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Court File No. 31-2623988 

Estate File No.  31-2623988 

ONTARIO 

SUPERIOR COURT OF JUSTICE 

IN BANKRUPTCY AND INSOLVENCY 

(COMMERCIAL LIST) 

IN THE MATTER OF THE PROPOSAL 

OF HEALTHCHAIN INC. OF THE CITY OF TORONTO IN THE 

PROVINCE OF ONTARIO 

Applicant 

NOTICE OF MOTION 

(Returnable October 14, 2020) 

DODICK LANDAU INC. (“DLI”), the trustee in the proposal (in such capacity, the “Trustee”) 

of Healthchain Inc. (“Healthchain” or the “Company”), will make a motion to a judge presiding over the 

Ontario Superior Court of Justice (Commercial List) on Wednesday, October 14, 2020 at 10:00 a.m., or 

as soon thereafter as the motion can be heard, by judicial teleconference via Zoom at Toronto, Ontario. 

Please refer to the conference details attached as Schedule “A” hereto in order to attend the motion 

and advise if you intend to join the motion by emailing Alex Ilchenko, C.S. at 

ailchenko@pallettvalo.com. 

PROPOSED METHOD OF HEARING:  The motion is to be heard orally. 

1. THE MOTION IS FOR an Order substantially in the form included at Tab 3 of the Motion

Record, inter alia, 

(a) Abridging the time for service of the Notice of Motion and Motion Record, if

necessary, and declaring that this motion is properly returnable on Wednesday, October

14, 2020, and dispensing with further service thereof;

(b) Approving the Proposal of Healthchain (the “Proposal”);
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(c) Approving the Report of Trustee on Proposal dated October 1, 2020 (the “Report”) and

the activities of the Proposal Trustee as more particularly described in the Report;

(d) Discharging the Trustee from the enhanced powers granted to the Trustee by the Order

of Koehnen, J. dated March 5, 2020 (the “Enhanced Trustee Powers Order”);

(e) Discharging on the Maturity Date the Administration Charge (the “Administration

Charge”) and the DIP Lenders Charge granted over the Property of Healthchain (the

“DIP Lenders Charge”), by the Orders of Koehnen, J. dated March 5, 2020 and  May

7, 2020, respectively; and

(f) Such further and other relief as this Court deems just and/or equitable.

2. THE GROUNDS FOR THE MOTION ARE:

(a) On February 28, 2020, Healthchain filed a Notice of Intention to Make a Proposal

under section 50.4(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as

amended (the “BIA”) and DLI was named Trustee;

(b) On March 5, 2020 Koehnen, J. granted the Enhanced Trustee Powers Order providing

to the Trustee enhanced powers to supervise Healthchain during the proposal process

and approved the Administration Charge in the amount of $100,000 over the Property

of Healthchain;

(c) On May 7, 2020 Koehnen, J. granted an extension Order and approved a Debtor in

Possession Credit Facility in the maximum amount of $200,000 (the “DIP Loan”) from

REDDS Technology Fund I LP (the “DIP Lender”) secured by the DIP Lenders

Charge on the Property of Healthchain;

(d) Further Extension Orders were granted by Koehnen, J. on June 25 and August 7, 2020;

(e) On August 25, 2020, Healthchain filed the Proposal, a copy of which is attached as

Appendix A to the Report, and also at Tab 3 to this Motion Record, with the Official

Receiver pursuant to section 62 of the BIA;
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(f) On September 3, 2020, the Proposal Trustee gave notice to Healthchain, the division

office and every known creditor of the calling of meetings of Secured and Unsecured

Creditors to be held on September 14, 2020 to consider the Proposal;

(g) At the meetings of creditors on September 14, 2020, the Proposal was accepted by

66.67% by number representing 97.31% of value of Healthchain’s Unsecured Creditors

entitled to vote at the meeting of creditors and unanimously by the DIP Lender,

Healthchain’s only secured creditor;

(h) The Proposal provides for the priority of the payments required to be made under

section 60 of the BIA;

(i) The terms of the Proposal are reasonable;

(j) The terms of the Proposal are calculated to benefit the general body of creditors;

(k) It is expected that creditors of Healthchain will derive a greater benefit under the terms

of the Proposal than would be realized from a bankruptcy and a forced liquidation of

the assets of Healthchain;

(l) The Proposal provides for a distribution to the creditors of Healthchain that exceeds the

dividend that would otherwise be available from a bankruptcy;

(m) The Proposal Trustee is of the view that the Proposal is advantageous to the creditors as

it will provide an approximate recovery of 3%, with possible future additional

increased value of the shares of Healthchain, to be distributed to the creditors, after

approval of the Proposal, as compared to no recovery by Unsecured Creditors in a

bankruptcy;

(n) On September 29, the Proposal Trustee caused to be sent to the Superintendent of

Bankruptcy, to Healthchain, and to every creditor of Healthchain who has filed a Proof

of Claim a notice of the time and place of the hearing of the application to the Court to

approve the Proposal;
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(o) the Proposal Trustee has forwarded a copy of the Report to the Superintendent of

Bankruptcy;

General 

(p) The relief sought is appropriate in the circumstances;

(q) All statutory requirements to the approval of the Proposal have been met;

(r) The provisions of the BIA and this Court's equitable and statutory jurisdiction

thereunder;

(s) Rules 1.04, 2.03, 3.02, 16, 37 and 40 of the Ontario Rules of Civil Procedure, R.R.O.

1990, Reg. 194, as amended; and

(t) Such further and other grounds as counsel may advise and this Court may permit.

3. THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of the

Motion: x 

(a) The Report of Trustee on Proposal dated October 1, 2020; and

(b) Such further material as counsel may advise and this Court may permit.

DATE:  OCTOBER    7, 2020 PALLETT VALO LLP 

Lawyers & Trade-Mark Agents 

77 City Centre Drive, West Tower 

Suite 300 

Mississauga, Ontario   L5B 1M5 

ALEX ILCHENKO, C.S.  (LSO #33944Q) 

ailchenko@pallettvalo.com 

MONTY DHALIWAL (LSO # 65124N) 

mdhaliwal@pallettvalo.com 

Tel: (905) 273-3300 

Fax: (905) 273-6920 

Lawyers for Dodick Landau Inc., Proposal 

Trustee of Healthchain Inc. 
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  ONTARIO 

SUPERIOR COURT OF JUSTICE  
    (COMMERCIAL LIST) 

Court File No.  31-2623988 
Estate No.      31-2623988 
 
 

 

IN THE MATTER OF THE PROPOSAL OF 
HEALTHCHAIN INC. 

OF THE CITY OF TORONTO 
IN THE PROVINCE OF ONTARIO 

 
FOURTH REPORT OF DODICK LANDAU INC.  

AS PROPOSAL TRUSTEE OF HEALTHCHAIN INC. 
 

OCTOBER 1, 2020 
 
INTRODUCTION 

1. The purpose of this report (the “Report”) of Dodick Landau Inc. (“DLI”) in its capacity as 

proposal trustee (the “Proposal Trustee”) of Healthchain Inc. (the “Debtor”, “Company” or 

“Healthchain”), which includes the report in the form prescribed in section 59(1) of the 

Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the “BIA”), is to support 

the request for orders, among other things: 

i. approving the proposal (the “Proposal”) of Healthchain Inc. dated August 25, 

2020; 

ii. authorizing the Proposal Trustee and the Company to take all steps necessary to 

implement the Proposal; 

iii. approve the Proposal Trustee’s activities and conduct during the Proposal 

proceeding, as described in the Proposal Trustee’s First, Second, Third and Fourth 

Reports (as defined below);  

iv. Discharging the Proposal Trustee from the enhanced powers granted to the 

Proposal Trustee by the Order of Koehnen, J. dated March 5, 2020; 

v. Discharging on the Maturity Date the Administration Charge (the “Administration 
Charge”) and the DIP Lender’s Charge granted over the Property of Healthchain 

(the “DIP Lenders Charge”), by the Orders of Koehnen, J. dated March 5, 2020 

and May 7, 2020, respectively. 
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2. The Proposal has been developed to effect a restructuring of the business and affairs of 

Healthchain with the expectation that all existing creditors will derive a greater benefit from 

the completion of the restructuring and the continued operation of the business and affairs 

of Healthchain than would result from a liquidation of Healthchain’s assets in a bankruptcy 

proceeding.   

 

DISCLAIMER 

3. In preparing this Report, the Proposal Trustee has relied upon certain unaudited, draft 

and/or internal financial information, the Company’s books and records, discussions with 

the management of the Company (“Management”) and information from other third-party 

sources (collectively, the “Information”).  Except as described in this Report: 

 

i. the Proposal Trustee has not audited, reviewed or otherwise attempted to verify 

the accuracy or completeness of the Information in a manner that would wholly or 

partially comply with Generally Accepted Assurance Standards pursuant to the 

Canadian Institute of Chartered Accountants Handbook and, accordingly; 

ii. some of the information referred to in this Report consists of forecasts and 

projections.  An examination or review of the financial forecast and projections, as 

outlined in the Canadian Institute of Chartered Accountants handbook, has not 

been performed; and 

iii. the Proposal Trustee has prepared this Report in its capacity as a Court appointed 

officer and has made a copy of this Report available on the Proposal Trustee’s 

website at www.dodick.ca for purposes of the Company’s motion returnable 

October 14, 2020.  Parties using this Report, other than for the purpose of the 

motion, are cautioned that it may not be appropriate for their purposes. 

4. Future oriented financial information referred to in this Report was prepared based on 

Management’s estimates and assumptions.  Readers are cautioned that since projections 

are based upon assumptions about future events and conditions that are not ascertainable, 

the actual results will vary from the projections, even if the assumptions materialize, and the 

variations could be significant. 

10
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5. All monetary amounts contained herein are in Canadian dollars.  

REPORT ON PROPOSAL 

6. The Proposal Trustee hereby reports to the Court as follows: 

i. On February 28, 2020 (the “Filing Date”), Healthchain filed with the Official 

Receiver a Notice of Intention to Make a Proposal (“NOI”) to its creditors pursuant 

to section 50.4 of the BIA and named DLI as Proposal Trustee.  

ii. On March 5, 2020 (the “March Order”), this Court granted an order which, 

among other things: 

a. approved an extension of time to file a proposal up to and including May 

12, 2020; 

b. granted a charge in favour of the Proposal Trustee, legal counsel to the 

Proposal Trustee and the Debtor’s legal counsel (the “Administration 
Charge”) over the Debtor’s property, assets and undertakings (the 

“Property”) in the amount of $100,000, as security for the professional 

fees and disbursements of the Proposal Trustee and such legal counsel in 

respect of these proceedings; and 

c. enhanced the powers of the Proposal Trustee and in addition to the 

powers and duties set out in the BIA, the Proposal Trustee was authorized 

to, among other things: a) take possession and exercise control over the 

Debtor’s Property; b) receive, preserve and protect the Property; and c) 

execute, assign, issue and endorse documents of whatever nature in 

respect of any of the Property. 

iii. On May 7, 2020 (“May Order”) the Court granted an order which, among other 

things:  

a. provided Healthchain with a further extension of time for filing a proposal, and 

extended the stay of proceedings granted in the March Order, for a period of 

45-days up to, and including, June 26, 2020; and 
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b. authorized Healthchain to borrow for the Company’s working capital 

requirements and other general corporate purposes up to $200,000 under a 

debtor-in-possession credit facility (the “DIP Loan”) from REDDS Technology 

Fund I LP ( the “DIP Lender”) and the DIP Lender was granted a charge over 

the current and future assets of the Debtor as security for the borrowings.   

 

c. On June 25 and August 7, 2020, the Court granted orders (“June and 
August Orders”) which provided Healthchain with two further extensions of 

time for filing a proposal, which extended the stay of proceedings granted in 

the May Order to August 10 and 26, 2020, respectively.   

 
d. On August 25, 2020, pursuant to section 62 of the BIA, Healthchain filed with 

the Official Receiver a proposal (the “Proposal”).    
 

e. On September 4, 2020, the Proposal Trustee gave notice to the Debtor, the 

division office and to every known creditor (whose names and addresses 

appear in such notice), or their duly appointed representative, of the calling of 

meetings of creditors (the “Creditors’ Meetings”) to be held on September 

14, 2020 by video conference to consider the Proposal.  

  

f. With such notice was included a condensed statement of the assets and 

liabilities of Healthchain, a list of creditors affected by the Proposal and 

having claims of $250 or more and showing the amount of their claims, a 

copy of the Proposal, proof of claim form, proxy and voting letter, as well as 

the Trustee’s Report on Proposal (“Trustee’s Report to Creditors”). A copy 

of the complete notice and creditors’ package is attached hereto as 

Appendix “A”.   

 

g. Prior to the Creditors’ Meetings, the Proposal Trustee made a detailed and 

careful inquiry into the liabilities of the Company, the Company’s assets and 

the causes of the Company’s insolvency. 

 

iv. The Creditors’ Meetings were held on September 14, 2020 via video 

conference, at 11:00 a.m., and 12:00 p.m. and were presided over by Mr. Rahn 
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Dodick of the Proposal Trustee.  

 

v. As described further below under the heading “Creditors’ Meetings”, the 

Proposal was accepted by the required majority of creditors at each of the 

meetings. 

 

vi. Copies of the minutes of the Creditor’s Meetings (without appendices except the 

voting registers) are attached as Appendix “B”. 

 

vii. The Proposal Trustee is of the opinion that the liabilities and the assets of the 

Company, and their estimated realizable values, are as set out in this Report 

and the Trustee’s Report to Creditors included in the Creditors’ Package 

(Appendix “A”), which included background information on Healthchain, 

causes of its financial difficulties, information on secured and unsecured debt 

and crown claims, a description of the Proposal, a liquidation analysis, as well 

as information on the conduct of the Company.  

 

viii. It is the Proposal Trustee’s further opinion that a restructuring will yield a greater 

recovery for the creditors of the Company than they would receive in a 

liquidation of the Company. 

   

ix. The Proposal Trustee forwarded a copy of this report to the official receiver on 

this day. 

CREDITORS’ MEETINGS 

7. For purposes of considering, and voting on, the Proposal, and receiving a distribution 

pursuant to the Proposal, the Creditors of the Company were comprised of two classes: (i) 

the DIP Lender in respect of the DIP Lender’s Claim (“Secured Creditor Class”); and (ii) 

Creditors having Preferred Claims and Unsecured Claims (the “Unsecured Creditor 
Class”).  The meeting of the Secured Creditor Class was held at 12:00 p.m. (“Secured 
Creditor Meeting”) and the meeting of the Unsecured Creditor Class was held at 11:00 

a.m. (“Unsecured Creditors’ Meeting”). 
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8. Preferred Creditors and proven Claims of Her Majesty in right of Canada and any province 

for all amounts other than Crown Priority Claims were entitled to vote in the Unsecured 

Creditor Class. 

9. At the Creditors’ Meetings, Mr. Dodick acted as the chair (the “Chair”) and Ms. Brenda 

McKnight acted as the scrutineer (the “Scrutineer”) and secretary.   

10. The Scrutineer reported that a quorum was present at each of the Creditors’ Meetings and 

accordingly, the Chair declared that the Creditors’ Meetings were properly constituted.  

11. The same motion to consider a resolution to accept the Proposal was proposed at each of 

the Creditors’ Meetings (the “Resolution”). The Resolution tabled at the meeting was as 

follows:   

“Be and it is hereby resolved to accept the Proposal of Healthchain Inc. dated 

August 25, 2020, and, if approved, the Proposal Trustee and Healthchain Inc. will 

take all necessary steps to implement the terms of the Proposal.” 

12. The Scrutineer tabulated the results of the vote at the Secured Creditor’s Meeting, and the 

Chair reported the results at this meeting.  The Creditor, or its proxy holder, entitled to vote 

at the Secured Creditor’s Meeting voted on the Resolution to approve the Proposal as 

follows: 

 

 For Against 

 # $ # $ 

Creditors having a voting claim 

voting in person, by proxy or by 

voting letter 

1 $40,047.65 0 

 

NIL 

Percentage of the total votes 100% 100% 0% 0% 
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13. The Scrutineer tabulated the results of the vote, and the Chair reported the results at the 

Unsecured Creditors’ Meeting.  The Unsecured Creditors, or their proxy holders, entitled to 

vote at the Unsecured Creditor’s Meeting voted on the Resolution to approve the Proposal 

as follows: 

 For Against 

 # $ # $ 

Creditors having a voting claim 

voting in person, by proxy or by 

voting letter 

4 $1,350,000 2 

 

$37,285.50 

Percentage of the total votes 66.67% 97.31% 33.33% 2.69% 

14. In summary, a majority in number representing in excess of two-thirds in value of the 

Secured  Creditors and Unsecured Creditors holding proven claims and voting in person or 

by proxy at each of the Creditors’ Meetings, or by voting letter, voted in favour of the 

Resolution to approve the Proposal.   

APPROVAL OF THE PROPOSAL  

15. The BIA requires the Proposal be approved by the Court following approval by the requisite 

majorities of Creditors by class.  As such, the Proposal Trustee requests that the Court 

issue an order approving the Proposal.   

16. As described in greater detail in the Trustee’s Report to Creditors at Appendix “A”, the 

Proposal, as approved by the Creditors with the majorities required under the BIA, provides 

that: 

i. As required under the BIA, Crown Priority Claims, being proven pre-filing claims of 

CRA, or any province, contemplated by section 60(1.1) of the BIA, consisting of 

unremitted source deductions will be paid in full and shall be paid by the Company from 

operating funds paid to the Proposal Trustee and remitted by the Proposal Trustee to 

CRA, or the province, as applicable, within six (6) months of the Court Approval Date.  

There are no known Crown Priority Claims; 
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ii. As required under the BIA, Preferred Claims, including Employee Preferred Claims, if 

any, shall be paid in full, without interest, in priority to Unsecured Claims; 

iii. The DIP Lender shall receive Shares in full and final satisfaction of the DIP Lender’s 

Claim; 

iv. Unsecured Creditors, who are Accredited Investors, and who sign a Unanimous 

Shareholders Agreement, shall receive Shares from the Company in full satisfaction of 

their Proven Claims on the Effective Date. Should all known Unsecured Creditors be 

considered Accredited Investors, in total the Unsecured Creditors will receive 1,575,164 

shares upon implementation of the Proposal and will constitute approximately 38.56% 

of the total issued and outstanding shares of the Company;  

v. Any Unsecured Creditors who are not Accredited Investors shall receive their 

respective pro rata portion of the Unsecured Payment Fund, which is an amount up to 

$10,000, based upon the proportion their Claim represents of the total dollar value of 

the Claims being paid out of the Unsecured Payment Fund, provided that any payments 

shall not exceed 25% of the value of any Unsecured Creditors’ Proven claim; 

vi. After approval of the Proposal, on the Maturity Date, the Company shall be released 

and discharged from any and all Claims, and each and every present and former officer 

and director of the Company shall be released from claims against them that arose 

before the Date of Filing and that relate to the obligations of the Company where such 

persons are by law liable in their capacity as directors for the payment of such 

obligations;   

vii. As required under the Act, the releases do not release or discharge any director or 

officer of the Company from any claims coming within the exceptions set out in section 

50(14) of the Act.  

17. The Proposal Trustee is not aware of the Company having committed any of the offences 

set out in sections 198-200 of the BIA. 
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DISCHARGE OF ENHANCED POWERS 

18. The March Order granted the Proposal Trustee enhanced powers, in addition to the powers 

and duties set out in the BIA, which authorized the Proposal Trustee to, among other things: 

a) take possession and exercise control over the Debtor’s Property; b) receive, preserve 

and protect the Property; and c) execute, assign, issue and endorse documents of whatever 

nature in respect of any of the Property. 

19. The Debtor’s property consisted of a software application housed on a cloud-based server 

hosted by Amazon Web Services, an information technology service management 

company.  Following its appointment, the Proposal Trustee was granted sole administrative 

access to the software application, and related accounts, by management.  The costs 

associated with maintaining the software application was funded by way of cash on hand, 

HST refunds and DIP Lender funding.   

20. Over the period of the NOI, Management and the applicants resolved their differences, and 

together developed a new business plan and the Proposal.  In addition, Management and 

the DIP Lender began holding business development meetings with new prospective 

clients.  As these discussions evolved, the necessity for Management to regain a higher 

level of access to the software application in order to prepare it for servicing these 

prospective clients became evident.  Therefore, on September 24, 2020, following receipt of 

approval of the Proposal by both creditor classes, the Proposal Trustee agreed to share 

administrative access to the software application with Management which was supported by 

the DIP Lender who is also the largest creditor.  This enhanced access permitted 

Management to make the necessary changes to the software application in a timely manner 

to service a new client contract.   

21. Should the Court approve the discharge of the Proposal Trustee’s enhanced powers, the 

Proposal Trustee will subsequently remove its administrative access to the software, and 

related software accounts, allowing Management to retain sole administrative access to the 

software application. 
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CONDUCT OF THE DEBTOR 

Preference Transactions and Transfers at Undervalue 

22. The Proposal approved by the requisite majorities of creditors contemplates that Sections 

95-101 of the BIA shall not apply in connection with this Proposal and as a result the 

Proposal Trustee shall have no responsibility, liability or authority whatsoever in connection 

herewith.  Accordingly, the Proposal Trustee has not undertaken a detailed review for 

possible preference transactions or transfers at undervalue.  

23. If the Company was to become bankrupt, and either preference transactions or transfers at 

undervalue did exist, it is possible that some of these transactions could be voided.  

Conduct Post-Filing 

24. Pursuant to Section 50(10) of the BIA, the Proposal Trustee is required to monitor the 

affairs of the Company until the Proposal is approved by the Court.  

25. During the NOI period, the Company worked diligently with the Proposal Trustee to prepare 

its Proposal, as well as to manage costs and continue operations. The Company is working 

diligently to complete the Proposal.  The Company continues to actively solicit new 

business to improve its cash flow and meet its liquidity needs in order to be able to 

successfully implement the Proposal. The Company is current on its post-filing HST and 

payroll filings and remittances to the Canada Revenue Agency. 

NOTICE OF HEARING OF THE APPLICATION 

26. On September 29, 2020, the Proposal Trustee sent the Notice of Hearing of Application for 

Court Approval of Proposal (Form 40.1) (the “Notice”) to the Debtor and to all known 

creditors of the Debtor who have proved a claim, whether secured or unsecured, and to the 

official receiver. Attached hereto as Appendix “C” is a true copy of the Affidavit of Mailing 

of Brenda McKnight, together with a copy of the Notice. 
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CONCLUSION AND RECOMMENDATION 

27. The Proposal Trustee is of the opinion that the liabilities and the assets of the Company, 

and their estimated realizable value, are as set out in the Trustee’s Report to Creditors. 

28. That the Proposal Trustee is also of the opinion that: 

i. The causes of the insolvency of the Debtor are as set out in the Trustee’s Report to 

the Creditors; 

ii. The conduct of the Debtor is not subject to censure; and 

iii. There are no known facts, as described in section 173 of the BIA, which may be 

proved against the Debtor. 

29. It is the Proposal Trustee’s further opinion, as is described in greater detail in the Trustee’s 

Report to Creditors, that the Proposal is of general benefit to the creditors of the Company 

and will allow for a greater recovery to them than they would receive in a liquidation of the 

Company.  Therefore, the Proposal Trustee respectfully recommends that the Court grant 

an order approving the Proposal and authorizing the Proposal Trustee to take all steps 

necessary to implement the Proposal. 

 

Yours very truly, 

DODICK LANDAU INC.  
In its capacity as the Proposal Trustee of 
Healthchain Inc. and not in its personal  
or corporate capacity. 
 

  

Per: ____________________________________ 

 Rahn Dodick, CA, CPA, CIRP, LIT 

 President 
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DODlCK 
LANDAU 

CREDITOR PACKAGE 

September 4, 2020 

To the Creditors of Healthch~in Inc., ("Healthchain" or the"Company") 

Please be advised that on August 26, 2020, Dodick Landau Inc., in its capacity as 
Proposal Trustee (the "Proposal Trustee") of the £state of Healthchain Inc., filed with the 
Official Receiver a proposal in the name, and on behalr, or Healthchain Inc. (the "Proposal"). 

The reason you are receiving this lette·r and the enclosed creditor information ("Creditor 
Package") Is because Healthchain Inc. advised the Proposal Trustee that you are a creditor of 
Healthchain and may be eligible to vote in the Proposal. The purpose or the Creditor Package is 
to provide you with the information you require to evaluate, and vote on, the Proposal. 

Enclosed in this Creditor Package are the following documents: 
1) Notice or Proposal to Creditors; 
2) Proposal; 
3) Trustee's Report on Proposal; 
4) Statement of Affairs: 
5) Proof of Claim form with instructions: 
6) Proxy; 
7) Voting Letter 

Two Meetings of the Creditors to consider the Proposal will be held on Monday, 
September 14, 2020. The meeting time for unsecured creditors will be at 11:00 a.m. The 
meeting time for secured creditors will be at 12:00 p.m. Due to physical distancing 
requirements, both meetings wiU be held by video conference. Please email 
brenda,rncknight@dudkk,ca to notify us of your intention to attend the Meeting of 
Creditors. You will then receive an email on the day prior to the meeting giving you a 
link for the meeting. 

In order to be eligible to attend and vote at the meeting of creditors, creditors must have filed 
with the Proposal Trustee before the meeting, a proof of claim form signed and witnessed as 
required and accompanied by a statement of account (Schedule "A"). 

As the meeting is being held by video conferencing, creditors should submit their Proof 
of Claim form, proxy if required and voting letter in advance of the meeting. The 
required forms are Included in this package. 

Ji I 
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D0D1CK 
LANDAU 

Any creditor who wishes to vote by video conference at the Meeting of Creditors may clo so, 
however, due to the forum in which this meeting is being held, patience is required as the 
trustee must verify the identity of each person voting. A Proof of Claim with Schedule "A" must 
still be submitted fn advance of the meeting. 

Completed proofs of claim, and other documents may be returned to the Trustee to the 
attention of Brenda McKnight by fax ( 416-649-7725) or electronic mail 
(brenda.mrk11igltt@..dJ11l!dc.et1). Should you need further assistance, you may contact our office 
by telephone at 416-645-0542. Claims will be accepted for the purpose of attending the 
meeting and voting, up to 11:00 a.m. on September 14, 2020. 

To acc~ss further information pertaining to the Healthchain Inc. proceedings, including an 
electronic copy of the Creditor Package, please visit the Trustee's website 
(http: I I cl o ciii:JiLt :i.1L11.11.b.li.r .. :.<lruJ!lu .. etU!iL). 

DODICK LANDAU INC., 
Proposal Trustee of the estate of Healthchain Inc. 
and not in its personal or 
corporate capacity. 

Per: 

Rahn Dodick, CPA, CA, CIRP, LIT 

: • -' 11 1, \,"11 

f l: J, ,::· I J , • I I 
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District of: 
Division No.: 
Court No. 
Estate No. 

Ontario 
09-Toronto 
31-2623988 
31-2623988 

FORM 92 
Notice of Proposal to Creditors 

(Section 51 of the Act} 

In the matter or the proposal of 
Healthchain Inc. 

of the city of Toronto, in the Province of Ontario 

Take notice that Healthchain Inc. of the City of Toronto, in the Province of Ontario had lodged 
with us a proposal under the Bankruptcy and Insolvency Act. 

A copy of the proposal, a condensed statement of the debtor's assets, and liabilities, and a list of 
the creditors affected by the proposal and whose claims amount to $2S0 or more are enclosed 
herewith. 

General meetings of the creditors will be held on the 14'h day of September, 2020. Meetincs 
will be held by Zoom videoconference. There will be two Creditor Meetings that will take place on 
September 14, 2020, as follows: 

1) Unsecured Creditors Meeting -11:00 a.m. 
2) Secured Creditors Meeting - 12:00 p.m. 

To attend, please register by email lo !i_r_~mJ~,_mc:knighl@dodick,q. You will receive a link on 
the day prior to the meeting. 

The creditors or any class of creditors qualified to vote at the meeling may by resolution accept 
the proposal either as made or as altered or modifi!?d at the meeting. If so accepted and if approved by 
the court the proposal is binding on all the creditors or the class of creditors affected. 

Proofs of claim, proxies and voting letters intended to be used al the meeting must be lodged 
with us prior to commencement of the meeting. 

Dated at the city or Toronto in the Province of Ontario, this 3rd day of Septt?mber, 2020. 

Dodick Landau Inc. - Licensed Insolvency Trustee 

4646 Dufferin St., Suite 6 
Toronto, ON M3H 5$4 
Phone: (416) 645•0S42 Fax: (416) 649-7725 
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ONTARJO 
SUPERIOR COURT OF JUSTICE 

Court File No. 3 l-2646144 
Estate No. 31-2646144 

IN BANKRUPTCY AND INSOLVENCY 
(COMMERCIAL LIST) 

IN THE MA TIER OF THE PROPOSAL OF HEALTHCHAIN INC. OF THE 
CITY OF TORONTO, IN THE PROVINCE OF ONTARIO 

PROPOSAL 
(August 2S, 2020) 

HEAL TH CHAIN INC. hereby submits the following Proposal under Part IU of the 
Ba11kn1ptcy and Insolvency Act, RSC 1985, c. B-3. 

Definitions 

I. In this Proposal: 

PART I 
INTERPRETATION 

(a) "Accredited Investor" means an Accredited Investor as defined in 
National Instrument 45-106; 

(b) "Act" means the Bankruptcy and Insolvency Act, RSC l 985, c. 8-3, as 
amended. 

(c) "Administration Charge Order" means the Order of the Court approving 
the administration charge, dated May 7, 2020; 

(d) "Administrative Fees and Expenses" means the fees and expenses of the 
Trustee and its counsel incidental to the NOi and the preparation and 
facilitation of the Proposal and any amendments thereto, including, without 
limitation, fees incurred by the Trustee in the administration of the Proposal 
Payment, and the legal fees and expenses incurred by the Trustee and the 
Company before and following execution, acceptance and approval of this 
Proposal, and in connection with the NOI and the preparation of this 
Proposal, as well as advice to the Company in connection therewith; 

(e) "Affected Creditors" means those Creditors of the Company forming the 
sole class of creditors, as defined in Part Ill of this Proposal; 

WFK:00019934.6 
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(f) "Approval Order'' means an order of the Court approving this Proposal, to be granted pursuant to the provisions of the Act, the appeal period having expired, and no appeal having been filed or any appeal therefrom having been dismissed and such dismissal having become final; 

(g) "Business Day" means a day, other than a Saturday or Sunday, on which banks are generally open for business in Toronto, Ontario; 

(h) "Certificate ~r Full Performance'' means the certifica1e that the Trustee issues lo lhe Company and to the Official Receiver pursuant to Section 65.3 of the Ac1; 

(i) "Claim" means any right of any Person with indebtedness, liability or obligation of any kind against the Company which indebtedness, liability or obligat.ion is in existence at the Date of Filing, whether or not reduced to judgement, liquidated, unliquidated, fixed, contingent, matured, unmatured, disputed, undisputed, legal, equitable, secured, unsecured, present, future, known, unknown, by surety or otheiwise and whether or not such a right is executory in nature including, without limitation, the right or ability of any Person to advance a claim for contribution or indemnity or otherwise with respect to any matter, action, cause, chose in action, whelher existing at present or commenced in the future based in whole or in part on facts which exist prior to or at the time of Date of Filing; 

(j) "Company" means HealthChain Inc.; 

(k) "Court" means the Ontario Superior Court of Justice (Commercial List); 
(I) "Court Approval Date" means the date on which the Approval Order is issued; 

(m) "Creditor" means any Person having a Claim; 

(n) "Creditors Meeting" means the meeting of the Affected Creditors called for the purpose of considering and voting upon this Proposal; 

(o) "Crown Claims" means Claims of Her Majesty in right of Canada or any province of all amounts of a kind contemplated by section 60( J. I) of the Act; 

(p) "Date of Filing" means February 28, 2020, being the date on which the Company filed the NOi; 

(q) "DIP Lender" means REDDS Technology Fund I L.P. pursuant to the Order of Koehnen J. dated May 7, 2020; 

WFK:00019934.6 
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(r) ••DIP Lender's Claim" means the claim of the DIP Lender in respect of amounts advanced pursuant to the charge as set out in the Order of Koehnen J. daled May 7. 2020; 

(s) 0 Employee Preferred Claim" means a Claim by a currenl or fonner employee of the Company, or such portion of such Claim, that would be payable in priority under Subsection 136(J) of the Act; 

(t) "Effective Date" means I 0 calendar days from the date of the Approval Order, unless the Approval Order is appealed, in which case the Effective Date means the later of: (i) one Business Day after the full and final determination of the appeal; and (ii) the expiry of any further appeal periods; 

(u) .. Event of Default" has the meaning given to it in Part Vlll of this Proposal; 

(v) "Inspectors" means the inspectors appointed pursuant to Part X of this Proposal; 

(w) "Levy·• means the levy imposed by the Superintendent of Bankruptcy under the Act; 

(x) .. Levy Payment Fund" means the amount up to $5,000 advanced by the DIP Lender to the Company prior to the Effective Date to pay in cash the Levy imposed in respect of the Shares. 

(y) "Maturity Date" means the date on which all payments to the Creditors have been made, all Shares have been issued under lhis Proposal, and the Certificate of Full Performance has been issued by the Trustee to the Company, provided that no Event of Default has occurred that has not been cured or waived; 

(z) "NOi" means the Notice of Intention to Make a Proposal filed by the Company on February 28, 2020; 

(aa) "Person" means any individual, partnership, joint venture, trust, corporation, unincorporated organization, government or any agency or instrumentality thereof, or any other entity howsoever designated or constituted; 

(bb) 0 Post-Filing Crown Claims" means all Crown Claims that became due or shall become due on or after lhe Date of Filing; 

(cc) ••Post-Filing Goods and Services" means the goods supplied, services rendered, and other consideration given or provided to 1he Company on or after 1he Date of Filing; 

Wt=K:(100199)4,6 
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{dd) "Pre-Filing Crown Claims" means all Crown Claims that were 
outstanding as at the Date of Filing; 

(ee) "Preferred Claim" means any claim that is afforded priority under Section 
136(1) of the Act; 

(m "Preferred Creditor" means any Unsecured Creditor holding a Preferred 
Claim, solely in respect to that Preferred Claim; 

(gg) "Proposaltt means this proposal dated August 25, 2020, together with any 
amendments or additions thereto; 

(hh) "Proposal Period" means the period between the Court Approval Date and 
the Maturity Date; 

(ii) "Proven" as used in relation to any Claim means such Claim as finally 
accepted or determined by the Trustee in accordance with the provisions of 
the Act and this Proposal, subject to the Creditor's right of appeal to Court, 
the Court's determination of that Claim or any applicable appeal periods 
having expired and no appeal having been made; 

(ij) ''Secured Claim" means any Claim by a Secured Creditor, excluding the 
Crown Claims; 

(kk) "Secured Creditor" means a Person holding a mortgage, hypothec, pledge, 
charge, lien or privilege on or against the property of the Company or any 
part thereof as security for a Claim, but excludes the Canada Revenue 
Agency to the extent of its Crown Claims; 

(II) "Sharestt means fully participating common shares in the share capital of 
the Company; 

(mm) "Trustee" means Dodick Landau Inc. solely in its capacity as proposal 
trustee of the Company; 

(nn) "Unanimous Shareholder's Agreement" means the agreement in 
substantially the same fonn and substance as appended hereto as Schedule 
"B". 

(oo) "Unsecured Claim" means the value of any Proven Claim in respect of 
which no Security is held; and 

(pp) "Unsecured Creditors" means those Persons with Claims in respect of 
. which no security is held, and which is not afforded priority under Section 
136( I) of the Act. 
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(qq) .. Unsecured Payment Fund" means, an amount up to $10,000 advanced 
by the DIP Lender to the Company prior to the Effective Date to pay the 
Proven Claims of Unsecured Creditors. 

Headings 

2. The division of this Proposal into parts, paragraphs and subparagraphs, and the 
insenion of headings herein, is for convenience of reference only and is not to affect 
the construction or interpretation of this Proposal. 

Number, etc. 

3. In this Proposal, where the context requires, a word importing the singular includes 
the plural and vice versa, and a word importing gender includes the masculine, 
feminine and neuter genders. 

Date for Action 

4. In the event that any date on which any action is required to be taken hereunder is 
not a Business Day, such action will be required to be taken on the next day that is 
a Business Day. 

Accounting Principles 

s. Accounting tenns not otherwise defined in this Proposal have the meanings 
assigned to them in accordance with generally accepted Canadian accounting 
principles. 

PART II 
PURPOSE AND EFFECT OF TIDS PROPOSAL 

Purpose or Proposal 

6. The purpose of this Proposal is to effect a resbllcturing of the indebtedness of the 
Company in the manner contemplated herein and as pennitted by the Act in the 
expectation that all Creditors will derive a greater benefit from the Proposal than 
would result from a bankruptcy of the Company. 

Effect of Proposal 

7. During the Proposal Period, and provided that an Event of Default has not occurred 
and is continuing hereunder, all Creditors will be stayed from commencing or 
continuing any proceeding or remedy against the Corporation or any ofits property 
or assets in respect of a Claim including, without limitation, any proceeding or 
remedy to recover payment of any monies, to recover or enforce any judgment 
against the Company in respect of a Claim or to commence any fonnal proceedings 
against it other than as provided for under this Proposal. 
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8. Upon implementation of all elements of this Proposal, and the filing of the 
Certificate of Full Perfonnance by the Trustee, all Claims against the Company and 
its directors shall be fully, finally and completely satisfied. 

PARTUI 
CLASSIFICATION OF CREDITORS 

9. For the purpose of this Proposal, the Creditors of the Company shall be comprised 
of two classes: 

a) The DIP Lender in respect of the DIP Lender,s Claim; and 

b) Creditors having Proven Preferred Claims and Unsecured Claims, which, for 
greater certainty, shall include Preferred Creditors entitled to vote pursuant to the 
Act and claims of Her Majesty in right of Canada and any province for all 
amounts other than Crown Claims. 

PARTIV 
SECURED CREDITORS 

l O. There are no Secured Creditors with outstanding claims against the Company other 
than the DIP Lender. The DIP Lender's Claim shall be treated in accordance with 
Part V. 

Crown Claims 

PARTV 
TREATMENT OF VARIOUS CLAIMS, 

FUNDING OF PROPOSAL AND DISTRIBUTION 

I I. The Company covenants and agrees to, within six months after the Effective Date, 
pay in full all amounts that were outstanding at the Date of Filing of a kind that 
could be subject to a demand under: (i) Subsection 224(1.2) of the ITA; (ii) any 
provision of the Canada Pension Plan or of the Employment Insurance Act that 
refers to s. 224(1.2) of the ITA and provides for the collection of a contribution. as 
defined in the Canada Pension Plan, or an employee's premium, or employer's 
premium, as defined in the Employment Insurance Act, and of any related interest, 
penalty or other amounts; or (iii) under any substantially similar provision of 
provincial legislation, including all amounts contemplated by Section 60( 1.1} of the 
Act. This payment of Crown Claims {if any) will be made in addition to the 
payments from the Unsecured Payment Fund. 

12. The Company does not owe any amount to the Canada Revenue Agency for 
employee source deductions withheld but not remitted, including related penalties 
and interest calculated up to the Date of Filing. 
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Preferred Claims 

13. Proven Preferred Claims, including Employee Preferred Claims, if any, shall be 
paid without interest, out of the Proposal Payment, in priority to Proven Unsecured 
Claims. 

14. The Company does not owe any amounts to employees. 

Conversion to Equity 

I 5. For the purposes of this Proposal, the valuation of all the issued and outstanding 
Shares of the Company shall be deemed to be $ I 00,000 as at the Effective Dare and 
all issuances of Shares to Creditors shall be in full satisfaction of such indebtedness, 
at a subscription price and stated capital value equal to the outstanding indebtedness 
of the Company to the unsecured creditors, on the basis of I Share for each $ I of 
indebtedness. 

16. For illustrative purposes, the appendix attached as Schedule "A" describes the 
proposed pro rata distribution of Shares to the known Creditors of the Company. 

DIP Lender's Claim 

17. The DIP Lender shall receive Shares in full and final satisfaction of the outstanding 
DIP Lender's Claim in accordance with Paragraph 15. 

Unsecured Creditors 

18. Unsecured Creditors who are Accredited Investors shall receive Shares in full and 
final satisfaction of their Proven Claims. On the Effective Date, the Company shall 
issue Shares to Unsecured Creditors who have executed a form representing to the 
Proposal Trustee that they are Accredited Investors. 

19. Unsecured Creditors who are not Accredited Investors, shall receive their 
respective pro rata portion of the Unsecured Payment Fund based upon the 
proportion their Claim bears to the total dollar value of the Claims being paid out 
of Unsecured Payment Fund, provided that any paymenls pursuant to this 
Subparagraph 19 shall not exceed 25% of the value of any Unsecured Creditors' 
Proven Claim. 

20. Shares acquired pursuant to this Proposal shall be subject to a Unanimous 
Shareholder's Agreement in the form appended hereto as Schedule "B". No creditor 
shall be entitled to acquire shares without becoming party to the Unanimous 
Shareholder's Agreement. 

Distributions 

21. All distributions made pursuant to this Proposal shall be without interest or penalty 
and subject to deduction for the Levy and the Proposal Trustee shall remit in cash 
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the amount of the Levy to the Superintendent of Bankruptcy contemporaneously 
with the distributions to the Unsecured Creditors. 

22. Subject to the tenns and conditions of this Proposal, and the payment of the Levy 
(as applicable), payments shall be distributed by the Proposal Trustee in the 
following order of priority: 

(a) first, to pay Administrative Fees and Expenses; 

(b) second, to Proven Employee Preferred Claims and the Claims of Preferred 
Creditors; 

(c) third, to Unsecured Creditors receiving cash payments in accordance with 
Paragraph 19 of this Proposal. 

Amendments to Agreements 

23. Notwithstanding the terms and conditions of all agreements or other arrangements 
with Creditors entered into before the Date of Filing, provided that no Event of 
Default has occurred and is continuing hereunder, all such agreements or other 
arrangements wiJI be deemed to be amended to the extent necessary to give effect 
to all the tenns and conditions of this Proposal. In the event of any conflict or 
inconsistency between the terms of such agreements or arrangements and the terms 
of this Proposal, the terms of this Proposal will govern. All Creditors will provide 
such acknowledgements, agreements, discharges or other documentation as may be 
necessary to give effect to the intent of this Proposal. 

Treatment of Claims 

24. For purposes of this Proposal, each Creditor holding a Claim will receive the 
treatment provided for in this Proposal on account of such Claim. 

PART VI 
POST-FILING OBLIGATIONS 

Payment of Post-Filing Goods & Services 

25. During the Proposal Period, all Post-Filing Goods and Services, if any, shall be paid 
in full in the ordinary course of business by the Company. 

Post-Filing Crown Claims 

26. During the Proposal Period, the Company shall remit all Post-Filing Crown Claims, 
if any, as and when due. 
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Administrative Fees and Expenses 

27. Payment of all proper Administrative Fees and Expenses, on and incidental to the 
proceedings arising out of the Proposal, or in the bankruptcy, if any, will be made 
in priority to all claims, including Crown Claims, if any. The Proposal Trustee will 
be at liberty to withdraw and pay such Administrative Fees and Expenses at any 
time and from time-to--time subject to final approval by the Registrar in Bankruptcy 
upon completion of the Proposal. The Proposal Trustee's disbursements will be 
charged in addition to its fees based on the actual costs incurred and/or as allowed 
by tariff. 

PART Vil 
LEVY, MANDATORY PAYMENTS AND PREFERRED CLAIMS 

Levy 

28. The Levy, if applicable, shall be deducted by the Trustee from payments to creditors 
by the Trustee. Where the Levy applies to issuances of Shares, payment of the Levy 
shall be in cash in lieu of Shares and shall be made from the Levy Payment Fund. 

Payment of Fees and Expenses 

29. The Administrative Fees and Expenses, on and incidental to the proceedings arising 
out of the Proposal, or in a bankruptcy, if any, shall be paid in priority to the Crown 
Claims, the Claims of Preferred Creditors, and the Claims of Unsecured Creditors. 
The Trustee will be at liberty to withdraw and pay such Administrative Fees and 
Expenses at any time and from time-to-time subject to final approval by the 
Registrar in Bankruptcy upon completion of the Proposal. The Trustee's 
disbursements will be charged in addition to its fees based on the actual costs 
incurred and/or as allowed by tariff. 

Preferred Claf ms 

30. As per Part V of this Proposal, all Proven Preferred Claims and Proven Employee 
Preferred Claims (if any) are to be paid without interest in full priority to all Claims 
of the Unsecured Creditors including, without limitation, any entitlement of the 
Unsecured Creditors to the payments to be made under Part V of this Proposal. 

PART VIII 
BOARD OF DIRECTORS AND NEW MANAGEMENT 

31. On the Effective Date, the current Board of Directors of the Company shall be 
tenninated and the following individuals appointed as Directors of the Company: 

(a) Ronald Shon 

{b) Nicholas Zamora 
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(c) Dennis Giokas 

32. Within ten ( I 0) days of the Effective Date, the Board of Directors shall call a 
meeting to, among other things, appoint and approve compensation for new 
management of the Company, including but not limited to: 

(a) Nicholas Zamora as CEO; 

(b) Adam Cole as Technology Advisor; 

(c) Daniel Renton as Chief Revenue Officer; 

(d) Rohan D'Souza as CTO; 

(e) Dr. Marion Lyver as Advisor; and 

(f} Jan Chalmers as Advisor. 

PART IX 
EVENTS OF DEFAULT 

3 3. The following will constitute an Events of Default for purposes of section 63 of the 
Act and otherwise under this Proposal: 

(a) the breach or failure by the Company to obseave and perfonn any other 
covenant and provision of this Proposal which is not remedied within thirty 
(30) days after written notice thereof has been given to the Company by the 
Trustee. 

PARTX 
TRUSTEE 

34. The Trustee is acting solely in its capacity as proposal trustee under the Act and not 
in its personal capacity and no officer, director, employee or agent of the Trustee 
shall incur any obligations or liabilities in connection with this Proposal or in 
connection with the business or liabilities of the Company. 

35. Any payments made by the Trustee to Creditors hereunder shall be made by the 
Trustee net of any levies payable or due under the Act. 

Appointment or Inspectors 

PARTXI 
INSPECTORS 

36. At the Creditors Meeting, the Affected Creditors will be entitled to appoint one ( 1) 
or more, but not exceeding five (5) Inspectors in total. 
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Powers of Inspectors 

37. The Inspectors, by way of majority, will have the following powers, but will have 
no personal liability to the Company or other Creditors: 

(a) the power to extend the dates the Proposal Payment is due under this 
Proposal; 

(b) the power to waive any default in the perfonnance of any provision of this 
Proposal; and 

( c) the power to advise the Trustee in respect of such matters as may be referred 
to the Inspectors by the Trustee. 

38. The Proposal Trustee may, in accordance with the Act, apply to the Court regarding 
any decision, direction or act of the Inspectors and the Court may confinn, reverse, 
or modify the decision, direction or act and make such order as it thinks just. 

39. The authority and term of office of the Inspectors will tenninate upon the issuance 
of the Cenificate of Full Perfonnance. 

Creditor Approval 

PART XII 
CONDITIONS PRECEDENT 

40. The Trustee shall call a meeting of the Affected Creditors of the Company to seek 
creditor approval for the Proposal in the requisite majority in number and value of 
the classes, as set out in the Act, of each of the classes of creditors described in this 
Proposal. The perfonnance of this Proposal by the Company shall be conditional 
upon approval of the Affected Creditors. If the Affected Creditors do not approve 
the Proposal, the Trustee shall report on the result of the vote as required under 
section 57 of the Act and the Company shall be deemed bankrupt 

Court Approval 

41. In the event the Proposal is approved by the Affected Creditors the Trustee shall, 
within S days of such approval, apply to the Court for a hearing to seek the Approval 
Order in the fonn acceptable to the. Trustee. The perfonnance of this Proposal by 
the Company shall be conditional upon the issuance of the Approval Order. In the 
event that the Court does not approve the Proposal, the Company shall be deemed 
bankrupt. 
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PART XIII 
RELEASES 

42. As at 12:0 l a.m. the Marurity Date, the Company, shall be released and discharged 
from any and all Claims. This release shall have no force or effect if the Company 
becomes bankrupt before the tenns of the Proposal are fully perfonned. 

43. As of 12:01 a.m. the Maturity Date, each and every present and fonner officer and 
director of the Company shalJ be released from claims against them that arose 
before the Date of Filing and that relate to the obligations of the Company where 
such persons are by law liable in their capacity as directors for the payment of such 
obligations, provided that nothing herein shall release or discharge any director or 
officer of the Company from any claims coming within the exceptions set out in 
section 50(14) of the Act. This release shall have no force or effect if the Company 
becomes bankrupt before the tenns of the Proposal are fully perfonned. 

Preferential Payments 

PART XIV 
MISCELLANEOUS 

44. Sections 95 to IOI of the Act shall not apply to any dealings by the Company at any 
time prior to the Date of Filing unless the Company becomes bankrupt before the 
tenns of the Proposal are fully perfonned. The releases contemplated in Part XII 
of this Proposal include releases from all claims, actions, or remedies available to 
Creditors or others pursuant to Sections 95 to 101 of the Act, provided that nothing 
herein shall release any director of the Company form any claims coming within 
the exceptions set out in Section 50(14) of the Act. 

Consents, Waivers and Agreements 

45. On the Effective Date, all Creditors will be deemed to have consented and agreed 
to all of the provisions of this Proposal in its entirety. For greater certainty, each 
such Creditor will be deemed to have waived any default by the Company in any 
provision, express or implied, in any agreement existing between the Creditor and 
the Company that has occurred on or prior to the Date of Filing, and to have agreed 
that, to the extent that there is any conflict between the provisions of any such 
agreement and the provisions of this Proposal, the provisions of this Proposal take 
precedence and priority and the provisions of any such agreement are amended 
accordingly. 

Further Actions 

46. The Company and the Creditors will execute and deliver all such documents and 
instruments and do all such acts and things as may be necessary or desirable to carry 
out the full intent and meaning of this Proposal and to give effect to the transactions 
contemplated hereby. 
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Performance 

47. All obligations of the Company under this Proposal will commence as of the 
Effective Date. All obligations of the Company under this Proposal will be fully 
perfonned for the purposes of Section 65.3 of the Act only upon the Company 
having made the payments to the Trustee provided for herein and a Cenificate of 
Full Perfonnance is issued by the Trustee to the Company and the Office of the 
Superintendent of Bankruptcy. 

Binding Effect 

48. The provisions of this Proposal will be binding on the Creditors and the Company, 
and their respective heirs, executors. administrators, successors and assigns, upon 
issuance of the Approval Order after all appeal periods have expired. 

PART XV 
ANNULMENT OF PROPOSAL 

49. If this Proposal is annulled by an order of the Court, all payments and issuances of 
Shares on account of CJaims made pursuant to the tenns of this Proposal will reduce 
the Claims of Creditors. 

PART XVI 
AMENDMENTS 

50. The Company may propose amendments to the Proposal at any time prior to the 
conclusion of the Creditors Meeting provided that any such amendment does not 
reduce the rights and benefits given to the Creditors pursuant to the Proposal before 
such amendment and that any and all amendments shaJI be deemed to be a part of 
and incorporated into the Proposal. 
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DATED at the City of Toronto, in the Province of Ontario, as of this 2,S1h day of August 
2020. 

\VFK:00019934.6 

HealthCbain Inc. 

fRtt{{/(Jfu;tt 
Per: Ronald Shon (Aug 25, 2020 13:58 POT) 

Name: Ronald Shon 

Title: Director 
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SCHEDULE"A" 

PROPOSED SHARE DISTRIBUTION 

HealthChain Inc. 
Distribution orShareholdlngs to Unsecured Creditors Post-Proposal 
Prepared by Management on August 24, 2020 

Amount % 

Known Unse<:ured Creditors: 
REDDs Capital $ 1,000,000 24.48% 
Ontario Centres of Excellence 125,000 3.06% 
Anatoly Langer 250,000 6.12% 
Tony Lacavara (Globalive) 50,000 1.22% 
Said Khour 50,000 1.22% 
Charlotte Schwartz 50,000 1.22% 
faskens 14,654 0.36% 
Jeffrey Sleep 17,755 0.43% 
Andrew Shinewald 112155 0.43% 
Total $ 1,575,164 38.56% 

Note I: This model is provided for illustrative purposes only. The final share issuance is dependent 
on the actual amount of each creditor's proven claim. 

Note 2: The unsecured creditors of Healthchain Inc. will receive a to1al of 1,575,164 shares upon 
implementation of the Proposal. New management will be appointed by the Board pursuant to this 
Proposal and will be granted shares as compensation. The anticipated total share holdings of the 
unsecured creditor pool upon the appointment of new management will be approximately 38.56% of 
the total issued and outstanding shares of the corporation with each creditor's proportionate share 
holding as set out in this illustration. 

Wl=K:00019934.6 
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SCHEDULE "B" 

UNANIMOUS SHAREHOLDER'S AGREEMENT 

WFK:00019934.6 
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HcaltbCbain Inc. 

FIRST AMENDED & RESTATED SHAREHOLDERS' AGREEMENT 

WfK:00021084.2 
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TH[S FIRST AMENDED & RE_STATED AGREEMENT is made on •, 20•. 

BETWEEN: 

Ontario 
HealtbCbaiD Inc., a corporation incorporated under the laws of the Province of 

(the "Corporation") 

and-

Those Persons listed on Schedule A attached hereto 

and-

Those additional persons who may become a party to this Agreement upon 
execution of an Assumption Agreement 

WHEREAS the Corpo~tion was incorporated under the OBCA on March 24, 2017; 

AND WHEREAS the authorized capital of the Corporation consists of an unlimited 
number of• Shares; 

AND WHEREAS as of the date hereof, there are issued and outstanding 1,575,164 Shares, 
with such Shares being held by those persons listed on Schedule A attached hereto (the 
"Shareholders"); 

AND WHEREAS the Corporation and the Shareholders have entered into this Agreement 
to establish their respective rights and obligations in respect of the issued and unissued shares of 
the Corporation, the management and conduct of its business and various other matters hereinafter 
set forth; 

NOW THEREFORE THIS AGREEMENT WITNESSES that, in consideration of the 
agreements contained in this Agreement and other valuable consideration (the receipt and 
sufficiency of which is hereby acknowledged), the parties hereto agree as follows: 
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I.I DEFINITIONS 

ARTICLE I 
INTERPRETATION 

When used in this Agreement, the following tenns shall have the following meanings, 
respectively: 

"Agreement" means this first amended and restated agreement and all schedules attached hereto 
and any and all amendments made hereto by written agreement among the parties hereto; 

"Annual Business Plan" has the meaning ascribed in Section 4.1; 

"Arm's Length" has the meaning ascribed to such tenn by the ITA; 

"Articles'" means the Articles of Incorporation of the Corporation as may be amended or restated 
from time to time; 

"Business" has the meaning ascribed thereto in Section 4.1; 

"Business Day" means any day other than Saturday, Sunday or a day on which the federal 
government offices are closed in Ontario; 

"Bylaws" means the bylaws of the Corporation from time to time in force and effect; 

··corporation" means HealthChain Inc. and shall include, for all purposes (unless the context 
otherwise reasonably excludes), any Subsidiary of the Corporation; 

"Directors", "'Board of Directors" and "Board" means the persons who are, from time to time, 
duly elected as directors of the Corporation; 

"Fair Market Value0 means the highest cash price in tenns of money which would be obtained 
as at the date specified in the applicable Section hereof if all the Shareholders of the Corporation 
sold all of their respective Common Shares in an open and unrestricted market without compulsion 
to a willing and knowledgeable purchaser acting at anns' length and where in detennining such 
Fair Market Value: ( l) the value of each Common Share is based on the value of all of the Common 
Shares (on a fully diluted basis); (2) no diminution or accretion in value is attributed to any 
majority or minority interest; (3) the value of any insurance on the life of any shareholder or 
employee and the proceeds of such insurance shall be excluded so long as such shareholder or 
employee is alive; (4) the value of all intangible and unrecorded assets is included; 

"Initial Public Offering" means a fully-marketed initial public offering of securities, or a reverse 
take-over or other transaction or transactions, either of which results in the Shares becoming 
publicly traded on a recognized North American stock exchange contemporaneously with the 
closing of such transaction. 
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.. ITA" means the Income Tax Act (Canada); 

.. OBCA" means the Business Corporations Act (Ontario); 

"Person" means an individual, partnership, limited liability partnership, corporation, trust, 
unincorporated association, joint venture, governmental agency or other entity; 

"Related Parties" means Shareholders and Persons related to Shareholders as the tenn "related" 
is defined by the IT A or applicable securities regulatory authorities; and "Related Party" shall 
mean any one of such parties; 

"Shares" means the common shares and/or any other class(es) of shares in the capital of the 
Corporation authorized to be issued pursuant to the Articles; 

"Sharcholdersn means collectively all share owners and any person to whom a Shareholder 
transfers any Shares in accordance with the terms of this Agreement and "Shareholder" means, 
individually, any one of them; 

"Subsidiary" means a corporation controlled by the Corporation from time to time, as the tenn 
"control" is defined by the OBCA. 

1.2 Headings 

The division of this Agreement into Articles and Sections and the insertion of headings are 
for convenience of reference only and shall not affect the construction and interpretation of this 
Agreement. · 

1.3 Construction 

Words importing the singular number only shall include the plural and vice versa, and 
words importing the masculine gender shall include the feminine gender and neuter. 

1,4 Applicable law 

This Agreement shall be construed and governed by the laws of the Province of 
Ontario and the federal laws of Canada applicable therein. 

1,5 Severability 

Each provision of this Agreement is intended to be severable. If any provision hereof is 
illegal or invalid, such provision shall be deemed to be severed and deleted herefrom and such 
illegality and invalidity shall not affect the validity or enforceability of the remainder hereof. 

1.6 Currency 

All references to dollars in this Agreement shall be to Canadian dollars. 
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1.7 Entire agreement 

This Agreement constitutes the entire agreement among the parties hereto with regard to 
the subject matter hereof and supersedes all prior shareholders agreements (unanimous or 
otherwise). understandings, representations or warranties, negotiations and discussions, whether 
oral or written, among the parties hereto with respect thereto. 

1.8 Amendment 

No amendment of this Agreement shall be binding unless (i) made in writing and signed 
by all Shareholders or (ii) approved at a duly convened Shareholder meeting, in each case by the 
approval of at least fifty one (51%) of the total issued Shares. 

1.9 Waiver 

No waiver by any party hereto of any breach of any of the provisions of this Agreement 
shall take effect or be binding upon such party unless in writing and signed by such party. Unless 
otherwise provided therein, such waiver shall not limit or affect the rights of such party with 
respect to any other breach. 

1.10 Time of essence 

Time shall be of the essence of this Agreement. 

1.11 Further acts 

The Shareholders agree to execute and deliver such further and other documents and 
perfonn and cause to be performed such further and other acts and things as may be necessary or 
desirable in order to give full effect to this Agreement and every part hereof. 

1.12 Accounting princJples 

References in this Agreement to generally accepted accounting principles shall be deemed 
to be the generally accepted accounting principles from time to time approved by the Canadian 
Institute of Chartered Accountants (CICA), or any successor institute, applicable as of the date on 
which such calculation is made or required to be made in accordance with generally accepted 
accounting principles. 

1.13 Gender and number 

Any reference in this Agreement to gender shall include all genders, and words importing 
the singular number only shall include the plural and vice versa. 

1.14 Cross reference 

Any definitions which refer to another agreement shall retain their meaning 
notwithstanding the termination of such agreement unless the context otherwise requires. 
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I .15 Schedules 

The following schedules are incorporated hereinafter and are deemed to be a material 
component of this Agreement 

Schedule A 
ScheduleB 

2.1 Term 

List of Shareholders (as of•, 2020) 
Assumption Agreement 

ARTICLE2 
TERM OF AGREEMENT 

This Agreement shall come into force and effect on the date hereof and shall 
terminate on the earliest of: 

(a) the date this Agreement is tenninated by written agreement of all of the 
Shareholders; 

(b) the date upon which there shall occur an Initial Public Offering; or 

(c) the date upon which there is only one Shareholder. 

ARTICLEJ 
IMPLEMENTATION OF AGREEMENT 

3.1 Shareholder Covenants 

Each of the Shareholders covenants and agrees that he shall vote or cause to be voted the 
Shares owned by him/her/it to accomplish and give effect to the tenns and conditions of this 
Agreement. At rhe request of a Shareholder, the Corporation shall call and hold a meeting of its 
Shareholders as soon as is practicable for the purpose of passing resolutions necessary to give 
effect to the terms and conditions of this Agreement unless it obtains a written resolution signed 
by such number of its Shareholders as is necessary to give effect to same. 

3.2 Conflict 

The Shareholders acknowledge and agree that as of the date hereof conflicrs may exist 
between this Agreement and the Articles and the Bylaws. Each of the Shareholders agrees to vote 
or cause to be voted the Shares owned by him/her/it so as to cause the Articles or the Bylaws to be 
amended to resolve each such conflict and any other conflicts in favour of the provisions of this 
Agreement. 

3.3 Covenants by the Corporation 

The Corporation consents to the tenns of this Agreement and hereby covenants with each 
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of the Shareholders that it will at all ti~es during the tenn of this Agreement be governed by the 
terms and provisions hereof in canying on its business and affairs, and shall duly comply with, 
perfonn or otherwise satisfy all representations, warranties, covenants on its pan to be complied 
with, performed or otherwise satisfied. Each of lhe Shareholders shall vote or cause to be voted 
their respective Shares to cause the Corporation to fulfil its foregoing covenant. 

ARTICLE4 . 
CORPORATION'S BUSINESS AND PURPOSE 

4.1 Business and Purpose 

The business {the "Business") of the Corporation is and shall be the development, 
customization, enhancement, marketing, licensing, leasing and/or sale of healthcare software· 
products, communication and notification services and all related support and consulting services. 

ARTICLES 
DIRECTORS AND SHAREHOLDERS 

5.1 Number of Directors 

Unless changed by resolution of the Shareholders, the Corporation shall have up to seven 
(7) Directors who shall be nominated and elected as provided for in Section Error! Reference 
source not found •. 

5.2 Nomination and Election of Directors 

The current Board is comprised of Nicholas Zamora, Dennis Giokas and Ron Shon. 

Each year, the names of the nominees to be proposed as Directors shall be set forth in proxy 
infonnetion prepared by the Corporation in connection with such Shareholder meeting. A majority 
of votes cast in favour of each year's slate of directors shall be required to approve such slate. 

5.3 Indemnity and Insurance 

(a) Indemnity: The Corporation hereby indemnifies each Director and his or her heirs 
and legal representatives against all costs, charges and expenses, including an 
amount paid to settle an action or satisfy a judgment, reasonably incurred by him 
or her in respect of any civil, criminal or administrative proceeding to which he or 
she is made a party by reason of being or having been a director of the Corporation 
provided (i) he or she acted honestly and in good faith with a view to the best 
interests of the Corporation; and (ii) in the case of a criminal or administrative 
proceeding that is enforced by a monetary penalty, he or she had reasonable 
grounds for believing that his or her conduct was lawful. 
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(b) Insurance: The Corporation will endeav(!ur to secure director and officer liability 
insurance once aMual gross sales exceed lhe $500,000 level or as may be 
detennined by the Directors. 

5.4 Term of Office 

The lenn of office of a Director shall commence on the date of that individual's election to 
the Board and shall tenninate at the close of the next following annual meeting of the Shareholders, 
or until their successors are elected or at any time prior thereto if the Shareholder nominating a 
Director replaces such Director in accordance with Section S.2. A Director may serve multiple 
tenns. 

S.S Powers and Duties of Directors 

Subject to the OBCA and the provisions hereof, the Directors shall manage or supervise 
the Corporation's Business except as such authority may be delegated by the Directors from time 
to time, and in exercising such authority the Directors and their delegates shall conduct the 
Corporation's Business or cause it to be conducted in all material respects in accordance with the 
Annual Business Plan unless the Shareholders shall otherwise agree in writing. 

5.6 Exercise of Authority 

(a) 

(b) 

(c) 

(d) 

(e) 

Freguency of Meetings: The Board shall meet no less than quarterly in each year. 

Quorum: Unless otherwise agreed to in writing by all of the Directors, a quorum of 
any meeting of the Board shall consist of a majority of Board members. 

Notice: Unless all of the Directors are present (except where a Director attends a 
meeting for the express purpose of objecting to the transaction of any business on 
the grounds that the meeting is not lawfully called) or those absent waive notice, 
no meeting of Directors shall be validly convened unless forty-eight (48) hours 
advance e-mail or written notice thereof is given in accordance with the provisions 
of the Bylaws. 

Content of Notice: No resolution with respect to any matter may be put to any 
meeting of the Board unless the notice of the meeting contains reasonable detail of 
the matter or unless all of the Directors either are present and do not object to the 
matter being put to the meeting or otherwise waive the provisions of this subsection 
5.6(d). 

Audit Committee: Until otherwise changed by resolution of the Board, the 
Corporation's Board of Directors shall serve as a de facto Audit Committee with 
the responsibility of approving the financial statements of the Corporation. In order 
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to be effective, all decisions of the Audit Committee shall be made by a unanimous 
vote of its members (in meeting or in writing). Following approval by the Audit 
Committee (if a separate committee than the Board), financial statements of lhe 
Corporation shall be presented to the Board for final approval. 

5. 7 Reimbursement of Directors Expenses 

All Directors are entitled to reimbursement of reasonable expenses incurred in attending 
each meeting, upon presentation of receipls thereof. 

5.8 Extraordinary Matters 

Except as otherwise provided in this Agreement, the following matters shall require two
thirds approval of the Board given at a meeling duly called for such purpose in addition to any 
requirements required by the OBCA: 

(a) the purchase or redemption by the Corporation of any Shares other than as expressly 
provided in this Agreement, or the declaration, payment or setting aside for 
payment of any dividend, the distribution of any surplus or earnings, the return of 
any capital, the repayment or retirement of any indebtedness of the Corporation to 
any Related Party, or any other payment or distribution of assets of the Corporation 
to any Related Party; 

(b) any change to the authorized capital structure or amendment to the rights, 
restrictions, conditions and limitations attaching to any class of share, or any other 
amendment of the Articles or Bylaws of the Corporation; 

(c) the sale, assignment, transfer, license or conveyance of in any manner whatsoever 
of any intellectual property of the Corporation out of the ordinary course of business 
(having regard to the extent of the grant of rights, including the duration of the 
license, territory, and royalty payments); 

( d) the amalgamation, consolidation, merger of, or the entering into of any agreement 
to amalgamate, consolidale or merge, the Corporalion with any corporation, 
partnership, joint venture or finn, or the continuance or corporate reorganization of 
the Corporation of any kind, the incorporation or acquisition of any corporation that 
would be an Affiliate of the Corporation, or the purchase of any securities of any 
Person out of the ordinary course of business; 

(e) the making of any loans to, the giving of any guarantee, indemnity or security for 
the debts of, the giving of any financial assistance to or the making of any 
investment in, any other Person, other than the giving of trade credit, or the 
acquisition or investment in any securities; 

( f) the borrowing of any money ( other than normal bank operating debt) or any renewal 
or replacement of any existing lease or tenn financing, or the mongaging of real 
property by the Corporation; 
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(g) any transactions with an Affiliate other than transactions in the ordinary course of 
business with a subsidiary of the Corporation; 

(h) the taking or institution of any proceedings for the winding up, reorganization or 
dissolution of the Corporation or any of its Affiliates or the making of an 
assignment for the benefit of any creditors of the Corporation or of any of its 
Affiliates, the acknowledging of the insolvency of the Corporation or of any of its 
Affiliates, or the consenting to the appointment of a receiver, receiver-manager, 
monitor or other person acting in a similar capacity by any secured creditor of the 
Corporation or of any of its Affiliates; 

(i) any change in the fiscal year end of the Corporation; 

(j) the issuance or allobnent by the Corporation of securities or the granting of any 
right, option or privilege to acquire any securities (except pursuant to an employee 
incentive plan duly approved by the Board as specified herein), or an Initial Public 
Offering; 

(k) any change in the Business, including the purchase, establishment or acquisition in 
any manner of a new business undertaking; 

(I) any change to the business direction or focus as described in the AMual Business 
Plan of the Corporation. 

(m) the entering into of any contract outside the normal course of business of the 
Corporation; 

(n} the appoinhnent or removal of any finn of chanered accountants to act as auditor; 

(o} the implementation of an employee stock option or stock pun:hase plan, the 
granting of stock options or stock appreciation rights or-any similar incentives to 
employees; 

(p) the sale, lease, exchange or other disposition of all or substantially all of the assets 
of the Corporation, or any removal, destruction, lease, transfer, assignment, sale or 
other disposition of any such assets out of the ordinary course of business which is 
not contemplated by the duly approved Annual Business Plan and which sale, lease, 
exchange or other disposition is for a sale price in excess of SS0,000 per individual 
item or in excess of$ I 00,000 for all items in any fiscal year; 

(q) the creation, termination or delegation of powers to a committee of the Board 
(except as specifically provided herein); 

(r) the entering into of any commercial transactions with the directors, officers, 
Shareholders or other Persons not dealing at arm's length with the Corporation; and 
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(s) any transfer of Shares to any Person which becomes a party to this Agreement and 
which does not engage, and is not affiliated with any Person which is engaged, in a 
business which competes directly with the Corporation. 

S.9 Meetings of Shareholders 

(a) The quorum for the transaction of business at any meeting of the Shareholders shall 
be two persons present in person or by proxy holding at least fifty percent (50%) of 
the Shares entitled to vote at the meeting. No meeting shall continue with the 
transaction of business in the absence of a quorum. 

(b) Subject to Section 5.8, all questions before the Shareholders shall be decided by a 
majority of those voting. The chainnan of the meeting of the Shareholders shall be 
decided by a majority of those voting. 

(c) A meeting of Shareholders may be called by the Board upon giving at least ten (10) 
days written notice of a meeting of Shareholders. such notice to provide sufficient 
notice of the items of business to be conducted. 

(d) Notwithstanding the provisions of subsection S.9(a), if proper notice of a meeting 
of the Shareholders is given and a quorum of Shareholders is not present, then a 
meeting of the Shareholders may thereafter be held on 14 days written notice of the 
second meeting to transact the business set forth in the original notice and, subject 
to the Bylaws and the Act, any Shareholders present at that meeting shall constitute 
a quorum for the transaction of the business set out in the original notice in respect 
of that meeting and such business may be transacted by a majority of voting Shares 
of Shareholders in attendance at the meeting. 

5.10 Key Person Insurance 

The Corporation covenants with the Shareholders that it will consider a "key person life 
insurance" policy should one (or more) individual(s) be deemed by the Board to be critical to the 
success of the Corporation. The Corporation would be the beneficiary of such a policy, and it 
would partially offset the negative impact from the loss of services of one or more key contributors 
to the Corporation. 

ARTJCLE6 
FINANClAL AND ACCOUNTING PRACTICES 

6.1 Financial Information 

The Corporation shall deliver to each Shareholder within 90 days of the financial year end 
of the Corporation one copy of its annual financial statements, which shall be prepared on a 
consolidated basis, jncluding the balance sheet and statements of income, retained earnings and 
changes in financial position, together with all supporting schedules. Such financial statements 
shall be signed by an authorized officer of the Corporation. The Corporation shall furnish to each 
of the Shareholders the annual consolidated financial statements together with a certificate signed 
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by the chief financial officer of the Corporation or another senior officer satisfactory to the Board 
to the effect that such annual financial statements have been prepared in accordance with generally 
accepted accounting principles and present fairly the financial position of the Corporation at the 
date thereof and to the effect that the Corporation is not in breach of any of the covenants or 
representations and warranties contained herein, or, if such is not the case, detailed particulars of 
all breaches of covenants or representations and warranties, together in either case with reasonably 
detailed evidence of compliance with all financial covenants contained herein. 

6.2 Maintain Books 

The Corporation shall maintain accurate and complete books and records of all 
transactions, receipts, expenses, assets and liabilities of the Corporation in accordance with 
generally accepted accounting principles, consistently applied as approved and adopted by the 
Board. 

6.3 Review of Books 

The Shareholders agree that each of the Shareholders shall, at their own expense unless 
otherwise agreed by the Shareholders, be entitled to appoint a representative, agent or designee to 
review, on reasonable notice, all books, documents and records of the Corporation and shall be 
entitled to make copies thereof for their own purposes. The Shareholders and their respective 
representatives, agents and designees shall have the right to discuss at any time with management 
personnel of the Corporation, such matters pertaining to the financial position, operations, 
inveshnents and financings of the Corporation as may be of interest to the Shareholders, or such 
representative, agent or designee from time to time. 

6.4 Fiscal Year 

The fiscal year of the Corporation shaJl end on the • day of • each year, or such other date as is 
agreed to by the Board. 

ARTICLE 7 
SALE AND ISSUANCE OF SHARES 

7.1 Sale, Issue and Transfer Restrictions 

(a) Except as otherwise set forth in this Agreement, none of the Shareholders may sell, 
grant an option to sell, encumber, pledge or create a security interest in or otherwise 
deal with any of his Shares in the Corporation or any of his/her/its shares or other 
legal or beneficial interest in another Shareholder, provided however, that any 
Shareholder shall be entitled to transfer Shares to a spouse or other family member 
living in the same household, any corporation controlled by the Shareholder or a 
family trust of which the Shareholder is a beneficiary or trustee, provided the 
transferee agrees to be bound by this Agreement. 
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(b) No proposed dealing with any Shares (incJuding the issuance thereof) in violation 
of this Agreement shall be valid and the Corporation shall not record or transfer 
any of the Shares dealt with in violation of this Agreement in the records of the 
Corporation nor shalJ any voting rights attached to such Shares be exercised. nor 
shall any dividends be paid on such Shares during the period of such violation. Such 
disqualification shall be in addition to and not in lieu of any other remedies to 
enforce the provisions of this Agreement. 

(c) Notwithstanding anything else herein contained, no Shares may be transferred 
without Board approval pursuant to Section 5.8(s). 

(d) Every transfer of all or a portion of the Shares held by a Shareholder and any 
issuance of Shares by 1he Corporation. in addition to restrictions set out in the 
Articles and Section 5.80). shall be subject to the condition that the proposed 
transferee. or holder, if not already bound by this Agreement, shall first enter into 
an assumption agreement (" Assumption Agreement") in the fonn attached hereto 
as Schedule B. For greater certainty, but without limiting the foregoing. each of the 
Shareholders shall be bound by the provisions of this Agreement in respect of any 
Shares which may be acquired by such Shareholder after the date hereof in 
accordance with the provisions of this Agreement and any Assumption Agreement. 

7.2 Offer 

Subject to Section 7.4 hereof, if at any time a Shareholder or group of 
Shareholders, acting in concert (hereinafter collectively referred to as the '1Selling Shareholder"), 
desires to sell to a third party with whom the Selling Shareholder is dealing at Ann's Length all 
(bul nol less than all) of the Shares of the Selling Shareholder, the Selling Shareholder shall obtain 
from the third party a bona tide offer in writing which offer shall be irrevocable for a period of 
sixty ( 60) days (hereinafter in this Section 7 .2 and Sections 7 .3, 7 .4 and 7 .5 referred to as the 
"Offer") which it is ready and willing to accept, to purchase such Shares for the amount thereof 
set forth in the Offer by cash or certified cheque and shall give notice in writing to the other 
Shareholders (in Sections 7.2, 7.3, 7.4 and 7.5, the 14Other Shareholders") of the receipt of the 
Offer within I O days thereof together with a copy thereof. The Offer may but need not also provide 
for the purchase of indebtedness owed by the Corporation to the Selling Shareholder. 

7.3 Tag-Along and Purchase Rights 

If it is not a Selling Shareholder under Section 7.2. then each other Shareholder (the 
"Participating Shareholder") shall have the right, subject to the provisions of Section 7.4 hereof, 
to elect by notice in writing to the Selling Shareholder. within 30 days from the date of receipt of 
a copy of the Offer to require the third party, as a condition precedent to any sale of the Shares by 
the Selling Shareholder. to amend the Offer to provide for the purchase of that number of Shares 
which are the subject matter of the Offer such that each of the Selling Shareholder and each 
Participating Shareholder shall sell from their respective holdings of Shares a fraction of the 
number of Shares which are the subject matter of the offer, which fractions shall have as their 
numerators. in the case of Selling Shareholder, the number of Shares held by the Selling 
Shareholder, and in 1he case of the Participating Shareholder. the number of Shares held by the 



56

_Participating Shareholder, and the denominator of both such fractions shall be the sum of the 
number of Shares he)d by the Selling Shareholder and each Participating Shareholder, for the same 
price per Share, and at the same time and on the same terms and conditions as contained in the 
Offer, in which case the Participating Shareholder shalJ become a "Selling Shareholder" for 
purposes of this Article 7. 

7.4 Right of First Refusal 

Except in the case where Section 7.6 shall apply, each Shareholder that is· not a Selling 
Shareholder shall have the irrevocable right, exercisable by written notice given to the Selling 
Shareholder within 30 days after the giving of the notice by the Selling Shareholder, to purchase 
all but not less than all of the Shares of the Selling Shareholder or, if a Shareholder has exercised 
his/her or its option set forth in Section 7 .3, the number of Shares of the initial Selling Shareholder 
and of the Participating Shareholder which are the subject matter of the Offer (in either case, the 
"Selling Shareholders' Shares"), and, if provided for in the Offer, indebtedness owed by the 
Corporation to each Selling Shareholder on the terms and conditions and for the amount set forth 
in the Offer by cash or certified cheque pro rata in proportion to their respective holdings of Shares 
(or in such other proportions as they may agree among themselves). 

In the event that one or more of the Shareholders elects to purchase his, her or its pro rata 
proportion of the Selling Shareholders' Shares and, if applicable, indebtedness owed to the Selling 
Shareholder and one or more of the Shareholders declines to elect to so purchase, the 
Shareholder(s) electing to so purchase shall have the further right and option, exercisable by notice 
in writing within 5 days of being notified by the Selling Shareholder that one or more of the 
Shareholders has declined to so purchase, to purchase the remaining Selling Shareholders' Shares 
and, if applicable, indebtedness owed to the Selling Shareholder on the same tenns and conditions 
and for the amount set forth in the Offer by cash or certified cheque pro rata in proportion lo their 
respective holdings of Shares of such Shareholders ( or in such other proportions as they may agree 
among themselves). The foregoing procedure shall be repeated as often as is necessary until either 
one or more of the Shareholders have elected to acquire all of the Selling Shareholders' Shares 
and, if applicable, the indebtedness owed to the Selling Shareholder or until there remain Selling 
Shareholders' Shares which no Shareholder has elected to purchase. 

Where one or more of the Shareholders have elected to purchase all of the Selling 
Shareholders' Shares, the Offer of the Shareholders so electing for the Shares and, if applicable, 
the indebtedness owed to the Selling Shareholder shall be completed in accordance with its tenns. 
If there shall remain Selling Shareholders' Shares which no other Shareholder has elected to 
purchase, notwithstanding that one or more Shareholders has elected to purchase Selling 
Shareholders Shares pursuant to this Section 7.4, the right of any Shareholders to acquire the 
Selling Shareholders' Shares and, if applicable, the indebtedness owed to the SeJling Shareholder 
shall be null and void and the provisions of Section 7.5 shall apply. 

7.5 Sale of Shares - Right of First Refusal Not Exercised 
. . 

If following compliance with Section 7.4, there shall remain Selling Shareholders' Shares 
which no other Shareholder has elected to purchase, the Selling Shareholder may accept the Offer 
and complete the transaction with the said third party in accordance with the tenns and conditions 
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of such third party's Off er and the Shareholders hereby agree to take all steps and proceedings 
required to have such third party entered on the books of the Corporation as a shareholder and, if 
applicable. as a debt holder of the Corporation, provided that if the sale ofsuch Shares to the third 
party is not completed within 180 days after the giving of the notice by the Selling Shareholder to 
the Other Shareholders pursuant to Section 7.2, the provisions of Article 7 shall again apply to any 
proposed sale of Shares. The Selling Shareholder is hereby irrevocably appointed the agent and 
attorney of the Shareholders and each of them for the purposes of effecting registration of the third 
party as a Shareholder of the Corporation. The Board of Directors or the Shareholders (including 
the Selling Shareholder), as lhe case may be, before consenting to the transfer of the purchased 
Shares to the third party, shall require proof that the sale took place in accordance with the third 
party's Offer and the Board of Directors shall refuse the recording of the transfer of the purchased 
Shares which may have been sold othe1Wise than in accordance with the provisions of such Offer 
and of this Agreement 

7.6 Drag-Along Rights 

If one or more of the Shareholder(s) receives a bona tide offer (hereinafter in this Section 
7 .6 referred to as the '"Take-Over Bid"). from a third party dealing at Arm's length with the 
recipient for all, but not less than all of the outstanding Shares of the Corporation and which such 
Shareholder(s} wish to accept, such recipient Shareholder(s) shall forthwith advise all of the 
holders of Shares of the Corporation of such Take-Over Bid. If the holders of Shares of the 
Corporation holding not less than fifty percent (50%) of the total numberofissued and outstanding 
Shares wish to accept such Take-Over Bid, the recipient Shareholder(s) shall have the right to 
require the other Shareholders, on I O days notice in writing to such other Shareholders, to sell all 
of the Shares held by them to lhe third party pursuant to the terms of the Take-Over Bid for the 
amount and on the same terms as set forth in the Take-Over Bid. The Corporation is hereby 
irrevocably appointed the agent and attorney of all the Shareholders and each of them for the 
purposes of effecting registration of the third party as a Shareholder and, if applicable, debt holder 
of the Corporation in completing the sale of the Shares of such other Shareholders to the third party 
in accordance with this Section 7.6. 

Each Shareholder agrees that neither he nor any Related Person will, directly or indirectly, 
enter into any collateral agreement, commitment or undertaking which would have the effect, 
directly or indirectly, of providing additional consideration to such Shareholder or any Related 
Person of such Shareholder for any Shares of the Corporation sold by such Shareholder which is 
not available to other Shareholders on a sale of its Shares of the Corporation pursuant to this 
Section. 

7.7 Rights of Purchaser 

Any purchaser of Shares from any Shareholder in accordance with the provisions of this 
Agreement shall be entitled to all of the benefits accruing to such Shareholder hereunder and shall 
be subject to the obligations of such Shareholder hereunder. 
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8.1 General 

ARTICLES 
REPRESENTATIONS AND WARRANTIES 

Each Shareholder hereby represents and warrants to each other Shareholder and 
that such Shareholder: 

(a) is neither a party to nor bound by any agreement regarding the ownership of his 
Shares, other than this Agreement or an agreement to effect a transfer of Shares in 
accordance with the tenns of this Agreement; 

(b) is not a party to, bound by or subject to any indenture, mortgage, lease, agreement, 
instrument, charter or by law provision, statute, regulation, order, judgment, decree 
or law which would be violated, contravened or breached by, or under which any 
default would occur as a result of the execution and delivery by such Shareholder 
of this Agreement or the perfonnance by such Shareholder of any of the tenns 
hereof; and 

(c) owns his Shares beneficially and as of record with good and marketable title thereto 
free and clear of all legal rights and encumbrances. 

8.2 The Corporation 

The Corporation hereby represents and warrants to each Shareholder that, as at the date of 
this Agreement: 

(a) the Corporation is a taxable Ontario corporation within the meaning of the ITA; 

(b) the Corporation carries on no business other than the Business; 

(c) not less than 90% of the fair market value of the property of the Corporation is 
attributable to property used in the Business; 

(d) the recitals to this Agreement are true and correct. 

9.1 Related Party Loans 

ARTICLE9 
ADDITIONAL CAPITAL 

Unless the Board of Directors otherwise consent, all loans from any Related Party shall be 
made on commercially reasonable tenns and conditions. 

9.2 Future Financings, Pre-Emptive Rights 

If the Corporation requires additional capital by way of debt or equity, it shall first advise 
the Shareholders of its requirements in writing, including a term sheet outlining the tenns and 
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conditions on which it is prepared to issue such debt or equity and the target closing date (which 
shall not be less than 14 days following the date of delivery of such notice). Upon receiving such 
notice, each Shareholder shall have fourteen ( 14) days within which to notify the Corporation if it 
wishes to provide the required financing on such terms and conditions. 

During that time, the Corporation shall provide to the Shareholders, at their request, all 
such infonnation as they may reasonably require to make their determination. In the event more 
than one Shareholder wishes to accept the tenns of the financing, they shall panicipate pro rata 
based on lhe respective number of Shares held by such Shareholder ( or in such other proportion 
as they may agree to). In the event that any or all Shareholders fail to give notice within the 
prescribed time period as aforesaid, or agree to purchase only a portion of such debt or equity, the 
Corporation shall be free to pursue obtaining the remaining portion of such debt or equity financing 
with other Persons on tenns no less favourable to the Corporation or more favourable to such 
Persons than those set forth in the term sheet provided to the Shareholders. 

9.3 Exceptions to Pre-emptive Rights 

Notwithstanding Section 9.2 hereof, no Shareholder shall have any rights thereunder in 
respect of: 

(a) the issue of any options or Shares pursuant to a stock option plan for employees 
and other persons approved by the Board in accordance with Section Error! 
Reference source not found. hereof; 

(b) shares issued pursuant to the exercise of conversion privileges1 options or rights 
previously granted by the Corporation in accordance with Section 9.2; 

(c) an Initial Public Offering. 

9.4 Employee Incentive Plan 

In addition to the requirements of Section S.8(0), any employee stock option or stock 
purchase plan, or other plan providing employee incentives which base their value on the Shares, 
shall require the approval of the Board of Directors if: 

(a) more than 10% of the current number of Shares (on a fully diluted basis), including 
phantom shares, stock appreciation rights and other similar incentives, if any) can 
be issued under such plan or plans; and 

(b) more than 25% of the total number of Shares allocated under such plan(s) can be 
issued in any one calendar year. 

10.1 No Agency or Partnership 

ARTICLE JO 
GENERAL MATTERS 

Nothing contained in this Agreement shall make or constitute any party the representative, 



60

agent, principal or partner of any other party and it is understood that no party has the capacity to 
make commitments of any kind whatsoever or incur obligations or liabilities binding upon any 
other party. 

J0.2 Nodce 

Any notice or communication required or permitted under this Agreement shall be in 
writing and shall be sent by facsimile transmission or by personal delivery and shall be deemed to 
have been duly made when actually received or delivered. Any party may by written notice to the 
others, change the address or facsimile number to which transmissions and deliveries shall 
thereafter be made. Until changed, the address and facsimile number of each of the parties hereto 
shall be maintained at the head office of the Corporation. 

I 0.3 Deemed Date of Delivery 

Any notice given in accordance with the provisions of this Agreement shall be deemed to 
have been received by the party to which it was addressed on the day of personal delivery, email 
or other electronic transmission. 

10.4 Endorsement of Share Certificates 

Any and all certificates representing Shares now or hereafter beneficially owned by the 
Shareholders during the tenn of this Agreement shall have endorsed thereon, in bold type, the 
following legend: 

"The securities evidenced by this certificate are subject to the tenns of; and disposition and 
transfer of such securities is restricted in accordance with, the provisions of the first amended and 
restated shareholders' agreement dated as of•, 20• (or subsequent revision thereof) made between 
the Corporation and its Shareholders. A copy of the said agreement, together with all amendments 
and supplements thereto, is available for inspection from the Secretary of the Corporation on 
request and without charge at its registered office." 

I 0.5 Assignment 

Neither this Agreement nor any rights or obligations hereunder are assignable by the parties 
hereto without the prior written consent of the Shareholders, subject to the rights of Shareholders 
to sell their Shares pursuant to the terms of this Agreement and provided that the purchaser of such 
Shares agrees to be bound hereby. This Agreement shall enure to the benefit of and be binding 
upon the parties hereto and their respective heirs, executors, legal personal representatives, 
successors and pennitted assigns. 

10.6 Counterparts 

This Agreement may be executed by the parties hereto in separate counterparts each of 
which when so executed and delivered shall be an original, but all such counterparts shall together 
constitute one and the same instrument. This Agreement may be executed and delivered by any 
party by electronic signature. 
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l 0. 7 Publicity 

Any Shareholder of the Corporation shall have the right to disclose to whomsoever in any 
manner its ownership of shares in the capital of the Corporation and the debt owing by the 
Corporation to that Shareholder. 

The remainder of this page is intentionally left blank. 
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IN WITNESS WHEREOF the parties hereto have executed this Agreement as of the day and year first above written. 

Witness 

Witness 

Witness 

Witness 

Witness 

HEAL THCHAIN INC. 

Per. ~--- ------------Name: • 
Title: • 

I have authority bind the corporation. 

Per: ----------------Name: • 
Tide: • 

• 

• 

• 

• 

• 
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SCHEDULE A 

List or Shareholders (as of •, 20•) 

Shareholder Name 

REDDs Technology Fund I L.P. 

Ontario Centres of Excellence 

Anatoly Langer 

Tony Lacavara (Globalivc) 

Said Khour 

Charlotte Schwartz 

Faskens Manineau DuMoulin LLP 

Jeffrey Sleep 

Andrew Shinewald 
Total 

N11mher °C5bacu 

1,000,000 

125,000 

250,000 

S0,000 

50,000 

50,000 

14,654 

17,775 

17,77S 
1,S7S,J64 
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SCHEDULED 
SHAREHOLDER ASSUMPTION AGREEMENT 

THIS AGREEMENT is made the ____ day of ____ _, 20•, 

BETWEEN: 

WHEREAS: 

(herein referred to as the ••New Shareholder") 

Address of New Shareholder 

OF THE FIRST PART 

-and-

HEAL THCHAIN INC., a corporation duly i~corporated 
pursuant to the laws of Ontario 

(herein referred to as the ucorporadon") 

OF THE SECOND PART 

The Corporation and certain of its shareholder(s) are parties 10 aµ amended and restated 

shareholders' agreement made as of•, 20• (herein referred to as the ••shareholder 
Agreement"). 

(a) Pursuant to the Shareholder Agreement, there can be no issue of any Shares of 

the Corporation to the New Shareholder unless the New Shareholder first enters 

into an Assumption Agreement. 

(b) The New Shareholder desires to receive Shares of the Corporation and the 

Corporation desires to issue Shares of the Corporation to the New Shareholder. 

(c) The New Shareholder desires to obseive and be bound by the terms of the 

Shareholder Agreement so that the provisions thereof will govern his/her rights 

and obligations in relation lo the parties thereto. 

NOW THEREFORE THIS AGREEMENT WITNESSETH that, for good and 

valuable consideration (the receipt and sufficiency of which is hereby acknowledged), the 

parties hereto hereby covenant and agree each with the other as follows: 



65

Recitals 

The New Shareholder acknowledges and declares that the foregoing recitals, insofar as they 
relate to such party, are 1rue and correct. 

Covenant to be Bound 

The New Shareholder covenants and agrees to be bound by the tenns of the Shareholder 
Agreement in the same manner as if he/she had been an original party thereto. 

Jurisdiction 

This Assumption Agreement shall be governed by and construed in accordance with the laws 
of the Province of Ontario and the federal laws of Canada applicable therein. 

Meanings 

Terms used in the Shareholder Agreement shall have the same meaning as used therein when 
used herein. 

The remainder of this page is intentionally left blank. 
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IN WITNESS WHEREOF, the parties hereto have duly executed this Assumption Agreement 
as of the date first above written. 

HEAL TH CHAIN INC. 

By: 

Name: 
Title: Authorized Signing Officer 

I have authority to bind the corporation. 

fif individual 
[insert legal name of new shareholder) 

Witness Name: 

(If NOT individual 
(Insert legal name of new shareholder) 

By: 

Name: 
Title: Authorized Signing Officer 

I have authority to bind the corporation. 
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REPORT ON PROPOSAL 
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Court FIie No. 31-2646144 
Estate FIie No. 31-2646144 

IN THE MATTER OF THE PROPOSAL OF 
HEALTHCHAIN INC. 

OF THE CITY OF TORONTO 
IN THE PROVINCE OF ONTARIO 

REPORT OF TRUSTEE ON PROPOSAL 

September 4, 2020 

INTRODUCTION 

1. On February 28, 2020 (the "Date of Filing"), Healthchain Inc. ("Healthchaln" or the "Company") 
filed with the Official Receiver a Notice of Intention to Make a Proposal ("NOi") to Its creditors and 
named Dodick Landau Inc. (RDLij as Proposal Trustee (the "Proposal Trustee"). Enclosed as 
Appendix 0 A" Is a copy of the Certificate of Filing of the Notice of Intention lo Make a Proposal. 

2. On March 5, 2020 (the "March Order"), this Court granted an order which, among other things: 

I) approved an extension ofllme to fife a proposal up to and including May 12, 2020; 
II) granted a charge In favour of the Proposal Trustee, legal counsel to the Proposal 

Trustee and the Debtor's legal counsel (the wAdmlnlstratlon Charge") over the 
Debtor's property, assets and undertakings (the 0 Property") in the amount of 
$100,000, as security for their professional fees and disbursements In respect of 
these proceedings; 

iii) enhanced the powers of the Proposal Trustee and in addition to the powers and 
duties set out in the Bankruptcy and Insolvency Act ("BIA or the ·Act"), the 
Proposal Trustee was authorized to, among other things: a) take possession and 
exercise control over the Debtor's Property; b) receive, preseNe and protect the 
Property; and c) execute, assign, issue and endorse documents of whatever nature 
In respect of any of the Property. 

Enclosed as Appendix "B" Is a copy of the March Order . 

3. On May 7, 2020 ("May Order") the Court granted an order which, among other things,: 

1 
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I) provided HealthChain with a further extension of time for filing a proposal, and 
extended the stay of proceedings granted In the March Order, for a period of 45-
days up to, and including, June 26, 2020; and 

II) authorized HealthChaln lo borrow for the Company's working capital requirements 
and other general corporate purposes up to $200,000 under a debtor-In-possession 
credit facility (the DDIP Loan") from REDDS Technology Fund I LP ( the "DIP 
Lender") and the DIP Lender was granted a charge over the current and future 
assets of the Debtor as security for the borrowings. 

A copy or the May Order and Endorsement Is attached as Appendix 11C". 

4. On June 25 and August 7, 2020, the Court granted orders ("June and August Orders") which 
provided Healthchaln with two further extensions of time for filing a proposal, which extended the 
stay of proceedings granted in the May Order to August 10 and 26, 2020, respectively. The June 
and Augus1 Orders and Endorsemenls are attached as Appendices "D" and 0 E11

, respectively. 

5. On August 25, 2020, pursuant to section 62 of the BIA, HealthChaln filed a proposal with the 
Official Receiver (the "Proposal;. 

6. The purpose of this report ("Report") is to provide infonnallon to the creditors of Healthchaln (the 
·creditors") to assist In their evaluation of the Proposal. 

7. The Proposal has been developed to effect a restructuring of the indebtedness of the Company 
In the manner contemplated herein, and as permitted by the Act, with the expectation that all 
Creditors will derive a greater benefit from the restructuring and the continued operation of the 
business and affairs of the Col'(lpany than would result from a bankruptcy of the Company. 

B. Meetings of the Creditors to-consider the Proposal wlll be held via teleconference, on 
September 14, 2020 at 11 :OO a.m. and 12:00 p.m. Details relating to_ the filing of claims, 
and other documents, prior to the meeting of the creditors, are outlined in this report and 
wlll be mailed to each known creditor of Healthchaln, or their duly appointed 
representative. 

DISCLAIMER 

9. In preparing this Report, the Proposal Trustee has relied upon certain unaudited, draft and/or 
intemat financial information, the Company's books and records, discussions with the Company's 

2 
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management (MManagemenf'}, Creditors and Information from other third-party sources 
(collectively, the "Information"). Except as described In this Report: 

I) the Proposal Trustee has not audited, reviewed or otherwise attempted to verify the 
accuracy or completeness of the Information in a manner that would wholly or partially 
comply with Generally Accepted Assurance Standards pursuant to the Canadian Institute 
of Chartered Accountants Handbook and. accordingly, the Proposal Trustee expresses no 
opinion or other form of assurance In respect of the Information; 

ii) some of the Information referred to In this Report consists of forecasts and projections.· An 
examination or review of the financial forecast and projections, as outlined in the Canadian 
Institute of Chartered Accountants handbook, has not been performed; and 

ill) the Proposal Trustee has prepared this Report In Its capacity as a Court appointed officer 
and has made a copy of this Report available on DLl's website at www.dodlck.ca. Parties 
using this Report, other than for the purpose of evaluating the Proposal, are cautioned that 
it may not be appropriate for their purposes. DLI will continue to maintain on Its website 
copies of any court orders, reports and other material public filings it considers relevant to 
this proceeding. 

1 O. Future oriented financial information referred to in this Report was prepared based on 
Management's estimates and assumptions. Readers are cautioned that since projections are 
based upon assumptions about future events and conditions that are not ascertainable, the 
actual results will vary from the projections, even If the assumptions materialize, and the 
variations could be significant. 

11. The capitalized terms not defined in this report are defined fn the Proposal and this Report should 
only be read In conjunction with the Proposal. While this Report summarizes key aspects of the 
Proposal, Creditors are advised to carefully read the Proposal In full. Should there be any 
discrepancy between the summary contained In this Report and the Proposal. the Proposal shall 
govem. 

12. Unless otherwise stated, all monetary amounts contained herein are in Canadian dollars. 

3 
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BACKGROUND 

Operations 

13. HealthChaln is Incorporated under the Ontario Business Corporations Act. Prior lo the Date of 
FIiing, Its head office was located at 200 - 34 King Street East, Toronto, Ontario MSC 2X8. This 
physical office has since been closed and Health.chain now operates virtually. HeallhChaln was 
In the business of developing and marketing prescription medicine management software, based 
on blockchaln and artificial Intelligence technologies ("Buslnessp). 

Flnanclat Results 

14. HeallhChain1s Internally prepared unaudited financial statements Indicate thal for Its only fiscal 
year, which ended July 2019, it incurred operating losses of approximately $776,000. The 
Company was In a start up phase and Its operations were being financed by its SAFE Investors, 
who are discussed further herein. 

CAUSES OF FINANCIAL OIFFICUL TIES 

15. On or about October 2019, HeallhChaln's management terminated the employment of all or 
substantially all of the employees of HealthChaln as a result of severe llquldlty issues. 

16. The Company had only one active customer at the time, and only nominal revenue was being 
earned. As a result, HeallhChaln had Insufficient funds and no employees to operate, develop or 
market its blockchaln technology for medical practice and had effectively ceased operations. 

17. The Company's llquidlty issues also gave rise to a dispute among the shareholders, speclflcally 
between the management group and certain SAFE Investors. 

18. The Company's llquldfly issues coupled with the shareholder dispute ulUmately led the Company 
to file the NOi on the Date of Filing to prevent Irreparable harm to Its Business. 

Secured and Unsecured Debt 

Secured Creditors 

19. As at the Date of Filing, HealthCha.ln had one. secured creditor, FCS Advisers LLC ("FCS 
Advlsora"). Subsequent to the Date of Filing, the Proposal Trustee was advised by 
Management that FCS Advisers was repaid in full In December 2020 and, accordingly, 
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HealthChain · has no outstanding secured debt other than the DIP Lender that Is owed 
approximately $50,000 as at the date of this Report. 

Crown Claims 

20. At the Date of Filing. the Company was not indebted to CRA for any employee source 
deductions and. as of the date o,f this Report, the Company is current In remitting post-filing 
employee source deductions. 

Employee Preferred Claims 

21. As of the Date of Filing, there are no amounts owing on account of Employee Preferred Claims. 

Unsecured Trade Craditors 
22. HealthChain's unsecured creditors Include Investors, who directly, or through their corporations, 

invested in and financed HealthChaln's working capital needs pursuant to various SAFE 
Agreements (the "SAFE tnvestorsu), entered Into with the Company. 

23. The Proposal Trustee understands that the terms of all the SAFE Agreements were substantially 
the same and Included, among other things, a provision converting the agreement into a debt 
Instrument, with a repayment obligation equal to the SAFE Investors Investment contribution in 
HealthChaln upon the occurrence of a Dissolution Event (as deflned in the SAFE Agreement), 

24. As a result of the occurrence of a Dissolution Event, HealthChain owes an aggregate of 
approximately $1.3 mllllon to SAFE Investors rsAFE Debt"). In addition, according to the books 
and records of HealthChaln and Information provided by Management, there are other known 
unsecured creditors with claims totalling approximately $225,000. 

25. The unsecured indebtedness ls owed to approximately nine known Unsecured Creditors the 
majority of whom are expected to e>eecute the required documentation representing to the Proposal 
Trustee that they are Accredited Investors. 

THE PROPOSAL 

Classes 

26. For the purpose of this Proposal, the Creditors of the Company are comprised of two classes: (I} 
the DIP Lender In respect of the DIP Lender's Claim ("Secured Class"); and (II) Creditors having 
Preferred Claims and Unsecured Claims (the ·unsecured Class"). 

5 
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27. For greater certainty, lhe Creditors entllled to vote in the Unsecured Class consist of the SAFE 
Debt holders, unsecured trade creditors (i.e .• creditors holding claims without priority under the 
BIA), Preferred Creditors pursuant to the BIA, and claims of Her Majesty in right of Canada and 
any province for all amounts other than Crown Priority Claims. 

28. For greater certainty, the Creditors entitled to vote in the _Secured Class is the DIP Lender and 
any other creditor holding a security interest as against the assets of Healthchaln, If any. 
According to Managemen~ the secured indebtedness owing to FCS Advisors has been repaid in 
full and there are no other secured creditors. 

Treatment of Claims 

29. Crown Priority Claims are all proven pre-filing claims of CRA, or any province, contemplated by 
section 60(1.1) of the BIA, consisting of unremltted source deductions. Crown Priority Claims will 
be paid in full and shall be paid by the Company from operating funds paid to the Proposal Trustee 
and remltled by the Proposal Trustee to CRA, or the province, as applicable, within six (6) months 
of the Court Approval Date. As described above, there are no known Crown Priority Clalms. 

30. Preferred Claims, Including Employee Preferred Claims, if any, shall be paid In full, without Interest, 
In priority to Unsecured Claims out of the Unsecured Payment Fund discussed further herein. 

31. The DIP Lender shall receive Shares In full and final satisfaction of the DIP Lender's Claim. 

32. Unsecured Creditors, who are Accredited Investors, shall receive Shares In full satisfaction of their 
Proven Claims. On the Effective Date, the Company shall issue Shares to those Unsecured 
Creditors who have executed a form representing to the Proposal Trustee that they are Accredited 
Investors. Shares acquired pursuant to this Proposal shall be subject to the Unanimous 
Shareholder's Agreement in the form appended as Appendix B to the Proposal. No creditor shall 
be entitled to receive shares without becoming party to the Unanimous Shareholder's Agreement. 
Should all known Unsecured Creditors be considered Accredited Investors, In total the Unsecured 
Creditor's will receive 1,575, 164 shares upon Implementation of the Proposal. Unsecured Creditors 
total shareholdings will constitute approximately 38.56% of the total issued and outstanding shares 
of the Company with each Unsecured Creditors' proportionate share holdings as set out In 
Appendix A to the Proposal. 

33. Any Unsecured Creditors who are not Accredited Investors shall receive their respective pro rata 
poi:tlon of the Unsecured Payment Fund, which Is an amount up to $10,000, based upon the 
proportion their Claim represents of the total dollar value of the Claims being paid out of the 

6 
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Unsecured Payment Fund, provided that any payments shall not exceed 25% of the value of any 
Unsecured Creditors' Proven claim. 

34. After approval of the Proposal, on the Maturity Date as defined in the Proposal, the Company, shall 
be released and discharged from any and all Claims. Also, after approval of the Proposal, on the 
Maturity Date, each and every present and fonner officer and director of the Company shall be 
released from claims against them that arose before the Dale of FIiing and that relate to the 
obligations of the Company where such persons are by law liable in their capacity as directors for 
the payment of such obllgations. 

35. As required under the Act, these releases In the Proposal provide that nothing herein shall release 
or discharge any director or officer of the Company from any claims coming within lhe exceptions 
set out in section 50(14) of the Act These releases shall have no force or effect if the Company 
becomes bankrupt before the terms of the Proposal are fully performed. 

Funding the Proposal 

36. The Unsecured Payment Fund will be advanced by the DIP lender to the Company, which will remit 
ft to the Proposal Trustee prior to the Effective Date, to pay the Proven Claims of Unsecured 
Creditors, who are not Accredited Investors. 

Distribution 

37. All distributions are subject to the Superintendent's Levy in accordance with the BIA. The Proposal 
Trustee shall remit the Levy In cash, in lieu of Shares, to the Superintendent contemporaneously 
with the dislributJons to the Unsecured Creditors. The Levy will be advanced by the DIP Lender to 
the Company, which will remit It to the Proposal Trustee prior to the Effective Date. The Levy's 
cash value is calculated based on the Company's deemed value for the shares of $100,000. 

38. Subject to the terms and conditions of this Proposal, and the payment of the Levy, the· cash 
payments and shares shall be distributed by the Proposal Trustee in the following order of priority: 

i) Administrative Fees and E1tpenses - To fund all administrative fees and expenses of the 
Proposal Trustee, lncludlng the legal fees of the Proposal Trustee and the Company. 

II) Proven Claims of Employee Preferred Creditors and Preferred Creditors - To pay all 
Proven Preferred Claims, If any, 

iii) Proven Claims of Unsecured Creditors - To pay Unsecured Creditors with Proven Claims. 

7 
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Board of Directors end New Management 

39. On lhe Effective Date, the Proposal provides for lhe current Board of Directors of the Company to 
be terminated and the following Individuals will ·be appointed as Directors of the Company: (a) 

Ronald Shon; (b) Nicholas Zamora; and (c) Dennis Giokas. 

40. Within 10 days of the Effective Date, the Board of Directors shall call a meeting. to, among other 

things, appoint and approve compensation for the new management of the Company. 

OVERVIEW OF HEAL THCHAIN'S WEEKLY CASH FLOW FORECAST 

41. HealthChaln, with the assistance of the Proposal Trustee, has prepared a cash flow forecast for 

the period from August 1, 2020 to October 2, 2020 rcash Flow Forecast"). A copy of the Cash 

Flow Forecast is attached hereto as Appendix "F'' to this Report. The Cash Flow Forecast 

has been prepared by Management of HealthChain In support of its insolvency proceedings, 

using probable and hypothetical assumptions set out in notes 1 to 9 attached to the Cash Flow 

Forecast. The Cash Flow Forecast reflects receipts and disbursements to be received or paid 

over the 9-week forecast period In Canadian dollars. An updated cash Row has not yet been 

prepared. 

42. The Cash Flow Forecast projects that HealthChain will require the continued financing from Its DIP 
Lender to pay Its projected expenses during the Proposal proceeding. 

43. The Proposal Trustee's review of the Cash Flow Forecast consisted of inquiries. analytical 

procedures and discussion related to information supplied to the Proposal Trustee by certain of 

the management and employees of HealthChaln. Since hypothetical assumptions need not be 

supported, the Proposal Trustee's procedures with respect to them were limited to evaluating 

whether they were consistent with the purpose of the Cash Flow Forecast. The Proposal Trustee 

has also reviewed the support provided by management of Healthchain for the probable 

assumptions, and the preparation and presentation of lhe Cash Flow Forecast. 

44. Based on the Proposal Trustee's review, nothing has come to Its attenlion to cause It to believe 
that, in allmaterlal respects: 

I) the hypothelical assumptions are not consislent wilh the purpose of the Cash Flow 
Forecast; 
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II) as at the date of this Report, the probable assumptions developed by management are 
not suitably supported and consistent with the plans of Healthchain or do nol provide a 
reasonable basis for the Cash Flow Forecast, given the hypothetical assumptions: or 

Ill) the Cash Flow Forecast does not reRect the probable and hypothetical Assumptions. 

45. As described In the Disclaimer above, since the Cash Flow Forecast Is based on assumptions 

regarding future events, actual results will vary from the infonnation presented, even if lhe 
hypothetical assumptions occur, and the variations may be material. Accordingly, the Proposal 

Trustee expresses no assurance as to whether the Cash Flow Forecast will be achieved. In 
addition, the Proposal Trustee expresses no opinion or other form of assurance with respect to 

the accuracy of financial Information presented in the Cash Flow Forecast. 

46. The Cash Flow Forecast has been prepared solely for the purpose described above, and readers 
are cautioned that It may not be appropriate for other purposes. 

LIQUIDATION ANALYSIS I ESTIMATED RECOVERY IN BANKRUPTCY 

Liquidation Analysis 

47. In the event that the Proposal is not accepted by the DIP Lender and Unsecured Creditors and 
HeallhChaln is deemed bankrupt, the foltowing liquidation analysis represents the estimated value 
of HealthChain's assets should its assets be liquidated. 

48. The Proposal Trustee has relied on representations of the Company In determining the estimated 
llquldatlon value of the assets. The liquidation analysis was prepared at a point In time, being 
September 1, 2020. In the event that the Company were to become bankrupt, the realizable value 
of the assets at that time may be different than presented hereafter and will ultimately depend on 
the realizable value of lhe software appllcation. 
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Notes: 

Summary of Estimated Liquidation Value 
As at September 1, 2020 
(OOO's) 

Receipts 
Cash 
Software application 
Total Receipts 

Disbursements 
carrying Costs 
Total Disbursements 

Net Cash Flow from Liquidation 

Notes Total 

1 80,000 
80,000 

2 23,595 

23,595 

$ 66,405 

1. The realfzable value for lhe software spplicatior, is based on an internal valuation prepared by 
Management In July 2019. 

2. The carrying costs include the cost of maintaining the IT aloud setver and certain software 
app/lcation services as well as insurance for a three•month period white the software 
appllcstlon would be marl<eted for sale In a liquidation. 

Estimated Recovery - Bankruptcy vs. Proposal Scenario 

49. The following chart (which is rounded to the nearest thousands' of dollars) sets out the expected 
recovery to the DIP Lender and the Unsecured Creditors under a Bankruptcy/Liquidation scenario 
and the Proposal scenario. As can be seen below, the net estimated recovery to: 
I) DIP Lender in a bankruptcy scenario is approximately 69% versus approximately 100% under 

the Proposal scenario 

ii) Unsecured Creditors In a bankruptcy scenario Is NIL versus approximately 3% under the 
Proposal scenario. 
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Eallmotod Roaoveiv In a Uauldotlon 8oonorlo E11U1111llod Rocove!1 In 8 Proeosal Scenario ---- -·-
~uldallon Value of Asaels (based on a 

Deemed valte ol Shates ol lhe Comp&O'/ (nole 1) 10D aquldallon as calcUaled above) 56 

Less: Employee Prefened Clalms (note 2) Less: Employee Ptelerred Claims (note 2) rJe 

Less: Estimated Proreaalonal rees and expenses · Less: Eallmaled Professlonal leoa and expenses (note3) (25) (IIOIO 3) NIL 

Less: S\lpellnterdenl'& Levy (note 4} j2) Loss: Superintendent's Levy (nole 4) __jfil 
Nel amoum avallable for OIP Lender 28 Net amount avallable for DIP Lendor 85 

Esll:maled Clalm ro, DIP Lender 50 l:sllmaled Clalm ror DIP Lender so 

Ne& amotr.l available for Unseated C<ecritom afler Shortfall for DIP Lender (21) repayment of DIP len!er 45 

Estimated Recovety to the DIP Lender 58% Estlmaled Recovery to the DIP Lender 100% 

Estimated Claims of UMecured Credltoni 1,675 Estimated Claims or Unsecured Credllors 1,575 

Eslfm81ed Recovery to Ul\'iecured Credlt0111 NIL Estlmaled Recovery to Unsec111ed Creditors 3% 

Notes: 

1. For the purposes of the above analysis th9 deemed value of the Shams of HesllhChain are $100,000. The expectation Is that should the Company's business plan be successful the value of the Shares received by /he Unsecured Creditors In the Proposal will Increase creating a further recovery to the Unsecured Creditors on their Claims beyond the 3% estimated above. For the purposes of the above analysis It was assumed that all nine known Unsecured Creditors will be 
Accredited Investors. 

2. For the purposes of the above analysis It was assumed that no amounts are owing for Employee Preferred Claims. 

3. This amount represents a provision for the estimated professional fees triggered by Jhe bankruptcy proceedings. In the case of a proposal, professional fees include administering the proposal before and after Court approval. 

4. The Superintendent's Levy is applicable to payments made to Secured, Preferred and Unsecured Creditors and is calculated as 5% of each payment. A Levy of $5,000 will be paid to the Superintendent in cash In the case of the proposal scenario. 

CREDITORS' MEETINGNOTING PROCEDURE AND CLASSES OF CREOITORS 

Creditors' MeetlngsNoting Procedure 

50. The primary purpose of the Creditors' Meetings is to permit Creditors to consider the acceptance 
or rejection of the Proposal. For the Proposal to be accepted, at least two-thirds (66.67%) of each 
creditor In the unsecured creditor class by dollar value, and more than 50% or each creditor class 
by number, must vote In favour of the Proposal at the unsecured creditors' meeting either In person. 
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by proxy or by mailing a voting letter to the Proposal Trustee in advance of the meeting. Only 
Creditors who actually vote are counted for the purpose of determining whether the necessary 
thresholds have been reached. 

51. To be ellglble to vote on the Proposal, Creditors must have filed with the Proposal Trustee, 
before the meetings, a secured or unsecured proof of claim form, as applicable, signed and 
witnessed as required and accompanied by a statement of account or affidavit In support 
of the clalm. Those Creditors who do not Intend to have a personal representative at. the 
meetings, to be held on September 14, 2020 at 11:00 a.m. for unsecured creditors, and at 
12:00 p.m. for secured creditors, may complete and submit the voting letter which Is 
enclosed In the creditor package prior to the meeUngs Indicating their vote for or against 
the acceptance of the Proposal. The Proposal Trustee has also enclosed a form of proxy 
should a Creditor wish to appoint a proxy to represent them at the meeting. If the Proposal 
Is not accepted by the required majorities of the unsecured creditor class, the Company wlll 
be deemed bankrupt 

52. If the Proposal is accepted by the required statutory majorities referenced above. the Proposal 
Trustee will then make an applicaUon to the Court for approval of the Proposal. If the Court 
provides such approval ("Approval Order"), the Proposal will be binding on all Creditors and such 
Creditors, and their respective heirs, executors, administrators, successors and assigns, shall have 
no further Claim against the Company other than for the distributions provided In the Proposal. 

Class of Creditors 

53. For purposes of considering. and voting on, the Proposal, and receiving a distribution pursuant to 
the Proposal, the Creditors are grouped into two (2) classes, the Secured Claim Class and the 
Unsecured Claim Class. 

54. The Proposal does not compromise or otherwise affect certain creditor claims, specifically: 

a) claims for goods and/or seivlces delivered to the Company on or after the Date of FIiing, 
February 28, 2020, Including Administrative Fees and Expenses; 

b) Crown Priority Clalms; and 

c) Employee Preferred Creditors. 

55. Distributions to Creditors will be made as descrlbed In the "Distribution" section of lhls Report. 
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ALTERNATIVES TO THE PROPOSAL 

58. At the Creditors' Meeting, the Creditors are being asked by the Proposal Trustee to choose 
between two alternatives, namely accepting the Proposal, or rejecling the Proposal, which would 
result in HealthChaln being deemed bankrupt. 

57. For the reasons described above, the Proposal Trustee Is of the view that the Proposal Scenario 
will produce a more favourable and certain result for the Creditors of HealthChaln than would a 
liquldation In a bankruptcy. 

CONDUCT OF HEALTHCHAIN 

Preference Transactions and Transfers at Undervalue 

68. The Proposal contemplates that Sections 95-101 of the BIA shall not apply in connection with this 
Proposal and, as a result, the Propos~I Trustee shall have no responsibility, liability or authority 
whatsoever in connection herewith. Accordingly, the Proposal Trustee has not undertaken a 
detailed review for possible preference transactions or transfers at undervalue. 

59. If the Company was to become bankrupt, and either preference transactions or transfers at 
undervalue did exist, It ls possible that some of these transactions could be found to be void through 
Court proceedings. The Proposal Trustee is not aware of any such transactions existing, 

Conduct Post-Filing 

60. Pursuant to Section 50(10) of the BIA, the Proposal Trustee is required to monitor the affairs of the 
Company until the Proposal Is approved by the Court. 

61. During the NOi Period. the Company worked diligently with the Proposal Trustee to prepare Its 
Proposal, as well as to manage costs and continue operations. HeallhChain is working diligently 
to complete the Proposal. HeallhChain continues to operate Its business and meeting Its liquidlty 
needs, with financing from the DIP Lender, in order to be able to successfully implement the 
Proposal. 

13 
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SERVICE 

I. THIS COURT ORDERS that che time for service of the Notice of Motion and the 

Motion Record is hereby abridged and validated so that this Motion is properly returnable today 

and hereby dispenses with further senice thereo[ 

2. THIS COURT ORDERS that the Proposal Trustee is hereby empowered and 

authorized, but not obligated, to act at once in respect of the property, assets and undertaking 

of the Company (the ''Property") and, without in any way limiting the generality of the 

foregoing, the Proposal Trustee is hereby expressly empowered and authorized to do any of the 

following where the Proposal Tru5tcc considers it necessary or desirable: 

a} to talcc possession of and exercise control over the Property, including without 

limhation any bank account of the Company, and Wly account maintained with 

suppliers, vendors and service providers. and any and all proceeds, receipts and 

disbursements arising out of or from the Property; 

b) to receive, preserve, and protect the Propcny. or any pan or parts thereof. 

including, but not limited to, the 1.:hanging of passwords. profile information, 

payment information, locks and security code!i, the relocating of Property to 

safeguard it, the engaging of independent security services, the taking of 

inventories and the placement of such insurance coven1ge as may be necessary 

or desirable; 
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c) to manage, operate, and carry on the business of the Company. including the 

powers to enter into any agreements, incur nny obligations in the ordinary cours~ 

of business. cease to carry on all or any part of the business, or cense to perfonn 

nny contracts of the Company; 

d) to engage and instruct consultants, appraisers, agents, experts, audiwrs. 

accountants, managers, counsel and such other persons from time to time and on 

whatever basis, including on a temporary basis. to assist with the exercise ofthc 

Proposal Trustee's powers and duties, including ,\ithout limitation those 

conlerred by this Order; 

e) to purchase or lease such machinery, equipment, inventories. supplic:s. premises 

or other assets to continue the business of the Company or any pan or parts 

thereof; 

I) lo receive and collect all monies and accounts now owed or hereafter owing lo 

the Company and to exercise nil remedies of the Company in collecting such 

monies, including, without limilaliun, tu enforce any security held by the 

Company; 

g) to settle, extend or compromise any indebtedness owing to the Company: 

h) to execute~ assign, issue and endorse documents of whntcver nature in respect of 

any of the Property, whether in the Proposal Tnistee's name or in the name and 

on behalf of the Company, for any purpose pursuant to this Order; 
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i) to initiate, prosecute and continue the prosecution of any and nil proceedings 

and to defend all proceedings now pending or hcreaflc:r instituted with respect 

to the: Company, the Property or the Proposal Trustee, and to settle or 

compromise any such proceedings. The authority hereby conveyed shall extend 

to such appeals or applications for judicial review in respect of any order or 

judgment pronounced in any such proceeding; 

j) to market any or all of the Property, including ndvcrtisinij um.I soliciting offers 

in respect of the Property or any pan or pnrts thereof and negotiating such tenns 

and conditions of sale as the Proposal Trustee in its discretion m~y deem 

appropriate; and 

k) to take any steps reasonably incidental to the exercise of these powers or the 

performance of any statutory obligations. 

1) and in each case where the Proposal Trustee takes any such actions or steps, it 

shall be exclusively authorized and empowered to do so, lo the exclusion of ull 

other Persons (os defined below). including. the Company, and without 

interference from any other Person. 

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE PROJ•OSAL 
TRUSTEE 

3. m1s COURT ORDERS that (i) all of the Company's current and former directors, 

officers, employees, agents, accountants: legal counsel and shareholders. and ell other persons 

acting on its instructions or beho1t: and (ii) all other individuals. finns. coll'oration.~, 
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governmental bodies 01· agencies, or other entities huving notice of this Order (all of the 

foregoing, colJectively, being "Pcnons" and each being a ''Person") shall forthwilh ad,1ise the 

Proposal Trustee of the existence of any Property in such Person's possession or control, sholl 

grant immediate and continued access to lhe Property lo the Proposal Trustee, and shall deliver 

all such Propeny to the Proposal Tn,stee upon the Proposal Trustee's request. Notwithstanding 

the foregoing, subject to Jurther Order of this Court, the disclosure that Amazon Web Servic~. 

Inc and its atliliates ('•A WS") is required to make will be. for the time being, limited to such 

information as the Company is entitled to pursuant to its contractual arrw,gements with A WS. 

4. THIS COURT ORDERS that all Persons shaJI forthwith advise the Proposal Trustee 

of the existence of any books, documents, securities, contracts. orders, corporate and accounting 

records, and any other papers, records and information of any kind related to the business or 

affairs of the Company. and any computer programs, computer tapes, computer disks, or other 

data storage media containing ony such information (the foregoing, collectively. the "Records") 

in that Person's possession or control, and shall provide 10 the Proposal Trustee or pennit the 

Proposal Trustee to muke, retain and take nwuy copies thereof ond grant to the Proposal Trustee 

unfettered access to and use of accounting, computer, software and physical facilities relating 

thereto, provided however that nothing in this paragruph 4 or in paragraph 5 of this Order shall 

require the delivery of Records, or the granting of acc~ss to Records. \vhich may not be 

disclosed or provided to the Proposal Trustee due to the privilege attaching to solicitor-client 

communication (other than soJ!citor clienl privilege of the CompMy and waived by the 

Company) or due to statutory provisions prohibiting such disclosure. 
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5. THIS COURT ORDERS that if any Records are slored or otherwise c_ontained on a 

computer or olher electronic system of information storage, whether by independent service 

provider or otherwise, all. Persons in possession or control of such Records shall forthwith give 

unfettered access to the Proposal Trustee for the purpose of allowing the Proposal Trnslee to 

recover and fully copy nll of the infonnation contained therein whether by way of printing the 

infonnation onto paper or making copies of computer disks or such other maMer of retrieving 

and copying the infonnation as the Proposal Trustee in its discretion deems expedient, and shall 

not alter, erase or destroy any Records without the prior w~itten consent of t~e Proposal Trustee. 

Further. for the purposes of this paragraph, all Pcrl!ons shall provide the Proposal Trustee with 

all such assistance in gaining immediate access to the infonnation in the Records as the Proposal 

Trustee may in its discretion require including. pro\'iding the Proposal Trnstce with instructions 

on the use of any computer or other system and providing the Proposal Trustee with nny and 

aU access codes, account names and account numbers thnl may be required to gain access to the 

information. 

6. THIS COURT ORDERS that, notwithstanding paragraphs 3. 4 and 5 herein. and 

subject to paragraph 7 herein, the Proposal Trustee shall have no greater access to the 

computers, servers and other electronic systems of information storage in the possession of 

A WS than the Company has in accordance with its conlractual agreements with A WS. 

7. THIS COURT ORDERS that the Company's current direcmrs and officers shall 

forthwith deliver or cause to be delivered to the Proposal Trustee such infonnation in their 

possession, knowledge and control as requested by the Proposal Trustee from time: to time in 
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respect of the host server companies contracted or utilized by the Company, including but not 

limited to A WS, to pennit the Proposal Trustee to access the accounts of the Company hosted 

therein pursuant to the terms of the contract between the Company and the host server company, 

provided that the Company, from the date of' 1he Order, pays for such access, usage and related 

services in accordance with the contractual arrangements. The information to he delivered to 

the Proposal Trustee upon request pursuant 10 this paragraph includes, but is not limited t<l, 

login credentials, account numbers, usemamcs and passwords. 

ADMINISTRATION CHARGE 

8 , THIS COURT ORDERS that the Proposal Trustee, counsel to the Proposal Trustee 

and counsel to the Company shall be entitled to the benefit of and are hereby gmntcd a charge 

(the "Administration Charge") on the Property, which charge shall not exc~cd the amount of 

$100,000, as security for their professional fees and disbursements incurred at the standard rates 

and charges of the Proposal Trustee and such counsel, both before and afier tht! making of this 

Order in respect of these proceedings. The Administration Charge shall have the priority set 

out in paragraph l O hereof. 

9. TIDS COURT ORDERS that the Jiling, registration or pcrfoction of the 

Administration Charge (lhe "Charge") shall not be required and that the Charge shall be valid 

and enforceable for all purposes, including as against any right, title or interest filed, registered, 

recorded or perfected subsequent to the Charge coming inlo c:dstcncc, nohvithstanding any 

such failure to file, register, record or pcrfoct. 
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10. THIS COURT ORDERS the Charge. shall rnnk in priority as ugainst all othe1· validly 

perfected security interests, trusts, liens, charges and encumbrances, claims of secured creditors, 

statutory or otherwise, granted by the Company or to which the Company is subject (together, 

the "Encumbrances") as of the date of this Order, in favour of any person or entity (a 

11 Pennn11
). nther than the ~ccurity held hy FCS Advisors, r ,I ,C' in respect of certain SRED tax 

credits and any Encumbrances nrising by oper~llion of any applicable statutory law. 

11. THIS COURT ORDERS that except as otherwise expresslr provided for herein. or as 

may be approved by this Court, lhe Company shall not grant any Encumbrances over any 

Property that rank in priority to. or pa,·i passu with the Charge, unless the Company also obtains 

the prior written cot1sent of the Proposal Trustee, or further Order of this Court. 

EXTENSION OF TIME TO FILE A PROPOSAL 

12. THIS COURT ORDERS that, pursuant to Section 50.4(9) of the BIA, the time for the 

Company to file a proposal with the Official Proposal Trustee be illld is hereby extended to May 

12, 2020. 

GENERAL 

13. THIS COURT ORDERS that, in addition to the rights and protections afforded the 

Proposal Trustee W1der the BIA or as an officer of this Court, the Proposal Trustee shall incur 

no liability or ob_ligation as a result of its appointment or the carrying out of the provisions of 

this Order, save and except for any gro~s negligence or wilful misconduct on its part, Nothing 
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in this Order shall derogate from the protecrions afforded the Proposal Trustee by the BIA or 

any applicable legislation. 

14. THIS COURT HEREBY REQUESTS the aid and recognition of any court. tribunal, 

regulatory or administrative body having jurisdiction in Canada or in the United States, to give 

effect to this Order and to assist the Company, the Proposal Trustee and their respective agents 

in carrying out the tenns of this Order. All courts, tribunals, regulatory and administrati\'e 

bodies arc hereby respectfully requested to make such orders and to provide such assistance lo 

the Company and to the Proposal Trustee, as an oflicer of this Court. as may be necessary or 

desirable to give effect to this Order, lo gr.mt representative status to the Proposlll Tru~tce in 

any foreign proceeding, or lo assist the Company und the Proposal Trustee and their respective 

agents in carrying out the terms of this Order. 

15. THIS COURT ORDERS that each of the Company, the Proposal Trustee and the 

Interim Lender be at liberty and is hereby authorized and empowered to apply to any court~ 

tribunal, regulatory or administrative body, wherever located, for the recognition of this Order 

and for assistance in carrying out the tenns of this Order~ and that the Proposal Trustee is 

authorized and empowered to act as a representative in respect of the wi[hin proceedings for 

the purpose of having this Order or these proceedings recognized in a jurisdiction outside 

Canada. 

16. THIS COURT ORDERS that nny interested party (including the Compuny and the 

Proposal Trustee) may apply to this Court to vary or amend this Order on not less than i;cvcn 
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(7) days notice to an.y oth_er paey or parties Iil~ely- to ~~::Jl_(fe~ted by the.;o~cfer sought o_r upon 

such· other notice, if any, as thi~ Colirt rriily.'.ot~er. 

DT:00012192.S 
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ONTARIO 
SUPEIUOR COURT OF ,JUSTICE 

Court File No. 31-2(123988 
Eslutc File Nn. 31-262)988 

(IN BANKRUPTCY AND INSOLVENCY) 
(COMMF.RCIAL LIST) 

THE HONOURABLE MR. TIIURSDAY. TIIE 7rn 

DAY OF MAY. 2020 
JUSTICE KOEHNEN 

) 

) 

IN THE MATTER OF THE /JANKRUPTCJ' .-lND 
INSOLVENCY ACT, RSC 1985, c IJ.J, AS AMl-:Nl>F.I> 

AND IN THE MATTER OF THE PROPOSAL OF HEALTllCIIAIN INC. OF THE CIT\' OF TORONTO IN THE PltOVJNCI~ 01• ONTAIUO 

ORDER 
(Extension of Time to File Proposnl und l>IP FhmncinJ,t) 

THIS MOTION, tnadc by Henlthclmin Inc. (lhc "Compnnf·) for an Order extending 

rbe period of time for filing n proposal pursuunt to section 50.4(9) nf the B<111krup1L:1· cm<I 

ln.,·olwncy Ac:1, RSC 1985, c B-3, ns nmcndcd (the "DIA''). c1nd for nuthnrizulion ~md ttpprO\ ul 

for the Company to borrow pursuant ton tlcbtor-in-possl!ssion ("DIP'') c1·c<.li I focilily. wa:. hcur<l 

this day by way of tclcconfcnmcc, in m:cordancc: with the Chief' Justice's Nl1ticc to the 

Profession doled Mnrch IS~ 2020 nnd Chnngcs rn Commcrciul List Opcrntinns in 1.ight uf 

COV I0-19 dated ?vlurd1 16, 2020. 

ON ltEADING the l\f'lidnvil of Ronuld Shon sworn Mny 6. :!0:!0. and. on hc:1ring the 

submissions of counsel for the Compnny, Dmlick Lundnu Inc., in it:; c.ipm:ity n~ Prup1lsal 

Trustee (the "Propmml Trustee"), und fur Charlotte Schwnrtz. no one nppcnring for any ntl1cr 
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pe1·sun on lhc service list, nlthough properly s~rvcd ns nppcu,·s from the nfficlnvit of servic~ of 

Christel Pnul swom May 6, 2020. filed: 

SERVICE 

I. THIS COURT ORDERS that lhe time for service oJ' the No,ic~ of Motion nnd 1he 

Motion Record is hereby abridged nnd vnltdutcd so that lhis Motion is properly rcturnnhle todny 

and hereby dispenses with further service 1h!.!1'co1'. 

EXTENSION OF TIME TO FJI..E A PROPOSAL 

2. THlS COURT ORDERS that pursunnt to Section 50.4(9) of the 131/\, the time! 1hr the 

Company to file u proposal with the Oflicinl J>mpusul Tn1stcc be nnd is hcrchy extended to June 

26. 2020. 

D11> FINANCING 

3. THIS COURT ORDERS that the Company is hcrcb>• nuthori1.cll nnd empowered to 

obtain ond bot'row under a credit fncility (thi: "DIP Lonn") from REDDS Tcchnoh,gy Fund I 

LP (the "DIP Lemler'') in orde1· to finance lhc Company's working cupitnl requirements nnd 

other general corpornlc purposes and capilnl cx1,cnditurcs1 ,,rovidcd tluu horrowings under such 

credit facility shnll not exceed $200,000 \mless permitted hy further Order \ll" this Cou11. 

4. THIS COURT ORDRRS THAT such credit fncilily shall be 011 the 1cnns nnd subjl!Ct 

to the conditions set forth in the tenn sheet between the Compnny und the DIP Lcndl!r dutcd us 

or Muy 6: 2020 (the "Commitment LcUcr"). filed. 

5. THIS COURT ORDERS thnt the Compuny i~ hereby authorized and em11owcrcd to 

execute and <lclivcr such credit ngrc~mcmts. mortgugcs. charges. hypo1hccs und security 
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documents, gum·antees and other definitive documt!nts (collec1ivcly. the ''Dcnnlth•c 

Documents"), ns nre contemplated by the Commit1m.·nl Leiter or os may he rt!osonably required 

by the D[P Lender pursunnt to the tcnns thereof. ancl the Company is hcrch)' uuthoriz~d mul 

directed to pny uncl perlbnn all of their inclcbtcdnci;:;, inlcNst, fees, linhililics und oblignlions 10 

the DIP Lender under and 1,ursunnt to the Commitment l .cttcr nnd the I >clinitivc Documents as 

and when the same become due and are lo be pe1formed, notwithstanding nny other provision 

af this Order. 

6. THIS COURT OH.Dl~RS thut su~icct to the terms herein. the DIP I.ender shnll be 

entitled lo the benefit of und is hereby grnnlcd n chnrgc <the 11 1>1 P Chnrgc" l on the Cmnpnny's 

current and futm·c assets, licences, undertakings uncl properties llf every 1m1urc ilntl kind 

whnlsoevcr. nnd whereve1· situate including all rcnl 1111d pcrsonnl, tungiblc m,d inlungiblc. 

property ond nll pl'oceeJs thereof (the •·Property"). The DIP Clmrgc shull huvc the priurily set 

out in pnmgroph I I hcrcot: 

7. THJS COURT ORDERS that. notwithslanding uny other Jlmvision of this Order: 

(a) the OIP Lender mny take such steps from time 10 time m: it may deem necessary 

or upproprintc to file~ register, record or 1>crfoc1 the DIP Clmrgc or any or the 

Definitive Documents: 

(b) upon the occurrence of.in event of default under the Dclinitivc l)ocumcnls nr the 

DIP Chnrge. the DIP Lender. upon 7 dnys' noti..:c to th..: Company and lo 1hc 

Proposal Tmstee, may exercise any and ull of its rights nmJ .-cm-.:dics again:a the 

Company or the Property under or pursuant to thl! Commitment I .cth:r. lk1111i1h·c 
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Documents: and the DIP Churgc. including without limitation. to ccnse muking 

udvnnces lo the Compnny und set off nndlnr consolidnlc any nmounts owing by 

the DIP Lender to the Company against the obligations of the Compnny to the 

DIP Le11de1· under the Commitment Letter. the Definitive Documents, or lh~ DIP 

Chnrgc. to mukc demnnd, nccelerntc paymcl\t and give other 1mtices, including 

notices or sole, orto npply tn this Court forthe npJ~nintmcnt of u 1-cccivcr. rccuivcr 

and nmn.iger ur interim receiver. or lor 4 bunkru))tcy order against 1hc Compamy 

and for the oppointmcnl of u trustee in hankniplcy of the Company: mu.I 

(c) the foregoing rights mid rcmcuics of the DIP Lender shall be cnfurccabk ngainst 

nny trustee in bnnkruptcy. interim receiver, 1·eceivcr or receiver and mnn11gcr of • 

the Company or the Propc11y. 

8. 'l'HJS COURT ORDEltS AND DECLAR11~S thnt the DIP Lender shnll be treuh:d us 

unolleclcd in any proposal filed by the Company under the BIA. wilh respect 10 uny ndvunccs 

mndc under the DIP Loan. 

VALIDITY AND PRIORITY OF 'fl-lE DIP CHARGE 

9. THIS COURT ORDERS that the t>l'loritics uf the DIP Charge und thi: 1\<lminisll'lllion 

Chnrsc (a.ci dcfinell in the Order of' Koehnen J,~ dntcd Mnrch 5. 2020), as umong them. shnll he 

OS lollows: 

First - Achninistrntion Chnl'gc (to the mmdmum amount of$ I 00,000); nml. 

Second- DIP Clmrge (lo the muximum lllll<lUnl of $200~000). 
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10. THIS COUltT ORDERS that the filing: rcgistrntion or pct'fection ol' the DIP Clmrgc 

shall not he required unu thut lhc DlP Charge shall he ,111id und cnforccublc fur nil purposes. 

inclutling as uguinst any i·ight, title or interest tiled. rcgist~red, recorded 01· pcrlcctcd subsequc111 

to the OIP Churgc coming into existence. nutwiths1;indi11g. any such litilurc to lilc. r~gis1cr. 

record or pcrlcct. 

11. THIS COURT ORDERS thnt, except ns olhc1-wisc cxpa·cssly provided for herein, the 

DIP Chorgc shnll constitute u charge on the Properly and shall mnk in primity to nil othl!r 

security intcl'csts, \rusts. liens, chmges and cncumhmnccs. claims of scc111·ctl creditors. stnlutory 

01· otherwise (collectively, "Encumbnmccs") in fo,•our of any person. 

t2. THIS COURT OltUERS that e.xccpl ns lJlhcrwisc cx1lrcssly provided for herdu. m· :is 

may be nppro\'cd by this Court, the Company shnll not gmnt :my Encumhrnnc~s over nny 

Property thot rnnk in priority lo. or J><tri pa:r.m wilh, 1hc 1)1 P Clull'ge. unlcs~ the Compuny ulso 

obtains th~ pri01· wriucn consent of the Proposal 1'1·uswc and 1h~ DIP I.ender. or further Order 

of this Courl. 

13. THIS COURT ORDERS thnt the DIP Chnrgc. the Commitment Lener. and the 

Oclinilivc Documcnls shnll not be rendered invalid ur uncnlbrccablc and the rights uml 

remedies of the DIP Lender thereunder shull nol otherwise be limited 01· impuircd in nny way 

by (n) the pcndcncy ol' these proceedings nnd the dcchmuions of insolvcncr made hl.!rcin: (b) 

nny npplicncion(s) for bunkruptcy ordcr(s) issued pursuant 10 I\IA. 01· tlll)' l11111krupl:.:y order 

mndc pursuunt 10 such applic1\ti<111s; (c) the tiling ol' nny nssignmcnt~ for thc general bcnclit ol' 

creditors made pursunnt to the BIA; (d) the provisions of any lcd!!rol 01· pnwinci.tl stntut..:s; or 

(c) nny ncgntivc covenants. prohibitions or othc1· simil.ir 1mwisions with respect 10 bl,rrowings, 

WFK:0001-IOt,l.2 
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incurring debt or the crcntion of Encumbrances. contnini=c.1 in nny existing loon documents. 

ltin.-;e, suhlcusc, oner to lease or other agreement (collt!ctivcl)', ru1 "Agreement .. ) which binds 

the Applicant~, und nolwithstnnding nny provision to the contrary in any Agreement: 

(n) n~ithcr the creation of' the Charges nor lhc execution, deliver}', perfection. 

rcgistrution or performance or the Commitment Lcllct· or the Definitive 

Oocumcnts shall create or be ,.teemed to constitu11: n breach hy the Compnny ol' 

nny Agreement to which il is n porty; 

(b) the DIP tender shall 11ot hnvc any liubHity to nny J>Cl'son wlmtsocvcr ns a l'\!sull 

of nny brcnch of nny Agreement caused by or rcsulti11g from the Company 

entering into the Commitment Lener, the creation of th~ l)IJ> Chnrgc. or th~ 

exccu1ion. delivery or JlCrformancc of the Definitive Documents: unJ 

(c) the payments mndc by the Company pursuunt to this 01'<.h.!r. the Commitment 

Letter ur the Definitive Documents. and the gnmling of the DI I' Chnrg.c. does nol 

and will nut c.:onslilutc preferences, fraudulent convcyunccs. lmnsrcrs nl 

unc.lcr\'uluc, oppressive conduct, or other challcngcnhlc or voidubh: tnmsnctions 

under m,y applicable law. 

14. THIS COURT ORDERS thnt the DIP Chnrgc c1·cntcd by this Order m·cr uny lenses lll' 

rcnl property in Cnnuda shull only lien charge in the Compuny's interest in such renl properly 

lenses. 

Wfl.:OC10l•I06l.2 
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GENERAL 

15. THIS COURT HEREBY RRQUESTS the aid und n.'Cognition of any court tribunnl. 

regulutury or ndministrulivc body having jurisdiction in Conm.ln or in the United Stutes. to give 

ellecl lo this Order and lo assist the Compnny. the Proposul Trustee und their rcs11cctivc ngenls 

in cal1·ying oul the tc11ns uf thi!. Order. All courls, tribunals, rcgulntory nnd mfminis1ra1ive 

bodies urc hereby rl!s11cct l\1lly rcquesltl<I to nmkc such ordcl'S und to provide such assistnncc to 

lhe Company nnd to the Pmpusul Trustee. us nn otliccr of this Court. ai; n1.1y be necessury m 

desirable lo give eJlccl lo this Order. to grant reprcscntutivc status to 1h~ Proposal Truslcc in 

ony foreign proceeding. or to assist the Compnny and the Pmpoiml Trustee nnd their rcsJ>cctivc 

agents in carrying out the 1cm1s of this Order. 

16. THIS COUitT ORDERS lhnl cm:h of the Company. tbc Proposi,I Trnslcc nnd 1hc l>IP 

Lender bent liberty nnd is hcrcb)1 uuthorized und empowered 10 npply to nny court, lribunnl. 

regulntol'y or ndministmtivc b<>dy. wherever locnlc<l, for the rel!ognition of this Order nnd for 

nssistnnce in cnrrying out the 1e1·ms of thi~ Order, nnd lhut the Prnposi1l Trustee is m1thori;,;cd 

and empowered to net as n 1·cprcscntntivc in respect uf lhc within ,,rocccdings for the pllqmsc 

of hnving this Order or these proceedings rccogniic<l in ujurisdiction outside Cmmd:1. 

I 7. THIS COURT C>R.DI~ltS 1luu ni1y inttJrcstcd pnrty (including the Company nnd the 

Proposnl Trustee) muy apply to this Court to Vlll)' or nmcml this Order on not less thun scvc1, 

(7) doys notice 10 any other pnrty or parties likely to be nflcclccl by the order sought or upon 

such other nolicc, if uny ~ us this Com1 n,oy order. 

18. THIS COURT ORDERS thnt. notwithstanding Rule Sl).05. this onfor is cllh:1ivc.: Ji-0111 

the dnlc thnt it is mudc. and is cnlbrccablc wilhout nny need lbr l!ntry and lilinl,!. In .1ccol'danctl 

WJ:.K:lllllll-lOl,1.2 
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with Rules 77 .07(6) and 1.04, no fonnnl order need be entered nnd filed unless nn nppc11l or n 

motion tbr leave to appeal is brought to an nppellnlc courL Any 11u11y nmy nonetheless submit 

n fomml order for original signing, ~nll·y und filing when the Court rct 

I' 

) 

Wl•t::OOOl,llllil..? 
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IN THE MATTER OF THE BANKRUPTCY AND 
INSOLVENCY ACT, RSC 1985, c B-3, AS AMENDED 

AND JN THE MAITER OF THE PROPOSAL OF HEAL THCHAIN INC. 
OF THE CITY OF TORONTO IN THE PROVINCE OF ONTARIO 

Court File No. 31-2623988 
Estate File No. 31-2623988 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

IN BANKRUPTCY Ai'iD INSOLVE~CY 
(COMMERCIAL LIST) 

PROCEEDING COMMENC(!D IN TORO?\'TO 

ORDER 
(E~lcosion of Time lo File Proposal and DIP Fimmcing) 

WEISZ FELL KOUR LU, 
I 00 King Street WC$t, Suite 5000 
Toronto. ON M5X J C9 

Caitlin Fell 
LSO No. 60091H 
cfcll'.~wfklaw.ca 
Tel: 4 I 6.613.8282 

Shuron Kour 
I .SO No. 583280 
skour(i('Wtklaw .ea 
Tel: 416.613.8283 

Fax: 41(;_613.8290 

Luwyc:rs for HcalthCh:iio Inc. 
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. z --c.-</ y Court File Number: :) } - $ · .> l 
Superior Court of Justice 

Commercial List 

FILE/DIRECTlON/ORDER 

/J{ 1j~().1U.JA:~ :Cs-
ANO 

. Plainlil1{!1) 

Defendanl(s) 

Case Management D Yes O No by Judge: ___________ _ 

Coun Tero hone No: Facsimlla No: 

f1' Order D Direction for Registrar (No formal order need ba token out) D ~va action transferred to the Commerclal Ust at Toronto (No fonnal order need be taken out) 
0Adjoumed to: _ __________ _ D nma Table approved {as follows): 

Date 

D Addltlonal Pages __ / __ 

tr f/cA c. 
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Court File Number: __________ _ 

Superior Court of .JusUce 
Commerclal List 

FILE/DIRECTION/ORDER 

Judges Endol"lment Continued 

\ . 
\ 

Page _""'l. __ of '1-
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ONTARIO 

Court File No. 3 l •2623988 
Estate File No. 31-2623988 

SUPERIOR COURT OF JUSTICE 
(IN BANKRUPTCY AND INSOLVENCY) 

(COMMERCIAL LIST) 

THE HONOURABLE MR. 

IDSTICB KOEHNEN 

) 

) 

) 

THURSDAY, THE 25TH 

DAY OF JUNE, 2020 

IN THE MATIER OF THE BANKRUPTCY AND 
INSOLVENCY ACT, RSC 1985, c B-3, AS AMENDED 

AND IN THE MATTER OF THE PROPOSAL OF HEALTHCHAIN INC. 
OF THE CITY OF TORONTO IN THE PROVINCE OF ONTARIO 

ORDER 
(Extension of Time to FIie Proposal) 

THIS MOTION, made by Healthchain Inc. (the "Company") for an Order extending 

the period of time for filing a proposal pursuant to section S0.4(9) of the Banknlptcy and 

Insolvency Act, RSC 1985, c B-3, as amended (the "BIA"), was heard this day by video 

conference due to the COVID-19 crisis. 

ON READING the Affidavit of Ronald Shon sworn June 22, 2020, and, on hearing the 

submissions of counsel for the Company, Dodick Landau rnc., in its capacity as Proposal 

Trustee (the "Proposal Trustee"), no one appearing for any other person on the service list, 

although properly served as appears from the affidavit of service of Christopher McOoey sworn 

June 22, 2020, filed: 

WFJC:000l7803.2 
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SERVICE 

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the 

Motion Record is hereby abridged and validated so that this Motion is properly returnable today 

and hereby dispenses with further service thereof. 

EXTENSION OF TIME TO Fll.E A PROPOSAL 

2 . THIS COURT ORDERS that pursuant lo Section 50.4(9) of the BIA, the time for the 

Company to file a proposal with the Official Receiver be and is hereby extended to August 10, 

2020. • 

ORDER EFFECTIVE IMMEDIATELY 

3. Given the Inability to enter Coun Orders at this time, this Order is In effect immediately 

and is not required to be entered. 

WFK.ilOO 17803 .2 
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IN THE MATrER OF THE NOTICE OF INTENTION TO MAKE A 
PROPOSAL OF HEAL fflCHAIN INC. 

·-·· -~ :::-:- - ·:.·· . -=-·· ··::- , ... ,._ .••· --·· 

Court File No. 31-2623988 
Estate No. 31-2623988 

ONTARIO SUPERIOR COURT OF JUSTICE 
IN BANKRUPTCY AND INSOLVENCY 

(COMMERCIAL LIST) 

Proceedings commenced at Toronto 

ORDER 
(Extension of lime to File Proposal) 

WEISZ FELL KOOR LLP 
100 King Street West, Suite 5600 
Toronto. ON M5X 1 C9 

Caitlin Fell 
LSONo. 60091H 
cfell@wfklaw.ca 
Tel: 416.613.8282 

Sharon Kour 
LSO No. 58328D 
skour@wfklaw .ea 
Tel: 416.613.8283 

Fax: 416.613.8290 

Lawyers for HealthChaln Inc. 
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Thursday, June 25, 2020 at 8:47:03 AM Eastern Dayllght nme 

Subject: 

Date: 
From: 

To: 

Re: Notice of Intention to Make a Proposal of HealthChaln Inc. (Court File No. 31-2623988) 

Thursday, June 2S, 2020 at 8:40:54 AM Eastem Dayllght Time 

Koehnen, Mr. Justice Markus (SCJ) 

Christel Paul 
CC: JUS-G-MAG·CSD-Toronto-SCJ Commercial list, Sharon Kour, Caltlln Fell, Christopher McGoey 

Attachments: lmage001.png, Healthchaln order 20200625.pdf 

This email constitutes my endorsement arising out of today's video hearing and should be placed Into 
the court file together with the attached order. 

The request to extend the time for flllng a proposal for 45 days Is unopposed and Is supported by the 
Proposal Trustee. The debtor Is in the process of negotf attng contracts that may help It make a 
proposal. Without the contracts, no proposal appears possible. The debtor appears to be acting In 
good faith and should be afforded additional time to try to create value for all stakeholders. 

Justice Markus Koehnen 
Ontario Superior Court of Justice 
361 University Ave. 
Toronto, Ont. 
MSG 1T3 
416-327-5284 

From: Christel Paul <cpaul@wfklaw.ca> 
Sent: Tuesday, June 23, 2020 9:54 AM 
To: Koehnen, Mr. Justice Markus (SCI) <Markus.Koehnen@scJ-csJ.ca> 
Cc: JUS-G-MAG-CSD-Toronto-SCl Commercial Ust <MAG.CSD.To.SCJCom@ontarlo.ca>; Sharon Kour · 
<Skour@wfklaw.ca>; Caitlin Fell <cfell@wfklaw.ca>; Christopher McGoey <cmcgoey@wfldaw.ca> 
Subject: Notice of Intention to Make a Proposal of HealthChaln Inc. [Court FIie No. 31-2623988) 

Good morning Your Honour, 

Please find attached (I) the Second Report of Oodlck Landau Inc., In Its capacity as Proposal Trustee; and, (II) 

the Motion Record of HealthChaln Inc., returnable this Thursday, June 2sth at 8:30 am. 

Alsou, for your records, please find attached an unsworn Affidavl~ of Service. 

Kind reprds, 
Christel 

Web I wfldaw,ca 

Christel Paul 
Executive Assistant I Weisz Fell Kour LLP 
T I 416.613,8280 
F I 416,613,8290 
E I cpaul@wfldaw.ca 

Page1 of2 
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ONTARIO 

Court File No. 31-2623988 
Estate File No. 31-2623988 

SUPERIOR COURT OF JUSTICE 
(JN BANKRUPTCY AND INSOLVENCY) 

(COMMERCIAL LIST) 

THE HONOURABLE MR. 

JUSTICE KOEHNEN 

) 

) 

) 

FRIDAY, THE 7TH 

DAY OF AUGUST, 2020 

IN THE MATrER OF THE BANKRUPTCY AND 
INSOL J/ENCY ACT, RSC 198S, c B-3, AS AMENDED 

AND IN THE MA TTIR OF THE PROPOSAL OF HEALTHCHAIN INC. 
OF THE CITY OF TORONTO IN THE PROVINCE OF ONTARIO 

ORDER 
(Extension of Tlma to Fite Proposal) 

THIS MOTION. made by HealthChain Inc. (the "Companf') (or an Order extending 

the period of time for filing a proposal pursuant to section S0.4(9) of the Bankruptcy and 

/11solve11cy Act, RSC 1985, c B-3, as amended (the 11BIA0
), was heard this day by video 

conference due to the COVJD-19 crisis. 

ON READING the Affidavit of Ronald Shon sworn August S, 2020, and, on hearing 

the submissions of counsel for the Company, Dodick Landau Inc., in jts capacity- as Proposal 

Trustee (the .. Proposal Trustee"), no one appearing for any other person on the service list, 

although properly served as appears from the affidavit of service of Connie Deng sworn August 

6, 2020, filed: 

WFK:000200115.2 
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SERVICE 

I. THIS COURT ORDERS that the time for service of the Notice of Motion and the 

Motion Re<:ord is hereby abridged and validated so that this Motion is properly returnable today 

and hereby dispenses with further service tbereot: 

EXTENSION OF TIME TO FILE A PROPOSAL 

2. THIS COURT ORDERS Chai pursuant to Section 50.4(9) of the BIA, the rime for the 

Company to tile a proposal with the Official Receiver be and is hereby extended to August 26. 

2020, 

ORDER EFFECTIVE IMMEDIATELY 

3. Given the inability to enter Court Orders at this time, this Order is effective immediately. 

WFK."00020085.l 
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IN THE MATI'ER OF THE NOTICE OF INTENTION TO MAKE A 
PROPOSAL OF HEAL TH CHAIN INC. 

Court Fite No. 31-2623988 
Estate No. 3 I-2623988 

ONTARIO SUPERIOR COURT OF JUSTICE 
IN BANKRUPTCY AND INSOLVENCY 

{COMMERCIAL LIST) 

Proceedings commenced at Toro1110 

ORDER 
(Extension of Time to Fllc Proposal) 

WEISZ FELL KOUR LLP 
I 00 King Street W~ Suite 5600 
Toronto, ON MSX 1 C9 

Caitlin Fell 
LSO No. 6009 IH 
cfell@wtldaw.ca 
Tel: 416.613.8282 

Sharon Kour 
LSO No. S8328D 
skour@wfldaw.ca 
Tel: 416.613.8283 

Fax: 416.613.8290 

Lawyers ror HeallhCbaln Inc. 
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FnMnl 
TOI 
CCI 
Sulljecb 
Dato: 

l\'gghngn, Mr, Jllltlql Hidu4$ CSQl 
Chdsmbl!J' MdiOoY: JVSii:t:14G:C$P:IqtpnflhSQ CPmrucrwt LIS! 
Otteo ftDt $llama hvr 
Re: HOllal or ln!Bnll4n l0 ~ a ProPoAI of Hcald\0\alft r11c. (ectnt.Flla No. 31-l&23988J 
August 7, 2020 i2:22124 JIM 

This Is my supplementary endorsement to the endorsement below. The reference to an 
extension of 12 days should refer to 16 days, 

Justice Markus Koehnen 
Ontario Superior Court or Justice 
361 University Ave. 
Toronto, Ont. 
MSG 1T3 
416-327•5284 

From: Koehnen, Mr.Justice Markus (SCJ) <Markus.K0ehnen@scj-csJ.ca> 
Sent: August 7, 2020 9:39 AM • 
To: Christopher McGoey <c:mcgoev@wfklaw.ca>; Sharon kour cskour@wfldaw.ca>; Caltnn Fell 
<dell@wfklaw.ca>; JUS-G•MAG·CSD•Toronto-SCI CommerclaJ List 
<MAG.CSD. To.SCJCom@ontarlo.ca> 
Cc: 0,rlstel Paul <cpaul@wfklaw.ca>; Connie Deng <cdeng@wfldaw.ca>; Santos, Divina Valdes 
(MAG) <OivlnaValdesSantos@ontarlo.ca> 
SubJect: RE: Notice of Intention to Make a Proposal of HealthChaln Inc. [Court FIie No. 31-2623988) 

This email constitutes my endorsement arising out of today's hearing and should be 
placed into the court file. 

HeallhChaln seeks an unopposed extension of lhe time to file a proposal for 12 days 
to complete negotiations that would help prepare a proposal. I am satisfied that the 
request is ade in good fallh. 

l have attached the signed order. 

Justice Markus Koehnen 
Ontario Superior Court of Justice 
361 University Ave. 
Toronto, Ont. 
MSG1T3 
416-327-S284 
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Healthchaln Inc. 
Weekly Cash Flow Forecast 
For the Period of August 1, 2020 to October 2, 2020 

Week Ending Notes 07-Aug-20 14-Aug-20 21-Aug-20 28-Aug-20 04-Sep-20 11-Sep-20 18-Sep-20 25-Sep-20 02-Oct-20 TOTAL 
1 2 3 4 5 6 7 8 9 

Receipts 2 44.392 44.392 

Disbursements 

Direct Costs 3 (7,000) - (7,000) (1,000) (15,000) 
Human Resources 4 - (22,000) (22,000) 
Occupancy Costs 5 (865) (865) (865) (2,595) 
Professional Fees 6 (15,000} ps.0001 {12.0001 (5,000) {10.000) {57,000) 
Total Disbursements (22.865) (15,000) (22,000) (19,8651 (5,000) (11,865) (96,595) 

Net Cash Flow (22,885) (15,000) 44,392 (22,000) (19,865) (5,000) (11,865) (52,203) 

Bank Balance 

Opening Bank Balance 7 (22,865) (37,865) 6,527 (15,473) (35,338) (35,338) (40,338) (40,338) 
Add; Net Cash Flow {22,865) {15,000) 44,392 (22,000} (19,865! (5.000! - {11,865) {52.203) 
Closing Bank Balance (22,865) (37,865) 6,527 (15,473) (35,338) (35,338) (40,338) (40,338) (52,203) (52,203) 

DIP Loan 

Opening DIP Loan Balance 8 (40,048) (62,913) (77,913) (33,521) (55,521) (75,386) (75,386) (80,386) (80,386) (40,048) 
Add: DIP loan 9 (22,865) (15,000) 44,392 !22,000} (19,865) {5.000) - {11,865) (52,203) 
Closing DIP Loan Balance (62,913) (77,913) (33,521) (55,521) (75,386) (75,386) (80,386) (80,386) (92,251 ) (92,251) 

This statement of forcast cash flow of Healthchain Inc. is prepared in accordance with section 50.4 (2) of the Bankruptcy and Insolvency Act 
and should be read in conjunction with the accompanying notes. 
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HealthChain Inc. ("HealthChain" or the "Company") 
Major Assumptions 
Cash Flow Forecast 

For the Period August 1, 2020 to October 2, 2020 (the "Period") 

1. HealthChain's financial projections have been prepared for the purpose of meeting the 
requirements of the Bankruptcy and Insolvency Act. The Projection is based on the 
hypotheses that HealthChain will continue operations while it completes its 
restructuring. 

Receipts: 
2. HealthChain is in the business of developing and marketing electronic medication 

management software, principally based on blockchain and artificial intelligence 
technologies. There are no sales receipts forecast in the Period. Receipts are comprised 
of an HST refund. 

Disbursements: 
3. Direct costs represents the cost of the IT server and certain application services that are 

payable monthly. 
4. Human resources are estimated to commence once contracts are entered into with key 

executives the Company is in the process of hiring. These individuals are expected to 
commence working beyond the Period and will only be getting paid once contracts are 
signed with new customers and the Company is earning revenue. Approximately 
$22,000 of the tax refund referenced above was paid to the CEO for his assistance 
during the restructuring proceeding. 

5. Occupancy costs are for estimated insurance costs to be paid on a monthly basis. 
Currently, all work is done from the owner's homes and no rent is being paid. 

6. Professional fees include fees for Proposal Trustee and the Company's legal counsel for 
the Period. It also includes corporate legal fees and costs associated with drafting of new 
Company contracts. 

7. The opening cash baJance as of August 1, 2020 is nil. 
8. Financing of the business is expected to continue by way of a Debtor in Possession 

("DIP") loan provided by a corporation related to one of the major shareholders of the 
Company ("DIP Lender"). To date the DIP Lender has advanced approximately 
$50,000 to the Company to fund restructuring costs. 

9. According to the cash flow forecast, approximately $92,000 will be required to be 
advanced by the DIP Lender in the Period. 
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O~lrici cl: Cnlario 
Ci,ision No. 09. T01tnt.:l [Rjortglnol 0Amended 

Coutl No. 31·2623968 
E$lalo fto. Jl-2E239Ba 

_FolTli 78_ 
Stal~'l1en, o! ,:.Jl;i.f\ j:!us111as.s Pro~•) made b'f an er.tity 

(Si.bseCllcn 4~(21 ar.d Paragrn::h 15e[d) cl the Ad I Subsecl;ons !i0(21 and 62(1) cl lheAd) 

In lllll mallcl ol Ou, J)IDl)OSJI al 

Hcahhdlaln Inc. 
of Ille cilyof TOtOIIIO, In Ille P10vinr.e of OllwiD 

tolllacecl.:)t. 
Yw ant rciq,.rm Ill CJ111lu3t a4~ JWJr.iiCly 01111rq1o rss lcim un:i 1/lt u~"tatlo 111!.lc,m,cnb. $11:millg u,o suis or \QI' illl'~ en 11111 date al illl: f!ag ol yovi 
~ {or r.o= or intcr.t.11~. i1 api;f:clb!cJ. c.~ I/kl 26111 d;ry of A-.:~.=: WIO When en.i:~-!d, ti;s ~ ;snd rtio ~~ !l!.adlman\S wUa:nsl.WII! 11:a Stilotnctll cl 
,'1/1;.n aw rmut br. vu~ l1'f c.i~, a ):leir.11 ~:xlu.itia~ · 

~,,,..9ll1T:ES 
[u )!al~ ln:l ~rrr.ed ty ~ ~h\~I 

1. l/n~c,~1cru1i:ntlist ·;.· •.. , . . .... ,. . __ 1..;...3_75,....:.....1&1_._oo 

B;l~nCII cl ste1:rcd daim$ » pGC U1I 'O • . • O 00 

fclzl uM."l:Ured U'Cd~CIS , . . • I :57S, 16',CO 

,1_ W~ngpnl, l/UJI {U;Jll1 Cl lillLCl lg~,:, IQ( H J'<lf ,iH '0' 
cstm,ioo lb be IQdlint~::ia lar . 

Tglal li.lb.!,l'as, .. . . .. • • .. • . .. . .. . .. . • .. 

Sut;tl:'l ......... ... . .. .... . .. 

coo 
C CO 

ML 

ASSETS 
(~, ,we-;l -!R:l rom;i!ed tt lll<J clficer) 

f, lll'tlilnloly ....... ... . .. .. . . .... .. .. , . . .. . . .. . . ___ ....;..0.0_0 

2:1~e&.1ures.a1e .. .. .. ........ .. . ..... .... .. .. . ____ o.c_o 
J;~ rccd'r,Jblo ar.d ell-~, rcccr,ah!e,. ,u pm ,ul 'E" 

~- ........... .. .. , o.co 
• DG1.:b1i~1.. .. . .. • .. .. • •. ____ o._c_o 

9.lll .. . , . ,.... . 0,00 

fll,m~1CI! 10 orn1:.c;i . .. . .... .. . .. ..... .. .... . ____ ...;o'...;.!i~ 

~. llil$chidi~nso, p:cn,iuor; r~, e1e.. as (',!1 Ii~·;·, .. ----~OG.;..;0 
S DGpa,:.i~ in ~n.u-.tial l!llulut;:ns . .. • • .. , • . . .... ,, ____ .;.;0.<l,;.;O 

•o.c.,J., ... ..... .. ..... ... ... ... .... ...... , .. .. ____ o.a_o 
1.1.M!:1~ . . .. .. . .... . . . . . , • , . .. . . .. .. . .. _. .. ______ o.c_o 
e. Madl~ie,y, c~l 2r.-:I dant ..... , • .. • . .. . , , . ;..· ___ ...: __ D.CO_ 

9. ~Fcpcl1J 01 ~-ab'o as ptr i;,., "G' .• , . .... .. ... ____ o.o....c:...o 

10. FumilWe.-.' .. .... . .. ........... , ....... . ... , . , ____ o..;..o"""o 

It RRSP.sfAAIF5; for~ !iw1rJ11tj), etc. ... , • , .• , , • • , ·, •• , ___ ......;.O 0;;.;0 
12, StoJrilies'(diarcs.·bcnds. di!buJ,t16, eic.h ... ,, , ... ____ 0. ..... 00 
ll. lAluo&l!·u•\ll!I$.,. . ,. • , •.•••.•••• • _. ... . ..... ____ o_·,oo_ 

14. lhJticll)$ . • .. • .. . .. , .. . • • . .. .. .. .. .. . .... ____ oO!I_ 
lb. C~.r pn;perty, ~ pc, 'a,;I 'ij" . : . ., . • • . ~l.OC0.00 

U ~,b4_ct b_ ~ a,rpcr4~on. a~ 
AmcuJ\I ol1Ubsaibed a:,ilal_ ..... _. . 0.00 
MIC\rnl p:aid on ar,ibl.. .. . . .. . .. . 0.00 

llal.WI/ subsai~ ar.: unpaid ... ....... , , •••. , . • 0.00 

u:imaied I~ proc:uai . • . • • • • , • .• , 

l'o!~a~a~ ... ... .. 
!!c',::::~c-,. .. . .. . .... ... 

0.00 

4J.OOO.CO 

1,532. l~HO 

r, Ren S~:~. cl fr.a r,~ c! k:cr,o ,n L,c Pro'"'!:~ -~J C:n:•""· d, s,-,i•.a.r ,~_. !G!w.n!-1 ::e-;;;iruJ 111.ll lhis ~:~mon! lr.:i ilU dlac.htd ~ts ~,o ID !!Mt bosl of ,r.y 
"1'~1:'C~~- , tL,. -lrl.-e ~t.d (C)rt:t/!lff l!Jlllf1\tr.1 a! rrr; a~ o-, I/le '°"" dJ( d Al:!j'.AI ;.)Zl) ~"6 !i:'.iy ~U:C10 ~t IJIO?Ct1y cJ 0¥11,Y d~!ic/111.il IS Ill l!tj 

t>OU•mit~ DI ~I m:rf llavo:,11 CII n,o-, ~tCCrdJ~ w.:11 lllo? Ad 

SWOIIN {Cl SOl.£~llli. 'f OECI.MEOJ • 
t>dClll l"O al :Ii~ r:fy tf torct>IOin ~= Pio.ir.Q'I o! O"llS~ a, th,~ 2ill~ rtay ,t Al:gl/\1 20.0. 

AalnOO!.d,,Com.,,;u;c,,-c, o!O~im 
r :;1 :Jiu Prcr.-r.c,: ol Onllr.'o 
Elf.,cs :uly 2il, 2073 

~ahn Dodlck, a Commlsalooer, otc. 
Province of Ont.arlo, for Dodlck 
Landau Inc. and Dodlck LstKkw 
Partnership, Expires July 20, 2023 

Page I 
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District of: 
Division No. 
Cour1 No. 
EslaleNo. 

ffo. 

1 ~un;u 

Onlatio 
09-Toronlo 
31-2623988 
31-2623988 

Name ol cr,d~ct 

, ~ Shi:le:n!d 

3 Clw!alle SO'til'llrtz 

4 FaPOI Al1rfima 111,l\lolilll LIP 
14ll721 & IQIOJO 

5 ~C,pldlac, 

B Je!lnrySlcip 

7 On:11io Celllnt of Enll!l!na, 

8 ASlOS Tea=·~ f~:11, L P. 

9 RSJOS VCl\lule lrlvWmcld Pailne1s, LlC 

10 Sa:i1EIIOl:t1r 

2a.Aua-2020 

Dire 

F<IIU,l 78 - f .lllllinued 

lisl"A" 
Unseaire.! Cfodilols 

lla~anlnc. 

Alldless 

259Yo~~Soi!ll200 
Nd YCllc OMM2J GB5 

clo AIDjaJ' Softw~11 sarurcs Ille. 
JOIO Ycr.ga Swet. Srile EUSO 
ToionloONM~NlNI 

.. 
Jll eay 61rt.et. s,:aa 2400 
Tcmin!O ON M5UT6 
-ea Ycn;e Slltd, Sllllt 12GO 
T0NIIIIOOHU:E IG6 · 

f/oAmjay Softll'altl Soll4Clls lne. 
30!0 Yonge Sfrlle'. 5111!.l! EGliCI 
T GICIIIO OHM'" lNI 
J25Ftcnl ~Of! Wl!S~ S11ilc: 3~ 
T C111111o OH ld5V 2V I 
16381 Sdcnl6c\Vay 
11\ino CA 9Mte USA 
16311 Sciu$1cway 
fl'MO CA 926le USA 

... 

Pagi, 2 of 9 

Unsecuted cl1lm 81b11co of clabn fautclatm 

250,£IIOJ!IJ o.m 2SO,OIIO.OO 

17)55.CG a.co 17,755.00 

50,000.00 o.co 50,000.00 

14,5$1.00 0.00 14,654.00 

50.llal.CO o.uo 50,mo.lJO 

17,155.00 o.co 17,755.00 

125.IIIIO.GO O.DO 125,000.C0 

500,(1(',0CiO 000 ~co.oco.oo 

sco.oeo.ao 0.0D 500,000.CO 

511,DOO.OO 0.00 50,IICO.OD 

Tol1I: 1.575, 164.00 D.00 1,575, 1 S4,00 

Ron~n 
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Dislricl of: 
Division No. 
Court No. 
Estale No. 

On1ario 
OS-Toronto 
31-2623988 
31-2623988 

Ho. HUit af ercd~o, 

26-Acg-2020 

Addlest 

FORM 78 • Con{llffll 

Amau111cr 
clllm Partlcula,a 'af sDCtJrhy 

T~ UI 

Pago 3 of 9 

E1Lllll1lod &sllll\Jlod 
Balanco al Whanglvtn ¥&!UHi surplasmm 

claim stellrfly ttair!ly 

0.01 D.AK 0.00 

ROAShol'I 
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Dislricrof: 
Division No. 
Court No. 
Estate No. 

Ontario 
09-Toronlo 
31-2623988 
31-2623988 

llo. NamtolCNdllct 

Oale 

Add/on ~od ~arptlioll 

ur1·c· 
Pferent11Qed11anlA1Vl.11aes. RenJ. ttc. 

Hcal:Jldiau lr.c. 

11.J!IIIOOldMII 

Page 4 of 9 

Period durfng AIIIDVlltof MIG:11111 DIil~ 
whlchcl.11111 cWm ~trlllton anklllg ro, 

acenicd dividend 

lot.al: 0.110 o.o, o.oo 

Ron~ 
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Dislricl of: 
DMsionNo. 
Court No. 
Eslale No. 

Ha. 

Ontario 
09-Toronlo 
31-2623988 
31-2623988 

lbmeofcnclllof 
orclilrnanl 

Liss 'D' 
(4aSoptd0tOl12,IJalsllics 

Hull!ldmllnc. 

Alflfiqsi A111aun1ol 
andocc11~n llalallll)'etd,Jm 

ToW: o.cio 

Page5cf9 

A1111un1 Dale when dalillttr 
01PCCtod to lllcvntd Ha1111uttlablllly 

l'llllc for dllfldlnd 

0.00 
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Oislriclof: 
Division No. 
CourlNo. 
EslaleNo. 

Ontafio 
09-Toronlo 
31-2623988 
3~2623988 

Na. 11am1 or dt111or 

0,1111 

Addrest and 
occupallon 

Utl"E' 
DtblSDl:e lo Ille 0~ 

H,allldta:n Inc. 

llaMo ol dabl MIOUal ot debt 
(sood, doulllfld, 

bid) 

O.CIO 
fctaJ; O.CID 

D.CIO 

Page 6of9 

fo!la al 111/gtn a, When Esdmatfflo Patllcular, al or,y 
011111rbaatwho11 canlnclod p,oduct murlllu held for 

parllcu\111 to llo fCIUld dtbl 

o.qc 
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District ol: 
Division No. 
Court No. 
Eslale No. 

Onta1io 
09· Toronl<> 
31-2623988 
31-2623988 

lfo. 
IWaHI all p,amiuay, 
acceptan,. tftdo!Ws, 

110llg11B0IS, aitlf 9UJ,at1M 

2&-Aq-2010 

i\dd111ss 

FORM 18-~ 

Bi!ls al Eatt~,tt. fninliuGry NO(eS, l.lcn NOies, Ctl.i:d 
J.I0119agos, 11~, Ava~tn as Auals 

Hea!llldlain Inc. 

Mlllltll of .m 
Occvpal!CII Dale when 1111 o,r,o~, •le. 

Toral: O.GO 

Page 7 of9 

E1ll111atodlo 
P&lllallm ol ,ny p,optity 

held as sccu~ for 
P,idllCI p&JIIIIIII of liill DI nol•, otc. 

O.GO 

Rlln511on 
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Oislricl of: 
Division No. 
CourlNo. 
Eslate No. 

Ontario 
09-Toronlo 
31-2623988 
31-2623988 

Descri,illon of p111pc11y 

o.ra 

Nilvruf 
dab1ar l111t1ost 

FORM 78 - Cenllnii~ 

lisl 'G' 
Roal Prop~ or rmmovables Ot.ned by Oeblcr 

H111Ulldt"1nl11e, 

ltlwhOSOirllllll 1'lllllnl1111 
doos llllnlllnll 

Tait!: 0.GO 

Page 8 of 9 

Parclcalm of mori91ps, Eqvilr « ,iuplus ~wialltec,, oralllet ene111alann&fs 
(/lanlt, lddttss, IIIIOIIIIQ 

O.OD 
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District of: 
Division No. 
Court No. 
Eslate No. 

Onlario 
09· Toron10 
31-2623988 
31-2623988 

lblure of P,Opc,1)1 

(;i) Slocl-il-wde 

101 Tme r111111U. etc. 

(c) Cuirn&ianml itirtk!kfls 

(d) Casll e11 llallCI 

(e)~ 

IQ f.b:tiftetr, ecpi;Pfflfl!I and Ff,llt 

(g)fwNlilra 

(h) Lile iMurv.at pc=es, RR SS'$, cfe. 

(il SICllll=s 

til lllle,CSU alllef ~. e1L 

(lt)Vth!des 

P) T••es 

(m)Olhet 

~ 
0m 

F0Al.176-~d 

Ul('H• 
Propttty 

He.lbhdNin w. 
FIJll STAri:AIENr Or PROPERTY 

Loc:llcln o,i.ns vr propony 

~lr.JrO 

Page 9ol9 

Dlfglnal cost Esll'maltd 111 p,od11co 

o.ao O.C)) 

O.GO 0.00 

O.fO 000 

o.co 0.00 

O.CIO 0.00 

a.co O.CQ 

O.GO ouo 
o.ao 0.00 

o.co 0.00 

D.GO U) 

o.ao 0,00 

O.flD 0.00 

0.00 ~,.mo.o, 
Toa.I: U,Olla.GO 

/---
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C<iurtNo. 

Estate No. 

3i2623988 

31-2623988 

In the maller of the proposal of 
Heallhchaln Inc. 

of the city of Toronlo, in the P1ovlnce of Ontario 

Form 78 (Bal C-12) 
Stalement of affairs (Business bankruptcy) 

Dodlck Landau Inc. - Licensed lnsolvenayTruslee 

4646 Dutrerin SL, Suite 6 
Toronto ON M.1H 584 

Phone: (416) 736-4357 Fax: (416) 649-7725 
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PROOF OF CLAIM WITH 
INSTRUCTIONS 
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District of: 
Division No. 
Court No. 
Estate No. 

Ontario 
09- Toronto 
31-2623988 
31-2623988 

FORM 31 
Proof of Claim 

Dodick Landau Inc. 
4646 Dufferin SI., Suite 6 

Toronto ON M3H 5S4 
Phone: (416) 645-0542 Fax: (416) 649-n25 

E-mait brenda.mcknighl@dodick.ca 

(Sections50.1, 81.5, 81.6, Subsections 65.2(4}, 81 .2(1), 81.3(8), 81.4(6), 102(2), 124(2), 128(1), 
and Paragraphs 51(1)(e) and 66.14(b) of the Act) 

In the matter of the proposal of 
Heallhchain Inc. 

of the city of Toronto, in the Province of Ontario 

All notices or correspondence regarding this clalm must be forwarded to the following address: 

In the matter of the proposal of Heallhchain Inc. of the city of Toronto in the Province of Ontario and the claim of 
----------~ creditor. 

I, __________ _ (name of creditor or representative of the creditor), of the city of _ ____ in the 
province of ____ ~ do hereby certify: 

1. That I am a creditor of the above named debtor (or I am ________ (posilion/liUe) of ________ ~ 
creditor). 

2. That I have knowledge of all the circumstances connected with the daim referred to below. 

3. Thal lhe debtor was, at the date of proposal, namely the 26th day of August 2020, and still is, indebted to the creditor in the sum of 
$. ________ ~ as specified in the statement of account (or affidavit} attached and marked Schedule ·A', after deducting any 
counterclaims to which the debtor is entitled. (The attached statement of account or affidavit must specify the vouchers or other evidence in 
support of the claim.) 

4. (Check and complete appropriate category.) 
D A. UNSECURED CLAIM OF S ______ _ 

(other than as a customer contemplated by Section 262 of the Act) 

That in respect of this debt, I do not hold any assets of the debtor as security and 
{Check appropriate description.) 

D Regarding the amount of$-------~ I claim a right to a priority under seclion 136 of the Act. 
D Regarding the amount of $ _______ ~ I do not claim a right to a priority. 

(Set out on an attached sheet details to support priority claim.) 

□ B. CLAIM OF LESSOR FOR DISCLAIMER OF A LEASE$ ______ _ 

That I hereby make a claim under subsection 65.2(4) of the Act, particulars of which are as follows: 
(Give full particulars of the claim, including the calculations upon which the claim is based.) 

D C. SECURED CLAIM OF$ ______ _ 

Thal in respect of this debt, I hold assets or the debtor valued at$ ______ as security, particulars of which are as follows: 
(Give full particulars of the security, including the dale on which the security was given end the value al which you assess the security, 
and attach a copy of the security documents.} 
□ D. CLAIM BY FARMER, FISHERMAN OR AQUACULTURIST OF $ ______ _ 

That I hereby make a claim under subsection 81 .2(1) ol lhe Act for the unpaid amount of S ____ _ 
(Attach a copy of sales agreement and delivery receipts.) 

Page 1 of 2 
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FORM 31 - Concluded 

D E. CLAIM BY WAGE EARNER OF$ ______ _ 

□ That I hereby make a claim under subsection 81.3(8) of Iha Act in the amounl of$ ___ _. 

D That I hereby make a dalm under subsection 81.4(8) of lhe Act in the amount of $ ___ _. 

D F. CLAIM BY EMPLOYEE FOR UNPAID AMOUNT REGARDING PENSION PLAN OF$ ______ _ 

□ That I hereby make a claim under subsection 81.5 of the Act in the amount of $ ___ _. 
D That I hereby make a claim under subsection 81 .6 ol the Act in the amount of$ ___ _. 

□ G. CLAIM AGAINST DIRECTOR$ __ _ 

(To be complet9d when a proposal provides for the compromise of claims against directors.) 
Thal I hereby make a claim under subsection 50(13) of the Act, particulars of which are as follows: 
(Give full particulars of the claim, including Iha calculetlons upon which the claim is bas9d.) 

□ H. CLAIM OF A CUSTOMER OF A BANKRUPT SECURITIES FIRM$. __ _ 

That I hereby make a claim as a customer for net equity as contemplated by section 262 of the Act, particulars of which are as follows: 
(Give full particulars of/he claim, including the calculations upon which the claim is bas9d.) 

5. That. to the best ot my knowledge, I ____ (am/am not) (or the above-named creditor ____ (is/is not)) related to the 
debtor within the meaning of section 4 of the Act. and __ _,have/has/have not/has not) dealt with the debtor in a non-arm's-length manner. 

6. That the following are the payments that I have received from, and the credits that I have allowed to, and the transfers at undervalue 
within the meaning of subsection 2(1) of the Act that I have been privy lo or a party to with the debtor within the three months (or, if the creditor 
and the debtor are related within the meaning of section 4 of the Act or were not dealing wilh each other al arm's length, within the 12 months) 
immediately before the date of the initial bankruptcy event Ylithin the meaning of Section 2 of the Act: (Provide details of payments, credits and 
transfers at undervalue.) 

7. (Applicable only in the case of the bankruptcy of an individual.) 

□ Whenever the trustee reviews the financial situation of a bankrupt to redetermine whether or not the bankrupt is required to make 
payments under section 68 of the Act, I request to be informed, pursuant lo paragraph 68(4) of the Act, of the new fixed amount or 
of the fact that there is no longer surplus income. 

□ I request that a copy of the report filed by the trustee regarding the bankrupt's application for discharge pursuant to subsection 
170(1) of the Act be sent to the above address. 

Dated at _____________ ~ this ______ day of ______ __ ~----· 

Witness 

NOTE: ~ an affldaw is alachod. ~ l!1IISI have been Made tierote a i,e,scn q~"ed ID tll<e a.!da,its. 

Phone Number. 
Fax Number : 
E-mail Address : 

Creditor 

VIAAN!NGS A~ may, p.......t ID subsection 12!(3) ol lhe Pd. tedtle,11 a secwily on paymefll ID lhe secur,d ~:n, ot !ho deb! or 1t'e value of lhe securttr as ..-. in a p,o,I ol 
securily, by Ille seared e,ed;lor. 

Subsec!i>n20~1)of01e Aclp,o.ides w.ffl~ !or making Mryfa!soda'm. prcel, deda-;g)IJ0t sti:2trefl!al-=unl. 

Page 2of 2 
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APPBNDIXA 

amcKLm: UQJlfflOQJ QF CLAIM 

'lbll meeklist •a provided ao aasist you lnJJl1IPIIU18 fb proof ol claim fom and, if appropriato. lhl 
proxy .fonn lo a complem and accnrate mmmer. P• wet eadl requinmmu. 

GINl!:RAL 

- The aimatym of awitnr.a ia reqniraL 

• 'lbo dnc:umem pwt be aigd by thelndlvidual compldfng tho dec:Jmadon. 

• Proyidethosqmpletn•dffmaawhm,aDnaticesorc:o~aretoboforwanledalongwith 
your phono number. fax rwmbcr and email addraa where apptapliate. 

Notes: 

- n is_pmniuible to .flle aproofofchwll by lax. 

• A creditarmayvote eitberia peraon or bypmxy al.my meetiagof creditors ii the pmof of daim 
is filed with th8 trustee prior to the time appoiated for._ mating 

- A quorum at any meedq of creditom ii at least one credilor with a valid proof of claim in 
anmdmc:e ¼l paraon or by proxy. 

- A c:oiparaticmmay vote by III uthorimd apnt orrnandatayatmeetinga of cndlton. 

• Jn order 1br a duly aUlhom.ed person to have a right to vote, they must be a cieclilor or bo tho 
holder of a properly executed proxy. The name of the cn:diaormuat appear in the proxy. 

- A creditor who ispmticipatiuainanydiabibution from an estatA:muat havofiteda proof of claim 
prior 1D tho disldbutioD being d.eclarecL 

- In thecasoof an individual bankrupt, by checking theappropiWe box or boxes at Iba bouom of 
1hD pn,of of oJaim limn. you may request that Iha tmatee advise you or anymmial cbaup in 
flle tioamiaJ aituation of the banbupt or tho amount the banlaupt ia rcquind to pay inlo du, 
baamptcy, and a copy of die 1111atee•s repod on the diachargc oftha banlclupt. 

Dina,e/ Ip.mpction 

22ll 

A!!"'711:,eal/>&tdffle•jg9 
2010 I 



131

fAMGBAPHl 

• Q-miror IIIU8t aaato 1bJI and coiqploto lopl name of~ iadividullt comp-, or Jinn. 

- lf~-~~al compladoathoproof of claimisallpJWDtadve of Iha cmditor1 thamdividual'a position or titlo muat bo ic!emified. 

- lbo amcnmt owiag must be set out ia pmqraph 3. 

- A doc,iJed PP'mSU gf ftf'r£0JUJ! mnat k attaclled ta du, pn2of of oJaim and Dlllked .,Scbedulo 
A" and DIil allow tbe date, nuad,er and amount of all iovoicaa or cbarga. topthcr wiflt Uio 
date, Jl1llllber and amoum of aU cnsclill or paymant& ne amount on tho mtanent of account 
ID1llt c:onapond lo Cho am1n111t lndicated an the poof of claim. 

PARAGRWl4 

Nares: 

- Emirrub A applioa ta ortliluuj, w«:lll'ell dabu. Jn additiml to reconfina the amount oCCho 
claim. please indicate whether tl1a claim has a priority pursuant to section 136 of Cho AcL 

- Paragraph B epplfea CO bor a1aJnu in a CGJDlllaeW proposal. PJeaso mimro that the claim. 
applies~ a comman:iaJ proposal and, if ao. include Che ftlJl p8ICicuJara of the olafm. 

• Parymph Capplia to .re,;ured daiml. Please indicate lhodollarvaluc ot 0,., security andaltach 
copies of tho sccmity documenl In addition. pJeasa auach copie.a of ths aecudty n,gistratfon 
docmul'IDhl. lVhetB appmpriate. 

• Pamqqph [lappliaa to bmrntory elm, t!l farmtJn,jilhennan and aguaculbaut.r. Ploase aote 
that aucb cJaima apply only to inventory supplied .from fiumaa, flabeonen and aquaaulturiats 
wilhia JS (fifteen) days of lho date of bmauptcy. In addition, please 8IIBCh copies of any 
applicable sales asrecmmta aud dcliVIIY aJipa. 

.. bD,mu;,h,ll~ltos to alabu by wop samm. PtaaSo noz fhat mch claims apply only for 
wipaid waaeaowed upon thlbaDJauptayof an.employer or when dmomployerbecomeaaubject 
to a mcelvmbip. 

PAmdm/ tmcrucdma .Am;ndrmgl/ Mgdificpt{ge, 
2010 9 
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,,,, 
f ... 

• Parlargbbppliasto&sbmbyt1mplt,yaa/arrmpaid1JmOW111nwan/btgpen.,ionplan,.PJcan note that 111di claims apply only to unmmiltcd pension contributions outatand.mg when the spouodq mployar beea111DB banlaupt or ia 8UIJject to a.receivmahip. 

• Pamsmgh G mlies to dainu apbut ~- Please noio that sw1h claims apply only to dbectom of coipomlona dial have filed a cammetciBJ pmpoaal to creditors that fncJudea a compmmiao of alatlltoiy claims agalmd directma. 

- PamnbH ~pUca to dalm.t oJ cwtamm o/ o 6anknq,t nMlltt.Jflnn. Please ensmo that tu claim of th.fl costnmor ia fur net equity ad. if eo, imlude the Ml particulars of the cbim, im:luding Cho calaula11ons upon wbfch the clahn is baaed. 

PAIAGIWB s 
- All claimants must mdfcat.e whetluir or not they are related £o the dd,tar. as ddmld in acdioo 4 oldie Ad, or dealt with the deblm in a IIOIHIDl'a.lmgtb mumer. 

PAMGMPll..6 

- All dafmanta DIU8t altlch a detailed list of .all PlJYIDAAfl or cpdtfa received or gmnted, as fol1awa: 

(a) within fbg lhrea ll)Jngnlhs mn;ediu Choini1fal bankruptcy event (mcludiq tba banmaptcy or~ proposal); . 

(b) within the JnlYA fl2) monJhur:mm'l'.1& the initial b&Dlauptcy GV11Dt (uscladizlB the bankruptcy or the proposal) in the case where the claimant and the debtor wom not doalfng at arm's lcmglh. 

-PMXJHQLD!R-

1mII 

TbAct pmmlB a pool of claim to bo made by a duly autbam.ed repreaamatlve of a creditor bur, in lbo absac:e of a properly execllled proxy, does not give such an individual the power to wra at tile first meeting of creditors nor fa act ae tho proxyholdea: of tha creditor&. 

pilJll1vt l !Mnncrl9o 
22R 

Amsodmeoti Mgdificaden 
2810 
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.., . 

GWPW, 

- In order mr dll1y lll11bolimd penrons 1D have a Ji8hl to vote, thoy must tbmntelvu be m1dimrs 
or be Ille boldod of a pmplll'Jy e:DQlled prcdy. The name of tbe cnditor mual appear Jn tm 
proxy. 

Notes: 

- A CRditm may vote ci4w ia person ar by proxybolder. 

• A pimy may be filed at any time prior to a voto at a moctin& of creditont. 

• A pmxy can be .&led with tbo trua1ee inpm&OD., bymail or by ay Aum af teJAMJPUDurrir.adon. 

• A proxydoeaaat have Co bewurthe aca1 of a COJpOratian unlese ~ b)' its mcorporatins 
documents or its bylaWL 

.. The individual designQted ma pmxyC111DOtbosabidlutedunle88 tbcpmxypmvidea for apower 
ofaubatilueian. . 

• Banlaupla/debtors may not be appointed u prm;yhoJdera to vote at any mectiDg of~ 
creditors. 

• Tbe ermrteo may bo appointed as a pn,xyhohlm' for any creditor. 

• A cmpomtioa o8IUIOt bo dmignated u a pmxyholdar. 

Dfndin/JnOut.lign 
221l 

Ammu1,m;n1 I Modtfstipn 
2010 .It 
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District of: 
Division No. 
Court No. 
Estate No. 

Ontario 
09· Toronto 
31-2623988 
31-2623988 

FORM36 
Proxy 

(Subsection 102(2) and paragraphs 51(1 )(e) and 66.15(3)(b) of the Act) 

In the matter of the proposal of 
Healthchain Inc. 

of the city of Toronto, in the Province of Ontario 

I, ----------~ of _____ _, a creditor in the above matter, hereby 
appoint ___________ ~ of to be 
my proxyholder in the above matter, except as to the receipt of dividends (with or without) 
power to appoint another proxyholder in his or her place. 

Dated at __________ _ _. this ___ day of _ _ ______ _ 

Witness 

Witness 

Return To: 

Dodick Landau Inc. - Licensed Insolvency Trustee 

4646 Dufferin St., Suite 6 
Toronto ON M3H 584 
Phone: (416) 645-0542 Fax: (416) 649-7725 
E-mait brendamcknighl@dodick.ca 

Individual Creditor 

Name of Corporate Creditor 

Per ______ ______ _ 
Name and Title of Signing Officer 

Page 1 of 1 
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District of: 
Division No. 
Court No. 
Estate No. 

Ontario 
09- Toronto 
31-2623988 
31-2623988 

FORM37 

Voting Letter 
(Paragraph5~1)(Q of the Act) 

In the matter of the proposal of 
Healthchain Inc. 

of the city of Toronto, in the Province of Ontario 

I, _ _ _____ ____ , creditor (or I, ----------~ representative 
of creditor), of ___ ___ , a creditor in the above matter 
for the sum of $ , hereby request the trustee acting with respect to the proposal of 
Healthchain Inc., to record my vote (for or against) the acceptance of the proposal as made 
onthe ___ dayof _______ ~-----

Datedat __________ ,this __ dayof _ __________ _ 

Individual Creditor 
Witness 

Name of Corporate Creditor 
Witness 

Per _ _ ________ ____ _ 
Name and Title of Signing Officer 

Return To: 
Dodick Landau Inc. - Licensed Insolvency Trustee 
Per: 

Rahn Dodick • Licensed Insolvency Trustee 
4646 Dufferin St., Suite 6 
Toronto ON M3H 5S4 
Phone: (416) 645-0542 Fax: {416) 649-7725 
E-mail: brenda.mcknight@dodick.ca 

Page 1 of 1 
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FIRST MEETING OF UNSECURED CREDITORS 
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COURT FILE NO.: 31-2623988 
ESTATE NO.: 31-2623988 

HEALTHCHAIN INC. 
("HEALTHCHAIN" or the "Company") 

MINUTES OF FIRST MEETING OF UNSECURED CREDITORS 
(the "Meeting") 

DATE, TIME AND LOCATION 

Date: 

Time: 

location: 

Chair: 

Secretary 
And Scrutineer: 

QUORUM 

September 14, 2020 

11:00 a.m. 

By Zoom vldeoconference 

Rahn Dodfck - Dodlck Landau Inc. (the "Trustee") 

Brenda McKnight - Dodick Landau Inc. 

The Chair established that a quorum existed. 

CALL TO ORDER 

The Chair declared the Meeting legally constituted and called the Meeting to order. The 
Attendance Sheet is attached as Exhibit "A". 

NOTICE OF MEETING 

1. The Chair tabled, for inclusion in the minutes, the form Notice of Bankruptcy, Statement 
of Affairs, Proof of Claim, Proxy and Checklist and the Affidavit of Mailing, all attached as 
Exhibit "B" to th~se minutes. 
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DISCUSSION 

2. The Trustee went over the terms of the proposal and invited questions to follow. The 
trustee outlined that if the proposal is not accepted by the creditors, an automatic 
bankruptcy will occur. 

3. The Trustee reported on attendance, 6 unsecured creditors are present, in person or by 
proxy for a value of $1,387,285.50 In unsecured claims. 

4. Shezman Rajan spoke, asking to vote later. The trustee outlined the requirement for 
filing a Proof of Claim in advance of the meeting, therefore a vote would not be available 
to her. 

VOTING RESULTS 

5. Four unsecured creditors representing 66.67% of the unsecured creditors in number 
have voted for the resolution approving the proposal. 
$1,350,000.00 or 97.31% of unsecured creditors have voted for the resolution approving 
the proposal. 
Two unsecured creditors representing 33.33% of unsecured creditors in number have 
voted against the resolution approving the proposal. 
$37,285.50 of unsecured creditors claims representing 2.69% of the total value of 
unsecured creditor claims have voted against the resolution approving the proposal. 

APPOINTMENT OF INSPECTORS 

6. There were no Inspectors appointed. 

TERMINATION OF MEETING 

7. As there was no further business brought before the Meeting, the Meeting was 
terminated. 
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Dated at Toronto, Ontario, this 14th day of September, 2020. 

Per: Rahn Dodlck, Chair 

Dodlck Landau Inc. 
Acting as Proposal Trustee for the Proposal of 
Healthchaln inc. 
and not In Its personal or corporate capacity. 



144, I 

EXHIBIT "C" 



145
District of 
Division No. 
Court No. 
Estate No. 

Ontario 
09-Toronto 
31-2623988 
31-2623988 

Insolvency Dntc: 26-Aug-2020 
Es1n1c Number: 31-2623988 

Total# 

Class Votes Yes No 

6 4 2 

Cla.'is Creditor Name 

Anaroly Langer 
Andrew Shinewald 
Charlotle Schwartz 
Jeffrey Sleep 
REDDS Technology fund I 
Said El-Khouri 

14-Sep-2020 

Voting Summary 

In the matter of the proposal of 
Healthchain Inc. 

of the city of Toronto, in the Province of Ontario 

Result of Voting 

Dollar Vallie~/ Claims Perce11/(lge by Votes Percentage by Value Result 

Ye.f No Yes No Yes No By Votes ByValue 

1,350,000.00 37,285.50 66.67 33.33 97.31 2.69App. App. 

List of creditors 

Type Account# $ Admitted/or Voting Voted By Vote 

lJ 250,000.00 Proxy For 
u 18,642.75 Jn Person Against 
u 50,000.00 Proxy For 
u 18,642.75 In Person Against 
u 1,000,000.00 Lcllcr For 
lJ 50,000.00 In Person For 

Page I I I 
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FIRST MEETING OF SECURED CREDITORS 
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COURT FILE NO.: 31-2623988 
ESTATE NO.: 31-2623988 

HEALTHCHAIN INC. 
{"HEALTHCHAIN" or the "Company") 

MINUTES OF FIRST MEETING OF SECURED CREDITORS 
(the "Meeting") 

DATE, TIME AND LOCATION 

Date: 

Time: 

Location: 

Chair, Secretary 
Scrutineer: 

QUORUM 

September 14, 2020 

12:00 p.m. 

By Zoom videoconference 

Rahn Dodick - Dodlck Landau Inc. (the "Trustee") 

The Chair established that a quorum existed. 

CALL TO ORDER 

The Chair declared the Meeting of the secured creditors was legally constituted and called the 

Meeting to order. The Attendance Sheet is attached as Exhibit "A". 

NOTICE OF MEETING 

1. The Chair tabled, for Inclusion in the minutes, the form Notice of Bankruptcy, Statement 

of Affairs, Proof of Claim, Proxy and Checklist and the Affidavit of Mailing, all attached as 

Exhibit "B" to these minutes. 
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DISCUSSION 

2. The Trustee went over the terms of the proposal and invited questions to follow. The 
trustee outlined that if the proposal is not accepted by the creditors, an automatic 
bankruptcy will occur. 

3. The Trustee reported on attendance, 1 secured creditor was present, in person or by 
proxy for a value of $40,047.65 in unsecured claims. 

VOTING RESULTS 

4. One secured creditor representing 100.00% of the secured creditors in number has voted 
for the resolution approving the proposal. 
$40,047.65 or 100.00% of secured creditors have voted for the resolution approving the 
proposal. 
A copy of the Voting Summary is attached as Exhibit "C". 

APPOINTMENT OF INSPECTORS 

5. There were no Inspectors appointed. 

TERMINATION OF MEETING 

6. As there was no further business brought before the Meeting, the Meeting was 
terminated. 
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Dated at Toronto, Ontario, this 14th day of September, 2020. 

L~ 
Per: Rahn Dodlck, Chair 

Dodick Landau Inc. 
Acting as Proposal Trustee for the Proposal of 
Healthchaln Inc. 
and not in its personal or corporate capacity. 



150
-: 

EXHIBIT "C" 



151
District of 
Division No. 
Court No. 
Estate No. 

Ontario 
09 w Toronto 
31-2623988 
31-2623988 

Insolvency Date: 26-Aug-2020 
Estate Number: 31-2623988 

Tola/# 

Class Votes Yes No 

6 4 2 

2 0 

Class Creditor Nome 

Anatoly Langer 

Andrew Shinewald 

Ch11rlo1te Schwartz 

Jeffrey Sleep 

REDDS Technology Fund I 

Said El-Khouri 

2 REDDS Technology Fund I 

2R-Sep-2020 

Voting Summary 

In the mailer of the proposal of 
Hcalthchain Inc. 

of the city of Toronto, in the Province of Ontario 

Result or Voting 

Dollar Value of Claims Percentage by Votes Percenlage by Value Result 

Yes No Yes No Yes No By Voles ByVa/ue 

1,350,000.00 37,285.50 66.67 33.33 97.31 2.69App. App. 

40,047.65 0.00 100.00 0.00 100.00 0.00App. App. 

List of creditors 

Type Acc:011n1 II $ Admilled.for Voting Vo1ed By Vote 

u 250,000.00 Proxy For 

u 18,642.75 In Person Against 

u 50,000.00 Proxy For 

u 18,642.75 In Person Against 

lJ 1,000,000.00 Letter For 

u 50,000.00 In Person For 

s 40,047.65 In Person For 

Page I I I 
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CANADA 
Province or 
District of: 
Division No. 
Cour1 No. 
Estate No. 

Ontario 
Ontario 
09- Toronto 
3l-2623988 
3l-2623988 

Affidavit or Mailing 

In the matter of the proposal or 
Healthchain Inc. 

or the city of Toronto, in the Province of Ontario 

I, Brenda McKnight, of the Trustee's office of Oodick Landau Inc., 4646 Dufferin St., Suite 6, Toronto, ON, M3H 
5$4, hereby make oath (or solemnly affirm) and say: 

That on the 29th day of September 2020, I did r.ausr. to be sent by [;-mail and prepaid ordinary mail to everyone 
on the allached mailing list and by e-filc lo the Office of the Superintendent of Bankruptcy, whose names and 
addresses appear on the paper writing marked exhibit ~A· annexed hereto, a copy or: Notice of hearing of 
application for court approval of proposal. 

And that, on the 29th day of September 2020, I e-mailed to the debtor. 

Brenda McKnight 
Phone: (416) 736-4357 
Fax: (416) 649-7725 

SWORN (or SOLEMNLY DECLARED) before me in the city or Toronto in 
the Province of Ontario, this 29th day or September 2020. 

Rahn Dodick, Commissioner of Oaths 
For the Province of Ontario 
Expires July 20, 2023 

Rahn Dodlck, a Commissioner, etc. 
Province of ontario, for Dodlcl< 
Landau Inc. end Dodlck Landau 
Partnership, E,cplros July 20, 2023 
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Crcclitor Type 

This I!='.'•' 

Creditor 1Hai/i11,: Ust of __ _ 
swc··· · 

111 llu: mailer of !he proposal of of 
Hcal1hchai11 1111:. 

of the city of Tomnto, in the Province of Ontario 

Name 
----------------Ro1\lfD<Rlk:1r.tr£ommle&lonefr0t~-:---· 

At1cn1io11 Ad,lrcss ProYtnceofOntano,torDodlck Ua1111 

Ron:ihl Sh1111 

#Yla.i-1 

J!.m aA.1, 
,\ndrcw Sl1111cw;lld 

Charlonc Schw.:irll. 

Fask,'.11 Ma11111~a11 D11M1111l111 I.I.I' -trnW 

Glubalivc Capi1:il Inc. ..untu..J 
Jeffrey Sleep -1!.,rnai.}_ 

/2.M II : J1 Oma no Ccmrc of Excdlcncl! / r f l {,,L(_,,f, 

REDl>S Tcch1111l111?Y F11111I I ~(1111aht Sh1111 

Said El-Khouri 

IJR,dnu . 
820 - 92.~ We~, ~d:xplr88 July 20, 2023 
V;111couvcr UC V<,C)L2 
Fax: (6114) M;J-5<,:V, 
rshou(!_il.1 cddscar11.1 I .com 

:!511 Yorklaml lfo;ul, Suite 2110 
Nm1h Yo1k ON M2J 0115 
l:1111~an(,i;d11 ~-11~1 

c:/o ,\111,iay Soflwa1c Solutions Inc. 
J0H0 Yonge S11w1. Suite 6060 
Toionlo ON M-IN JN I 
;1c~hincw:ild(,i!gm:1il.con1 

Ill0 Dunloc Ko;ut 
'lii101110 ON MW JTll 
,~,d1w;1111.J"/(iil11m.iil ,'.0111 

1-1.1.nn & 1-1.1-10Jo 
lJ .l Oay Strccl, Suite NOO 
T1110111u ON MSII 2H, 
akyrr i(,i1faskcn .rn111 

•18 Yunr.c S1tcc1. Suite 1200 
Torun10 ON i\-1~E I (i<, 

Si1n1111l.n.:kic(<];!!l11h:ilivc.cu111 

250,0110 I 

50,0110 f 

c/n Amjay So1iwarc Snlulions Inc. 17. 755 .t 
.1080 Yonge S11ecl, Suite 6060 • 
T,,ronwON M•IN .INI jef'fe,.y.~lee.pC:.Vhomw!, 
.\7.) Front Street WcM, Suite JOO I :!~JICIO.t 
Tnrllnto ON M5V :?YI 

li:!O - 1)~5 \Vc.\t licorgia Street 
V:111couvcr BC VhClL2 
Fax. (604) M!J-5(,.'6 
rslu,11~i1rcdllscap11al.cc,111 

<,'i-lS Watcrcl,,w11 Sir.:c1 
<irccly ON 1-41' OE'/ 
.~;111t __ khu111i(,i)ynhoo.cot11 

1,000,00(1 I. 

~o.onn f 

Plll!.I' 1 -' 
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DODlCK 
LANDAU 

Brenda McKnight 
<brenda.mcknight@dodick.ca> 

Healthchain Inc. - Noti·ce of Hearing of 
Application for Court Approval of 
Proposal~ 
1 message 

Brenda McKnight Tue, Sep 29, 2020 at 
~brenda.mcknight@dodick.ca> 9:56 AM 
Bee: Ron Shon <rshon@shongroup.com>, 
rshon@reddscapital.eom, Anatoly Langer 
<langera@chrc.net>, Andrew Shinewald 
<aeshinewald@gmail .corn>, eschwartz37@gmail.com, 
akypri@fasken.com, SimonLoekie@globalive.com, jeffery 
sleep <jeffery.sleep@hotmail.com>, Said Khouri 
<said_khouri@yahoo.ca>, Rahn Dodick 
<rahn.dodick@dodick.ca> 

Good morning: 

Attached please find Form 40.1 - Notice of Hearing of 
Application for Court Approval of Proposal. 

This process will be held on October 14, 2020 
VIRTUALLY. 
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There is no requirement to attend. If however you wish 
to attend, please advise our office as soon as possible. 
We will advise legal counsel who will set this up and 
provide you with the information required for attendance. 

Kind regards, 

Brenda McKnight 
Estate Administrator 
Dodick Landau Inc. 
416-645-0542 

Form 40.1_Ntc Hearing of Application for Court 
fEI Approval.pdf 

102K 
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District of: 
Division No. 
Court No. 
Estate No. 

Ontario 
09- Toronto 
31-2623988 
31-2623988 

FORM40.1 
Notice of Hearing of Application for Court Approval of Proposal 

(Paragraph 58(b) of the Act) 

In the matter of the proposal of 
Healthchain Inc. 

of the city of Toronto, in the Province of Ontario 

In Superior Court of Justice• Toronto. 

In the matter ol lhe proposal of Heallhchain Inc., a debtor. 

Take notice that an applicalion will be made to the court, at330 University Avenue. 9th Floor, 
Toronto, Ontario, on the 14th day of October 2020, at 10:00 AM, lo approve the proposal of Hcallhchain 
Inc., accepted by the creditors at a meeting held on the 14th day of September 2020. 

Dated al the city of Toronto in the Province of Ontario, this 28th day of September 2020. 

Dodick Landau Inc. • Licensed Insolvency Trustee 

/ /C--v2---' 
-----

4646 Duff erin St., Suite 6 
Toronto ON M3H 5S4 
Phone: (416) 736-4357 Fax: (416) 649-7725 

Page 1 ol 1 
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ONTARIO 
SUPERIOR COURT OF JUSTICE 

Court File No. 3 l-2646144 
Estate No. 31-2646144 

IN BANKRUPTCY AND INSOLVENCY 
(COMMERCIAL LIST) 

IN THE MA TIER OF THE PROPOSAL OF HEALTHCHAIN INC. OF THE 
CITY OF TORONTO, IN THE PROVINCE OF ONTARIO 

PROPOSAL 
(August 2S, 2020) 

HEAL TH CHAIN INC. hereby submits the following Proposal under Part III of the 
Ba1rkn1ptcy and Insolvency Act, RSC 1985, c. B-3. 

Definitions 

I. In this Proposal: 

PARTI 
INTERPRETATION 

(a) "Accredited Investor" means an Accredited Investor as defined in 
National Instrument 45-106; 

(b) "Act" means the Bankruptcy and Insolvency Act, RSC 1985, c. B-3, as 
amended. 

(c) "Administration Charge Order" means the Order of the Court approving 
the administration charge, dated May 7, 2020; 

(d) .. Administrative Fees and Expenses" means the fees and expenses of the 
Trustee and its counsel incidental lo the NOi and the preparation and 
facilitation of the Proposal and any amendments therelo, including, withoul 
limitation, fees incurred by the Trustee in the administration of the Proposal 
Payment, and the legal fees and expenses incurred by the Trustee and the 
Company before and following execution, acceptance and approval of this 
Proposal, and in connection with the NOi and the preparation of this 
Proposal, as well as advice to the Company in connection therewith; 

(e) «Affected Creditors" means those Creditors of the Company fanning the 
sole class of creditors, as defined in Part Ill of this Proposal; 

WFK:00019934.6 
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(0 "Approval Order'' means an order of the Court approving this Proposal, to be granted pursuant to the provisions of the Act, the appeal period having expired, and no appeal having been filed or any appeal therefrom having been dismissed and such dismissal having become final; 

(g) ••Business Day" means a day, other than a Saturday or Sunday, on which banks are generally open for business in Toronto, Ontario; 

(h) "Certificate ~r Full Performance" means the certificate that the Trustee issues to the Company and to the Official Receiver pursuant to Section 65.3 of the Act; 

(i) "Claim" means any right of any Person with indebtedness, liability or obligation of any kind against the Company which indebtedness, liability or obligation is in existence at the Date of Filing, whether or not reduced to judgement, liquidated, unliquidated, fixed, contingent, matured, unmatured, disputed, undisputed, legal, equitable, secured, unsecured. present, future, known, unknown, by surety or otherwise and whether or not such a right is executory in nature including, without limitation, the right or ability of any Person to advance a claim for contribution or indemnity or otherwise with respect to any matter. action. cause. chose in action, whether existing at present or commenced in the future based in whole or in part on facts which exist prior to or at the time of Date of Filing; 

G) ••company" means HealthChain Inc.; 

(k) ••court" means the Ontario Superior Court of Justice (Commercial List); 
(I) "Court Approval Date" means the date on which the Approval Order is issued; 

(m) "Creditor" means any Person having a Claim; 

{n) "Creditors Meeting" means the meeting of the Affected Creditors called for the purpose of considering and voting upon this Proposal; 

(o) ucrown Claims" means Claims of Her Majesty in right of Canada or any province of all amounts of a kind contemplated by section 60( 1.1) of the Act; 

(p) ••Date of Filing" means February 28, 2020, being the date on which the Company filed the NOi; 

(q) "DIP Lender" means REDD$ Technology Fund I L.P. pursuant to the Order of Koehnen J. dared May 7, 2020; 

WFK;OOOl9934.6 
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(r) "'DIP Lender's Claim" means the claim of the DIP Lender in respect of amounts advanced pursuant to the charge as set out in the Order of Koehnen J. daled May 7, 2020; 

(s) "Employee Preferred Claim" means a Claim by a current or fonner employee of the Company, or such portion of such Claim, that would be payable in priority under Subsection 136(1) of the Act; 

(t) ••Effective Date" means 10 calendar days from the date of the Approval Order, unless t~e Approval Order is appealed, in which case the Effective Date means the later of: (i) one Business Day after the full and final determination of the appeal; and (ii) the expiry of any further appeal periods; 

(u) ••Event of Default,. has the meaning given to it in Part VIII of this Proposal; 

(v) "lnsp~tors" means the inspectors appointed pursuant to Part X of this Proposal; 

(w) "Levy' means the levy imposed by the Superintendent of Bankruptcy under the Act; 

(x) ''Levy Payment Fund" means the amount up to $5,000 advanced by the DIP Lender to the Company prior to the Effective Date to pay in cash the Levy imposed in respect of the Shares. 

(y) "Maturity Date" means the date on which all payments to the Creditors have been made, all Shares have been issued under this Proposal, and the Certificate of Full Perfonnance has been issued by the Trustee to the Company, provided that no Event of Default has occurred that has not been cured or waived; 

(z) "NOi" means the Notice of Intention to Make a Proposal filed by the Company on February 28, 2020; 

(aa) "Person" means any individual, partnership, joint venture, trust, corporation, unincorporated organization, government or any agency or instrumentality thereof, or any other entity howsoever designated or constituted; 

(bb) "Post-Filing Crown Claims" means all Crown Claims that became due or shall become due on or after the Date of Filing; 

(cc) "Post-Filing Goods and Services" means the goods supplied, services rendered, and orher consideration given or provided to rhe Company on or 
after the Date of Filing; 

WFK:000199)4,6 
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(dd) "Pre-FDing Crown Claims" means all Crown Claims that were 
outstanding as at the Date of Filing; 

(ee) "Preferred Claim" means any claim that is afforded priority under Section 
136(1) of the Act; 

(ft) "Preferred Creditor" means any Unsecured Creditor holding a Preferred 
Claim, solely in respect to that PrefeITed Claim; 

(gg) "Proposal" means this proposal dated August 25, 2020, together with any 
amendments or additions thereto; 

(hh) "Proposal Period" means the period between the Court Approval Date and 
the Maturity Date; 

(ii) "Proven" as used in relation to any Claim means such Claim as finally 
accepted or determined by the Trustee in accordance with the provisions of 
the Act and this Proposal, subject to the Creditor's right of appeal to Court, 
the Court's detennination of that Claim or any applicable appeal periods 
having expired and no appeal having been made; 

(iD "Secured Claim" means any Claim by a Secured Creditor, excluding the 
Crown Claims; 

(kk) "Secured Creditor" means a Person holding a mortgage, hypothect pledge, 
charge, lien or privilege on or against the property of the Company or any 
part thereof as security for a Claim, but excludes the Canada Revenue 
Agency to the extent of its Crown Claims; 

(II) "Shares" means fully participating common shares in the share capital of 
the Company; 

(mm) "Trustee" means Dodick Landau Inc. solely in its capacity as proposal 
trustee of the Company; 

(nn) "Unanimous Shareholder's Agreement" means the agreement in 
substantially the same fonn and substance as appended hereto as Schedule 
"B". 

(oo) ''Unsecured Claim" means the value of any Proven Claim in respect of 
which no Security is held; and 

(pp) "Unsecured Creditors" means those Persons with Claims in respect of 
. which no security is held, and which is not afforded priority under Section 

136( I ) of the Act. 

WFK:00019934.6 
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(qq) "Unsecured Payment Fund" means, an amount up to $10,000 advanced 
by the DIP Lender to the Company prior to the Effective Date to pay the 
Proven Claims of Unsecured Creditors. 

Headings 

2. The division of this Proposal into parts, paragraphs and subparagraphs, and the 
insenion of headings herein, is for convenience of reference only and is not to affect 
the construction or interpretation of this Proposal. 

Number, etc. 

3. In this Proposal, where the context requires, a word importing the singular includes 
the plural and vice versa, and a word importing gender includes the masculine, 
feminine and neuter genders. 

Date for Action 

4. In the event that any date on which any action is required to be taken hereunder is 
not a Business Day, such action will be required to be taken on the next day that is 
a Business Day. 

Accounting Principles 

s. Accounting terms not otherwise defined in this Proposal have the meanings 
assigned to them in accordance with generally accepted Canadian accounting 
principles. 

PART II 
PURPOSE AND EFFECT OF TmS PROPOSAL 

Purpose or Proposal 

6. The purpose of this Proposal is to effect a restructuring of the indebtedness of the 
Company in the manner contemplated herein and as pennitted by the Act in the 
expectation that all Creditors will derive a greater benefit from the Proposal than 
would result from a bankruptcy of the Company. 

Effect of Proposal 

7. During the Proposal Period, and provided that an Event of Default has not occurred 
and is continuing hereunder, all Creditors will be stayed from commencing or 
continuing any proceeding or remedy against the Corporation or any ofits propeny 
or assets in respect of a Claim including, without limitation, any proceeding or 
remedy to recover payment of any monies, to recover or enforce any judgment 
against the Company in respect of a Claim or to commence any fonnal proceedings 
against it other than as provided for under this Proposal. 
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8. Upon implementation of all elements of this Proposal, and the filing of the 
Certificate of Full Perfonnance by the Trustee, all Claims against the Company and 
its directors shall be fully, finally and completely satisfied. 

PARTUI 
CLASSIFICATION OF CREDITORS 

9. For the purpose of this Proposal, the Creditors of the Company shall be comprised 
of two classes: 

a) The DIP Lender in respect of the DIP Lender's Claim; and 

b) Creditors having Proven Preferred Claims and Unsecured Claims, which, for 
greater certainty, shall include Prefen-ed Creditors entitled to vote pursuant to the 
Act and claims of Her Majesty in right of Canada and any province for all 
amounts other than Crown Claims. 

PARTIV 
SECURED CREDITORS 

I O. There are no Secured Creditors with outstanding claims against the Company other 
than the DIP Lender. The DIP Lender's Claim shall be treated in accordance with 
Part V. 

Crown Claims 

PARTV 
TREATMENT OF VARIOUS CLAIMS, 

FUNDING OF PROPOSAL AND DISTRIBUTION 

11. The Company covenants and agrees to, within six months after the Effective Date, 
pay in full all amounts that were outstanding at the Date of Filing of a kind that 
could be subject to a demand under: (i) Subsection 224(1.2) of the ITA; (ii) any 
provision of the Canada Pension Plan or of the Employment Insurance Act that 
refers to s. 224( 1.2) of the /TA and provides for the collection of a contribution, as 
defined in the Canada Pension Plan, or an employee's premium, or employer's 
premium, as defined in the Employment Insurance Act, and of any related interest, 
penalty or other amounts; or (iii} under any substantially similar provision of 
provincial legislation, including all amounts contemplated by Section 60( I. I) of the 
Act. This payment of Crown Claims {if any) will be made in addition to the 
payments from the Unsecured Payment Fund. 

12. The Company does not owe any amount to the Canada Revenue Agency for 
employee source deductions withheld but not remitted, including related penalties 
and interest calculated up to the Date of Filing. 
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Pref erred Claims 

13. Proven Preferred Claims, including Employee Preferred Claims. if any, shall be 
paid without interest, out of the Proposal Payment, in priority to Proven Unsecured 
Claims. 

t 4. The Company does not owe any amounts to employees. 

Conversion to Equity 

IS. For the purposes of this Proposal, the valuation of all the issued and outstanding 
Shares of the Company shall be deemed to be $100,000 as at the Effective Date and 
all issuances of Shares to Creditors shall be in full satisfaction of such indebtedness, 
at a subscription price and stated capital value equal to the outstanding indebtedness 
of the Company to the unsecured creditors, on the basis of I Share for each $ I of 
indebtedness. 

16. For illustrative purposes, the appendix attached as Schedule "A" describes the 
proposed pro rata distribution of Shares to the known Creditors of the Company. 

DIP Lender's Claim 

I 7. The DIP Lender shall receive Shares in full and final satisfaction of the outstanding 
DIP Lender's Claim in accordance with Paragraph 15 . 

Unsecured Creditors 

18. Unsecured Creditors who are Accredited Investors shall receive Shares in full and 
final satisfaction of their Proven Claims. On the Effective Date, the Company shall 
issue Shares to Unsecured Creditors who have executed a form representing to the 
Proposal Trustee that they are Accredited Investors. 

19. Unsecured Creditors who are not Accredited Investors, shall receive their 
respective pro rata portion of the Unsecured Payment Fund based upon the 
proportion their Claim bears to the total dollar value of the Claims being paid out 
of Unsecured Payment Fund, provided that any payments pursuant to this 
Subparagraph 19 shall not exceed 25% of the value of any Unsecured Creditors' 
Proven Claim. 

20. Shares acquired pursuant to this Proposal shall be subject to a Unanimous 
Shareholder's Agreement in the fonn appended hereto as Schedule "B". No creditor 
shall be entitled to acquire shares without becoming party to the Unanimous 
Shareholder's Agreement. 

Distributions 

21. All distributions made pursuant to this Proposal shall be without interest or penalty 
and subject to deduction for the Levy and the Proposal Trustee shall remit in cash 
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the amount of the Levy to the Superintendent of Bankruptcy contemporaneously 
with the distributions to the Unsecured Creditors. 

22. Subject to the tenns and conditions of this Proposal, and the payment of the Levy 
(as applicable), payments shall be distributed by the Proposal Trustee in the 
following order of priority: 

(a) firs~ to pay Administrative Fees and Expenses; 

(b) second, to Proven Employee Preferred Claims and the Claims of Preferred 
Creditors; 

(c) third, to Unsecured Creditors receiving cash payments in accordance with 
Paragraph 19 of this Proposal. 

Amendments to Agreements 

23. Notwithstanding the terms and conditions of all agreements or other arrangements 
with Creditors entered into before the Date of Filing, provided that no Event of 
Default has occurred and is continuing hereunder, all such agreements or other 
arrangements will be deemed to be amended to the extent necessary to give effect 
to all the tenns and conditions of this Proposal. In the event of any conflict or 
inconsistency between the terms of such agreements or arrangements and the tenns 
of this Proposal, the tenns of this Proposal will govern. All Creditors will provide 
such acknowledgements, agreements, discharges or other documentation as may be 
necessary to give effect to the intent of this Proposal. 

Treatment of Claims 

24. For purposes of this Proposal, each Creditor holding a Claim will receive the 
treatment provided for in this Proposal on account of such Claim. 

PART VI 
POST-FILING OBLIGATIONS 

Payment of Post-Ffling Goods & Services 

25. During the Proposal Period, all Post-Filing Goods and Services, if any, shall be paid 
in full in the ordinary course of business by the Company. 

Post-Filing Crown Claims 

26. During the Proposal Period. the Company shall remit all Post-Filing Crown Claims, 
if any, as and when due. 
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Administrative Fees and Expenses 

27. Payment of all proper Administrative Fees and Expenses, on and incidental to the 
proceedings arising out of the Proposal, or in the bankruptcy, if any, will be made 
in priority to all claims, including Crown Claims, if any. The Proposal Trustee will 
be at liberty to withdraw and pay such Administrative Fees and Expenses at any 
time and from lime-to-time subject to final approval by the Registrar in Bankruptcy 
upon completion of the Proposal. The Proposal Trustee's disbursements will be 
charged in addition to its fees based on the actual costs incurred and/or as allowed 
by tariff. 

PART VII 
LEVY, MANDATORY PAYMENTS AND PREFERRED CLAIMS 

Levy 

28. The Levy, if applicable, shall be deducted by the Trustee from payments to creditors 
by the Trustee. Where the Levy applies to issuances of Shares, payment of the Levy 
shall be in cash in lieu of Shares and shall be made from the Levy Payment Fund. 

Payment of Fees and Expenses 

29. The Administrative Fees and Expenses, on and incidental to the proceedings arising 
out of the Proposal, or in a bankruptcy, if any, shall be paid in priority to the Crown 
Claims, the Claims of Preferred Creditors, and the Claims of Unsecured Creditors. 
The Trustee will be at liberty to withdraw and pay such Administrative Fees and 
Expenses at any time and from time-to-time subject to final approval by the 
Registrar in Bankruptcy upon completion of the Proposal. The Trustee's 
disbursements will be charged in addition to its fees based on the actual costs 
incurred and/or as allowed by tariff. 

Preferred Claims 

30. As per Part V of this Proposal, all Proven Preferred Claims and Proven Employee 
Preferred Claims (if any) are to be paid without interest in full priority to all Claims 
of the Unsecured Creditors including, without limitation, any entitlement of the 
Unsecured Creditors to the payments to be made under Part V of this Proposal. 

PART VIII 
BOARD OF DIRECTORS AND NEW MANAGEMENT 

31. On the Effective Date, the current Board of Directors of the Company shall be 
tenninated and the folJowing individuals appointed as Directors of the Company: 

(a) Ronald Shon 

{b) Nicholas Zamora 

WFK:00019934.6 



170

(c) Dennis Giokas 

32. Within ten ( I 0) days of the Effective Date, the Board of Directors shall call a 
meeting to, among other things, appoint and approve compensation for new 
management of the Company, including but not limited to: 

(a) Nicholas Zamora as CEO; 

(b) Adam Cole as Technology Advisor; 

(c) Daniel Renton as Chief Revenue Officer; 

(d) Rohan D'SoU7.a as CTO; 

(e) Dr. Marion Lyver as Advisor; and 

(0 Ian Chalmers as Advisor. 

PART IX 
EVENTS OF DEFAULT 

33. The following will constitute an Events of Default for purposes of section 63 of the 
Act and otherwise under this Proposal: 

(a) the breach or failure by the Company to observe and perfonn any other 
covenant and provision of this Proposal which is not remedied within thirty 
(30) days after written notice thereof has been given to the Company by the 
Trustee. 

PARTX 
TRUSTEE 

34. The Trustee is acting solely in its capacity as proposal trustee under the Act and not 
in its personal capacity and no officer, director, employee or agent of the Trustee 
shall incur any obligations or liabilities in connection with this Proposal or in 
connection with the business or liabilities of the Company. 

35. Any payments made by the Trustee to Creditors hereunder shall be made by the 
Trustee net of any levies payable or due under the Act. 

Appointment of Inspectors 

PARTXI 
INSPECTORS 

36. At the Creditors Meeting, the Affected Creditors will be entitled to appoint one (I) 
or more, but not exceeding five (5) Inspectors in total. 
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Powers of Inspectors 

37. The Inspectors, by way of majority, will have the following powers, but will have 
no personal liability to the Company or other Creditors: 

(a) the power to extend the dates the Proposal Payment is due under this 
Proposal; 

(b) the power to waive any default in the perfonnance of any provision of this 
Proposal; and 

( c) the power to advise the Trustee in respect of such matters as may be referred 
to the Inspectors by the Trustee. 

38. The Proposal Trustee may, in accordance with the Act, apply to the Court regarding 
any decision, direction or act of the Inspectors and the Court may confinn, reverse, 
or modify the decision, direction or act and make such order as it thinks just. 

39. The authority and term of office of the Inspectors will tenninate upon the issuance 
of the Certificate of Full Perfonnance. 

Creditor Approval 

PART XII 
CONDITIONS PRECEDENT 

40. The Trustee shall call a meeting of the Affected Creditors of the Company to seek 
creditor approval for the Proposal in the requisite majority in number and value of 
the classes, as set out in the Act, of each of the classes of creditors described in this 
Proposal. The perfonnance of this Proposal by the Company shall be conditional 
upon approval of the Affected Creditors. If the Affected Creditors do not approve 
the Proposal, the Trustee shall report on the result of the vote as required under 
section 57 of the Act and the Company shall be deemed bankrupl 

Court Approval 

41. In the event the Proposal is approved by the Affected Creditors the Trustee shall, 
within 5 days of such approval, apply to the Court for a hearing to seek the Approval 
Order in the fonn acceptable to the Trustee. The performance of this Proposal by 
the Company shall be conditional upon the issuance of the Approval Order. In the 
event that the Court does not approve the Proposal, the Company shall be deemed 
bankrupt. 
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PART XIII 
RELEASES 

42. As at 12:01 a.m. the Maturity Date, the Company, shall be released and discharged 
from any and all Claims. This release shall have no force or effect if the Company 
becomes bankrupt before the tenns of the Proposal are fully perfonned. 

43. As of 12:01 a.m. the Maturity Date, each and every present and fonner officer and 
director of the Company shall be released from claims against them that arose 
before the Date of Filing and that relate to the obligations of the Company where 
such persons are by Jaw liable in their capacity as directors for the payment of such 
obligations, provided that nothing herein shall release or discharge any director or 
officer of the Company from any claims coming within the exceptions set out in 
section 50( 14) of the Act. This release shall have no force or effect if the Company 
becomes bankrupt before the tenns of the Proposal are fully perfonned. 

Preferential Payments 

PART XIV 
MISCELLANEOUS 

44. Sections 95 to 101 of the Act shall not apply to any dealings by the Company at any 
time prior to the Date of Filing unless the Company becomes bankrupt before the 
tenns of the Proposal are fully perfonned. The releases contemplated in Part XII 
of this Proposal include releases from all claims, actions, or remedies available to 
Creditors or others pursuant to Sections 95 to 101 of the Act, provided that nothing 
herein shall release any director of the Company fonn any claims coming within 
the exceptions set out in Section 50(14) of the Act. 

Consents, Waivers and Agreements 

45. On the Effective Date, all Creditors will be deemed to have consented and agreed 
to all of the provisions of this Proposal in its entirety. For greater certainty, each 
such Creditor will be deemed to have waived any default by the Company in any 
provision, express or implied, in any agreement existing between the Creditor and 
the Company that has occurred on or prior to the Date of Filing, and to have agreed 
that, to the extent that there is any conflict between the provisions of any such 
agreement and the provisions of this Proposal, the provisions of this Proposal take 
precedence and priority and the provisions of any such agreement are amended 
accordingly. 

Further Actions 

46. The Company and the Creditors will execute and deliver all such documents and 
instruments and do all such acts and things as may be necessary or desirable to carry 
out the full intent and meaning of this Proposal and to give effect to the transactions 
contemplated hereby. 
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Performance 

47. All obligations of the Company under this Proposal will commence as of the 
Effective Date. All obligations of the Company under this Proposal will be fully 
performed for the purposes of Section 65.3 of the Act only upon the Company 
having made the payments to tbe Trustee provided for herein and a Certificate of 
Full Performance is issued by the Trustee to the Company and the Office of the 
Superintendent of Bankruptcy. 

Binding Effect 

48. The provisions of this Proposal will be binding on lbe Creditors and the Company, 
and their respective heirs, executors, administrators, successors and assigns, upon 
issuance of the Approval Order after all appeal periods have expired. 

PART XV 
ANNULMENT OF PROPOSAL 

49. If this Proposal is annulled by an order of the Court, all payments and issuances of 
Shares on account of Claims made pursuant to the terms of this Proposal will reduce 
the Claims of Creditors. 

PART XVI 
AMENDMENTS 

SO. The Company may propose amendments to the Proposal at any time prior to the 
conclusion of the Creditors Meeting provided that any such amendment does not 
reduce the rights and benefits given to the Creditors pursuant to the Proposal before 
such amendment and that any and all amendments shall be deemed to be a part of 
and incorporated into the Proposal. 
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DATED at the City of Toronto, in the Province of Ontario, as of this 2sth day of August 
2020. 

\VFK.-00019934.6 

HealthCbain Inc. 

Rp1194(J/u;H 
Per: Ronald Shon (Aug 25, 2020 13:58 PDTI 

Name: Ronald Shon 

Title: Director 
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SCHEDULE"A" 

PROPOSED SHARE DISTRIBUTION 

HealthChain Inc. 
Distribution orShareholdings to Unsecured Creditors Post-Propesal 
Prepared by Management on August 24, 2020 

Amount % 

Known Unsecured Credito[s: 
REDDs Capital $ 1,000,000 24.48% 
Ontario Centres of Excellence 125,000 3.06% 
Anatoly Langer 250,000 6.12% 
Tony Lacavara (Globalive) S0,000 1.22% 
Said Khour S0,000 1.22% 
Charlotte Schwartz S0,000 1.22% 
Faskens 14,654 0.36% 
Jeffrey Sleep 17,755 0.43% 
Andrew Shinewald 172755 0.43% 
Total $ 1,575,164 38.56% 

Note I: This model is provided for illustrative purposes only. The final share issuance is dependent 
on the actual amount of each creditor's proven claim. 

Note 2: The unsecured creditors of Healthchain Inc. will receive a total of 1,575,164 shares upon 
implementation of the Proposal. New management will be appointed by the Board pu1SUant to this 
Proposal and will be granted shares as compensation. The anticipated total share holdings of the 
unsecured creditor pool upon the appointment of new management will be approximately 38.56% of 
the total issued and outstanding shares of the corporation with each creditor's proportionate share 
holding as set out in this illustration. 
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SCHEDULE "BH 

UNANIMOUS SHAREHOLDER'S AGREEMENT 

WFK:00019934,6 
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HcaltbChaln Inc. 

FIRST AMENDED & RESTATED SHAREHOLDERS' AGREEMENT 

(• of •,20•) 

WfK:00021084.2 
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THlS FIRST AMENDED & RE_STATED AGREEMENT is made on•, 20•. 

BETWEEN: 

Ontario 
HealthCbaiD Inc., a corporation incorporated under the laws of the Province of 

(lhe "Corporation") 

and-

Those Persons listed on Schedule A attached hereto 

and-

Those additional persons who may become a party to this Agreement upon 
execution of an Assumption Agreement 

WHEREAS the Corpo~tion was incorporated under the OBCA on March 24, 2017; 

AND WHEREAS the authorized capital of the Corporation consists of an unlimited 
number of• Shares; 

AND WHEREAS as of the date hereof, there are issued and outstanding 1,575,164 Shares, 
with such Shares being held by those persons listed on Schedule A attached hereto (the 
"Shareholders"); 

AND WHEREAS the Corporation and the Shareholders have entered into this Agreement 
to establish their respective rights and obligations in respect of the issued and unissued shares of 
the Corporation, the management and conduct of its business and various other matters hereinafter 
set forth; 

NOW THEREFORE THIS AGREEMENT WITNESSES that, in consideration of the 
agreements contained in this Agreement and other valuable consideration (the receipt and 
sufficiency of which is hereby acknowledged). the parties hereto agree as follows: 
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I.I DEFINITIONS 

ARTICLE l 
INTERPRETATION 

When used in this Agreement, the following tenns shall have the following meanings, 
respectively: 

"Agreement" means this first amended and restated agreement and all schedules attached hereto 
and any and all amendments made hereto by written agreement among the parties hereto; 

.. Annual Business Plan" has the meaning ascribed in Section 4.1; 

"Arm's Length0 has the meaning ascribed to such tenn by the ITA; 

"Articles., means the Articles of Incorporation of the Corporation as may be amended or restated 
from time to time; 

.. Business" has the meaning ascribed thereto in Section 4.1; 

"Business Day" means any day other than Saturday, Sunday or a day on which the federal 
government offices are closed in Ontario; 

"Bylaws11 means the bylaws of the Corporation from time to time in force and effect; 

.. Corporation" means HealthChain Inc. and shall include, for all purposes (unless the context 
otherwise reasonably excludes), any Subsidiary of the Corporation; 

"Directors", ''Board of Directors" and "Board" means the persons who are, from time to time, 
duly elected as directors of the Corporation; 

"Fair Market Value" means the highest cash price in tenns of money which would be obtained 
as at the date specified in the applicable Section hereof if all the Shareholders of the Corporation 
sold all oflheir respective Common Shares in an open and unrestricted market without compulsion 
to a willing and knowledgeable purchaser acting at anns' length and where in detennining such 
Fair Market Value: (I) the value of each Common Share is based on the value of an of the Common 
Shares (on a fully diluted basis); (2) no diminution or accretion in value is attributed to any 
majority or minority interest; (3) lhe value of any insurance on the life of any shareholder or 
employee and the proceeds of such insurance shall be excluded so long as such shareholder or 
employee is alive; (4) the value of all intangible and unrecorded assets is included; 

"Initial Public Offering0 means a fully-marketed initial public offering of securities, or a reverse 
take-over or other transaction or transactions, either of which results in the Shares becoming 
publicly traded on a recognized North American stock exchange contemporaneously with the 
closing of such transaction. 
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"ITA" means the Income Tax Act (Canada); 

"OBCA" means the Business Corporations Act (Ontario); 

"Person" means an individual, partnership, limited liability partnership, corporation, trust, 
unincorporated association, joint venture, governmental agency or other entity; 

"Related Parties" means Shareholders and Persons related to Shareholders as the tenn "related'' 
is defined by the ITA or applicable securities regulatory authorities; and "Related Party" shall 
mean any one of such parties; 

"Shares'' means the common shares and/or any other class(es) of shares in the capital of the 
Corporation authorized to be issued pursuant to the Articles; 

"Shareholders" means collectively all share owners and any person to whom a Shareholder 
transfers any Shares in accordance with the terms of this Agreement and "Shareholder" means, 
individually, any one of them; 

"Subsidiary" means a corporation controlled by the Corporation from time to time, as the term 
"controJ" is defined by the OBCA. 

1,2 Headings 

The division of this Agreement into Articles and Sections and the insertion of headings are 
for convenience of reference only and shall not affect the construction and interpretation of this 
Agreement. · 

1.3 Construction 

Words importing the singular number only shall include the plural and vice versa, and 
words importing the masculine gender shall include the feminine gender and neuter. 

1,4 Applicable law 

This Agreement shall be construed and governed by the laws of the Province of 
Ontario and the federal laws of Canada applicable therein. 

1,5 Severabllity 

Each provision of this Agreement is intended to be severable. If any provision hereof is 
illegal or invalid, such provision shall be deemed to be severed and deleted herefrom and such 
illegality and invalidity shall not affect the validity or enforceability of the remainder hereof. 

1.6 Currency 

All references to dollars in this Agreement shall be to Canadian dollars. 
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1.7 Entire agreement 

This Agreement constitutes the entire agreement among the parties hereto with regard to 
the subject matter hereof and supersedes all prior shareholders agreements (unanimous or 
otherwise), understandings, representations or warranties, negotiations and discussions, whether 
oral or written, among the parties hereto with respect thereto. 

1.8 Amendment 

No amendment of this Agreement shall be binding unless (i) made in writing and signed 
by all Shareholders or (ii) approved al a duly convened Shareholder meeting, in each case by the 
approval of at least fifty one (S 1 %) of the total issued Shares. 

1.9 Waiver 

No waiver by any party hereto of any breach of any of the provisions of this Agreement 
shall take effect or be binding upon such party unless in writing and signed by such party. Unless 
otherwise provided therein, such waiver shall not limit or affect the rights of such party with 
respect to any other breach. 

I. I O Time of essence 

Time shall be of the essence of lhis Agreement. 

I.II Further acts 

The Shareholders agree to execule and deliver such further and other documents and 
perfonn and cause to be perfonned such further and other acts and things as may be necessary or 
desirable in order to give full effect to this Agreement and every part hereof. 

1.12 Accounting principles 

References in this Agreement to generally accepted accounting principles shall be deemed 
to be the generally accepted accounting principles from time to time approved by the Canadian 
Institute of Chartered Accountants (CICA), or any successor institute, applicable as of the date on 
which such calculation is made or required to be made in accordance with generally accepted 
accounting principles. 

1.13 Gender and number 

Any reference in lhis Agreement to gender shall include all genders, and words importing 
the singular number only shall include the plural and vice versa. 

1.14 Cross reference 

Any definitions which refer to another agreement shall retain their meaning 
notwithstanding the termination of such agreement unless the context otherwise requires. 
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I .IS Schedules 

The following schedules are incorporated hereinafter and are deemed to be a material 
component of this Agreement 

Schedule A 
Sc/reduleB 

2.1 Term 

List of Shareholders (as of•• 2020) 
Assumption Agreement 

ARTJCLE2 
TERM OF AGREEMENT 

This Agreement shall come into force and effect on the date hereof and shall 
terminate on the earliest of: 

(a) the date this Agreement is terminated by written agreement of all of the 
Shareholders; 

(b) the date upon which there shall occur an Initial Public Offering; or 

(c) the date upon which there is only one Shareholder. 

ARTICLEJ 
IMPLEMENTATION OF AGREEMENT 

3.1 Shareholder Covenants 

Each of the Shareholders covenants and agrees that he shall vote or cause to be voted the 
Shares owned by him/her/it to accomplish and give effect to the terms and conditions of this 
Agreement. At the request of a Shareholder, the Corporation shall call and hold a meeting of its 
Shareholders as soon as is practicable for the purpose of passing resolutions necessary to give 
effect to the terms and conditions of this Agreement unless it obtains a written resolution signed 
by such number of its Shareholders as is necessary to give effect to same. 

3.2 Conflict 

The Shareholders acknowledge and agree that as of the date hereof conflicts may exist 
between this Agreement and the Articles and the Bylaws. Each of the Shareholders agrees to vote 
or cause to be voted the Shares owned by him/her/it so as to cause the Articles or the Bylaws to be 
amended to resolve each such conflict and any other conflicts in favour of the provisions of this 
Agreement. 

3.3 Covenants by the Corporation 

The Corporation consents to the tenns of this Agreement and hereby covenants with each 
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of the Shareholders that it will at all ti~es during the tenn of this Agreement be governed by the 
terms and provisions hereof in canying on its business and affairs, and shall duly comply with, 
perform or otherwise satisfy all representations, warranties, covenants on its part to be complied 
with, perfonned or otherwise satisfied. Each of the Shareholders shall vote or cause to be voted 
their respective Shares to cause the Corporation to fulfil its foregoing covenant. 

ARTICLE4 
CORPORATION'S BUSINESS AND PURPOSE 

4.1 Business and Purpose 

The business (the 0 Business") of the Corporation is and shall be the development, 
customization, enhancement, marketing, licensing, leasing and/or sale of healthcare software· 
products, communication and notification services and all related support and consulting services. 

ARTICLES 
DIRECTORS AND SHAREHOLDERS 

5.1 Number of Directors 

Unless changed by resolution of the Shareholders, the Corporation shall have up to seven 
(7) Directors who shall be nominated and elected as provided for in Section Error! Reference 
source not found •. 

5.2 Nomination and Election of Directors 

The current Board is comprised of Nicholas Zamora, Dennis Giokas and Ron Shon. 

Each year, the names of the nominees to be proposed as Directors shall be set forth in proxy 
information prepared by the Corporation in connection with such Shareholder meeting. A majority 
of votes cast in favour of each year's slate of directors shall be required to approve such slate. 

S.3 Indemnity and Insurance 

(a) Indemnity: The Corporation hereby indemnifies each Director and his or her heirs 
and legal representatives against all costs, charges and expenses, including an 
amount paid to settle an action or satisfy a judgment, reasonably incurred by him 
or her in respect of any civil, criminal or administrative proceeding to which he or 
she is made a party by reason of being or having been a director of the Corporation 
provided (i) he or she acted honestly and in good faith with a view to the best 
interests of the Corporation; and (ii) in the case of a criminal or administrative 
proceeding that is enforced by a monetary penalty, he or she had reasonable 
grounds for believing that his or her conduct was lawful. 
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(b) Insurance: The Corporation will endeav(!ur to secure director and officer liability 
insurance once aMual gross sales exceed the $500,000 level or as may be 
detennined by the Directors. 

5.4 Term or Office 

The term of office of a Director shall commence on the date of that individual's election to 
the Board and shall tenninate at the close of the next following annual meeting of the Shareholders, 
or until their successors are elected or at any time prior thereto if the Shareholder nominating a 
Director replaces such Director in accordance with Section S.2. A Director may serve multiple 
terms. 

S.5 Powers and Duties of Directors 

Subject to the OBCA and the provisions hereof, the Directors shall manage or supervise 
the Corporation's Business except as such authority may be delegated by the Directors from time 
to time, and in exercising such authority the Directors and their delegates shall conduct the 
Corporation's Business or cause it to be conducted in all material respects in accordance with the 
Annual Business Plan unless the Shareholders shall otherwise agree in writing. 

S.6 Exercise of Authority 

(a) 

(b) 

(c) 

(d) 

(e) 

Freguency of Meetings: The Board shall meet no less than quarterly in each year. 

Quorum: Unless otherwise agreed to in writing by all of the Directors, a quorum of 
any meeting of the Board shall consist of a majority of Board members. 

Notice: Unless all of the Directors are present (except where a Director attends a 
meeting for the express purpose of objecting to the transaction of any business on 
the grounds that the meeting is not lawfully called) or those absent waive notice, 
no meeting of Directors shall be validly convened unless forty-eight (48) hours 
advance e-mail or written notice thereof is given in accordance with the provisions 
of the Bylaws. 

Content of Notice: No resolution with respect to any matter may be put to any 
meeting of the Board unless the notice of the meeting contains reasonable detail of 
the matter or unless all of the Directors either are present and do not object to the 
matter being put to the meeting or otherwise waive the provisions of this subsection 
5.6(d). 

Audit Committee: Until otherwise changed by resolution of the Board, the 
Corporation's Board of Directors shall serve as a de facto Audit Committee with 
the responsibility of approving the financial statements of the Corporation. In order 
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to be effective, all decisions of the Audit Committee shall be made by a unanimous 
vote of its members (in meeting or in writing). Following approval by the Audit 
Committee (if a separate committee than the Board), financial statements of the 
Corporation shall be presented to the Board for final approval. 

5. 7 Reimbursement of Directors Expenses 

All Directors are entitled to reimbursement of reasonable expenses incurred in attending 
each meeting, upon presentation of receipts thereof. 

5.8 Extraordinary Matters 

Except as otherwise provided in this Agreement, the following matters shall require two
thirds approval of the Board given at a meeting duly called for such purpose in addition to any 
requirements required by the OBCA: 

(a) the purchase or redemption by the Corporation of any Shares other than as expressly 
provided in this Agreement, or the declaration, payment or setting aside for 
payment of any dividend, the distribution of any surplus or earnings, the return of 
any capital, the repayment or retirement of any indebtedness of the Corporation to 
any Related Party, or any other payment or distribution of assets of the Corporation 
to any Related Party; 

(b) any change to the authorized capital structure or amendment to the rights, 
restrictions, conditions and limitations attaching to any class of share, or any other 
amendment of the Articles or By laws of the Corporation; 

(c) the sale, assignment, transfer, license or conveyance of in any manner whatsoever 
of any intellectual property of the Corporation out of the ordinary course of business 
(having regard to the extent of the grant of rights, including the duration of the 
license, territory, and royalty payments); 

( d) the amalgamation, consolidation, merger of, or the entering into of any agreement 
to amalgamate, consolidate or merge, the Corporation with any corporation, 
partnership, joint venture or finn, or the continuance or corporate reorganization of 
the Corporation of any kind, the incorporation or acquisition of any corporation that 
would be an Affiliate of the Corporation, or the purchase of any securities of any 
Person out of the ordinary course of business; 

(e) the making of any loans to, the giving of any guarantee, indemnity or security for 
the debts of, the giving of any financial assistance to or the making of any 
investment in, any other Person, other than the giving of trade credit, or the 
acquisition or investment in any securities; 

( f) the borrowing of any money ( other than nonnal bank operating debt) or any renewal 
or replacement of any existing lease or tenn financing, or the mortgaging of real 
property by the Corporation; 
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(g) any transactions with an Affiliate other than transactions in the ordinary course of 
business with a subsidiary of the Corporation; 

(h) the taking or institution of any proceedings for the winding up, reorganization or 
dissolution of the Corporation or any of its Affiliates or the making of an 
assignment for the benefit of any creditors of the Coq,oration or of any of its 
Affiliates, the acknowledging of the insolvency of the Corporation or of any of its 
Affiliates, or the consenting to the appointment of a receiver, receiver-manager, 
monitor or other person acting in a similar capacity by any secured creditor of the 
Corporation or of any of its Affiliates; 

(i) any change in the fiscal year end of the Corporation; 

(j) the issuance or allobnent by the Corporation of securities or the granting of any 
right, option or privilege to acquire any securities (except pursuant to an employee 
incentive plan duly approved by the Board as specified herein), or an Initial Public 
Offering; 

(k) any change in the Business, including the purchase, establishment or acquisition in 
any manner of a new business undertaking; 

(I) any change to the business direction or focus as described in the AMual Business 
Plan of the Corporation. 

(m) the entering into of any contract outside the nonnal course of business of the 
Corporation; 

(n) the appointment or removal of any finn of chanered accountants to act as auditor; 

(o) the implementation of an employee stock option or stock purchase plan, the 
granting of stock options or stock appreciation rights or-any similar incentives to 
employees; 

(p) the sale, lease, exchange or other disposition of all or substantially all of the assets 
of the Corporation, or any removal, destruction, lease, transfer, assignment, sale or 
other disposition of any such assets out of the ordina,y course of business which is 
not contemplated by the duly approved Annual Business Plan and which sale, lease, 
exchange or other disposition is for a sale price in excess of SS0,000 per individual 
item or in excess of$ I 00,000 for all items in any fiscal year; 

(q) the creation, termination or delegation of powers to a committee of the Board 
(except as specifically provided herein); 

(r) the entering into of any commercial transactions with the directors, officers, 
Shareholders or other Persons not dealing at ann's length with the Corporation; and 
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(s) any transfer of Shares to any Person which becomes a party to this Agreement and 
which does not engage, and is not affiliated with any Person which is engaged. in a 
business which competes directly with the Corporation. 

5.9 Meetings of Shareholders 

(a) The quorum for the transaction of business at any meeting of the Shareholders shall 
be two persons present in person or by proxy holding at least fifty percent (50%) of 
the Shares entitled to vote at the meeting. No meeting shall continue with the 
transaction of business in the absence of a quorum. 

(b) Subject to Section 5.8, aJI questions before the Shareholders shall be decided by a 
majority of those voting. The chairman of the meeting of the Shareholders shall be 
decided by a majority of those voting. 

(c) A meeting of Shareholders may be called by the Board upon giving at least ten (10) 
days written notice of a meeting of Shareholders, such notice to provide sufficient 
notice of the items of business to be conducted. 

(d) Notwithstanding the provisions of subsection S.9(a), if proper notice of a meeting 
of the Shareholders is given and a quorum of Shareholders is not present, then a 
meeting of the Shareholders may thereafter be held on 14 days written notice of the 
second meeting to transact the business set forth in the original notice and, subject 
to the Bylaws and the Act, any Shareholders present at that meeting shall constitute 
a quorum for the transaction of the business set out in the original notice in respect 
of that meeting and such business may be transacted by a majority of voting Shares 
of Shareholders in attendance at the meeting. 

5.10 Key Person Insurance 

The Corporation covenants with the Shareholders that it will consider a "key person life 
insurance" policy should one (or more) individual(s) be deemed by lhe Board lo be critical to the 
success of the Corporation. The Corporation would be the beneficiary of such a policy, and it 
would partially offset the negative impact from the loss of services of one or more key contributors 
to the Corporation. 

ARTJCL£6 
FINANCIAL AND ACCOUNTING PRACTICES 

6.1 Financial Information 

The Corporation shall deliver to each Shareholder within 90 days of the financial year end 
of the Corporation one copy of its annual financial statements, which shall be prepared on a 
consolidated basis, including the balance sheet and statements of income. retained earnings and 
changes in financial position, together with all supporting schedules. Such financial statements 
shall be signed by an authorized officer of the Corporation. The Corporation shall furnish to each 
of the Shareholders the annual consolidated financial statements together with a certificate signed 
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by the chief financial officer of the Corporation or another senior officer satisfactory to the Board 
to the effect that such annual financial statements have been prepared in accordance with generally 
accepted accounting principles and present fairly the financial position of the Corporation at the 
date thereof and to the effect that the Corporation is not in breach of any of the covenants or 
representations and warranties contained herein, or, if such is not the case, detailed particulars of 
al I breaches of covenants or representations and warranties, together in either case with reasonably 
detailed evidence of compliance with all financial covenants contained herein. 

6.l Maintain Books 

The Corporation shall maintain accurate and complete books and records of all 
transactions, receipts, expenses, assets and liabilities of the Corporation in accordance with 
generally accepted accounting principles, consistently applied as approved and adopted by the 
Board. 

6.3 Review of Books 

The Shareholders agree that each of the Shareholders shall, at their own expense unless 
otherwise agreed by the Shareholders, be entitled to appoint a representative, agent or designee to 
review, on reasonable notice, all books, documents and records of the Corporation and shall be 
entitled to make copies thereof for their own purposes. The Shareholders and their respective 
representatives, agents and designees shall have the right to discuss at any time with management 
personnel of the Corporation, such matters pertaining to the financial position, operations, 
investments and financings of the Corporation as may be of interest to the Shareholders, or such 
representative, agent or designee from time to time. 

6.4 Fiscal Year 

The fiscal year of the Corporation shall end on the • day of• each year, or such other date as is 
agreed to by the Board. 

ARTICLE7 
SALE AND ISSUANCE OF SHARES 

7.1 Sale, Issue and Transfer Restrictions 

(a) Except as otherwise set forth in this Agreement, none of the Shareholders may sell, 
grant an option to sell, encumber, pledge or create a security interest in or otherwise 
deal with any of his Shares in the Corporation or any of his/her/its shares or other 
legal or beneficial interest in another Shareholder, provided however, that any 
Shareholder shall be entitled to transfer Shares to a spouse or other family member 
living in the same household, any corporation controlled by the Shareholder or a 
family trust of which the Shareholder is a beneficiary or trustee, provided the 
transferee agrees to be bound by this Agreement. 
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(b) No proposed dealing with any Shares (including the issuance thereof) in violation 
of this Agreement shall be valid and the Corporation shall not record or ttansfer 
any of the Shares dealt with in violation of this Agreement in the records of the 
Corporation nor shalJ any voting rights attached to such Shares be exercised. nor 
shall any dividends be paid on such Shares during the period of such violation. Such 
disqualification shall be in addition to and not in lieu of any other remedies to 
enforce the provisions of this Agreement. 

(c) Notwithstanding anything else herein contained, no Shares may be transferred 
without Board approval pursuant to Section 5.8(s). 

(d) Every transfer of all or a portion of the Shares held by a Shareholder and any 
issuance of Shares by the Corporation, in addition to restrictions set out in the 
Articles and Section 5.8(j), shall be subject to the condition that the proposed 
transferee. or holder, if not already bound by this Agreement, shall first enter into 
an assumption agreement ("Assumption Agreement") in the fonn attached hereto 
as Schedule B. For greater certainty, but without limiting the foregoing. each of the 
Shareholders shall be bound by the provisions of this Agreement in respect of any 
Shares which may be acquired by such Shareholder after the date hereof in 
accordance with the provisions of this Agreement and any Assumption Agreement. 

7.2 Offer 

Subject to Section 7.4 hereof, if at any time a Shareholder or group of 
Shareholders, acting in concert (hereinafter collectively referred to as the "Selling Shareholder"}, 
desires to sell to a third party with whom the Selling Shareholder is dealing at Ann's Length alt 
(but not less than all} of the Shares of the Selling Shareholder, the Selling Shareholder shall obtain 
from the third party a bona fide offer in writing which offer shall be irrevocable for a period of 
sixty (60) days (hereinafter in this Section 7.2 and Sections 7.3, 7.4 and 7.5 referred to as the 
"Offer") which it is ready and willing to accept, to purchase such Shares for the amount thereof 
set forth in the Offer by cash or certified cheque and shall give notice in writing to the other 
Shareholders (in Sections 7.2, 7.3, 7.4 and 7.5, the 440ther Shareholders") of the receipt of the 
Offer within I O days thereof together with a copy thereof. The Offer may but need not also provide 
for the purchase of indebtedness owed by the Corporation to the Selling Shareholder. 

7.3 Tag-Along and Purchase Rights 

lf it is not a Selling Shareholder under Section 7.2, then each other Shareholder (the 
"Participating Shareholder.,) shall have the right, subject to the provisions of Section 7.4 hereof, 
to elect by notice in writing to the Selling Shareholder, within 30 days from the date of receipt of 
a copy of the Offer to require the third party, as a condition precedent to any sale of the Shares by 
the Selling Shareholder, to amend the Offer to provide for the purchase of that number of Shares 
which are the subject matter of the Offer such that each of the Selling Shareholder and each 
Participating Shareholder shall sell from their respective holdings of Shares a fraction of the 
number of Shares which are lhe subject matter of the offer, which fractions shall have as their 
numerators, in the case of Selling Shareholder, the number of Shares held by the Selling 
Shareholder, and in 1he case of the Participating Shareholder. the number of Shares held by the 
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_Participating Shareholder, and the denominator of both such fractions shall be the sum of the 
number of Shares held by the Selling Shareholder and each Participating Shareholder, for the same 
price per Share, and at the same time and on the same terms and conditions as contained in the 
Offer, in which case the Participating Shareholder shall become a "Selling Shareholder" for 
purposes of this Article 7. 

7 .4 Right of Fint Refusal 

Except in the case where Section 7.6 shall apply, each Shareholder that is not a Selling 
Shareholder sholl have the irrevocable right, exercisable by written notice given to the Selling 
Shareholder within 30 days after the giving of the notice by the Selling Shareholder, to purchase 
all but not less than all of the Shares of the Selling Shareholder or, if a Shareholder has exercised 
his/her or its option set forth in Section 7.3, the number of Shares of the initial Selling Shareholder 
and of the Participating Shareholder which are the subject matter of the Offer (in either case, the 
"Selling Shareholders' Shares"), and, if provided for in the Offer, indebtedness owed by the 
Corporation to each Selling Shareholder on the terms and conditions and for the amount set forth 
in the Offer by cash or certified cheque pro rata in proportion to their respective holdings of Shares 
{or in such other proportions as they may agree among themselves}. 

In the event that one or more of the Shareholders elects to purchase his, her or its pro rata 
proportion of the Selling Shareholders' Shares and, if applicable, indebtedness owed to the Selling 
Shareholder and one or more of the Shareholders declines to elect to so purchase, the 
Shareholder(s) electing to so purchase shall have the further right and option, exercisable by notice 
in writing within 5 days of being notified by the Selling Shareholder that one or more of the 
Shareholders has declined to so purchase, to purchase the remaining Selling Shareholders' Shares 
and, if applicable, indebtedness owed to the Selling Shareholder on the same tenns and conditions 
and for the amount set forth in the Offer by cash or certified cheque pro rata in proportion to their 
respective holdings of Shares of such Shareholders (or in such other proportions as they may agree 
among themselves). The foregoing procedure shall be repeated as often as is necessary until either 
one or more of the Shareholders have elected to acquire all of the Selling Shareholders' Shares 
and, if applicable, the indebtedness owed to the Selling Shareholder or until there remain Selling 
Shareholders' Shares which no Shareholder has elected to purchase. 

Where one or more of the Shareholders have elected to purchase all of the Selling 
Shareholders' Shares, the Offer of the Shareholders so electing for the Shares and, if applicable, 
the indebtedness owed to the Selling Shareholder shall be completed in accordance with its terms. 
If there shall remain Selling Shareholders' Shares which no other Shareholder has elected to 
purchase, notwithstanding that one or more Shareholders has elected to purchase Selling 
Shareholders Shares pursuant to this Section 7.4, the right of any Shareholders to acquire the 
Selling Shareholders' Shares and, if applicable, the indebtedness owed to the Selling Shareholder 
shall be null and void and the provisions of Section 7 .5 shall apply. 

7.S Sale of Shares - Right of First Refusal Not Exercised 

If following compliance with Section 7.4, there shall remain Selling Shareholders' Shares 
which no other Shareholder has elected to purchase, the Selling Shareholder may accept the Offer 
and complete the transaction with the said third party in accordance with the tenns and conditions 
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of such third party's Offer and the Shareholders hereby agree to talce all steps and proceedings 
required to have such third party entered on the books of the Corporation as a shareholder and, if 
applicable. as a debt holder of the Corporation, provided that if the sale of such Shares to the third 
party is not completed within 180 days after the giving of the notice by the Selling Shareholder to 
the Other Shareholders pursuant to Section 7.2, the provisions of Article 7 shall again apply to any 
proposed sale of Shares. The Selling Shareholder is hereby irrevocably appointed the agent and 
attorney of the Shareholders and each of them for the purposes of effecting registration of the third 
party as a Shareholder of the Corporation. The Board of Directors or the Shareholders (including 
the Selling Shareholder), as the case may be, before consenting to the transfer of the purchased 
Shares to the third party, shall require proof that the sale took place in accordance with the third 
party's Offer and the Board of Directors shall refuse the recording of the transfer of the purchased 
Shares which may have been sold otherwise than in accordance with the provisions of such Offer 
and of this Agreement 

7.6 Drag-Along Rights 

If one or more of the Shareholder(s) receives a bona fide offer (hereinafter in this Section 
7.6 referred to as the "Take-Over Bid"), from a third party dealing at Arm's length with the 
recipient for all, but not less than all of the outstanding Shares of the Corporation and which such 
Shareholder(s) wish to accept, such recipient Shareholder(s) shall forthwith advise all of the 
holders of Shares of the Corporation of such Take-Over Bid. If the holders of Shares of the 
Corporation holding not less than fifty percent (50%) of the total number of issued and outstanding 
Shares wish to accept such Take-Over Bid, the recipient Shareholder(s) shall have the right to 
require the other Shareholders, on I O days notice in writing to such other Shareholders, to sell all 
of the Shares held by them to lhe third party pursuant to the tenns of the Take~Over Bid for the 
amount and on the same tenns as set forth in the Take-Over Bid. The Corporation is hereby 
irrevocably appointed the agent and anomey of all the Shareholders and each of them for the 
purposes of effecting registration of the third party as a Shareholder and, if applicable, debt holder 
of the Corporation in completing the sale of the Shares of such other Shareholders to the third party 
in accordance with this Section 7.6. 

Each Shareholder agrees that neither he nor any Related Person will, directly or indirectly, 
enter inlo any collateral agreement, commitment or undertaking which would have the efTecl, 
directly or indirectly, of providing additional consideration lo such Shareholder or any Related 
Person of such Shareholder for any Shares of the Corporation sold by such Shareholder which is 
not available to other Shareholders on a sale of its Shares of the Corporation pursuant to this 
Section. 

7.7 Rights of Purchaser 

Any purchaser of Shares from any Shareholder in accordance with the provisions of this 
Agreement shall be entitled to all of the benefits accruing to such Shareholder hereunder and shall 
be subject to the obligations of such Shareholder hereunder. 
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8.1 General 

ARTICLES 
REPRESENTATIONS AND WARRANTIES 

Each Shareholder hereby represents and warrants to each other Shareholder and 
that such Shareholder: 

(a) is neither a party to nor bound by any agreement regarding the ownership of his 
Shares, other than this Agreement or an agreement to effect a transfer of Shares in 
accordance with the tenns of this Agreement; 

(b) is not a party to, bound by or subject to any indenture, mortgage, lease, agreement, 
instrument, charter or bylaw provision, statute, regulation, order,judgment, decree 
or law which would be violated, conttavened or breached by, or under which any 
default would occur as a result of the execution and delivery by such Shareholder 
of this Agreement or the perfonnance by such Shareholder of any of the tenns 
hereof; and 

(c) owns his Shares beneficially and as of record with good and marketable title thereto 
free and clear of all legal rights and encumbrances. 

8.l The Corporation 

The Corporation hereby represents and warrants to each Shareholder that, as at the date of 
this Agreement: 

(a) the Corporation is a taxable Ontario corporation within the meaning of the ITA; 

(b} the Corporation carries on no business other than the Business; 

(c) not less than 90% of the fair market value of the property of the Corporation is 
attributable to property used in the Business; 

(d) the recitals to this Agreement are true and correct. 

9.1 Related Party Loans 

ARTICLE9 
ADDITIONAL CAPITAL 

Unless the Board of Directors otherwise consent, all loans from any Related Party shall be 
made on commercia1Jy reasonable tenns and conditions. 

9.2 Future Financings, Pre-Emptive Rights 

If the Corporation requires additional capital by way of debt or equity, it shall first advise 
the Shareholders of its requirements in writing, including a term sheet outlining the tenns and 



193

conditions on which it is prepared to issue such debt or equity and the target closing date (which 
shall not be less than 14 days following the date of delivery of such notice). Upon receiving such 
notice, each Shareholder shall have fourteen (14) days within which to notify the Corporation if it 
wishes to provide the required financing on such tenns and conditions. 

During that time, the Corporation shall provide to the Shareholders, at their request, all 
such infonnation as they may reasonably require to make their determination. In the event more 
than one Shareholder wishes to accept the tenns of the financing, they shall participate pro rata 
based on the respective number of Shares held by such Shareholder ( or in such other proportion 
as they may agree to). In the event that any or all Shareholders fail to give notice within the 
prescribed time period as aforesaid, or agree to purchase only a portion of such debt or equity, the 
Corporation shall be free to pursue obtaining the remaining portion of such debt or equity financing 
with other Persons on tenns no less favourable to the Corporation or more favourable to such 
Persons than those set forth in the tenn sheet provided to the Shareholders. 

9.3 Exceptions to Pre-emptive Rights 

Notwithstanding Section 9.2 hereof, no Shareholder shall have any rights thereunder in 
respect of: 

(a) the issue of any options or Shares pursuant to a stock option plan for employees 
and other persons approved by the Board in accordance with Section Error! 
Reference source not found. hereof; 

(b) shares issued pursuant to the exercise of conversion privileges, options or rights 
previously granted by the Corporation in accordance with Section 9.2; 

(c) an Initial Public Offering. 

9.4 Employee Incentive Plan 

In addition to the requirements of Section S.8(0), any employee stock option or stock 
purchase plan, or other plan providing employee incentives which base their value on the Shares, 
shall require the approval of the Board of Directors if: 

(a) more than 10% of the current number of Shares (on a fully diluted basis), including 
phantom shares, stock appreciation rights and other similar incentives, if any) can 
be issued under such plan or plans; and 

(b) more than 25% of the total number of Shares allocated under such plan(s) can be 
issued in any one calendar year. 

10.1 No Agency or Partnership 

ARTICLE JO 
GENERAL MA ITERS 

Nothing contained in this Agreement shall make or constitute any party the representative, 
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agent, principal or partner of any other party and it is understood that no party has the capacity to 
make commitments of any kind whatsoever or incur obligations or liabilities binding upon any 
other party. 

10.2 Nodce 

Any notice or communication required or pennitted under this Agreement shall be in 
writing and shall be sent by facsimile transmission or by personal delivery and shall be deemed to 
have been duly made when actually received or delivered. Any party may by written notice to the 
others, change the address or facsimile number to which transmissions and deliveries shall 
thereafter be made. Until changed, the address and facsimile number of each of the parties hereto 
shall be maintained at the head office of the Corporation. 

I 0.3 Deemed Date of Delivery 

Any notice given in accordance with the provisions of this Agreement shall be deemed to 
have been received by the party to which it was addressed on the day of personal delivery, email 
or other electronic transmission. 

10.4 Endorsement of Share Certificates 

Any and all certificates representing Shares now or hereafter beneficially owned by the 
Shareholders during the tenn of this Agreement shall have endorsed thereon, in bold type, the 
following legend: 

"The securities evidenced by this certificate are subject to the tenns of; and disposition and 
transfer of such securities is restricted in accordance with, the provisions of the first amended and 
restated shareholders' agreement dated as of•, 20• ( or subsequent revision thereof) made between 
the Corporation and its Shareholders. A copy of the said agreement, together with all amendments 
and supplements thereto, is available for inspection from the Secretary of the Corporation on 
request and without charge at its registered office." 

J 0.5 Assignment 

Neither this Agreement nor any rights or obligations hereunder are assignable by the parties 
hereto without the prior written consent of the Shareholders, subject to the rights of Shareholders 
to sell their Shares pursuant to the tenns of this Agreement and provided that the purchaser of such 
Shares agrees to be bound hereby. This Agreement shall enure to the benefit of and be binding 
upon the parties hereto and their respective heirs, executors, legal personal representatives, 
successors and pennitted assigns. 

10.6 Counterparts 

This Agreement may be executed by the parties hereto in separate counterparts each of 
which when so executed and delivered shall be an original, but all such counterparts shall together 
constitute one and the same instrument. This Agreement may be executed and delivered by any 
party by electronic signature. 
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J0.7 Publicity 

Any Shareholder of the Corporation shall have the right lo disclose to whomsoever in any 
manner its ownership of shares in the capital of the Corporation and the debt owing by the 
Corporation to that Shareholder. 

The remainder of this page is intentionally left blank. 
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IN WITNESS WHEREOF the parties hereto have executed this Agreement as of the day and year first above written. 

Witness 

Witness 

Witness 

Witness 

Witness 

HEAL THCHAIN INC. 

Per. -"'."""'.'---------------Name: • 
Title: • 

I have authority bind the corporation. 

Per: _______________ _ 
Name: • 
Title: • 

• 

• 

• 

• 

• 
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SCHEDULE A 

List of Shareholders (as of •, 20•) 

Shareholder Na roe Number aC$boces 
REDDs Technology Fund l L.P. 1,000,000 

Ontario Centres of Excellence 125,000 

Anatoly Langer 250,000 

Tony Lacavara (Globalive) 50,000 

Said Khour 50,000 

Charlotte Schwartz 50,000 

Faskens Manineau DuMoulin LLP 14,654 

Jeffiey Sleep 17,775 

Andrew Shinewald 17,71S 
Total l,57S,J64 
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SCHEDULED 
SHAREHOLDER ASSUMPTION AGREEMENT 

THIS AGREEMENT is made the ____ day of ____ _,, 20•, 

BETWEEN: 

WHEREAS: 

(herein referred to as the "New Shareholder") 

Address of New Shareholder 

OF THE FIRST PART 

-and-

HEAL THCHAIN INC., a corporation duly i~corporated 
pursuant to the laws of Ontario 

(herein referred 10 as the "Corporation") 

OF THE SECOND PART 

The Corporation and certain of its shareholder(s) are parties to aµ amended and restated 
shareholders' agreement made as of•, 20• (herein referred to as the "Shareholder 
Agreement''), 

(a) Pursuant to the Shareholder Agreement, there can be no issue of any Shares of 
the Corporation to the New Shareholder unless the New Shareholder first enters 
into an Assumption Agreement. 

(b) The New Shareholder desires to receive Shares of the Corporation and the 
Corporation desires to issue Shares of the Corporation to the New Shareholder. 

(c) The New Shareholder desires to observe and be bound by the terms of the 
Shareholder Agreement so that the provisions thereof will govern his/her rights 
and obligations in relation to the parties thereto. 

NOW THEREFORE THIS AGREEMENT WITNESSETH that, for good and 

valuable consideration (the receipt and sufficiency of which is hereby acknowledged), the 
parties hereto hereby covenant and agree each with the other as follows: 
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Recitals 

The New Shareholder acknowledges and declares that the foregoing recitals, insofar as they 
relate to such party, are In.le and correct. 

Covenant to be Bound 

The New Shareholder covenants and agrees to be bound by the tenns of the Shareholder 
Agreement in the same manner as if he/she had been an original party thereto. 

Jurisdiction 

This Assumption Agreement shall be governed by and construed in accordance with the laws 
of the Province of Ontario and the federal laws of Canada applicable therein. 

Meanings 

Tenns used in the Shareholder Agreement shall have the same meaning as used therein when 
used herein. 

The remainder of this page is intentionally left blank. 
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IN WITNESS WHEREOF, the parties hereto have duly executed this Assumption Agreement 
as of the date first above written. 

HEAL TH CHAIN INC. 

By: 

Name: 
Title: Authorized Signing Officer 

I have authority to bind the corporation. 

(if individual 
[insert legal name of new shareholder) 

Witness Name: 

(If NOT Individual 
(Insert legal name of new shareholder) 

By: 

Name: 
Title: Authorized Signing Officer 

I have authority to bind the corporation. 

"IA 
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THE HONOURABLE 

JUSTICE DIETRICH 

ONTARIO 
SUPERIOR COURT OF ,JUSTICE 

Court File No. 31-2623988 
Estate File No. 31-2623988 

IN BANKRUPTCY AND INSOLVENCY 
(COMMERCIAL LIST) 

) 

) 

) 

WEDNESDAY, THE 14th 

DAY OF OCTOBER, 2020 

IN THE MATTER OF THE PROPOSAL OF HEALTHCHAIN 
INC. OF THE CITY OF TORONTO IN THE PROVINCE OF 

ONTARIO 

ORDER 
(Approving Proposal) 

Applicant 

THIS MOTION, made by Dodick Landau Inc., the trustee (in such capacity, the 

"Proposal Trustee") in the proposal (the "Proposal") of Healthchain Inc. ("Healthchain") 

pursuant to the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3 (the "BIA") was heard this 

day by video conference due to the COVID-19 crisis. 

ON READING the Report on the Proposal of the Proposal Trustee dated October 1, 

2020 (the "Report"), including the Exhibits thereto, and on hearing the submissions of counsel 

for the Proposal Trustee, counsel for Healthchain, and counsel for those other parties listed on 

the Counsel Slip, no one appearing for any other person on the Service List, although properly 

served as appears from the Affidavit of Service of<>, sworn<>, filed, 
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SERVICE 

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the 

Motion Record of the Trustee is hereby abridged and validated so that this Motion is properly 

returnable today and hereby dispenses with further service thereof. 

APPROVAL OF PROPOSAL 

2. THIS COURT ORDERS that defined terms not otherwise defined herein shall have 

the meanings attributed to them in the Proposal. 

3. THIS COURT ORDERS AND DECLARES that the Proposal, as set out at Tab 3 to 

the Motion Record of the Trustee and Appendix "A" to the Report and Annexed hereto as 

Schedule "A", is hereby approved. 

4. THIS COURT ORDERS AND DECLARES that, pursuant to paragraph 43 of the 

Proposal, on the Maturity Date, each and every present and former officer and director of 

Healthchain shall be released from claims against them that arose before the Date of Filing and 

that relate to the obligations of Healthchain where such persons are by law liable in the capacity 

as directors for the payment of such obligations, provided that nothing herein shall release or 

discharge any director or officer of Healthchain from any claims coming within the exceptions 

set out in s.50(14) of the BIA and set out in the Proposal. 

5. THIS COlJRT ORDERS AND DECLARES that Sections 95 to 101 of the BIA shall 

not apply to any dealings by Healthchain at any time prior to the Date of Filing. The Releases 

contemplated by the Proposal included releases from all claims, actions and remedies available 

under sections 95-10 I of the BIA, providing that directors of Healthchain shall not be released 

from any claims coming within the exceptions set out in s.50(14) of the BIA. 

APPROVAL OF REPORT ON PROPOSAL 

6. THIS COURT ORDERS that the Report, and the conduct and activities of the 

Proposal Trustee as set out therein, be and are hereby approved. 
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DISCHARGE OF ENHANCED POWERS OF TRUSTEE AND CHARGES 

7. THIS COURT ORDERS that upon the filing of the Certificate of Pull Completion of 

Proposal on the Maturity Date, the Proposal Trustee shall be discharged from all of the enhanced 

powers granted to the Proposal Trustee by the Order of Koehnen, J. dated March 5, 2020 (the 

"Enhanced Powers Order"), and that the Administration Charge granted under the Enhanced 

Powers Order and the DIP Lenders Charge granted by the Order of Koehnen, J. dated May 7, 

2020 will also be discharged from the Property of Healthchain on the same date. 



205

Schedule "A" 

Proposal of Healthchain Inc. 
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ONTARIO 
SUPERIOR COURT OF JUSTICE 

Court File No, 31-2646144 
Estate No, 31-2646144 

IN BANKRUPTCY AND INSOLVENCY 
(COMMERCIAL LIST) 

IN THE MA 'ITER OF THE PROPOSAL OF HEAL THCHAIN INC, OF THE 
CITY OF TORONTO, IN THE PROVINCE OF ONTARIO 

PROPOSAL 
(August 25, 2020) 

HEAL THCHAIN INC. hereby submits the following Proposal under Part Ill of the 
801'kn1ptcy and Insolvency Ac/, RSC . 1985, c. B-3. 

Definitions 

I. In this Proposal: 

PART I 
INTERPRETATION 

(a) "Accredited Investor" means an Accredited Investor as defined in 
National Insarument 45-106; 

(b) "Act .. means the Bankruptcy and Insolvency Act, RSC 1985, c. B-3, as 
amended. 

(c) "Administration Charge Order" means the Order of the Court approving 
the administration charge, dated May 7, 2020; 

(d) "Administrative Fees and Expenses" means the fees and expenses of the 
Trustee and its counsel incidental to the NOi and the preparation and 
facilitation of the Proposal and any amend111ents rJ.1erero1 including, without 
limitation, fees incurred by the Trustee in the adminisrra1ion of the Proposal 
Payment, and the legal fees and expenses incurred by the Trustee and the 
Company before and following execution, acceptance and approvaJ of this 
Proposal, and in connection with the NOi and the preparation of this 
Proposal, as well as advice to the Company in connection therewith; 

(e) .. Affected Creditors" means those Creditors of the Company fanning the 
sole class of creditors, as defined in Part Ill of this Proposal; 

WflK:000199J4.6 
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(t) "Approval Order" means an order oflhe Court approving this Proposal, to be granted pursuant lo the provisions of the Act, the appeal period having expired, and no appeal having been filed or any appeal therefrom having been dismissed and such dismissal having beoome final; 

(g) "Business Day" means a day, other than a Saturday or Sunday, on which banks are generally open for business in Toronto, Onturio; 

(h) ""Certificate o.f Full Performance" means the certificate that the Trustee issues to the Company and to the Official Receiver pursuant to Section 65.3 of the Act; 

(i) °Claim" means any right of any Person with indebtedness, liability or oh.ligation of any kind against the Company which indebtedn~s, liability or obligation is in existence at the Dale of Filing, whether or not reduced to judgement, liquidated, unliquidated1 fixed, contingent. matured, unmarured, disputed, undisputed, legal, equitable, secured, unsecured, present, future, known, unknown, by surety or otherwise and whether or not such a right is executory in nature including, without fimitation, the right or ability of any Person to advance a claim for conlribulion or indemnity or otherwise with respect to any matter, action, cause. chose in action, whether existing al present or commenced in the future based in whole or in part on facts which exist prior to or at the time of Date of FIiing; 

(j) "Company" means HealthChain Inc.; 

(k) "Court" means the Ontario Superior Court of Justice (Commercial Lisi); 
(I) "Court Approval Date" means the date on which the Approval Order is issued; 

(m) "Creditor" means any Person having a Claim; 

(n) "Creditors Meeting" means the meeting of the Affected Creditors called for the purpose of considering and voting upon this Proposal; 

(o) "Crown Claims'' means Claims of Her M~jesty in right of Canada or any province of all amounts of a kind contemplated by section 60( I. I) of the Act; 

(p) .. Date of Filing" means February 28, 2020, being the date on which the Company filed the NOi; 

(q) "DIP Lender" means REDDS Technology Fund J L.P. pursuant to the Order of Koehnen J. dated May 7, 2020; 

WFK;OOOl99J4.6 
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(r) ''DIP Lender's Claimn means the claim of the DIP Lender in respect of amounts advanced pursuant to the charge as set out in the Order of Koehnen J. dated May 7, 2020; 

(s) "Employee Preferred Claim" means a Claim by a current or fonner employee of the Company, or such portion of such Claim, that would be pay.able in priority under Subsection J 36( J) of the Act; 

(t) uEffective Date" means l O catendar days ftc;,m the dnte of tJ1e Approval Order, unless tlJe Approval Order is appealed, in which case the Effective Dote means the later of: (i) one Business Day nfter the full and, final determination of the appeal; and (ii} the expiry of nny further appeal perlods; 

(u) .. Event of Default" has the meaning given to it in Part VIJJ of this Proposal; 
(v) "Inspectors" means the inspectors appointed pursuant to Part X of this Proposal; 

(w) "Levy·• means the levy imposed by the Superintendent of Bankruptcy under the Act; 

(x) "Levy Payment Fund" means the amount up to $5,000 advanced by the DIP Lender to the Company prior to the Effective Date to pay in cash the Levy Imposed in respect of the Shares. 

(y) "Maturity Date" means the date on which all payments to the Creditors have been made, all Shares have been issued under this Proposal, and the Certificate of Full Performance has been issued by the Trustee to the Company, provided that no Event of Default has occurred that has not been cured or waived; 

(2) "NOi'' means the Notice of Intention to Make a Proposal tiled by the Company on February 28, 2020; 

(aa) "Person" means any individual, pactnership, joint. venture, trust, corporation, unincorporated organization, govc,mment or any agency or instrumentality thereof, or any other enti ty howsoever designated or constituted; 

(bb) ''Post-Filing Crown Claims" means all Crown Claims that became due or shall become due on or after the Date of Filing; 

(cc) "Post-Filing Goods nnd Services" means the goods supplied, services rendered, and other consideradon given or provided to the Company on or after the Date of Filing; 
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(dd) 0 Pre-FD1ng Crown Claims" means all Crown Claims that were 
outstanding as at rhe Date of Filing; 

(ee) "Preferred Claim" means any claim that is afforded priority under Section 
136(1) ofthe Act; 

(m "Preferred Creditor" means any Unsecured Creditor holding a Preferred 
Claim, solely in respect to that Preferred Claim; 

(gg) "Proposal" means this proposal dated August 2S, 2020, together with any 
amendments or additions thereto; 

(hh) "Proposal Period" means the period between the Court Approval Date and 
the Maturity Date; 

(ii) "Proven" as used in relation to any Claim means such Claim as finally 
accepted or determined by the Trustee in accordance with the provisions of 
the Act and this Proposal, subject to the Creditor's right of appeal lo Court, 
the CoW1's detennination of that Claim or any applicable appeal periods 
having expired and no appeal having been made; 

(i.j) "Secured Claim,, means any Claim by a Secured Creditor, excluding the 
Crown Claims; 

(kk) "Secured Creditor" means a Person holding a mortgage, hypothec, pledge, 
charge, lien or privilege on or against the property of the Company or any 
part thereof as security for a Claim, but excludes the Canada Revenue 
Agency to the extent of its Crown Claims; 

(II) "Shares" means fully participating common shares in the share capital of 
the Company; 

(mm) "Trustee'' means Dodick Landau Inc. solely in its capacity as proposal 
trustee of the Company; 

(M) "Unanimous Shareholder's Agreement" means the agreement in 
substantially the same fonn and substance as appended hereto as Schedule 
"B'•. 

(oo) uvnsecured Claim" means the value of any Proven Claim in respect of 
which no Security is held; and 

(pp) "Unsecured Creditors'' means those Persons with Claims in respect of 
. which no security is held, and which is not afforded priority under Section 
136( 1) of the Act. 

WFK:00019934.6 
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(qq) .. Unsecured Payment Fund0 means, an amount up to SI0.000 advanced 
by the DIP Lender to the Company prior to the Effective Date to pay the 
Proven Claims of Unsecured Creditors. 

Headings 

2. The division of this Proposal into parts, paragraphs and subparagraphs, and the 
insertion of headings herein, is for convenience of reference only and is not to affect 
the construction or interpretation of this Proposal. 

Number, etc. 

3. In this Proposal, where the context requires, a word importing the singular includes 
the plural and vice versa, and a word importing gender includes the masculine, 
feminine and neuter genders. 

Date for Action 

4. In the event that any date on which any action is required to be taken hereunder is 
not a Business Day, such action will be required to be taken on the next day that is 
a Business Day. 

Accounting Principles 

s. Accounting tenns not otherwise defined in this Proposal have the meanings 
assigned to them in accordance with generally accepted Canadian accounting 
principles. 

PARTII 
PURPOSE AND EFFECT OF Tms PROPOSAL 

Purpose or Proposal 

6. The purpose of this Proposal is to effect a restructuring of the indebtedness of the 
Company in the manner contemplated herein and as pennitted by the Act in the 
expectation that all Creditors will derive a greater benefit from the Proposal than 
would result from a bankruptcy of the Company. 

Effect of Proposal 

7. During the Proposal Period, and provided that an Event of Default has not occurred 
and is continuing hereunder, all Creditors will be stayed from commencing or 
continuing any proceeding or remedy against the Corporation or any of its property 
or assets in respect of a Claim including, without limitation, any proceeding or 
remedy to recover payment of any monies, to recover or enforce any judgment 
against the Company in respect of a Claim or to commence any formal proceedings 
against it other than as provided for under this Proposal. 
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8. Upon implementation of all elements of this Proposal, and the filing of the 
Certificate of Full Perfonnance by the Trustee, all Claims against the Company and 
its directors shall be fully, finaJly and completely satisfied. 

PARTUI 
CLASSIFICATION OF CREDITORS 

9. For the purpose of this Proposal, the Creditors of the Company shall be comprised 
of two classes: 

a) The DIP Lender in respect of the DIP Lender's Claim; and 

b) Creditors having Proven Preferred Claims and Unsecured Claims, which, for 
greater certainty, shall include Preferred Creditors entitled to vote pursuant to the 
Act and claims of Her Majesty in right of Canada and any province for all 
amounts other than Crown Claims, 

PARTIV 
SECURED CREDITORS 

I o. There are no Secured Creditors with outstanding claims against the Company other 
than the DIP Lender. The DIP Lender's Claim shall be treated in accordance with 
Part V. 

Crown Claims 

PARTY 
TREATMENT OF VARIOUS CLAIMS, 

FUNDING OF PROPOSAL AND DISTRIBUTION 

11. The Company covenants and agrees to, within six months after the Effective Date, 
pay in full all amounts that were outstanding at the Date of Filing of a kind that 
could be subject to a demand under: (I) Subsection 224(1.2) of the ITA; (ii) any 
provision of the Canada Pension Plan or of the Employmenl Insurance Act that 
refers to s. 224( 1.2) of the ITA and provides for the collection of a contribution, as 
defined in the Canada Pension Plan, or an employee's premium, or employer's 
premium, as defined in the Employment Insurance Act, and of any related interest, 
penalty or other amounts: or (iii) under any substantially similar provision of 
provincial legislation, including all amounts contemplated by Section 60(1.1) of the 
Act. This payment of Crown Claims (if any) will be made in addition to the 
payments from the Unsecured Payment Fund. 

12. The Company does not owe any amount to the Canada Revenue Agency for 
employee source deductions withheld but not remitted, including related penalties 
and interest calculated up to the Date of Filing. 
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Pref erred Claims 

13. Proven Preferred Claims, including Employee Preferred Claims. if any, shall be 
paid without interest, out of the Proposal Payment. in priority to Proven Unsecured 
Claims. 

14. The Company does not owe any amounts to employees. 

Conversion to Equity 

I 5. For the purposes of this Proposal, the valuation of all the issued and outstanding 
Shares of the Company shall be deemed to be $100,000 as at the Effective Date and 
all issuances of Shares to Creditors shall be in full satisfaction of such indebtedness, 
at a subscription price and stated capital value equal to the outstanding indebtedness 
of the Company to the unsecured creditors. on the basis of I Share for each $1 of 
indebtedness. 

16. For illustrative purposes, the appendix attached as Schedule "A" describes the 
proposed pl'o rala distribution of Shares to the known Creditors of the Company. 

DIP Lender's Claim 

I 7. The DIP Lender shall receive Shares in full and final satisfaction of the outstanding 
DIP Lender's Claim in accordance with Paragraph 15 . 

Unsecured Creditors 

18. Unsecured Creditors who arc Accredited f nvestors shall receive Shares in full and 
final satisfaction of their Proven Claims. On the Effective Dote, the Company shall 
issue Shares to Unsecured Creditors who have executed a form representing to the 
Proposal Trustee that they are Accredited Investors. 

19. Unsecured Creditors who are not Accredited Investors. shall receive their 
respective pro rata portion of the Unsecured Payment Fund based upon the 
proportion their Claim bears to the total dollar value of the Claims belng paid out 
of Unsecured Payment Fund, provided that any payments pursuant to this 
Subparagraph 19 shall not exceed 25% of the value of any Unsecured Creditors' 
Proven Claim. 

20. Shares acquired pursuant to this Proposal shall be subject to a Unanimous 
Shareholder's Agreement in the fonn appended hereto as Schedule "8'._ No creditor 
shall be entitled to acquire shares without becoming party to the Unanimous 
Shareholder's Agreement 

Distributions 

21. All distributions made pursuant to this Proposal shall be without interest or penalty 
and subject to deduction for the Levy and the Proposal Trustee shall remit in cash 
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the amount of the Levy to the Superintendent of Bankruptcy contemporaneously 
with the distributions to the Unsecured Creditors. 

22. Subject to the tcnns and conditions of this Proposal, and the payment of the Levy 
(as applicable), payments shall be distributed by the Proposal Trustee in the 
following order of priority: 

(a) first, to pay Administrative Fees and Expenses; 

(b) second, to Proven Employee Prefe1Ted Claims and the Claims of Preferred 
Creditorsi 

(c) third, to Unsecured Creditors receiving cash payments in accordance whh 
Paragraph 19 of this Proposal. 

Amendments to Agreements 

23. Notwithstanding the terms and conditions of all agreements or other arrangements 
with Creditors entered into before the Date of Filing, provided that no Event of 
Default has occurred and is continuing hereunder, all such agreements or other 
arrangements will be deemed to be amended to the extent necessary to give effect 
to all the terms and conditions of this Proposal. In the event of any conflict or 
inconsistency between the terms of such agreements or arrangements and the terms 
of this Proposal, the tenns of this Proposal will govern. All Creditors will provide 
such acknowledgements, agreements, discharges or other documentation as may be 
necessary to give effect to the intent of this Proposal. 

Treatment of Claims 

24. For purposes of this Proposal, each Creditor holding a Claim will receive the 
treatment provided for in this Proposal on account of such Claim. 

PART VI 
POST-FILING OBLIGATlONS 

Payment of Post .. Flling Goods & Services 

25. During the Proposal Period, all Post-Filing Goods and Services, if any, shall be paid 
in full in the ordinary course of business by the Company. 

Post-Fillng Crown Claims 

26. During the Proposal Period, the Company shall remit all Post-Filing Crown Claims, 
if any, as and when due. 
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Administrative Fees and Expenses 

27. Payment of all proper Administrative Fees and Expenses, on and incidental to the 
proceedings arising out of the Proposal, or in the bankruptcy, if any, will be made 
in priority to all claims, including Crown Claims, if any, The Proposal Trustee will 
be at liberty to withdraw and pay such Administrative Fees and Expenses at any 
time and from time-to--time subject to final approval by the Registrar in Bankruptcy 
upon completion of the Proposal. The Proposal Trustee's disbursements will be 
charged in addition to its fees based on the acrual costs incurred and/or as allowed 
by tariff. 

PARTVH 
LEVY, MANDATORY PAYMENTS AND PREFERRED CLAIMS 

f 

28. The Levy, if applicable, shall be deducted by the Trustee from payments to creditors 
by the Trustee. Where the Levy applies to issuances of Shares, payment of the Levy 
shall be in cash in lieu of Shares and shall be made from the Levy Payment Fund. 

Payment of Fees and Expenses 

29. The Administrative Fees and Expenses, on and incidental to the proceedings arising 
out of the Proposal, or in a bankruptcy, if any, shall be paid in priority to the Crown 
Claims, the Claims of Preferred Creditors, and the Claims of Unsecured Creditors. 
The Trustee will be at liberty to withdraw and pay such Administrative Fees and 
Expenses at any time and from time-to-rime subject to final approval by the 
Registrar in Bankruptcy upon completion or the Proposal. The Trustee's 
disbursements will be charged in addition to its fees based on the actual costs 
incurred and/or as allowed by tariff. 

Preferred Claims 

30. As per Part V of this Proposal, all Proven Preferred Claims and Proven Employee 
Preferred Claims (if any) are to be paid without interest in full priority to all Claims 
of the Unsecured Creditors including, without limilation, any entitlement of the 
Unsecured Creditors to the payments to be made under Part V of this Proposal. 

PART VIII 
BOARD OF DIRECTORS AND NEW MANAGEMENT 

31. On the Effective Date, the current Board of Directors of the Company shall be 
terminated and the following individuals appointed as Directors of the Company: 

(a) Ronald Shon 

{b) Nicholas Zamora 
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(c) Dennis Giokas 

32. Within ten ( I 0) days of the Effective Date, the Board of Directors shall call a 
meeting to, among other things, appoint and approve compensation for new 
management of the Company, including but not limited to: 

(a) Nicholas Zamora as CEO; 

(b) Adam Cole as Technology Advisor; 

(c) Daniel Renton as Chief Revenue Officer; 

(d) Rohan D'Souza as CTO; 

(e) Dr. Marion Lyver as Advisor; and 

(0 Ian Chalmers as Advisor. 

PARTIX 
EVENTS OF DEFAULT 

33. The following will constitute an Events of Default for purposes of section 63 of the 
Act and otherwise under this Proposal: 

(a) the breach or failure by the Company to observe and perfonn any other 
covenant and provision of this Proposal which is not remedied within thirty 
(30) days after written notice thereof has been given to the Company by the 
Trustee. 

PARTX 
TRUSTEE 

34. The Trustee is acting solely in its capacity as proposal trustee under the Act and not 
in its personal capacity and no officer, director, employee or agent of the Trustee 
shall incur any obligations or liabilities in connection with this Proposal or in 
coMection with the business or liabilities of the Company. 

JS. Any payments made by the Trustee to Creditors hereunder shall be made by the 
Trustee net of any levies payable or due under the Act. 

Appointment of Inspectors 

PARTXI 
INSPECTORS 

36. At the Creditors Meeting, the Affected Creditors will be entitled to appoint one ( l) 
or more, but not exceeding five (5) Inspectors in total. 
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Powers of Inspectors 

37. The Inspectors, by way of majority, will have the following powers, but will have 
no personal liability to the Company or other Creditors: 

(a) the power to extend the dates the Proposal Payment is due under this 
Proposal; 

(b) the power to waive any derault in the performance of any provision of this 
Proposal; and 

(c) the power to advise the Trustee in respect of such matters as may be referred 
to the Inspectors by the Trustee. 

38. The Proposal Trustee may, in accordance with the Act, apply to the Court regarding 
any decision. direction or act of the Inspectors and the Court may confinn, reverse, 
or modify the decision, direction or act and make such order as it thinks just. 

39. The authority and tenn of office of the Inspectors will terminate upon the issuance 
of the Certificate of Full Perfonnance. 

Creditor Approval 

PART XII 
CONDITIONS PRECEDENT 

40. The Trustee shall call a meeting of the Affected Creditors of the Company to seek 
creditor approval for the Proposal in the requisite majority in number and value of 
the classes, as set out in the Act, of each of the classes of creditors described in this 
Proposal. The perfonnancc of this Proposal by the Company shall be conditional 
upon approval of the Affected Creditors. If the Affected Creditors do not approve 
the Proposal, the Trustee shall report on the result of the vote as required under 
section S1 of the Act and the Company shall be deemed bankrupt. 

Court Approval 

41. In the event the Proposal is approved by the Affected Creditors the Trustee shall, 
within S days of such approval, apply to the Court for a hearing to seek the Approval 
Order in the fonn acceptable to the. Trustee. The performance of this Proposal by 
the CompBny shall be conditional upon the issuance of the Approval Order. In the 
event that the Court does not approve the Proposal, the Company shall be deemed 
bankrupt. 
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PARTXIJI 
RELEASES 

42. As at 12:01 a.m. the Maturity Date, the Company, shall be released and discharged 
from any and all Claims. This release shall have no force or effect if the Company 
becomes bankrupt before the terms of the Proposal are fully pcrfonned. 

43. As of 12:01 a.m. the Maturity Date. each and every present and fonner officer and 
director of the Company shall be released from claims against them that arose 
before the Date of Filing and that relate to the obligations of the Company where 
such persons are by Jaw liable in their capacity as directors for the payment of such 
obligations, provided that nothing herein shall release or discharge any director or 
officer of the Company from any claims coming within the exceptions set out in 
section SO( 14) of the Act. Th is release shall have no force or effect if the Company 
becomes bankrupt before the terms of the Proposal are fully perfonned. 

Preferendal Payments 

PART XIV 
MISCELLANEOUS 

44. Sections 95 to IOI of the Act shall not apply to any dealings by the Company at any 
time prior to the Date of Filing unless the Company becomes bankrupt before the 
tenns of the Proposal are fully perfonned. The releases contemplated in Part XII 
of this Proposal include releases from all claims, actions, or remedies available to 
Creditors or others pursuant to Sections 95 to 101 of the Act. provided that nothing 
herein shall release any director of the Company form any claims coming within 
the exceptions set out in Section 50(14) of the Act. 

Consena, Waivers and Agreements 

45. On the Effeccive Date. all Creditors will be deemed to have consented and agreed 
to all of the provisions of this Proposal in its entirety. For greater certainty, each 
such Creditor will be deemed to have waived any default by the Company in any 
provision, express or implied, in any agreement existing between the Creditor and 
the Company that has occurred on or prior to the Date of Filing, and to have agreed 
that, to the extent that there is any conflict between the provisions of any such 
agreement and the provisions of this Proposal, the provisions of this Proposal take 
precedence and priority and the provisions of any such agreement are amended 
accordingly. 

Further Actions 

46. The Company and the Creditors will execute and deliver all such documents and 
instruments and do all such acts and things as may be necessary or desirable to carry 
out the full intent and meaning of this Proposal and to give effect to the transactions 
contemplated hereby. 
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Performance 

47. All obligations of the Company under this Proposal will commence as of the 
Effective Date. All obligations of the Company under this Proposal will ·be fully 
pcrfonned for the purposes of Section 65.3 of the Act only upon the Company 
having made the payments to lhe Trustee provided for herein ond a Certificate of 
Full Perfom,ance is issued by the Trustee to the Company and the Office of the 
Superintendent of Bankruptcy. 

Binding Effect 

48. The provisions of this Proposal will be binding on lhe Creditors and the Company, 
and tl1eir respective heirs, executors, administrators, successors and assigns, upon 
issuance of the Approval Order after all appeal periods have expired. 

PART XV 
ANNULMENT OF PROPOSAL 

49. If this Proposal is annulled by an order of the Court, all payments and issuances of 
Shares on account of Claims made pursuant to the terms oflhis Proposal will reduce 
the Claims of Creditors, 

PART XVI 
AMENDMENTS 

SO. The Company may propose amendments to the Proposal at any time prior to the 
conclusion of the Creditors Meeting \provided that any such amendment does not 
reduce the rights and benefits given to the Creditors pursuant to the Proposal before 
such amendment and that any and all amendments shall be deemed to be a part of 
and incorporated into the Proposal. 
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DATED at the City of Toronto, in the Province of Ontario, as of this 2sth day of August 
2020. 

\VFK:OGOl 99l4.6 

HealthCbain Inc. 

Rp111f4/Sfto1t 
Per: Ronald Shon (Aug 25, 202013:58 Pon 

Name: Ronald Shon 

Title: Director 
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HealthChain Inc. 

SCHEDULE "Att 

PROPOSED SHARE DISTRIBUTION 

Distribution orShareholdlngs to Unsecured Creditors Post-Proposal 
Prepared by Management on August 24, 2020 

Amount % 

Known ,Unsecured Cretlitor,s: 
REDDs Capital $ 1.000,000 24.48% 
Ontario Centres of Excellence 125,000 3.06% 
Anatoly Langer 250,000 6.12% 
Tony Lacavara (Olobalive) 50,000 1.22% 
Said Khour 50,000 l.22% 
Charlotte Schwartz 50,000 1.22% 
Faskens 14,654 0.36% 
Jcff rey Sleep 17,755 0.43% 
Andrew Shinewald 171755 0.41% 
Total s 1,575,164 38.S6o/o 

Note J: This model is provided for illustrative purposes only. The final share issuance is dependent 
on the actual amount of each creditor's proven claim. 

Note 2: The unsecured creditors of Healthchain Inc. will receive a total of 1,575,164 shares upon 
implementation of the Proposal. New management will be appointed by the Board pursuant to this 
Proposal and will be granted shares as compensation. The anticipated total share holdings of the 
unsecured creditor pool upon the appointment of new management will be approximately 38.56% of 
the total issued and outstanding shares of the corporation with each creditor's proportionate share 
holding as set out in this illustration. 

Wl'K:000199J4.6 
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SCHEDULE "B" 

UNANIMOUS SHAREHOLDER'S AGREEMENT 

WFK.:00019934,6 
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HcaltbCbaln Inc. 

nRST AMENDED & RESTATED SHAREHOLDERS' AGREEMENT 

(•of•, 20•) 

WllK:00021084.2 
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THIS FIRST AMENDED & RE.STATED AGREEMENT is made on •, 20•. 

BETWEEN: 

Ontario 
HealthCbain Inc., a corporation incorporated under the laws of the Province of 

(lhe "Corporation") 

and-

Those Persons listed on Schedule A attached hereto 

and-

Those additional persons who may become a party to this Agreement upon 
execution of an Assumption Agreement 

WHEREAS the COIJ>O~tion was incorporated under the OBCA on March 24, 2017; 

AND WHEREAS the authorized capital of the Corporation consists of an unlimited 
number of• Shares; 

AND WHEREAS as of the date hereof, there are issued and outstanding 1,575,164 Shares, 
with such Shares being held by those persons listed on Schedule A attached hereto (the 
"Shareholders"); 

AND WHEREAS the Corporation and the Shareholders have entered into this Agreement 
to establish their respective rights and obligations in respect of the issued and unissued shares of 
the Corporation, the management and conduct of its business and various other matters hereinafter 
set forth; 

NOW THEREFORE THIS AGREEMENT WITNESSES that, in consideration of the 
agreements contained in this Agreement and other valuable consideration (the receipt and 
sufficiency of which is hereby acknowledged). the parties hereto agree as follows: 
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I.I DEFINITIONS 

ARTICLE l 
INTERPRETATION 

When used in this Agreement, the following tenns shall have the following meanings, 
respectively: 

"Agreement" means this first a.mended and restated agreement and all schedules attached hereto 
and any and all amendments made hereto by written agreement among the parties hereto; 

l<Annual Business Plan" has the meaning ascribed in Section 4.1; 

"Arm's Length,. has the meaning ascribed to such tenn by the ITA; 

"Articles" means the Articles of Incorporation of the Corporation as may be amended or restated 
from time to time; 

"Business'' has the meaning ascribed thereto in Section 4.1; 

"Business Day" means any day other than Saturday, Sunday or a day on which the federal 
government offices are closed in Ontario; 

"Bylaws" means the bylaws of the Corporation from time to time in force and effect; 

"Corporation" means HealthChain Inc. and shall includet for all purposes (unless the context 
otherwise reasonably excludes)1 any Subsidiary of the Corporation; 

"Directors", "Board of Directors" and .. Board" means the persons who are, from time to time, 
duly elected as directors of the Corporation; 

"Fair Market Value'' means the highest cash price in tenns of money which would be obtained 
as at the date specified in the applicable Section hereof if all the Shareholders of the Corporation 
sold all oflheir respective Common Shares in an open and unrestricted marker without compulsion 
to a willing and knowledgeable purchaser acting at anns' length and where in detennining such 
Fair Market Value: (I) the value of each Common Share is based on the value of an of the Common 
Shares (on a fully diluted basis); (2) no diminution or accretion in value is attributed to any 
majority or minority interest; (3) the value of any insurance on the life of any shareholder or 
employee and the proceeds of such insurance shall be excluded so long as such shareholder or 
employee is alive; (4) the value of all intangible and unrecorded assets is included; 

"Initial Public Offering" means a fully-marketed initial public offering of securities, or a reverse 
take-over or other transaction or transactions, either of which results in the Shares becoming 
publicly traded on a recognized North American stock exchange contemporaneously with the 
closing of such transaction. 
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••fTAn means the Income Tax Act (Canada); 

0 OBCA" means the Business Corporations Act (Ontario); 

0 Person" means an individual, partnership, limited liability partnership, corporation, trust, 
unincorporated association, joint venture, governmental agency or other entity; 

0 Related Parties" means Shareholders and Persons related to Shareholders as the tenn .. related'' 
is defined by the ITA or applicable securities regulatory authorities; and "Related Party" shall 
mean any one of such parties; 

"Sharesn means the common shares and/or any other class(es) of shares in the capital of the 
Corporation authorized to be issued pursuant to the Articles; 

0 Sharchoklers0 means collectively all share owners and any person to whom a Shareholder 
transfers any Shares in accordance with the terms of this Agreement and "Shareholder" means, 
individually, any one of them; 

0 Subsidiary" means a corporation controlled by the Corporation from time to time, as the tenn 
"control" is defined by the OBCA. 

1,2 Headings 

The division of this Agreement into Articles and Sections and the insertion of headings are 
for convenience of reference only and shall not affect the construction and interpretation of this 
Agreement. · 

1.3 Construction 

Words importing the singular number only shall include the plural and vice versa, and 
words importing the masculine gender shall include the feminine gender and neuter. 

1,4 Applicable law 

This Agreement shall be construed and governed by the laws of the Province of 
Ontario and the federal laws of Canada applicable therein. 

1.5 Severability 

Each provision of this Agreement is intended to be severable. If any provision hereof is 
illegal or invalid, such provision shall be deemed to be severed and deleted herefrom and such 
illegality and invalidity shall not affect the validity or enforceability of the remainder hereof. 

1.6 Currency 

Alf references to dollars in this Agreement shall be to Canadian dollars. 
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I. 7 Entire agreement 

This Agreement constitutes the entire agreement among the parties hereto with regard to 
the subject matter hereof and supersedes all prior shareholders agreements (unanimous or 
otherwise), understandings, representations or warranties, negotiations and discussions, whether 
oral or written, among the parties hereto with respect thereto. 

J.8 Amendment 

No amendment of this Agreement shall be binding unless (i) made in writing and signed 
by all Shareholders or (ii) approved al a duly convened Shareholder meeting, in each case by the 
approval of at least fifty one (SI%) of the total issued Shares. 

1.9 Waiver 

No waiver by any party hereto of any breach of any of the provisions of this Agreement 
shall take effect or be binding upon such party unless in writing and signed by such party, Unless 
otherwise provided therein, such waiver shall not limit or affect the rights of such party with 
respect to any other breach. 

I.JO Time of essence 

Time shall be of the essence of this Agreement. 

I.II Further acts 

The Shareholders agree to execute and deliver such further and other documents and 
perfonn and cause to be perfonned such further and other acts and things as may be necessary or 
desirable in order to give full effect to this Agreement and every part hereof. 

1.12 Accounting principles 

References in this Agreement to generally accepted accounting principles shall be deemed 
to be the generally accepted accounting principles from time to time approved by the Canadian 
Institute of Chartered Accountants (CICA), or any successor institute, applicable as of the date on 
which such calculation is made or required to be made in accordance with generally accepted 
accounting principles. 

1.13 Gender and number 

Any reference in this Agreement lo gender shall include all genders, and words importing 
the singular number only shall include the plural and vice versa. 

1.14 Cross reference 

Any definitions which refer to another agreement shall retain their meaning 
notwithstanding the termination of such agreement unless the context otherwise requires. 
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I .IS Schedules 

The following schedules are incorporated hereinafter and are deemed to be a material 
component of this Agreemenl 

Schedule A 
ScheduleB 

2.1 Term 

List of Shareholders (as of•~ 2020) 
Assumption Agreement 

ARTJCLE2 
TERM OF AGREEMENT 

This Agreement shall come into force and effect on the date hereof and shall 
terminate on the earliest of: 

(a) the date this Agreement is tenninated by written agreement of all of the 
Shareholders; 

(b) the date upon which there shall occur an Initial Public Offering; or 

(c) the date upon which there is only one Shareholder. 

ARTJCLEJ 
IMPLEMENTATION OF AGREEMENT 

3.1 Shareholder Covenants 

Each of the Shareholders covenants and agrees that he shall vote or cause to be voted the 
Shares owned by him/her/it to accomplish and give effect to the tenns and conditions of this 
Agreement. At the request of a Shareholder, the Corporation shall call and hold a meeting of its 
Shareholders as soon as is practicable for the purpose of passing resolutions necessary to give 
effect to the tenns and conditions of this Agreement unless it obtains a written resolution signed 
by such number of its Shareholders as is necessary to give effect to same. 

3.2 Conflict 

The Shareholders acknowledge and agree that as of the date hereof conOicts may exist 
between this Agreement and the Articles and the Bylaws. Each of the Shareholders agrees to vote 
or cause to be voted the Shares owned by him/her/it so as to cause the Articles or the Bylaws to be 
amended to resolve each such conflict and any other conflicts in favour of the provisions of this 
Agreement. 

3,3 Covenants by the Corporation 

The Corporation consents to the tenns of this Agreement and hereby covenants with each 
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of the Shareholders lhat it will at all ti~cs during the tenn of this Agreement be governed by the 
terms and provisions hereof in carrying on its business and affairs, and shall duly comply with, 
perfonn or otherwise satisfy all representations, warranties; covenants on its part to be complied 
with, perfonned or otherwise satisfied. Each of lhe Shareholders shall vote or cause to be voted 
their respective Shares to cause the Corporation to fulfil its foregoing covenant. 

ART1CLE4 
CORPORATION'S BUSINESS AND PURPOSE 

4.1 Business and Purpose 

The business (the "Business.,) of the Corporation is and shall be the development, 
customizadon, enhancemenl, marketing, licensing, leasing and/or sale of healthcare software· 
products, communication and notification services and all related support and consulting services. 

ARTICLES 
DIRECTORS AND SHAREHOLDERS 

5.1 Number of Directors 

Unless changed by resolution of the Shareholders, the Corporation shall have up to seven 
(7) Directors who shall be nominated and elected as provided for in Section Error! Reference 
source not found .. 

5.2 Nomination and Election of Directors 

The current Board is comprised of Nicholas Zamora, Dennis Giokas and Ron Shon. 

Each year, the names of the nominees to be proposed as Directors shall be set forth in proxy 
infonnatjon prepared by the Corporation in connection with such Shareholder meeting. A majority 
of votes cast in favour of each year's slate of directors shall be required to approve such slate. 

S.3 Indemnity and Insurance 

(a) Indemnity: The Corporation hereby indemnifies each Director and his or her heirs 
and legal representatives against all costs, charges and expenses, including an 
amount paid to settle an action or satisfy a judgment, reasonably incurred by him 
or her in respect of any civil, criminal or administrative proceeding to which he or 
she is made a party by reason of being or having been a direc;tor of the Corporalion 
provided (i) he or she acted honestly and in good faith with a view to the best 
inlerests of the Corporation; and (ii) in the case of a criminal or administrative 
proceeding that is enforced by a monetary penalty, he or she had reasonable 
grounds for believing that his or her conduct was lawful. 
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(b) Insurance: The Corporation will endeav~ur to secure director and officer liability 
insurance once annual gross sales exceed the SS00,000 level or as may be 
detennined by the Directors. 

S.4 Term of Office 

The tenn of office of a Director shall commence on the date of that individual's election to 
the Board and shall tenninate at the close of the next following annual meeting of the Shareholderst 
or until their successors are elected or at any time prior thereto if the Shareholder nominating a 
Director replaces such Director in accordance with Seclion S.2. A Din:ctor may serve multiple 
tenns. 

S.S Powers and Duties of Directors 

Subject to the OBCA and the provisions hereof: the Directors shall manage or supervise 
the Corporation's Business except as such authority may be delegated by the Directors from time 
to time, and in exercising such authority the Directors and their delegates shall conduct the 
Corporation's Business or cause it to be conducted in all material respects in accordance with the 
Annual Business Plan unless the Shareholders shall otherwise agree in writing. 

5.6 Exercise of Authority 

(a) 

(b) 

(c) 

(d) 

(e) 

Frequency of Meetings: The Board shall meet no less than quarterly in each year. 

Quorum: Unless otherwise agreed to in writing by all of the Directors, a quorum of 
any meeting of the Board shall consist of a majority of Board members. 

Notice: Unless all of the Directors are present (except where a Director attends a 
meeting for the express purpose of objecting to the transaction of any business on 
the grounds that the meeting is not lawfully called) or those absent waive notice, 
no meeting of Directors shall be validly convened unless forty-eight (48) hours 
advance e-mail or written notice thereof is given in accordance with the provisions 
of the Bylaws. 

Content of Notice: No resolution with respect to any matter may be put to any 
meeting of the Board unless the notice of the meeting contains reasonable detail of 
the matter or unless all of lhe Directors either are present and do not object to the 
matter being put to the meeting or otherwise waive the provisions of this subsection 
S.6(d). 

Audit Commirtee: Until otherwise changed by resolution of the Board, the 
Corporation's Board of Directors shall serve as a de facto Audit Committee with 
the responsibility of approving the financial statements of the Corporation. In order 
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to be effective, all decisions of the Audit Committee shall be made by a unanimous 
vote of its members (in meeting or in writing). Following approval by the Audit 
Committee (if a separate committee than the Board), financial statements of the 
Corporation shall be presented to the Board for final approval. 

5. 7 Reimbursement of Directors Expenses 

All Directors are entitled to reimbursement of reasonable expenses incurred in attending 
each meeting, upon presentation of receipts thereof. 

5,8 Extraordinary Matters 

Except as otherwise provided in this Agreement, the following maners shall require two
thirds approval of the Board given at a meeting duly called for such purpose in addition to any 
requirements required by the OBCA: 

(a) the purchase or redemption by the Corporation of any Shares other than as expressly 
provided in this Agreement, or the declaration, payment or setting aside for 
payment of any dividend, the distribution of any surplus or earnings, the return of 
any capital, the repayment or retirement of any indebtedness of the Corpora lion to 
any Related Party, or any other payment or distribution of assets of the Corporation 
to any Related Party; 

(b) any change to the authorized capital structure or amendment to the rights, 
restrictions, conditions and limitations attaching to any class of share, or any other 
amendment of the Articles or Bylaws of the Corporation; 

(c) the sale, assignment, transfer, license or conveyance of in any manner whatsoever 
of any intellectual property of the Corporation out of the ordinary course of business 
(having regard to the extent of the grant of rights, including the duration of Che 
license, territory, and royalty payments); 

(d) the amalgamation, consolidation, merger of, or the entering into of any agreement 
to amalgamate, consolidate or merge, the Corporation with any corporation, 
partnership, joint venture or firm, or the continuance or corporate reorganization of 
the Corporation of any kind, the incorporation or acquisition of any corporation that 
would be an Affiliate of the Corporation, or the purchase of any securities of any 
Person out of the ordinary course of business; 

(e) the making of any loans to, the giving of any guarantee. indemnity or security for 
the debts of, the giving of any financial assistance to or the making of any 
investment in, any other Person, other than the giving of trade credit, or the 
acquisition or investment in any securities; 

(f) the borrowing of any money(otherthan normal bank operating debt) or any renewal 
or replacement of any existing lease or tcnn financing, or the mortgaging of real 
property by the Corporation; 
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(g) any transactions with an Affiliate other than transactions in the ordinary course of 
business with a subsidiary of the Corporation; 

(h) the taking or institution of any proceedings for the winding up, reorganization or 
dissolution of t,he Corporation or any of its Affiliates or the making of an 
assignment for the benefit of any creditors of the Corporation or of any of its 
Affiliates, the acknowledging of the insolvency of the Corporation or of any of its 
Affiliates, or the consenting to the appointment of a receiver, receiver-manager, 
monitor or other person acting In a similar capacity by any secured creditor of the 
Corporation or of any of its Affiliates; 

(i) any change in the fiscal year end of the Corporation; 

(j) the issuance or allotment by the Corporation of securities or the granting of any 
right, option or privilege to acquire any securities (except pursuant to an employee 
incentive plan duly approved by the Board as specified herein), or an Initial Public 
Offering; 

(k) any change in the Business, including the purchase, establishment or acquisition in 
any manner ofa new business undenaking; 

(I) any change to the business direction or focus as described in the AMual Business 
Plan of the Corporation. 

(m) the entering into of any contract outside the normal course of business of the 
Corporation; 

(n) the appoinbnent or removal of any firm of chartered accountants to act as auditor; 

(o) the implementation of an employee stock option or stock purchase plan, the 
granting of stock options or stock appreciation rights or, any similar incentives to 
employees; 

(p} the sale, lease, exchange or other disposition of all or substantially all of the assets 
of the Corporation, or any removal, destruction, lease, transfer, assignment, sale or 
other disposition of any such assets out of the ordinary course of business which is 
not contemplated by the duly approved Annual Business Plan and which sale, lease, 
exchange or other di$position is for a sale price in excess ofSS0,000 per individual 
item or in excess of$ I 00,000 for all items in any fiscal year; 

(q) the creation, tennination or delegation of powers to a committee of the Board 
(except as specifically provided herein); 

(r) the entering into of any commercial transactions with the direclors, officers, 
Shareholders or other Persons not dealing at arm's length with the Corporation; and 
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(s) any transfer of Shares to any Person which becomes a party to this Agreement and 
which does nor engage, and is not affiliated with any Person which is engaged. in a 
business which competes directly with lhe Corporation. 

S.9 Meetings of Shareholders 

(a) The quorum for the transaction of business at any meeting of the Shareholders shall 
be two persons present in person or by proxy holding at least fifty percent (50%) of 
the Shares entitJed to vote at the meeting. No meeting shall continue with the 
transaction of business in the absence of a quorum. 

(b) Subject to Section 5.8, aJI questions before the Shareholders shall be decided by a 
majority of those voting. The chainnan of the meeting of the Shareholders shall be 
decided by a majority of those voting. 

(c) A meeting of Shareholders may be called by the Board upon giving at least ten (10) 
days written notice of a meeting of Shareholders, such notice to provide sufficient 
notice of the items of business to be conducted. 

(d) Notwithstanding the provisions of subsection S.9(a), if proper notice of a meeting 
of the Shareholders is given and a quorum of Shareholders is not present, then a 
meeting of the Shareholders may thereafter be held on 14 days written notice of the 
second meeting to transact the business set forth in the original notice and, subject 
to the Bylaws and the Act, any Shareholders present at that meeting shall constitute 
a quorum for the transaction of the business set out in the original notice in respect 
of that meeting and such business may be transacted by a majority of voting Shares 
of Shareholders in attendance at the meeting. 

5.10 Key Person Insurance 

The Corporation covenants with the Shareholders that it will consider a 14key person life 
insurance" policy should one (or more) individual(s) be deemed by lhe Board lo be critical to the 
success of the Corporation. The Corporation would be the beneficiary of such a policy, and it 
would partially offset the negative impact from the loss of services of one or more key contributors 
to the Corporation. 

ARTJCLE6 
FINANCIAL AND ACCOUNTING PRACTICES 

6.1 Financial Information 

The Corporation shall deliver to each Shareholder within 90 days of lhe financial year end 
of the Corporation one copy of its annual financial s1atements1 which shall be prepared on a 
consolidated basis, including the balance sheet and statements of income, retained earnings and 
changes in financial position, together with all supporting schedules. Such financial statements 
shall be signed by an authorized officer of the Corporation. The Corporation shall furnish to each 
of the Shareholders the annual consolidated financial statements together with a certificate signed 
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by the chief financial officer of the Corporation or anolher senior officer satisfactory to lhe Board 
to the effect that such annual financial statements have been prepared in accordance with generally 
accepted accounting principles and present fairly the financial position of the Corporation at the 
date thereof and to the effect that the Corporation is not in breach of any of the covenants or 
representations and warranties contained herein, or, if such is not the case, detailed particulars of 
all breaches of covenants or representations and warranties, together in either case with reasonably 
detailed evidence of compliance with all financial covenants contained herein. 

6.2 Maintain Books 

The Corporation shall maintain accurate and complete books and records of all 
transactions, receipts, expenses, assets and liabilities of the Corporation in accordance with 
generally accepted accounting principles, consisten1ly applied as approved and adopted by the 
Board. 

6.3 Review of Books 

The Shareholders agree that each of the Shareholders shall. at their own expense unless 
otherwise agreed by the Shareholders, be entitled to appoint a representative, agent or designce to 
review, on reasonable notice, all books, documents and records of the Corporation and shall be 
entitled to make copies thereof for their own purposes. The Shareholders and their respective 
representatives, agents and designees shall have the right to discuss at any time with management 
personnel of the Corporation, such matters pertaining to the financial position, operations, 
investments and financings of the Corporation as may be of interest to the Shareholders, or such 
representative, agent or designec from time ro time. 

6.4 Fiscal Year 

The fiscal year of the Corporation shall end on the • day of• each year, or such other date as is 
agreed to by the Board. 

ARTICLE7 
SALE AND ISSUANCE OF SHARES 

7.1 Sale, Issue and Transfer Restrictions 

(a) Except as otherwise set fonh in this Agreement, none of the Shareholders may sell, 
grant an option to sell, encumber, pledge or create a security interest in or otherwise 
deal with any of his Shares in the Corporation or any of his/her/its shares or other 
legal or beneficial interest in another Shareholder, provided however, that any 
Shareholder shall be entitled to transfer Shares to a spouse or other family member 
living in the same household, any corporation controlled by the Shareholder or a 
family trust or which the Shareholder is a beneficiary or b'llstee, provided the 
transferee agrees to be bound by this Agreement. 
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(b) No proposed dealing with any Shares (including the issuance thereof) in violation 
of this Agreement shall be valid and the Corporation shall not record or transfer 
any of the Shares dealt with in violation of this Agreement in the records of the 
Corporation nor shall any voting rights attached to such Shares be exercised. nor 
shall any dividends be paid on such Shares during the period of such violation. Such 
disqualification shall be in addition to and not in lieu of any other remedies to 
enforce the provisions of this Agreement. 

(c) Notwithstanding anything else herein contained, no Shares may be transferred 
without Board approval pursuant to Section S.8(s). 

(d) Every transfer of all or a portion of the Shares held by a Shareholder and any 
issuance of Shares by the Corporation, in addition to restrictions set out in the 
Atticles and Section 5.8(j), shall be subject to the condition that the proposed 
transferee, or holder, if not already bound by this Agreement, shall first enter into 
an assumption agreement ("Assumption Agreement") in the fonn attached hereto 
as Schedule B. For greater certainty, but without limiting the foregoing, each of the 
Shareholders shall be bound by the provisions of this Agreement in respect ofany 
Shares which may be acquired by suc:h Shareholder after the date hereof in 
accordance with the provisions of this Agreement and any Assumption Agreement. 

7.2 Offer 

Subject to Section 7.4 hereof, if at any time a Shareholder or group of 
Shareholders, acting in concert (hereinafter collectively referred to as the "Selling Shareholder"), 
desires to sell to a third party with whom the Selling Shareholder is dealing at Ann's Length all 
(but not less than all) of the Shares of the Selling Shareholder, the Selling Shareholder shall obtain 
from lhe third party a bona fidc offer in wrltin~i which offer shall be irrevocable for a period of 
sixty (60) days (hereinafter in this Section 7.2 and Sections 7.3, 7.4 and 7.5 referred to as the 
"Offer") which it is ready and willing to accept, to purchase such Shares for the amount thereof 
set forth in lhe Offer by cash or certified cheque and shall give notice in writing to the other 
Shareholders (in Sections 7.2, 7.3, 7.4 and 7.5, the '1Other Shareholders") of the receipt of the 
Offer within I 0 days thereof together with a copy thereof. The Offer may but Qeed not also provide 
for the purchase of indebtedness owed by the Corporation to the Selling Shareholder. 

7.3 Tag~Along and Purchase Rights 

If it is not a Selling Shareholder under Section 7.2, then each other Shareholder (the 
11Participating Shareholder") shall have the right, subject to the provisions of Section 7.4 hereof, 
to elect by notice in writing to the Selling Shareholder, within 30 days from the date of receipt of 
a copy of the Offer to require the third party, as a condition precedent to any sale of the Shares by 
the Selling Shareholder, to amend the Offer to provide for the purchase of that number of Shares 
which are the subject matter of the Offer such that each of the Selling Shareholder and each 
Participating Shareholder shall sell from their respective holdings of Shares a fraction of the 
number of Shares which are the subject matter of the offer, which fractions shall have as their 
numerators, in the case of Selling Shareholder. the number of Shares held by the Selling 
Shareholder, and in the case of the Participating Shareholder, the number of Shares held by the 
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Participating Shareholder, and the denominator of both such fractions shall be the sum of the 
·number of Shares held by the Selling Shareholder and each Participating Shareholder, for the same 
price per Share, and at the same time and on the same tenns and conditions as contained in the 
Offer, in which case the Participating Shareholder shall become a "Selling Shareholder" for 
purposes of this Article 7. 

7.◄ Right of Ftnt Refusal 

Except in the case where Section 7.6 shall apply, each Shareholder that is not a Selling 
Shareholder shnll have the irrevocable right, exercisable by written notice given to the Selllng 
Shareholder within 30 days after the giving of the notice by the Selling Shareholder, to purchase 
all but not less thnn all of the Shares of the Selling Shareholder or, if a Shareholder bllS exetcised 
his/her or its option set forth in Section 7.3, the number of Shares of the initial Selling Shareholder 
and of lhe Participating Shareholder which are the subject matter of the Offer (in either case, the 
"Selling Shareholders' Shares"), and, if provided for in the Offer, indebtedness owed by the 
Corporation to each Selling Shareholder on the tcnns and conditions and for the amount set forth 
in the Offer by cash or certified cheque pro mla in proportion to their respective holdings of Shares 
(or in such other proportions as they may agree among themselves). 

In the event that one or more of the Shareholders elects to purchase his, her or its pro rata 
proportion of the Selling Shareholders' Shares and, if applicable, indebtedness owed co the Selling 
Shareholder and one or more of the Shareholders declines to elect to so purchase, the 
Shareholder(s) electing to so purchase shall have the further right and option, exercisable by notjce 
in writing within 5 days of being notified by the Selling Shareholder that one or more of the 
Shareholders has declined to so purchase, to purchase the remaining Selling Shareholders• Shares 
and, if applicable, indebtedness owed to the Selling Shareholder on the same tenns and conditions 
and for the amount set forth in the Offer by cash or certified cheque pro rata in proportion to their 
respective holdings of Shares of such Shareholders ( or in such other proportions as they may agree 
among themselves). The foregoing procedure shall be repeated as often as is necessary until either 
one or more of the Shareholders have elected to acquire all of the Selling Shareholders' Shares 
and, if applicable, the indebtedness owed to the Selling Shareholder or until there remain Selling 
Shareholders' Shares which no Shareholder has elected to purchase. 

Where one or more of the Shareholders have elected to purchase all of the Selling 
Shareholders' Shares, the Offer of the Shareholders so electing for the Shares and, if applicable, 
the indebtedness owed to the Selling Shareholder shall be completed in accordance with its tenns. 
If there shall remain Selling Shareholders' Shares which no other Shareholder has elected to 
purchase, notwithstanding that one or more Shareholders has elected to purchase Selling 
Shareholders Shares pursuant to this Section 7.4, the right of any Shareholders to acquire the 
Selling Shareholders' Shares and, if applicable, the indebtedness owed to the Selling Shareholder 
shall be null and void and the provisions of Section 7.S shall apply. 

7.5 Sale of Shares - Right of First Refusal Not Exercised 

If following compliance with Section 7.4, there shall remain Selling Shareholders' Shares 
which no other Shareholder has elected to purchase, the Selling Shareholder may accept the Offer 
and complete the transaction with the said third party in accordance with the tenns and conditions 
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of such third party's Offer and the Shareholders hereby agree to taJce all steps and proceedings 
required to have such third party entered on the books of the Corporation as a shareholder and, if 
applicable, as a debt holder of the Corporation, provided that iflhc sale of such Shares to the third 
party is not completed within 180 days after the giving of the notice by the Selling Shareholder to 
the Other Shareholders pursuant to Section 7.2, the provisions of Article 7 shall again apply to any 
proposed sale of Shares. The Selling Shareholder is hereby irrevocably appointed the agent and 
attorney of the Shareholders and each of them for the purposes of effecting registration of the third 
party as a Shareholder of the Corporation. The Board of Directors or the Shareholders (including 
the Selling Shareholder), as lhe case may be, before consenting co the transfer of the pun::hnsed 
Shares to lhe third party, shall require proof that the sale took pince in ncc-0rdance with the rhird 
party's Offer and the Board of Directors shall refuse the recording of the transfer of the purchased' 
Shares which may have been sold otheiwise than in accordance with the provisions of such Offer 
and of this Agreement. 

7.6 Drag-Along Rights 

If one or more of the Sh~holder(s) receives a bona fide offer (hereinafter in this Section 
7.6 referred to as the "Take-Over Bid"), from a third party dealing al Arm's length with the 
recipient for all, bur not less than all of the outstanding Shores of the Corporation and which such 
Shareholder(s) wish to accept, such recipienl Shareholder(s} shall forthwilh advise all of the 
holders of Shares of the Corporation of such Take-Over Bid. If the holders of Shares of the 
Corporation holding not less than fifty percent (50%) of the total number of issued and outstanding 
Shares wish to accept such Take-Over Bid, the recipient Shareholder(s) shall have the right to 
require the other Shareholders, on l 0 days noti~•- in writing to such other Shareholders, to sell all 
of the Shares held by them to the third party pursuant to the tenns of the Take~Over Bid for the 
amount and on the same tenns as set forth in the Take-Over Bid. The Corporation is hereby 
irrevocably appointed the agent and anomey of all the Shareholders and each of them for the 
pwposes of effecting registration of the third party as a Shareholder and, if applicable, debt holder 
of the Corporation in completing the sale of the Shares of such other Shareholders to the third party 
in accordance with this Section 7.6. 

Each Shareholder agrees that neither he nor any Related Person will, directly or indirectly, 
enter into any collateral agreement, commitment or undertaking which would have the effect, 
directly or indirectly, of providing additional consideration to such Shareholder or any Related 
Person of such Shareholder for any Shares of the Corporation sold by such Shareholder which is 
not available to other Shareholders on a sale of its Shares of the Corporation pursuant to this 
Section. 

7.7 Rights of Purchaser 

Any purchaser of Shares from any Shareholder in accordance with the provisions of this 
Agreement shall be entitled to a11 of the benefits accruing to such Shareholder hereunder and shall 
be subject to the obligations of such Shareholder hereunder. 
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8.1 General 

ARTICLES 
REPRESENTATIONS AND WARRANTIES 

Each Shareholder hereby represents and warrants to each other Shareholder and 
chat such Shareholder: 

(a) is neither a party to nor bound by any agreement regarding the ownership of his 
Shares, other than this Agreement or an agreement to effect a transfer of Shares in 
accordance with the terms of this Agreement; 

(b) is not e. party to, bound by or subject to any Indenture, mortgage, lease. agreement, 
insb'Ument, charter or bylaw provision, statute, regulation, order,judgment, decree 
or law which would be violated, contravened or breached by, or under which any 
default would occur as a result of the execution and delivery by such Shareholder 
of this Agreement or the performance by such Shareholder of any of the terms 
hereof; and 

(c) owns his Shares beneficially and as of record with good and marketable title thereto 
free and clear of all legal rights and encumbrances. 

8.2 The Corporation 

The Corporation hereby represents and warrants to each Shareholder that, as at the date of 
this AgJeement: 

(a) the Corporation is a taxable Ontario corporation within the meaning of the ITA; 

(b) the Corporation carries on no business other than the Business; 

(c) not less than 90% of the fair market value of the property of the Corporation is 
attributable to property used in the Business; 

(d) the recitals to this Agreement are true and correct, 

9.1 Related Party Loans 

ARTICLE9 
ADDITIONAL CAPITAL 

Unless the Board of Directors otherwise consent, all loans from any Related Party shall be 
made on commercially reasonable tenns and conditions. 

9.2 Future Financings, Pre-Emptive Rights 

If the Corporation requires additional capital by way of debt or equity, it sbaJl first advise 
the Shareholders of its requirements in writing, including a term sheet outlining the tenns and 
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conditions on which it is prepared to issue such debt or equity and the target closing dale (which 
shall not be less than 14 days following the date of delivery of such notice). Upon receiving such 
notice, each Shareholder shall have fourteen (14) days within which to notify the Corporation ifit 
wishes to provide the required financing on such tenns and conditions. 

During that time, the Corporation shall provide to the Shareholders, at their request. all 
such information as they may reasonably require to make their determination. In the event more 
than one Shareholder wishes to accept the tenns of the financing, they shall participate pro rats 
based on rhe respective number of Shares held by such Shareholder (or in such other proportion 
as they may agree to). In the event that any or all Shareholders fail lo give notice within the 
prescribed time period as aforesaid, or agree to purchase only a portion of such debt or equity, the 
Corporation shal I be free to pursue obtaining the remaining portion of such debt or equity financing 
with other Persons on terms no less favourable to the Corporation or more favourable to such 
Persons than those set forth in the tenn sheet provided to the Shareholders. 

9.3 Exceptions to Pre-emptive Rights 

Notwithstanding Section 9.2 hereof, no Shareholder shall have any rights thereunder in 
respect of: 

(a) the issue of any options or Shares pursuant to a stock option plan for employees 
and other persons approved by the Board in accordance with Section Error! 
Reference source not found. hereof; 

(b) shares issued pursuant to the exercise of conversion privileges, options or rights 
previously granted by the Corporation in accordance with Section 9.2; 

(c) an Initial Public Offering. 

9.4 Employee Incentive Plan 

In addition to the requirements of Section S.8(o)t any employee stock option or stock 
purchase plan, or other plan providing employee incentives which base their value on the Shares, 
shall require the approval of the Board of Directors if: 

(a) more than 10% of the current number of Shares (on a fully diluted basis), including 
phanlom shares. stock appreciation rights and other similar incentives, if any) can 
be issued under such plan or plans; and 

(b) more than 25% of the total number of Shares allocated under such plan(s) can be 
issued in any one calendar year. 

to.I No Agency or Partnership 

ARTICLE JO 
GENERAL MATTERS 

Nothing contained in this Agreement shall make or constitute any party the representative. 
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agent, principal or partner of any other party and it is understood that no party has the capacity to 
make commitments of any kind whatsoever or incur obligatiQns or liabilities binding upon any 
other pany. 

10.2 Nodce 

Any notice or communication required or permitted under this Agreement shall be in 
writins and shall be sent by facsimile transmission or by personal delivery and shall be deemed to 
have been duly made when actually received or delivered. Any party may by written notice to the 
others, change the address or facsimile number to which transmissions and deliveries shall 
thereafter be made. Until changed, the address and facsimile number of each of the parties hereto 
shall be maintained at the head office of the Corjporation. 

I 0.3 Deemed Date of Delivery 

Any notice given in accordance with the provisions of this Agreement shall be deemed to 
have been received by the party to which it was addressed on the day of personal delivery, email 
or other electronic transmission. 

10.4 Endorsement of Share Certificates 

Any and all certificates representing Shares now or hereafter beneficially owned by the 
Shareholders during the tenn of this Agreement shall have endorsed thereon, in bold type, the 
following legend: 

"The securities evidenced by this certificate are subject to the tenns of; and disposition and 
transfer of such securities is restricted in accordance with, the provisions of the first amended and 
restated shareholders• agreement dated as of•, 20• (or subsequent revision thereof) made between 
the Corporation and its Shareholders. A copy of the said agreement, 1ogether with all amendments 
and supplements thereto, is available for inspection from the Secretary of the Corporation on 
request and without charge at its registered office." 

10.S Assignment 

Neither this Agreement nor any rights or obligations hereunder are assignable by the parties 
hereto without the prior written consent of the Shareholders, subject to the rights of Shareholders 
to sell their Shares pursuant to the terms of this Agreement and provided that the purchaser of such 
Shares agrees to be bound hereby. This Agreemcnl shall enure 10 the benefit of and be binding 
upon the parties hereto and their respeclive heirs, executors, legal personal representalives, 
successors and permitted assigns. 

10.6 Counterparts 

This Agrcemenl may be executed by the parties hereto in separate counterparts each of 
which when so executed and delivered shall be an original, but all such counterparts shall together 
constitute one and the same instrument. This Agreement may be executed and delivered by any 
party by electronic signature. 
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J0.7 Publicity 

Any Shareholder of the Corporntion shall have the right lo disclose to whomsoever in any 
manner its ownership of shares in the capital of the Corporation and the debt owing by the 
Corpoliltion to that Shareholder. 

The remainder of this page is Intentionally left blank. 
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IN WITNESS WHEREOF the parties hereto have executed this Agreement as of the day and year first above written. 

HEALTHCHAIN INC. 

Per. ~--------------Name: • 
Title: • 

I have authority bind the corporation. 

Per: -:-:--------------Name: • 
Title: • 

Witness • 

Witness • 

Witness • 

Witness • 

Witness • 
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SCHEDULE A 

List or Sbarcbolden (as of • , 20•) 

Shareholder Name Number ac Shnres 
REDDs Technology Fund 1 L.P. 1,000,000 

Ontario Centres of Excellence 125,000 

Anatoly Langer 250,000 

Tony Lacavara (Globalivc) 50,000 
Said Khour 50,000 

Charlotte Schwartz 50,000 

Faskens Manineau DuMoulin LLP 14,6S4 
Jeffrey Sleep 17,775 

Andrew Shincwald 1:LT/J. 
Total 1,57S,164 
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SCHEDULED 
SHAREHOLDER ASSUMPTION AGREEMENT 

THIS AGREEMENT is made the ____ day of. _____ _, 20•, 

BETWEEN: 

WHEREAS: 

(herein referred to as the 0 New Shareholder") 

Address of New Shareholder 

OF THE FIRST PART 

- and-

HEAL THCHAIN INC., a corporation duly i~corporated 
pursuant to the laws of Ontario 

{herein referred to as the "Corporadon") 

OF THE SECOND PART 

The Corporation and certain of its shareholder(s) arc parties to a~ amended and restated 
shareholders' agreement made as of•• 20• {herein referred to as the "Shareholder 
Agreement"), 

(a) Pursuant to the Shareholder Agreement, there can be no issue of any Shares of 
the Corporation to the New Shareholder unless the New Shareholder first enters 
into an Assumption Agreement. 

(b) The New Shareholder desires to receive Shares of the Corporation and the 
Corporation desires to issue Shares of the Corporation to the New Shareholder. 

(c) The New Shareholder desires to observe and be bound by the terms of the 
Shareholder Agreement so that the provisions thereof will govern his/her rights 
and obligations in relation to the parties lhereto. 

NOW THEREFORE THIS AGREEMENT WITNESSETH that, for good and 
valuable consideration {the receipt and sufficiency of which is hereby acknowledged), the 
parties hereto hereby covenant and agree each with the other as follows: 

.,., 
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Recitals 

The New Shareholder acknowledges and declares that the foregoing recitals, insofa, as they 
relate to such party, are bUe and correct. 

Covenant to be Bound 

The New Shareholder covenants and agrees to be bound by the terms of the Shareholder 
Agreement in the same manner as if he/she had been an original party thereto. 

Jurisdiction 

This Assumption Agreement shall be governed by and construed in accordance with the Jaws 
of the Province of Ontario and the federal laws of Canada applicable therein. 

Meanings 

Tenns used in the Shareholder Agreement shall have the same meaning as used therein when 
used herein. 

The remainder of this page is Intentionally left blank • 

... .., 
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IN WITNESS WHEREOF, the parties hereto have duly executed this Assumption Agreement 
as of the date first above written. 

HEALTHCHAIN INC. 

By: 

Name: 
Title: Authorized Signing Officer 

I have authority to bind the corporation. 

(If lndMdual 
(insert legal name or new shareholder) 

Witness Name: 

(If NOT Individual 
(Insert legal name of new shareholder) 

By: 

Name: 
Title: Authorized Signing Officer 

I have authority to bind the corporation. 
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IN THE MATTER OF THE PROPOSAL OF HEALTHCHAIN INC. 

Court File No. 31-2623988 
Estate File No. 31-2623988 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

In Bankruptcy and Insolvency 
(COMMERCIAL LIST) 

(PROCEEDING COMMENCED AT TORONTO) 

ORDER 
(Approving Proposal) 

PALLETT V ALO LLP 
Lawyers & Trade-Mark Agents 
77 City Centre Drive, West Tower 
Suite 300 
Mississauga, Ontario L5B 1 M5 

ALEX ILCHENKO, C.S. (LSO #33944Q) 
ailchenko@pallettvalo.com 

MONTY DHALIWAL (LSO # 65124N) 
mdhaliwal@pallettvalo.com 

Tel: (905) 273-3300 
Fax: (905) 273-6920 

Lawyers for Dodick Landau Inc., Proposal Trustee 
for Healthchain Inc. 
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