entity up to 30 June 2020, it is not 
practicable to estimate the potential impact, positive or negative, after the reporting date. The situation is 
rapidly developing and is dependent on measures imposed by the Australian Government and other countries, 
such as maintaining social distancing requirements, quarantine, travel restrictions and any economic stimulus 
that may be provided. 

 

Note 28 Auditor’s Remuneration 
Total remuneration paid or payable to auditors during the financial year:  
 2020 2019 
 $ $ 
 
Audit and review of the Company’s financial statements 

 
50,200 

 
39,263 

Taxation services 2,900 6,387 

Total 53,100 45,650 
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In the opinion of the directors of MyFiziq Limited (the ‘Company’): 

a. The accompanying financial statements and notes are in accordance with the Corporations Act 2001, 
including: 

i. giving a true and fair view of the Company’s financial position as at 30 June 2020 and of its 
performance for the year then ended; and 

ii. complying with Australian Accounting Standards, the Corporations Regulations 2001, 
professional reporting requirements and other mandatory requirements. 
 

b. There are reasonable grounds to believe that the Company will be able to pay its debts as and when 
they become due and payable. 
 

c. The financial statements and notes thereto are in accordance with International Financial Reporting 
Standards issued by the International Accounting Standards Board. 

This declaration has been made after receiving the declarations required to be made to the directors in 
accordance with Section 295A of the Corporations Act 2001 for the financial year ended 30 June 2020. 

This declaration is signed in accordance with a resolution of the Board of Directors. 

 

DATED at Perth this 29th day of September 2020. 
 

 

 

Vlado Bosanac 
Executive Director and Chief Executive Officer 
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INDEPENDENT AUDITOR’S REPORT 

TO THE MEMBERS OF MYFIZIQ LIMITED 
 
 
 
Report on the Financial Report 
Opinion 
We have audited the accompanying financial report of MyFiziq Limited (the company), which comprises 
the statement of financial position as at 30 June 2020, the statement of profit or loss and other 
comprehensive income, the statement of changes in equity and the statement of cash flows for the year 
then ended, notes comprising a summary of significant accounting policies and other explanatory 
information, and the directors’ declaration of the company. 
 
In our opinion the financial report of MyFiziq Limited is in accordance with the Corporations Act 2001 
including: 

 
i) Giving a true and fair view of the company’s financial position as at 30 June 2020 and 

of its performance for the year ended on that date; and 
 

ii) Complying with Australian Accounting Standards and the Corporations Regulations 
2001. 

 

Basis for Opinion 
We conducted our audit in accordance with Australian Auditing Standards. Our responsibilities under 
those standards are further described in the Auditor’s Responsibilities for the Audit of the Financial 
Report section of our report.  
 
We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for 
our opinion.  
 
Emphasis of Matter 
Without modifying our opinion, we draw attention to note 1(a) in the financial report, which indicates 
that the company incurred a loss of $5,396,512 (2019: loss $4,357,162) during the year ended 30 June 
2020. This condition, along with other matters as set out in note 1(a), indicate the existence of a material 
uncertainty that may cast significant doubt about the company’s ability to continue as a going concern 
and therefore, the company may be unable to realise its assets and discharge its liabilities in the normal 
course of business. 
 
The financial report of the company does not include any adjustments in relation to the recoverability 
and classification of recorded asset amounts or to the amounts and classification of liabilities that might 
be necessary should the company not continue as a going concern. 
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Independence 
We are independent of the company in accordance with the auditor independence requirements of the 
Corporations Act 2001 and the ethical requirements of the Accounting Professional and Ethical 
Standards Board’s APES 110 Code of Ethics for Professional Accountants (including Independence 
Standards) (the code) that are relevant to our audit of the financial report in Australia. We have also 
fulfilled our other ethical responsibilities in accordance with the Code. 
 
Key Audit Matters 
Key audit matters are those matters that, in our professional judgement, were of most significance in 
our audit of the financial report for the current year. These matters were addressed in the context of our 
audit of the financial report as a whole, and in forming our opinion thereon, and we do not provide a 
separate opinion on these matters.  
 
Carrying Value of Intangible Asset 
 
Why significant  How our audit addressed the key audit matter 
 
As at 30 June 2020 the company has a capitalised 
intangible asset totalling $1,373,492 detailed in the 
statement of financial position and as disclosed in 
note 14. This represents 46.5% of the total assets of 
the company. 

The intangible asset relates to costs capitalised to 
develop software technology that can be embedded 
within a mobile phone application to create an 
avatar of individuals. 

The company’s accounting policy in respect of 
intangible assets is outlined in Note 1(f). Estimates 
and judgments in relation to intangible assets is 
detailed at Note 1(r). 

The asset is considered to have a finite life and is 
amortised over an estimated useful life of 10 years. 
Impairment testing is performed at each reporting 
period. 

  
Our work included the following procedures: 

 Obtaining management representation in relation to 
the judgments and estimates used in management’s 
value-in-use mode used to test for impairment at 
reporting date.   

 
 Gaining an understanding of activities and progress to 

date including reviewing contractual arrangements 
entered into.  

 
 Considered management’s future plans and intentions 

in the context of the value-in-use model. 
  
 Considered the adequacy of the financial report 

disclosures concerning the judgemental nature of the 
company’s assessment of impairment of this 
intangible asset.  
 

 
Valuation of Share Based Payments 
 
Why significant  How our audit addressed the key audit matter 
 
During the year the company issued 5,400,000 
share options as disclosed in Note 20.  

The valuation of share based payments requires 
judgement in determining the assumptions and 
inputs used in the valuation model. These 
assumptions and inputs are further described in 
Note 1 (q) and Note 20 to the financial report.  

  
Our work included, but was not limited to:  

 Reviewing the key inputs used to calculate the value 
of share based payments including expected 
volatility, risk free interest rate, strike price, share 
price at grant date and expiry date of the right or 
option;  

 Performing recalculations of the valuation based on 
inputs.  

We also assessed the appropriateness of the Note 
disclosures Note 1 (q) and Note 20.  
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Other Information 
Other information is financial and non-financial information in the annual report of the company which 
is provided in addition to the Financial Report and the Auditor’s Report. The directors are responsible 
for Other Information in the annual report. 
 
Our opinion on the Financial Report does not cover the Other Information and, accordingly, the auditor 
does not and will not express an audit opinion or any form of assurance conclusion thereon, with the 
exception of the Remuneration Report. 
  
In connection with our audit of the Financial Report, our responsibility is to read the Other Information. 
In doing so, we consider whether the Other Information is materially inconsistent with the Financial 
Report or our knowledge obtained in the audit, or otherwise appears to be materially misstated. 
 
We are required to report if we conclude that there is a material misstatement of this Other Information 
in the Financial Report and based on the work we have performed on the Other Information that we 
obtained prior to the date of this Auditor’s Report we have nothing to report. 
 
Directors’ Responsibilities for the Financial Report 
The Directors of MyFiziq Limited are responsible for the preparation of the financial report that gives a 
true and fair view in accordance with Australian Accounting Standards and the Corporations Act 2001 
and for such internal control as the Directors determine is necessary to enable the preparation of the 
financial report that gives a true and fair view and is free from material misstatement, whether due to 
fraud or error.   
 
In preparing the financial report, the Directors are responsible for assessing the company’s ability to 
continue as a going concern, disclosing, as applicable, matters related to going concern and using a 
going concern basis of accounting unless the Directors either intend to liquidate the company or to 
cease operations, or have no realistic alternative but to do so. 
 
Auditor’s Responsibilities for the Audit of the Financial Report 
Our objectives are to obtain reasonable assurance about whether the financial report as a whole is free 
from material misstatement, whether due to fraud or error, and to issue and auditor’s report that includes 
our opinion. Reasonable assurance is a high level of assurance, but is not a guarantee that an audit 
conducted in accordance with Australian Auditing Standards will always detect a material misstatement 
when it exists. Misstatements can arise from fraud or error and are considered material if, individual or 
in aggregate, they could reasonably be expected to influence the economic decisions of users taken on 
the basis of this financial report. 
 
As part of an audit in accordance with Australian Auditing Standards, we exercise professional 
judgement and maintain professional scepticism throughout the audit. We also: 
 
 Identify and assess the risks of material misstatement of the financial report, whether due to fraud 

or error, design and perform audit procedures responsive to those risks, and obtain audit evidence 
that is sufficient and appropriate to provide a basis for our opinion. The risk of not detecting a material 
misstatement resulting from fraud is higher than for one resulting from error, as fraud may involve 
collusion, forgery, intentional omissions, misrepresentations, or the override of internal control. 

 
 Obtain an understanding of internal control relevant to the audit in order to design audit procedures 

that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the 
effectiveness of the company’s internal control. 

 

 Evaluate the appropriateness of accounting policies used and the reasonableness of accounting 
estimates and related disclosures made by the Directors. 
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 Conclude on the appropriateness of the Directors’ use of the going concern basis of accounting 
and, based on the audit evidence obtained, whether a material uncertainty exists related to events 
or conditions that may cast significant doubt on the company’s ability to continue as a going 
concern. If we conclude that a material uncertainty exists, we are required to draw attention in our 
auditor’s report to the related disclosures in the financial report or, if such disclosures are 
inadequate, to modify our opinion. Our conclusions are based on the audit evidence obtained up 
to the date of our auditor’s report. However, future events or conditions may cause the company 
to cease to continue as a going concern. 
 

 Evaluate the overall presentation, structure and content of the financial report, including the 
disclosures, and whether the financial report represents the underlying transactions and events in 
a manner that achieves fair presentation. 

 

 Obtain sufficient appropriate audit evidence regarding the financial information of the entities or 
business activities within the company to express an opinion on the financial report. We are 
responsible for the direction, supervision and performance of the audit. We remain solely 
responsible for our audit opinion. 

 
 
We communicate with the Directors regarding, among other matters, the planned scope and timing of 
the audit and significant audit findings, including any significant deficiencies in internal control that we 
identify during our audit.  
 
We also provide the Directors with a statement that we have complied with relevant ethical requirements 
regarding independence, and to communicate with them all relationships and other matters that may 
reasonably be thought to bear on our independence, and where applicable, actions taken to eliminate 
threats or safeguards.  
 
From the matters communicated with the Directors, we determine those matters that were of most 
significance in the audit of the financial report of the current period and are therefore the key audit 
matters. We describe these matters in our auditor’s report unless law or regulation precludes public 
disclosure about the matter or when, in extremely rare circumstances, we determine that a matter 
should not be communicated in our report because the adverse consequences of doing so would 
reasonably be expected to outweigh the public interest benefits of such communication.  
 
Report on the Remuneration Report 
We have audited the Remuneration Report included in the directors’ report for the year ended 30 
June 2020.  
 
Opinion 
In our opinion, the Remuneration Report of MyFiziq Limited for the year ended 30 June 2020, complies 
with section 300A of the Corporations Act 2001.  
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Responsibilities 
The directors of the company are responsible for the preparation and presentation of the Remuneration 
Report in accordance with section 300A of the Corporations Act 2001. Our responsibility is to express 
an opinion on the Remuneration Report, based on our audit conducted in accordance with Australian 
Auditing Standards. 
 
 
 

 

PKF PERTH 
 

 

SIMON FERMANIS 
PARTNER 
 
29 SEPTEMBER 2020 
WEST PERTH, 
WESTERN AUSTRALIA 
 



 
Additional ASX Information 

   
Pursuant to the Listing Requirements of the Australian Securities Exchange, the shareholder information set out 
below was applicable as at 9 October 2020. 

A. Distribution of Equity Securities 
 Analysis of numbers of shareholders by size of holding: 
  

Ordinary Fully Paid Shares 

Distribution Number of shareholders Securities held 
1 – 1,000 430 246,628 
1,001 – 5,000 670 1,850,775 
5,001 – 10,000 248 1,994,979 
10,001 – 100,000 335 11,320,098 
More than 100,000 96 99,554,413 
Totals 1,779 114,966,893 

There are 95 shareholders holding less than a marketable parcel of ordinary shares. 

B. Twenty Largest Shareholders 
The names of the twenty largest holders of the quoted class of shares are listed below: 

 
  Ordinary Shares  
Shareholder Name Number of shares % of Shares 
MAD SCIENTIST PTY LTD 16,900,000 14.70% 
THE RAIN MAKER MGMT SDN BHD 12,393,652 10.78% 
PHEAKES PTY LTD 8,700,000 7.57% 
MR NICHOLAS JOHN BLAIR PROSSER 5,510,036 4.79% 
J P MORGAN NOMINEES AUSTRALIA PTY LIMITED 4,410,853 3.84% 
PAUL DI GIUSEPPE <The VB Account> 3,391,864 2.95% 
CITICORP NOMINEES PTY LIMITED 3,180,314 2.77% 
BNP PARIBAS NOMINEES PTY LTD <IB AU NOMS 
RETAILCLIENT DRP> 

3,107,204 2.70% 

TERENCE STUPPLE 2,500,000 2.17% 
J15I PTE LTD (W E F 16/06/2017) 2,466,375 2.15% 
HSBC CUSTODY NOMINEES (AUSTRALIA) LIMITED 2,116,943 1.84% 
SOHEILA TAEBI 2,100,000 1.83% 
IFM PTY LIMITED 2,014,959 1.75% 
FITLAB FUND MANAGEMENT LLC 2,000,000 1.74% 
BNP PARIBAS NOMS PTY LTD <DRP> 1,813,916 1.58% 
MR WILLY CHAN FOO WENG 1,665,287 1.45% 
MR JOHN ZACCARIA <THE ZACCARIA SHARE A/C> 1,500,000 1.30% 
RED LEAF SECURITIES PTY LTD 1,200,000 1.04% 
NETWEALTH INVESTMENTS LIMITED <WRAP SERVICES 
A/C> 

1,117,167 0.97% 

MR MOHAAMAD SHAMIN BIN MOHAAMAD SAHAFI 1,054,370 0.92% 
Total 79,142,940 68.84% 
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C. Substantial Shareholders 

Substantial Shareholders (who hold 5% or more of the issued capital), as disclosed in substantial holding 
notices given to the Company, is set out below: 

 
 Issued Ordinary Shares 

Shareholder Name Number of shares % of Shares 
MAD SCIENTIST PTY LTD 16,900,000 16.52% 
THE RAIN MAKER MGMT SDN BHD 12,594,072 10.96% 
PHEAKES PTY LTD 8,500,000 8.70% 

 
D. Unquoted Securities 
 

Options: 

No of Options Exercise Price Expiry Date No of Holders 
2,250,000 $0.10 31 December 2020 3 
1,750,000 $0.10 31 December 2021 3 
350,000 $0.50 31 December 2022 2 
500,000 $0.50 31 December 2023 3 
400,000 $0.65 31 December 2022 2 
400,000 $0.65 31 December 2023 2 
250,000 $0.60 20 February 2022 2 

1,000,000 $0.25 4 December 2022 1 
1,500,000 $0.45 4 December 2022 1 
2,500,000 $0.60 4 December 2022 1 
300,000 $0.50 31 January 2022 2 

 
 

Performance Rights: 

No of Performance Rights Expiry Date No of Holders 
2,000,000 3 March 2021 1 
2,000,000 3 March 2022 1 
500,000 31 December 2020 1 

3,000,000 3 September 2021 1 
2,000,000 30 November 2020 1 
5,000,000 4 December 2023 1 
1,250,000 28 February 2021 1 
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E. Voting Rights 
 

Ordinary Fully Paid Shares 
In accordance with the Company’s Constitution, voting rights in respect of ordinary shares are on a 
show of hands at a meeting of shareholders, whereby each member present in person or by proxy shall 
have one vote and upon a poll, each share will have one vote. 

 
Unlisted Options and Performance Rights 
Holders of unlisted options and performance rights shall have no right to vote on any resolutions 
proposed at a meeting of shareholders, unless and until the option or performance right is exercised 
and ordinary shares are held.  
 

 
F. Restricted Securities 
  

The Company has restricted securities as follows: 

Class Number of securities Restricted until 
Ordinary shares (MYQ) 500,000 4 December 2020 
Ordinary shares (MYQ) 2,000,000 25 August 2021 
Ordinary shares (MYQ) 76,470 22 September 2021 
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Advanced Human Imaging Ltd. 
PRO-FORMA CONSOLIDATED STATEMENT OF FINANCIAL POSITION 
As at June 30, 2022 
(Unaudited – Expressed in Australian Dollars) 
 

The accompanying notes are an integral part of the pro-forma consolidated financial statements. 
 

 

Advanced 
Human Imaging 

Ltd. as at 
 June 30, 

 2022 

Wellteq Digital 
Health Inc. as at 

March 31, 
 2022 Notes 

Pro-forma 
Adjustments 

$ 

Pro-forma 
Consolidated 

$ 
      
ASSETS      
Current assets      

Cash and cash equivalents 6,011,368 3,101,771 2(a) (1,500,000) 7,313,139 
   2(b) 500,000  
   2(b) (500,000)  
   2(d) (300,000)  
Trade and other receivables 51,176 199,587  - 250,763 
Other current assets 895,813 145,360  - 1,041,173 

 6,958,357 3,446,718  (1,800,000) 8,605,075 
Non-current assets      

Intangible assets 972,732 6,285,644 2(c) (5,303,069) 1,955,307 
Investments - 3,204 2(c) (3,204) - 
Loan receivable - - 2(b) 500,000 - 
   2(b) (500,000)  
Plant and equipment 129,966 111,815  - 241,781 
Security deposits 37,500 -  - 37,500 

      
TOTAL ASSETS 8,098,555 9,847,381  (7,106,273) 10,839,663 
      
LIABILITIES      
Current liabilities      

Accounts payable and accrued 
liabilities 884,005 842,463  - 1,726,468 
Loan payable 1,110,171 - 2(b) 500,000 1,110,171 
   2(b) (500,000)  
Lease liability 51,213 -  - 51,213 
Deferred revenue - 44,467  - 44,467 

 2,045,389 886,930  - 2,932,319 
Non-current liabilities      

Long services leave liability 62,861 -  - 62,861 
      
Total liabilities 2,108,250 886,930  - 2,995,180 
      
SHAREHOLDERS’ EQUITY      
Share capital 61,822,859 26,257,171 2(c) (26,257,171) 63,960,240 
   2(c) 17,600  
   2(c) 2,119,781  
Reserves 9,338,100 4,137,257 2(c) (4,137,257) 9,354,897 
   2(c) 16,797  
Accumulated other comprehensive loss - (36,413) 2(c) 36,413 - 
Retained earnings (deficit) (65,170,654) (21,397,564) 2(a) (1,500,000) (65,470,654) 
   2(b) 22,897,564  
   2(d) (300,000)  
 5,990,305 8,960,451  (7,106,273) 7,844,483 
      
TOTAL LIABILITIES AND 

SHAREHOLDERS’ EQUITY 8,098,555 9,847,381  (7,106,273) 10,839,663 
 



Advanced Human Imaging Ltd. 
PRO-FORMA CONSOLIDATED STATEMENT OF COMPREHENSIVE LOSS 
For the twelve months ended June 30, 2022 
(Unaudited – Expressed in Australian Dollars) 
 

The accompanying notes are an integral part of the pro-forma consolidated financial statements. 
 

 

Advanced 
Human Imaging 

Ltd. 
Year ended  

June 30, 
 2022 

Wellteq Digital 
Health Inc. 

Year ended 
March 31, 

2022 Notes 

Pro-forma 
Adjustments 

$ 

Pro-forma 
Consolidated 

$ 
      
Revenue 257,599 1,301,593  - 1,559,192 

      
Cost of goods sold - (738,639)  - (738,639) 

      
Gross margin 257,599 562,954  - 820,553 
      

Corporate administration and other (6,199,865) (2,340,353) 2(d) (300,000) (8,840,218) 
IT development - (646,044)  - (646,044) 
Salaries, management fees, director 
fees and employee benefits (4,309,727) (3,777,814)  - (8,087,541) 
Interest expense (163,822) (56,110)  - (219,932) 
Depreciation and amortization (374,147) (1,461,423)  - (1,835,570) 
Share-based payments (8,837,821) (17,564)  - (8,855,385) 
 (19,885,382) (8,299,308)  (300,000) (28,484,690) 
      

Loss before other items (19,627,783) (7,736,354)  (300,000) (27,664,137) 
      
Other items      

Impairment of investments (4,089,834) -  - (4,089,834) 
Other income 185,579 -  - 185,579 
Government grants and incentives - 260,104  - 260,104 

      
Loss for the year before tax (23,532,038) (7,476,250)  (300,000) (31,308,288) 
      
Income tax recovery 890,113 -  - 890,113 
      
Net loss for the year (22,641,925) (7,476,250)  (300,000) (30,418,175) 
      
Other comprehensive income (loss)      
Exchange gain (loss) on translation of 

foreign accounts - 141,937  - 141,937 
      
Comprehensive loss for the year (22,641,925) (7,334,313)  (300,000) (30,276,238) 
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NOTES TO THE PRO-FORMA CONSOLIDATED FINANCIAL STATEMENTS 
As at June 30, 2022 
(Unaudited – Expressed in Australian Dollars) 
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1. BASIS OF PRESENTATION 
 
The unaudited pro-forma consolidated financial statements of Advanced Human Imaging Ltd. (“AHI” or the 
“Company”) have been prepared by its management based on financial statements prepared in accordance with 
International Financial Reporting Standards (“IFRS”) to give effect to the proposed Arrangement Agreement (the 
“Arrangement Agreement”) dated September 2, 2022 between AHI and Wellteq Digital Health Inc. (“Wellteq”) 
whereby AHI has agreed to acquire all of the issued and outstanding shares of Wellteq in exchange for 17,664,841 
shares of AHI (the “Transaction”).  The Wellteq shareholders will exchange their shares for AHI shares on a 6:1 basis. 
 
It is management’s opinion that the pro-forma consolidated financial statements include all adjustments necessary 
for fair presentation, in all material respects, of the transactions described in Note 2 and are in accordance with IFRS. 
 
The unaudited pro-forma consolidated financial statements should be read in conjunction with the financial 
statements and reports thereon included in this Management Information Circular, being the audited consolidated 
financial statements of AHI for the years ended June 30, 2022 and 2021, the interim consolidated financial statements 
of Wellteq for the three and nine months ended March 31, 2022 and the audited financial statements of Wellteq for 
the years ended June 30, 2021 and 2020.  The Wellteq financial statements for the twelve months ended March 31, 
2022 used to prepare the pro-forma financial statements were prepared for this purpose and do not conform with the 
financial statements included elsewhere in the Management Information Circular.  The Wellteq financial statements 
for the twelve months ended March 31, 2022 were derived by combining the nine months ended March 31, 2022 
interim financial statement with the three months ended June 30, 2021 and translated to Australian dollars at the 
June 30, 2022 exchange rate of CDN$ 1 = AUD$1.068. 
 
The unaudited pro-forma consolidated financial statements give effect to the acquisition of Wellteq by AHI as if it had 
occurred on June 30, 2022 (“Acquisition Date”). The unaudited pro-forma consolidated financial statements have 
been prepared for illustrative purposes only and may not be indicative of the combined entities’ financial position or 
operating results that would have occurred if the acquisitions had been in effect at the dates indicated. Actual amounts 
recorded upon consummation of the Transaction will likely differ from those recorded in the unaudited pro forma 
consolidated statement of financial position.  The pro forma adjustments and allocations of the purchase price are 
based in part on estimates of the fair value of assets acquired and liabilities to be assumed.  The final purchase price 
allocation will be completed after asset and liability valuations are finalized as of the date of the completion of the 
acquisition.  The actual fair values of the assets and liabilities will be determined as of the Acquisition Date and may 
differ materially from the amounts disclosed in the assumed pro forma purchase price allocation because of changes 
in fair value of the assets and liabilities up to the date of the consummation of the Agreement, and as further analysis 
is completed. 
 
2. PRO-FORMA TRANSACTIONS AND ADJUSTMENTS 

 
The pro-forma consolidated financial statements reflect the following assumptions and adjustments: 

 
(a) As the transaction will ultimately close subsequent to the date of this Management Information Circular, 

there is an estimated cash loss of Wellteq of A$1,500,000 up to June 30, 2022. 
 

(b) Pursuant to the Arrangement Agreement, AHI and Wellteq have entered into a loan agreement whereby 
AHI has agreed to advance Wellteq up to A$1,200,000 (the “Loan”). The amount drawn is estimated to 
be A$500,000. The loan advanced to Wellteq will be eliminated upon acquisition of Wellteq by AHI. 

 
(c) Pursuant to the completion of the Transaction, AHI will acquire all of the issued and outstanding common 

shares of Wellteq in exchange for 17,664,841 shares of AHI. 
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The purchase price was allocated to the net assets acquired as follows: 
 
  
Net assets acquired $ 
  Assets acquired  
       Cash and cash equivalents 2,101,771 
       Trader and other receivables 199,587 
       Other current assets 145,360 
       Intangible assets 982,575 
       Plant and equipment 111,815 
  Liabilities assumed  
       Accounts payable and accrued liabilities (842,463) 
       Deferred revenue (44,467) 
Net assets acquired 2,654,178 
  
Consideration paid  
Fair value of 17,664,841 common shares issued 2,119,781 
Fair value of 146,667 common shares issued for Wellteq RSUs 17,600 
Fair value of 3,397,644 Wellteq replacement warrants 16,797 
Deemed repayment of the Loan 500,000 
Total consideration paid 2,654,178 

 
The share capital, options and warrants reserve, accumulated other comprehensive loss, and 
accumulated deficit of Wellteq are eliminated upon consolidation. 
 

(d) Costs in connection with completion of the Transaction are estimated at $300,000. 
 

3. PRO-FORMA SHARE CAPITAL 
 

Share capital as at June 30, 2022 in the unaudited pro-forma consolidated financial statements are comprised 
of the following: 

 

 

Number 
of Shares 

# 

Share 
Capital  

$ 

Contributed 
Surplus 

$ 
    
Share capital of AHI at June 30, 2022 166,749,382 61,822,859 9,338,100 
Share capital of Wellteq as at March 31, 2022  105,989,045 26,257,171 4,137,257 
Consolidation of Wellteq on a 6:1 basis (88,324,204) - - 
Recapitalization transactions:    

Pursuant to the acquisition of Wellteq (17,664,841) (26,257,171) (4,137,257) 
Exchange of shares 17,664,841 2,119,781 - 

Shares issued for Wellteq RSUs 146,667 17,600 - 
Wellteq warrants deemed issued by AHI - - 16,797 
    
As at June 30, 2022 184,560,890 63,960,240 9,354,897 

 
4. EFFECTIVE TAX RATE 
 

Upon completion of the Transaction the effective tax rate of the resulting issuer is expected to be 25%. 
 



 

J-1 

SCHEDULE “J” 
 

FAIRNESS OPINION 
 

(See attached) 
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1.0 ASSIGNMENT AND PROPOSED TRANSACTION 

Assignment 

RwE Growth Partners, Inc. (“RwE” or the “authors of the Report”) was engaged by the 
Board of Directors (the “Board”) of Wellteq Digital Health Inc. (“WTEQ” or the 
“Company”) of Vancouver, British Columbia to prepare this Fairness Opinion (the 
“Report”) regarding a possible transaction between WTEQ and Advanced Human Imaging 
Limited (“AHI”) of South Perth, Australia. 

The Report is regarding RwE’s opinion as to the fairness to the WTEQ shareholders of a 
potential acquisition of 100% of the common shares of the Company’s by AHI.  The 
Report opines as to the fairness of the AHI acquisition of WTEQ from a financial point of 
view of the WTEQ shareholders. 

Proposed Transaction 

Given Canadian securities and other business laws the proposed AHI acquisition of WTEQ 
will be done by way of a Plan of Arrangement (“POA”). 

More specifically, an Arrangement Agreement (refer to Appendix 1.0), dated September 
2, 2022, outlines that AHI will be completed by taking the 106,869,045 WTEQ common 
shares (the “WTEQ Initial Shares”) expected to be issued and outstanding immediately 
prior to completion of the Proposed Transaction (fully-diluted and including WTEQ 
common shares to be issued in satisfaction of all outstanding restricted share units) and 
exchanging the WTEQ Initial Shares for fully paid ordinary shares in the capital of AHI 
(the “AHI Shares”) at an exchange ratio of one (1) AHI Share for each six (6) WTEQ 
Initial Shares.  

This results in a pro-forma fully diluted equity ownership position for the resulting AHI 
(i.e., the “Resulting Issuer”) being such that 90.43% of the Resulting Issuer will be held 
by the existing AHI shareholders and 9.57% will be held by the WTEQ shareholders as at 
the closing of the AHI acquisition. 

The above is the “Proposed Transaction”. 

The Report, or a summary, will be submitted to the Supreme Court of British Columbia 
as part of completing the Proposed Transaction.  
 
WTEQ paid RwE a fixed professional fee, plus GST taxes to prepare this Report.  
 

 RwE, its principals and partners, staff and associates, do not assume any type of 
responsibility and/or business/financial liability for losses incurred by WTEQ and/or 
AHI and/or any related WTEQ/AHI shareholders or securityholders, WTEQ/AHI 
directors and/or its management, and/or any Canadian/U.S./Australian regulatory bodies 
and/or other parties as a result of the circulation, publication, reproduction, or use of the 
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Report, as well as any as any use contrary to the provisions of the Report and the signed 
engagement letter between RwE and WTEQ.  

The Report is based on the scope of work that has been undertaken, the data and 
information provided by WTEQ and AHI (the “Companies”) and the assumptions made.  

RwE has not audited the information and data provided by the Companies, nor has it 
performed any forensic review, nor can it be expected to catch or identify any fraud and/or 
misleading data or information from the Company.  Instead, RwE has relied on the facts 
and data that the Companies have provided as being 100% accurate and reliable.  

  RwE also reserves the right to review all calculations included or referred to in the 
Report and, if RwE considers it necessary, to revise the Report in light of any 
information existing at the Valuation Date (i.e., as at or near August 31, 2022) which 
becomes known to RwE after the date of the Report.  

Unless otherwise indicated, all monetary amounts are stated in Canadian dollars (C$).  
Australia dollars reported in the Report have been converted to Canadian dollars at the 
rate of AUS$1.00 to C$0.893.  

2.0 BACKGROUND 

RwE has reviewed only the materials provided to it by the Companies representatives.   

Wellteq Digital Health Inc. provides digital corporate wellness solutions that offers data-
driven personalized health and wellness coaching to engage its users in healthier behaviors. 
It develops its Internet of Medical Things platform for virtual care applications that offer 
preventative wellness and virtual healthcare. The Company serves employers and 
insurance companies. WTEQ’s “digital health coach” app supports employees to make 
long-term behaviour changes based on their unique needs. With the WTEQ health and 
wellbeing app, users are motivated to develop healthier habits through team challenges, 
gamification, personalised content, rewards, incentives and more. 
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Advanced Human Imaging Limited operates as a mobile application and technology 
development company worldwide. It 
develops and patents a proprietary 
measurement/dimensioning technology 
that enables end-users to check, track, 
and assess body dimensions privately 
using a smartphone. AHI offers 
smartphone-based human scanning 
technology, such as BodyScan, 
FaceScan, DermaScan, MKScan, and HemaScan.  
 

It serves mobile health and telehealth, life and health insurance, fitness and wellness, and 
consumer apparel sectors.  
 
AHI was formerly known as MyFiziq Limited and changed its name to Advanced Human 
Imaging Limited in March 2021. Advanced Human Imaging Limited was incorporated in 
2014 and is based in South Perth, Australia. 

3.0 SCOPE OF THE REPORT 

RwE has relied on the following documents and information: 

• Interviewed the Company’s management and CEO and collected data from technical 
personnel, and from certain Board members of the Company. 

• Reviewed the Companies websites and their business operations so as to understand 
the past, present and future plans of WTEQ and AHI.  
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• Reviewed the enterprise health & wellness technology VC ecosystem market map: 

• Conducted limited financial due diligence with Bloomberg, Reuters, Capital IQ, Bank 
of Canada, Toronto Dominion Bank, Scotiabank, Moodys, Financial Week, Barrons, 
The Globe and Mail, mergermarket, TD Securities, BMO Capital Markets, CIBC 
World Markets, National Bank, The Economist, Morningstar Dividend Investor and 
Standard Bank. 

• Reviewed financial and stock market trading data on comparable health and wellness 
companies and whose shares trade on North American stock exchanges.  

• In addition to reviewing financial information, RwE reviewed the operations of these 
various companies to determine if any had undertaken any material or relevant 
acquisitions in the last 12 - 24 months.   

• Found that a number of acquisitions were occurring within the health and wellness 
technology sectors in North America, especially across the United States (refer to above 
examples).  

• Reviewed data collected by CB Insights on Digital Health markets 
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• Reviewed AHI financial statements as at December 31, 2021.  These were collected at: 
https://www.sec.gov/Archives/edgar/data/0001815436/000121390022009946/ea1562
78-6k_advancedhuman.htm.and and at https://www.listcorp.com/asx/ahi/advanced-
human-imaging-limited/news/annual-report-to-shareholders-2622638.html.                   
The 12/31/2021 were the latest published financial statements available from AHI. 
Readers are cautioned that these statements are eight months previous to the Valuation 
Date, but had to be used by RwE.  Refer to Appendix 2.0 for 12/31/2021 financials. 

• Reviewed the WTEQ financial statements that were available at www.sedar.com. The 
financial statements were for the period March 31, 2022 and June 30, 2021 
(management compiled) as well as for the year ended June 30, 2021 (audited).  Refer 
to Appendix 3.0. 

4.0 CONDITIONS AND RESTRICTIONS OF THE REPORT 

• The Report is for the Board of the Company and for their use for internal circulation 
purposes and only the final signed Report can be relied on by the Company’s Board 
and related regulatory bodies. 
 

• RwE understands that a summary of the signed Report may be included in the 
documentation advising WTEQ’s shareholders of such findings. 
 

• The signed Report may be used for inclusion in public disclosure documents in 
Canada, the U.S. and Australia only. RwE will require that it review public 
disclosure documents in order to ensure accuracy and consistency with the Report. 
Such consent will not be unreasonably withheld.  The Report cannot be submitted to 
the CRA or the IRS. 

 
• RwE did apply generally accepted CICBV valuation principles to the financial 

information it did receive from the Company and followed valuation standards.  
 

• RwE has assumed that the information, which is contained in the Report, is 100% 
accurate, correct and complete, and that there are no material omissions of information 
that would affect the conclusions contained in the Report that the Companies, or their 
representatives, are aware of.  

 
• RwE did not attempt to audit the accuracy or completeness of the financial, technical, 

exploration, development and business data and information provided to it.  
 
• This Report contains conclusions on fair value and on the fair market value of assets 

based on the review and analysis undertaken.  
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• This Report has been prepared in light of those standards of the Canadian Institute of 
Chartered Business Valuators and the American Society of Appraiser (both of which 
Richard W. Evans is a member in good standing). 

 
• Should the assumptions used in the Report be found to be incorrect, then the valuation 

and conclusions may be rendered invalid and would likely have to be reviewed in light 
of correct and/or additional information. 

 
• The Report, and more specifically the assessments and views contained therein, is 

meant as independent review of the Proposed Transaction as at the Valuation Date  
respecting the scope outlined above.  

 
• The authors of the Report make no representations, conclusions, or assessments, 

expressed or implied, regarding Companies after the Valuation Date.  

• The information/assessments contained in the Report pertain only to the conditions 
prevailing at the time the Report was completed in August of 2021. 

• RwE denies any responsibility, financial or legal or otherwise, for any use and/or 
improper use of the Report however occasioned. 

 
• Any legal disputes or legal action against RwE Growth Partners, Inc. as a result of the 

Report, or any other matter, is agreed by WTEQ and AHI, and their management, 
officers, directors and their respective shareholders are agreed to be settled only in 
a Canadian court of law. 

 
• RwE as well as all of its principals, partner, staff or associates’ total liability for any 

errors, omissions or negligent acts, whether they are in contract or in tort or in breach 
of fiduciary duty or otherwise, arising from any professional services performed or not 
performed by RwE, its principals, partner, any of its directors, officers, shareholders or 
employees, shall be limited to the fees charged and paid for the Report.  

 
• No claim shall be brought against any of the above parties, in contract or in tort, more 

than two years after the date of the Report. 

5.0 ASSUMPTIONS OF THE REPORT 

The authors of the Report have made the following assumptions in completing the Report: 

(1) As at the Valuation Date all assets and liabilities in respect of WTEQ and AHI have 
been recorded in their financial statements and follow IFRS standards. A current 
audit of the Companies’ financial statements as at June 30, 2021, December 31, 2021 
and March 31, 2022 would not result in any material change to the financial 
statements provided – per the Appendices 2.0 and 3.0.  This is a critical assumption. 
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(2) There is no material change in the financial position of AHI from the date of the latest 
provided financial statements – December 31, 2021 – to the Valuation Date. This is 
a very critical assumption. 

 
(3) There is no material change in the financial position of WTEQ from the date of the 

latest provided financial statements – March 31, 2022 – and the Valuation Date. This 
is a very critical assumption. 

 
(4) The Proposed Transaction terms and condition are as summarized in Schedule 2.1 of 

the Report regarding all of the share issuances/consolidations and transaction 
involving both of the Companies.  
 

(5) WTEQ and AHI and all of their related parties and their principals had no contingent 
liabilities, unusual contractual arrangements, or substantial commitments, other than 
in the ordinary course of business, nor litigation pending or threatened, nor judgments 
rendered against, other than those disclosed by management and included in the 
Report that would affect the evaluation or comments in the Report in any manner 
whatsoever. 

(6) All conditions precedent to the closing of the Proposed Transaction have, or will be 
completed, or waived, as set out in the Report, as at or before the closing of the 
Proposed Transaction and that both parties’ complete the Proposed Transaction 
without any material change/concern/addition/deletion to the shares issued to each of 
the Companies.   

(7) RwE has assumed in calculating the tangible asset backing of AHI as at the Valuation 
Date that a C$3.0 million deduction from the 12/31/2021 financial statement is 
reasonable to account for funding operations from 12/31/2021 to the Valuation Date.  
This has been used in calculating the tangible asset backing of AHI as at the Valuation 
Date. 

(8) Expenses to close the Proposed Transaction are assumed to be approximately 
C$150,000, which has been deducted from the value of the Resulting Issuer.  This 
has been provided by WTEQ’s Board. 

(9) WTEQ brought to RwE’s attention that AHI has stated that it is in process to re-
domicile the Resulting Issuer to the U.S. and for a parent company (“AHI USA”) to 
be listed on NASDAQ. AHI has noted to WTEQ that it expects that a re-domiciliation 
will involve AHI shareholders swapping their AHI shares for shares in AHI USA, 
with the existing AHI to become a wholly-owned subsidiary of AHI USA.  Given the 
timing of the Proposed Transaction, the AHI USA re-domiciliation will not occur prior 
to the completion of the Proposed Transaction. RwE has assumed that if, or when, the 
AHI USA re-domiciliation occurs that WTEQ shareholders will receive common 
shares in AHI USA and such terms and conditions will not alter the terms and 
conditions of the Proposed Transaction. This is a critical assumption. 



Fairness Opinion: September 2, 2022 
for the Board of Wellteq Digital Health Inc. Page 11 

 

(10) There are no other dilutive events at the close of the Proposed Transaction other than 
what has been disclosed by the Company’s Board in the Report.   

(11) There will be no unforeseen and/or material negative tax consequences to the 
Company’s shareholders and/or securityholders through the closing of the Proposed 
Transaction. 

(12) RwE has been advised by the WTEQ Board that the Resulting Issuer will complete 
any concurrent Proposed Transaction financing for any gross proceeds as the 
Resulting Issuer will have sufficient working capital on-hand for the combined 
operations of WTEQ and AHI. RwE has assumed this to be accurate. 

(13) The Board has noted to RwE that it is not aware of any other facts or data involving 
the Proposed Transaction or and other matter that would have any material effect on 
the conclusions in the Report that has not been provided to RwE.   

RwE reserves the right to review all information and calculations included or referred to in 
this Report and, if it considers it necessary, to revise its views in the light of any information 
which becomes known to it during or after the date of this Report.   

6.0 DEFINITION OF FAIR VALUE AND FAIR MARKET VALUE 

In preparing the Report, RwE had to consider IFRS; which states that, at the acquisition 
date, the acquirer shall classify or designate, as necessary, the identifiable assets acquired 
and the liabilities assumed, in order to subsequently apply other IFRSs. 

With respect to identified intangible assets, the relevant standard is International 
Accounting Standards (“IAS”) No. 38, Intangible Assets (“IAS 38”), wherein an intangible 
asset shall be measured initially at cost; it further explains that if an intangible asset is 
acquired in a business combination, the cost of that intangible asset is its fair value at the 
acquisition date, as defined within IFRS No. 13, Fair Value Measurement (“IFRS 13”). 
 
Under IFRS 13, fair value is defined as  
 

The price that would be received to sell an asset or paid to transfer a liability in an 
orderly transaction between market participants at the measurement date. 

 
Fair value is considered a market-based measurement, as opposed to an entity-specific 
measurement. Underlying the definition of fair value is the presumption that it reflects an 
exit price received by a market participant in an orderly transaction.  
 
Fair value is not, therefore, the amount a market participant would receive or pay in a forced 
transaction, involuntary liquidation, or distressed sale. 
 
Fair value, as defined above, may or may not equal the purchase or sale price in an actual 
open market transaction.  
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In the open market, there may exist special interest or strategic purchasers, who may be 
willing to pay a price in excess of fair value because they can, or believe they can, enjoy 
post acquisition synergies, economies of scale, or strategic advantages by combining the 
acquired assets/liabilities with their own operations.  

Such synergies, economies of scale, and strategic advantages are referred to as net 
economic value added. The quantification of the premiums such purchasers may pay, if 
any, is difficult, if not impossible, without identifying specific purchasers or exposing the 
assets/liabilities for sale, on a standalone basis, to the open market.  

Therefore, we have provided our analysis of the acquired assets and liabilities on a “stand-
alone” basis without reference to the prices that might be paid by purchasers who perceive 
post-acquisition net economic value added. 

As noted above, special interest purchasers might be prepared to pay a price higher than 
fair market value for the synergies noted above.  Such special purchaser consideration was 
not included in the value of the acquired assets and liabilities. 

In this engagement RwE was not able to expose the assets of the Companies for sale in the 
open market and were therefore unable to determine the existence of any special interest 
purchasers who might be prepared to pay a price equal to or greater than the fair value 
outlined in the Report.  

RwE should note that it is possible that a special interest purchaser may pay a price that is 
higher than fair market value (i.e., the special purchaser price).   

As noted above, the reason for this may be synergistic reasons known only to them. 

RwE has not factored in any likely special purchaser consideration for the reasons that 
valuators cannot reasonably quantify such synergies, and valuation literature supports that 
unless such synergies can be quantified and proven (though multiple written bids, etc.) they 
cannot be included.        

7.0 VALUATION METHODOLOGIES 

7.1 Overview 

In valuing an asset and/or a business, there is no single or specific mathematical formula.  
The particular approach and the factors to consider will vary in each case.  Valuation 
approaches are primarily income-based or asset-based. Income-based approaches are 
appropriate where an asset and/or enterprise’s future earnings are likely to support a value 
in excess of the value of the net assets employed in its operation.  

Commonly used income-based approaches are the Capitalization of Indicated Earnings or 
Capitalization of Maintainable Cash Flows or a Discounted Cash Flow. Asset-based 
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approaches can be founded on either going concern assumptions (i.e. an enterprise is viable 
as a going concern but has no commercial goodwill) or liquidation assumptions (i.e. an 
enterprise is not viable as a going concern, or going concern value is closely related to 
liquidation value). 

Standard valuation methods applicable to determining value can be grouped into five 
general categories: 

(1) Cost approach; 

(2) Market approach (or sales comparison approach); 

(3) Income-based approach; 

(4) Rules-of-Thumb approach; and 

(5) Combination of any of the above approaches. 

As there are many definitions of cost, the Cost approach generally reflects the original cost 
of the assets and/or business in question or the cost to reproduce the intangible assets of 
the business itself.  

This approach is premised on the principle that the most a notional purchaser and/or an 
investor will pay for an investment is the cost to obtain an investment of equal utility 
(whether by purchase or reproduction). 

The Market or Sales Comparison approach uses the sales price of comparable assets as the 
basis for determining value. If necessary, the market transaction data is adjusted to improve 
its comparability and applicability to the asset being valued.  

The Income-Based Approach considers the earnings to be derived through the use of the 
asset. The capitalized value of the Company’s earnings or cash flows is determined with 
the application of a capitalization rate, reflecting an investor’s required rate of return on 
such an investment. 

The Rules-of-Thumb approach can be applied to certain assets to serve as a useful 
determination of value when industry professionals provide specific information as to 
standard industry characteristics and/or acknowledged and accepted rules.  

Rules-of-Thumb often involve the input of specific industry competitors and professionals 
to indicate certain measurable criteria that can be assessed and applied to as indications of 
value. 

Lastly, a combination of the above approaches may be necessary to consider the various 
elements that are often found within specialized companies and/or are associated with 
various forms of intangible assets. 
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8.0 VALUATION METHOD USED 

8.1 Market Approach - Trading Price Method 

RwE has used the Trading Price Method as the means to value the Companies as at the 
Valuation Date. 
 
This method was deemed appropriate as the price that the two Companies stock trade at 
does partially reflect the realizable value that the Companies can be sold at. The reader 
should refer to Schedules 1.1 and 1.2 for a review of the work undertaken and done to 
determine the fair market value of WTEQ and AHI using this method.  RwE considered 
stock volatility of each of the Companies in this assessment. 

8.1 Cost Approach – Tangible Asset Backing 

To provide a balanced means of valuing the Companies, RwE used the tangible asset 
backing (“TAB”) of each to also assess their fair market value.  
 
While market approaches often factor in intangible value and upside potential related to 
companies enterprise value and/or equity, the TAB assesses the actual net tangible assets 
of an entity. 
 
In determining the fair market value of the common shares of the two Companies, it is very 
important to view the tangible asset backing of the entities at the Valuation Date.  
 
Valuation theory holds that the fair market value of a firm’s tangible assets clearly affects 
a purchaser’s analysis of the financial risk inherent in investing in that firm or in buying it.  
 
Tangible asset backing is defined as the aggregate fair market value of all tangible assets 
of a business, where the latter have values that can be separately determined under a going-
concern assumption, minus all liabilities.  Valuation theory holds that tangible asset 
backing is very relevant, given that the higher TAB, generally the higher the value of a 
firm.  Calculation of the Companies TABs is part of Schedule 2.1. 
 

9.0 VALUATION OF THE COMPANIES 

This work is undertaken in Schedule 2.1  In undertaking the above described valuation 
approach, it was apparent that based on and subject to all of the foregoing, it is reasonable 
for RwE to outline that the fair market value of WTEQ is in the range of C$2,200,000, 
whereas the fair market value of AHI is in the range of C$23,600,000. 

10.0 FAIRNESS CONSIDERATIONS 

The fairness of a Proposed Transaction for WTEQ’s shareholders is tested by:  

i. Assessing the value of the components of the Proposed Transaction.  
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ii. Assessing the value of WTEQ and AHI on a pre Proposed Transaction basis. 

iii. Assessing the fair market value of the Resulting Issuer on a post Proposed Transaction 
basis and assessing the value of what the WTEQ shareholders end up with in the 
Resulting Issuer. 

iv. Whether the WTEQ shareholders are better off post Proposed Transaction than they 
were pre Proposed Transaction.  

v. Considering qualitative factors, such as synergies, that may result from the Proposed 
Transaction. 

There are many events that are assumed will occur between the Valuation Date and the 
closing of the Proposed Transaction.  
 
These events are either conditions of the Proposed Transaction or are necessary (e.g., due 
diligence, legal costs and other cost incurred in connection with the Proposed Transaction) 
aspects of the closing process.  

11.0 CONCLUSION AS TO FAIRNESS  

Based upon RwE’s valuation work and subject to all of the foregoing, RwE is of the 
opinion, as at the Valuation Date, that the terms of the Proposed Transaction is fair, from 
a financial point of view, to the shareholders of WTEQ as is shown in Schedule 2.1.   

In assessing the fairness of the Proposed Transaction to the shareholders of WTEQ, RwE 
has considered, inter alia, the following: 

1. Review of the components of the Proposed Transaction. 

2. The estimated value of WTEQ and AHI. 

3. Other potential benefits that may be realized subsequent to the completion of the 
Proposed Transaction include focus by both entities and synergies. RwE has considered 
such synergies and perhaps other changes/reductions that are likely through the 
combination of the Proposed Transaction.  RwE has not attributed any separate value 
related to this.   

RwE has not attempted to quantify other additional qualitative potential benefits. 
Certain additional potential benefits are as follows: 

i. The transaction rationalizes the Companies business models into a Resulting 
Issuer that can leverage the combined assets better and more fully. 

ii. Market access for WTEQ’s technologies may be accelerated and increased. 
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iii. WTEQ’s CEO will become a principal operator of the Resulting Issuer 
creating more emphasis on WTEQ’s technologies future growth. 

iv. Capital may be more accessible for the Resulting Issuer.   

v. Private placements remain difficult for small health and wellness technology 
firms (any many businesses) in the existing times of higher inflation and 
capital market uncertainty and for those entities that have not developed 
profitability. 

vi. The Company’s Board and management were not able to find other viable 
offers for WTEQ.  Specifically, RwE was informed by WTEQ management 
that, prior to entering into a non-binding letter of intent with AHI, and prior 
to entering into the Arrangement Agreement, WTEQ reached out to nine 
companies listed on the CSE, the TSX Venture Exchange, the Toronto Stock 
Exchange and the ASX to gauge their interest in pursuing strategic 
transactions with WTEQ.  WTEQ’s Board advised RwE that none of the 
companies contacted responded with any offers. 

When one considers all of the above together, it is reasonable to conclude that the 
Proposed Transaction is fair, from a financial viewpoint to the shareholders of WTEQ.   

12.0 QUALIFICATIONS AND CERTIFICATE 

12.1 Qualifications 

The Report preparation, and related fieldwork and due diligence investigations, were 
carried out by Richard W. Evans, MBA, CBV, ASA and other analysts of RwE, who were 
fully supervised by Mr. Evans. 

Since 1994 Richard W. Evans has been involved in the financial services and management 
consulting fields and has been involved in the preparation of over 3,000 technical and 
assessment reports, business plans, business valuations, and feasibility studies.   

Richard Evans is a Principal of RwE. He has fifteen years of experience working in the 
areas of valuation, litigation support, mergers & acquisitions and capital formation.  

He has more than 10 years of management experience in the high-tech field where he held 
various positions in technical support, development, marketing, project manager, channels 
management and senior management positions.   

Prior to focusing on expanding and diversifying a small financial consulting firm, Richard 
was extensively involved in the high technology sector in Western Canada and the U.S. 
Pacific Northwest where he served for two years as the General Manager of Sidus Systems 
Inc.  
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At Sidus he was directly responsible for managing the firm’s US$15 million business 
operation throughout Western Canada and the Pacific Northwest. Previous to this, he spent 
almost nine years with Digital Equipment of Canada Limited where he was involved in a 
technical support, sales, marketing, project management and eventually channels 
management capacity.  

RwE has conducted numerous valuations and fairness opinions of cannabis companies in 
which its clients, their advisors, buyers, planners, accountants and the courts and regulatory 
bodies have been satisfied and relied on RwE as a qualified valuator.  

Many of the reports he has authored have been used by the court systems in B.C., Alberta 
and Ontario as well as in the U.S. and Europe.   

He has also done work for public regulatory boards and groups worldwide. 

Richard has been actively involved in the above professional services with hundreds of 
companies and has served as a board member for a select number of public and private 
firms.   

His area of professional expertise is in middle market and micro-cap companies, especially 
firms needing advice and assistance with their business plans, operating plans and 
valuations.  

He has also undertaken work used on and relied upon by public companies and regulatory 
bodies in Canada, the United States, Europe and Asia.  He has undertaken valuation work 
for the Courts in British Columbia, Alberta, Ontario and Australia as well as for the Family 
Court in B.C. 

Richard is extensively involved in sports coaching management and volunteer work 
throughout BC helping young adults and volunteer associations.  

He obtained his Bachelor of Business Administration degree from Simon Fraser 
University, British Columbia in 1981 as well as completed his Master’s degree in Business 
Administration at the University of Portland, Oregon in 1984 (where he graduated with 
honors).  

Richard holds the professional designations of Chartered Business Valuator and Accredited 
Senior Appraiser.  He is a member in good standing with both the Canadian Institute of 
Chartered Business and the American Society of Appraisers. 

12.2 Certification and Independence 

The analyses, opinions, calculations and conclusions were developed, and this Report has 
been prepared in accordance with the standards set forth by the Canadian Institute of 
Chartered Business Valuators and follows standards.   
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RwE was paid a professional fee, plus out-of-pocket disbursements for the preparation of 
the Report by WTEQ.  The fee established for the Report has not been contingent upon the 
value or other opinions presented.   

The authors of the Report have no present or prospective interest in the parties that have 
prepared the financial statements and/or any other entity / company / property that is the 
subject of this Report. RwE and its principal has no personal interest with respect to any of 
the parties involved with any of the entities or properties described within this Report. 
RwE has relied on information and data provided to it by the Companies, especially by 
WTEQ’s Board and its representatives.   

RwE Growth Partners, Inc. 

Richard W. Evans, MBA, CBV, ASA 
Chartered Business Valuator – Canadian Institute of Chartered 
Business Valuators Accredited Senior Appraiser – American 
Society of Appraiser 

Telephone: (778) 374-1994 

"Richard w. Evans"



REPRESENTATION & WARRANTY LETTER 

Members of the Board of Wellteq Digital Health Inc.  
1100 - 1199 West Hastings Street 

Vancouver, B.C., Canada V6E 3T5 

TO: RwE Growth Partners, Inc.          Attention: Richard W. Evans 
4720 Kingsway 
Unit 2600 Metrotower 2 
Burnaby, British Columbia 
Canada   V5H 4N3 

Dear Sir: 

Disclosure of Information for the Fairness Opinion (the "Report") 
regarding the Proposed Transaction involving 

Wellteq Digital Health Inc. (“WTEQ”) 
and 

Advanced Human Imaging Limited (“AHI”) 

We acknowledge and confirm that Wellteq Digital Health Inc. (the “Company”) 
has provided all pertinent and necessary information, to the best of our knowledge 
and ability, to RwE Growth Partners, Inc. (“RwE”) for their preparation of the 
FINAL DRAFT Report, dated, for reference, September 2, 2022. 

We further acknowledge that we reviewed the entire document and thereafter 
provided all necessary feedback and information to RwE so that RwE is now in a 
position to issue a final, signed Report.  

In summary, we and all representatives of the Company have made full, true and 
plain disclosure to RwE concerning the Company, AHI, the collective assets and 
liabilities, the terms and conditions of the Proposed Transaction (all as stated in the 
Report) and all elements related to the Proposed Transaction – as is reflected in the 
Report. 

We confirm, to the best of our knowledge and belief, the following representations 
made to you during the preparation of the Report: 

1. We are responsible for the fair presentation of information regarding WTEQ
and AHI (the “Companies”), including the history and plans of the
Companies and their financial statements and all aspects related to Proposed
Transaction as defined in the Report.  The provided Companies’ financial
information provided by us is, to the best of our knowledge, accurate. The
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information contained in the Report represents accurately the histories of 
the Companies and there are no facts or omissions of information that would 
materially affect the disclosures contained therein. 

2. We have made available to you (to the best of your knowledge):

•• Financial records and related data on the Companies and on all aspects
of the Proposed Transaction and all related matters;

•• All available WTEQ and AHI financial data;
•• Any material contracts and agreements; and
•• Existing and previous data, documentation, and other information

required for the completion of the Report

3. There have been, and are, no:

•• Irregularities involving the Companies, the Companies’ directors,
management or anyone else involved in the Proposed Transaction. or
with any of the related parties to either form that have not been entirely
disclosed.

•• Communications from any government, court, commission or
regulatory body or agency of the federal, provincial, or municipal
governments or related bodies concerning any violations of any laws,
regulations or rulings thereof concerning the Companies or any assets
involved in the Proposed Transaction (to the best of our knowledge)
and any related parties.

•• Nor has there been any such violation or possible violations that could
have any material effect on the Report.

5. We have no plans or intentions that may cause the representations,
disclosures and information made in the Report to be inaccurate or
misleading.

6. As at the date of the Report there are no issues of litigation threatened or
implied, including any class action lawsuits or shareholder dissent remedies,
actions against the Companies or the planned go-forward entities not
disclosed in the Report.

7. As at the date of the Report no minority shareholder interests (to the best of
our knowledge), or any related parties or non-arms’ length parties are
presently being oppressed in any manner.

8. The Companies are in good standing with all securities regulators and there
is no litigation(s) pending or threatened.
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9. The Companies (to the best of our knowledge) have satisfactory title to all
of their stated assets as described in their respective financial statements and
as noted in the Report, and there are no liens or encumbrances on such assets
nor has any assets been pledged, except as disclosed in the Report.

10. There is no material change in the financial position of AHI from the date
of the latest provided financial statements – December 31, 2021 – to the
Valuation Date. There is no material change in the financial position of
WTEQ from the date of the latest provided financial statements – March 31,
2022 – and the Valuation Date.

11. No events have occurred subsequent to the date of the Report that would
require amendment, revision, or disclosure in the Report.

12. There is no material facts, data or information regarding the Companies
and/or any of the Companies assets that is not disclosed in the Report that
would be material to its conclusions (to the best of our knowledge).

We declare that we have provided RwE complete, full, true, and plain 
disclosure about the Companies and the collective assets as set out in the 
Appendices, the Schedules and the Report itself (to the best of our knowledge). 

Given that we declare all of the above is accurate, complete and true, we are now 
in agreement that RwE may immediately issue to the Members of the WTEQ Board 
a final, signed Report. 

Yours very truly, 

Representative of the Members of the Board of Wellteq Digital Health Inc. 

_______________________________ _______________________________ 
Signature Printed Name 

_______________________________ _______________________________ 
Entity Representing       Title or Position 

____________________________     
Date 

Scott Montgomery

Wellteq Digital Health Inc. CEO and Director

October 18, 2022

"Scott Mongomery"
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APPENDICES AND SCHEDULES 

Appendix 1.0 - Arrangement Agreement between AHI and WTEQ, dated 09/02/2022 
(available under WTEQ’s profile at www.sedar.com) 

Appendix 2.0  -  AHI Financial Statements 
(available under AHI’s profile at www.asx.com.au and www.sec.gov) 

Appendix 3.0  -  WTEQ Financial Statements 
(available under WTEQ’s profile at www.sedar.com) 

Schedule 1.1 - Fair Value of the WTEQ Shares using the Trading Price Method 

Schedule 1.2 - Fair Value of the AHI Shares using the Trading Price Method 

Schedule 2.1 - Fairness Calculation 
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Schedule 1.1 - Fair Value of the WTEQ Shares using the Trading Price Method 
 
 
 
 
 
 
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 



Proposed Acquisition of 100% of Wellteq Digital Health Inc. by Advanced Human Imaging Limited
Fair Value of the WTEQ Shares (as listed on the CSE)
Effective Date of Valuation: August 31, 2022
Trading Price Method Schedule 1.1
Canadian dollars

# Date Price Daily Volatility # Date Price Daily Volatility

1 08/31/2022 $0.015 46 06/28/2022 $0.025 0.0%
2 08/30/2022 $0.015 0.0% 47 06/27/2022 $0.025 0.0%
3 08/29/2022 $0.015 0.0% 48 06/24/2022 $0.025 0.0%
4 08/26/2022 $0.015 0.0% 49 06/23/2022 $0.025 0.0%
5 08/25/2022 $0.015 0.0% 50 06/22/2022 $0.025 0.0%
6 08/24/2022 $0.015 0.0% 51 06/21/2022 $0.025 0.0%
7 08/23/2022 $0.015 0.0% 52 06/17/2022 $0.025 0.0%
8 08/22/2022 $0.015 0.0% 53 06/16/2022 $0.025 0.0%
9 8/19/20222 $0.015 0.0% 54 06/15/2022 $0.025 0.0%

10 08/18/2022 $0.015 0.0% 55 06/14/2022 $0.025 0.0%
11 08/17/2022 $0.015 0.0% 56 06/13/2022 $0.025 0.0%
12 08/16/2022 $0.015 0.0% 57 06/10/2022 $0.025 0.0%
13 08/15/2022 $0.015 0.0% 58 06/09/2022 $0.025 0.0%
14 08/12/2022 $0.015 0.0% 59 06/08/2022 $0.025 0.0%
15 08/11/2022 $0.015 0.0% 60 06/07/2022 $0.025 0.0%
16 08/10/2022 $0.015 0.0% 61 06/06/2022 $0.025 0.0%
17 08/09/2022 $0.025 66.7% 62 06/03/2022 $0.030 20.0%
18 08/08/2022 $0.025 0.0% 63 06/02/2022 $0.030 0.0%
19 08/05/2022 $0.025 0.0% 64 06/01/2022 $0.030 0.0%
20 08/04/2022 $0.025 0.0% 65 05/31/2022 $0.030 0.0%
21 08/03/2022 $0.025 0.0% 66 05/27/2022 $0.030 0.0%
22 08/02/2022 $0.025 0.0% 67 05/26/2022 $0.030 0.0%
23 08/01/2022 $0.025 0.0% 68 05/25/2022 $0.022 -26.7%
24 07/29/2022 $0.025 0.0% 69 05/24/2022 $0.038 72.7%
25 07/28/2022 $0.025 0.0% 70 05/23/2022 $0.038 0.0%
26 07/27/2022 $0.025 0.0% 71 05/20/2022 $0.038 0.0%
27 07/26/2023 $0.025 0.0% 72 05/19/2022 $0.038 0.0%
28 07/25/2024 $0.025 0.0% 73 05/18/2022 $0.038 0.0%
29 07/22/2022 $0.025 0.0% 74 05/17/2022 $0.038 0.0%
30 07/21/2022 $0.025 0.0% 75 05/16/2022 $0.038 0.0%
31 07/20/2022 $0.025 0.0% 76 05/13/2022 $0.038 0.0%
32 07/19/2022 $0.025 0.0% 77 05/12/2022 $0.038 0.0%
33 07/18/2022 $0.025 0.0% 78 05/11/2022 $0.038 0.0%
34 07/15/2023 $0.025 0.0% 79 05/10/2022 $0.038 0.0%
35 07/14/2022 $0.025 0.0% 80 05/09/2022 $0.038 0.0%
36 07/13/2022 $0.025 0.0% 81 05/06/2022 $0.038 0.0%
37 07/12/2022 $0.025 0.0% 82 05/05/2022 $0.038 0.0%
38 07/08/2022 $0.025 0.0% 83 05/04/2022 $0.038 0.0%
39 07/07/2022 $0.025 0.0% 84 05/03/2022 $0.031 -18.4%
40 07/06/2022 $0.025 0.0% 85 05/02/2022 $0.031 0.0%
41 07/05/2022 $0.025 0.0% 86 04/29/2022 $0.031 0.0%
42 07/04/2022 $0.025 0.0% 87 04/28/2022 $0.038 22.6%
43 07/01/2022 $0.025 0.0% 88 04/27/2022 $0.038 0.0%
44 06/30/2022 $0.025 0.0% 89 04/26/2022 $0.038 0.0%
45 06/29/2022 $0.025 0.0% 90 04/25/2022 $0.043 13.2%



90 Day - Daily Volatility 0.8%
90 Day Volatility 7.1%

60 Day - Daily Volatility 0.4%
60 Day Volatility 3.5%

30 Day - Daily Volatility 0.5%
30 Day Volatility 2.8%

10 Day - Daily Volatility 0.0%
10 Day Volatility 0.0%

https://www.fintools.com/resources/online-calculators/volatilitycalc/
https://www.marketwatch.com/investing/stock/ese/download-data?countrycode=ca&mod=mw_quote_tab

Stock Volatilities Days %
WTEQ Stock Volatilities 90 Days 7.1%
WTEQ Stock Volatilities 60 Days 3.5%
WTEQ Stock Volatilities 30 Days 2.8%
WTEQ Stock Volatilities 10 Days 0.0%

Selected Volatilities to Use, (Average of 90d, 60d, 30d & 10d) 3.3%
Selected Volatilities to Use, (Average of 30d & 10d) 1.4%

Weighting reflects 90 days and 30/10 days to capture LT & ST volatility under low ave volumes of shares/day

FV of the WTEQ per share (90d,60d,30s & 10d) 0.014$               A
FV of the WTEQ per share (30s & 10d) 0.015$               B

FV $ FMV of WTEQ, say
105,989,045 0.0145$                1,537,000$          A
105,989,045 0.0148$                1,568,000$          B

Ave A & B 105,989,045 0.0146$                1,552,000$          

Shares Outstanding
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Proposed Acquisition of 100% of Wellteq Digital Health Inc. by Advanced Human Imaging Limited
Fair Value of the AHI Shares (as listed on the ASX)
Effective Date of Valuation: August 31, 2022
Trading Price Method Schedule 1.2
Australian dollars

# Date Price Daily Volatility # Date Price Daily Volatility

1 08/31/2022 $0.245 46 06/28/2022 $0.110 -18.5%
2 08/30/2022 $0.245 0.0% 47 06/27/2022 $0.105 -4.5%
3 08/29/2022 $0.125 -49.0% 48 06/24/2022 $0.115 9.9%
4 08/26/2022 $0.125 0.0% 49 06/23/2022 $0.115 -0.3%
5 08/25/2022 $0.125 0.0% 50 06/22/2022 $0.115 0.0%
6 08/24/2022 $0.125 0.0% 51 06/21/2022 $0.110 -4.3%
7 08/23/2022 $0.133 6.0% 52 06/17/2022 $0.113 2.3%
8 08/22/2022 $0.130 -1.9% 53 06/16/2022 $0.125 11.1%
9 8/19/20222 $0.140 7.7% 54 06/15/2022 $0.110 -12.0%

10 08/18/2022 $0.145 3.6% 55 06/14/2022 $0.110 0.0%
11 08/17/2022 $0.150 3.4% 56 06/13/2022 $0.135 22.7%
12 08/16/2022 $0.135 -10.0% 57 06/10/2022 $0.145 7.4%
13 08/15/2022 $0.150 11.1% 58 06/09/2022 $0.160 10.3%
14 08/12/2022 $0.126 -16.3% 59 06/08/2022 $0.160 0.0%
15 08/11/2022 $0.155 23.5% 60 06/07/2022 $0.155 -3.1%
16 08/10/2022 $0.135 -12.9% 61 06/06/2022 $0.160 3.2%
17 08/09/2022 $0.125 -7.4% 62 06/03/2022 $0.170 6.3%
18 08/08/2022 $0.120 -4.0% 63 06/02/2022 $0.165 -2.9%
19 08/05/2022 $0.118 -2.1% 64 06/01/2022 $0.165 0.0%
20 08/04/2022 $0.115 -2.1% 65 05/31/2022 $0.175 6.1%
21 08/03/2022 $0.115 0.0% 66 05/27/2022 $0.170 -2.9%
22 08/02/2022 $0.120 4.3% 67 05/26/2022 $0.160 -5.9%
23 08/01/2022 $0.120 0.0% 68 05/25/2022 $0.175 9.4%
24 07/29/2022 $0.120 0.0% 69 05/24/2022 $0.165 -5.7%
25 07/28/2022 $0.130 8.3% 70 05/23/2022 $0.170 3.0%
26 07/27/2022 $0.130 0.0% 71 05/20/2022 $0.155 -8.8%
27 07/26/2023 $0.135 3.8% 72 05/19/2022 $0.155 0.0%
28 07/25/2024 $0.140 3.7% 73 05/18/2022 $0.165 6.5%
29 07/22/2022 $0.140 0.0% 74 05/17/2022 $0.165 0.0%
30 07/21/2022 $0.150 7.1% 75 05/16/2022 $0.185 12.1%
31 07/20/2022 $0.135 -10.0% 76 05/13/2022 $0.185 0.0%
32 07/19/2022 $0.135 0.0% 77 05/12/2022 $0.195 5.4%
33 07/18/2022 $0.140 3.7% 78 05/11/2022 $0.200 2.6%
34 07/15/2023 $0.140 0.0% 79 05/10/2022 $0.210 5.0%
35 07/14/2022 $0.130 -7.1% 80 05/09/2022 $0.205 -2.4%
36 07/13/2022 $0.140 7.7% 81 05/06/2022 $0.220 7.3%
37 07/12/2022 $0.145 3.6% 82 05/05/2022 $0.215 -2.3%
38 07/08/2022 $0.150 3.4% 83 05/04/2022 $0.200 -7.0%
39 07/07/2022 $0.135 -10.0% 84 05/03/2022 $0.215 7.5%
40 07/06/2022 $0.145 7.4% 85 05/02/2022 $0.205 -4.7%
41 07/05/2022 $0.150 3.4% 86 04/29/2022 $0.205 0.0%
42 07/04/2022 $0.150 0.0% 87 04/28/2022 $0.225 9.8%
43 07/01/2022 $0.135 -10.0% 88 04/27/2022 $0.245 8.9%
44 06/30/2022 $0.120 -11.1% 89 04/26/2022 $0.230 -6.1%
45 06/29/2022 $0.145 20.8% 90 04/25/2022 $0.235 2.2%



90 Day - Daily Volatility 3.6%
90 Day Volatility 34.1%

60 Day - Daily Volatility 2.5%
60 Day Volatility 19.2%

30 Day - Daily Volatility 3.1%
30 Day Volatility 16.9%

10 Day - Daily Volatility 4.9%
10 Day Volatility 15.4%

https://www.fintools.com/resources/online-calculators/volatilitycalc/
https://www.marketwatch.com/investing/stock/ese/download-data?countrycode=ca&mod=mw_quote_tab

Stock Volatilities Days %
AHI Stock Volatilities 90 Days 34.1%
AHI Stock Volatilities 60 Days 19.2%
AHI Stock Volatilities 30 Days 16.9%
AHI Stock Volatilities 10 Days 15.4%

Selected Volatilities to Use, (Average of 90d, 60d, 30d & 10d) 21.4%
Selected Volatilities to Use, (Average of 30d & 10d) 16.1%

Weighting reflects 90 days and 30/10 days to capture LT & ST volatility under ave volumes of 280,000+ shares/day

FV of the AHI per share (90d,60d,30d & 10d) 0.1926$             A
FV of the AHI per share (30s & 10d) 0.2055$             B

FV $ FMV of WTEQ, say
168,249,382 0.1926$                32,400,000$        A
168,249,382 0.2055$                34,567,000$        B

Ave A & B 168,249,382 0.1990$                33,483,000$        

FV $ FMV of AHI, say
168,249,382 0.172$                  28,933,000$        A
168,249,382 0.183$                  30,868,000$        B

Ave A & B 168,249,382 0.178$                  29,901,000$        

converted into Canadian dollars @ .893
Shares Outstanding

Shares Outstanding
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Proposed Acquisition of 100% of Wellteq Digital Health Inc. by Advanced Human Imaging Limited
Fairness Calculation for the Wellteq Board of Directors Schedule 2.1

PRE Proposed Transaction Basis:

Low High Low High
FMV of WTEQ by - Trading Price Methodology, say ("MC") in C$ 1,537,000$            1,568,000$            FMV of AHI by - Trading Price Methodology, say ("MC") in C$ 28,933,000$               30,868,000$          

FMV of WTEQ by - Tangible Asset Backing Methodology, say ("TAB") in C$ 2,504,688$            2,504,688$            FMV of AHI by - Tangible Asset Backing Methodology using 12/31/2021, less $3m, say ("TAB") in C$ 7,653,638$                  7,653,638$            
FV based on a Weighted Average Market Capitalization, say 1,537,000$            1,537,000$            FV based on a Weighted Average Market Capitalization, say 28,933,000$               28,933,000$          

Adjusted Book Value, say 2,504,688$            2,504,688$            Adjusted Book Value, say 7,653,638$                  7,653,638$            

Weighted Average of Methods MC=50% / TAB=50% MC=20% / TAB=80% Weighted Average of Methods MC=50% / TAB=50% MC=100% / TAB=0%
2,020,844$            2,311,150$            18,293,319$               28,933,000$          

Less: Adjustments -$                           -$                           Less: Adjustments -$                                 -$                           
Estimated WTEQ (CSE) Fair Market Value for 100% of its Equity, say 2,020,844$            2,311,150$            Estimated AHI (ASX) Fair Market Value for 100% of its Equity, say 18,293,319$                28,933,000$          

2,200,000$            23,600,000$          
Weighting reflects the TAB, given the developed IP and the assets of WTEQ, which are the primary assets driving AHI's acquisition Weighting reflects that AHI is being valued more at trading price due to volumes and value is supported by 2021 financing round(s)

POST Proposed Transaction Basis per the Arrangement Agreement between AHI and WTEQ:

Implied Value of Resulting Issuer Post-Proposed Transaction (C$) Calculation of Shares Outstanding in Resulting Issuer POST Proposed Transaction
Low High Low High

Implied Value of WTEQ 2,020,844$            2,311,150$            Shares Issued to existing AHI (ASX) Shareholders (PRE Proposed Transaction) 168,249,382 168,249,382
Assuming completion of Proposed Transaction on the Shares to be Issued to Existing WTEQ Shareholders; i.e., 1 AHI share for 6 WTEQ shares 106,869,045

Terms/Conditions of the DRAFT Arrangement Agreement August xx, 2022 Implied Shares Issued to WTEQ at Closing of Proposed Transaction 17,811,508
Shares being distributed by Board to its WTEQ shareholders 17,811,508 17,811,508 17,811,508

Fair Market Value of AHI 18,293,319$          28,933,000$          Shares being retained by WTEQ 0 0 0
Proceeds from Option Exercise - "In-the-Money" -$                            -$                            Shares Issued from Any "In-the-Money" Option Exercise - POST Proposed Transaction 0 0 0
Proceeds from Any "In-the-Money" Warrant Exercise -$                            -$                            Shares Issued from Any "In-the-Money" Warrant Exercise - POST Proposed Transaction 0 0 0
Proceeds from Financing - per WTEQ Board -$                            -$                            Shares Issued for Financing - per WTEQ Board 0 0 0
Payments to Made to Outside Parties -$                            -$                            Other 0 0 0
Expenses to Close Proposed Transaction - pre WTEQ Mgt Estimate 150,000$               150,000$               Related to Parties Performing Closing Services 0 0 0
Contingent Consideration -$                            -$                            Contingent Consideration 0 0 0
Miscellaneous -$                            -$                            Shares Issued for Transaction/Financing Fees 0 0 0
Implied Value of Resulting Issuer - POST Proposed Transaction, say* 20,464,000$          31,394,000$          Shares Outstanding to All Parties - POST Proposed Transaction 186,060,890 186,060,890

* - assumes completion of the Proposed Transaction.
Shares continued to be held by AHI (ASX) 168,249,382 90.43%

Shares to be Issued to the WTEQ Shareholders 17,811,508 9.57%
Shares to be Issued to WTEQ 0 0.00%

Other 0 0.00%
Shares issued to Other Parties 0 0.00%

Shares Issued for Financing 0 0.00%
Financing and Related Broker Shares 0 0.00%

"In the Money" Options that purchase shares 0 0.00%
"In the Money" Warrants that purchase shares 0 0.00%

186,060,890 100.0%

Combined Fair Market Value of Resulting Issuer, say: 20,464,000$                31,394,000$          
Mid-Point, say 25,900,000$          

Wellteq Digital Health Inc.
Value Held

Pre-Proposed Transaction Fair Market Value of 100% of WTEQ - Pre-Proposed Transaction (held by WTEQ shareholders), say: 2,170,000$            (a)

Value Received
Post-Proposed Transaction Implied Value of the Consideration Received by the WTEQ shareholders - Closing of Proposed Transaction by 9.57% x $25,900,000: 2,479,393$            

Other Consideration Received by WTEQ Shareholders - Closing of Proposed Transaction: -$                           
Implied Value of the Total Consideration Received by the WTEQ shareholders - Closing of Proposed Transaction, say: 2,480,000$            (b)

(b) is equal to or greater than (a) so the Proposed Transaction is  Fair to the WTEQ Shareholders

Assumed Shareholdings in Resulting Issuer POST Proposed Transaction*

Shares to be IssuedValue of Resulting Issuer


