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-11.0

Information Incorporated by Reference

Certain information in this annual information form (“AIF”) is derived from and incorporated by reference to Symbility
Solutions Inc.’s Management Discussion and Analysis for the year ended December 31, 2012 (the “2012 MD&A”)
dated March 15, 2013.

2.0

Forward-Looking Information

This AIF contains certain information that may constitute forward-looking information within the meaning of securities
laws. In some cases, forward-looking information can be identified by the use of terms such as “may”, “will”, “should”,
“expect”, “plan”, “anticipate”, “believe”, “intend”, “estimate”, “predict”, “potential”, “continue” or other similar
expressions concerning matters that are not historical facts. Forward-looking information may relate to management’s
future outlook and anticipated events or results, and may include statements or information regarding the future
financial position, business strategy and strategic goals, research and development activities, projected costs and
capital expenditures, financial results, the ability to raise capital, taxes and plans and objectives of or involving the
Corporation.
Without limitation, information regarding the Corporation’s future cost structure, future sales and marketing activities,
increased penetration into certain markets through strategic partnerships, the impact of the introduction of new
products, the ability of new management to leverage sales opportunities, increase in the size of certain markets,
expected increases in revenue, expected revenue from certain contracts, client rollout plans for specific products,
expected increase in gross margins, Symbility software product placement targets and Adjudicare product placement
targets is forward-looking information.
Forward looking-information is subject to certain factors, including risks and uncertainties that could cause actual
results, events or developments to be materially different from what we currently expect. These risks include, among
others, product development risk, potential product liability, risks related to third-party contractual performance, client
demand, competition and the risks posed by potential technological advances, risks relating to the protection of the
Corporation’s intellectual property, risks relating to fluctuation in foreign currency exchange rates, and exposure to
increased credit and liquidity risk. You should not place undue importance on forward-looking information and should
not rely upon this information as of any other date. While the Corporation may elect to, the Corporation does not
undertake to update this information at any particular time unless required by law.

3.0

Corporate Structure

3.1

Name, Incorporation and Address

Symbility Solutions Inc. (referred to, with its consolidated subsidiaries as the context requires, as the “Corporation” or
“Symbility Solutions”) develops and markets software designed to improve effectiveness and reduce costs of
administration of claims in both the employee benefits and property and casualty insurance markets. The
Corporation was incorporated under the Alberta Business Corporations Act on July 15, 1999 and commenced
operations on January 1, 2000. The Corporation is a publicly traded company with common shares listed on the TSX
Venture Exchange and the OTCQX. The Corporations is domiciled in Canada and its registered office is located at
th
the 3400 First Canadian Centre 350-7 Avenue SW, Calgary, AB T2P 3N9. The Corporation has its executive office
at 111 Peter St., Suite 901, Toronto, ON, M5V 2H1, (416) 359-9339 and operating offices in Toronto, ON, Montreal,
QC, Milwaukee, WI, Nashville, TN and Tyler, TX. Internet sites for the Corporation and its subsidiaries are
www.symbilitysolutions.com and www.adjudicare.com. The content of these websites are not incorporated by
reference into this AIF.
3.2

Intercorporate Relationships

The Corporation has three subsidiaries. Each of these subsidiaries is directly or indirectly wholly owned by the
Corporation:





Automated Benefits Inc., incorporated under the laws of Alberta;
Symbility Solutions Ltd., incorporated under the laws of Canada (prior to August 1, 2012, Symbility Solutions
Ltd. was Symbility Solutions Inc.), and
Symbility Solutions Corp., incorporated under the laws of Delaware (prior to August 8, 2012 Symbility
Solutions Corp. was Symbility Solutions (U.S.A.) Inc.)

-2On December 31, 2012, Symbility Solutions Ltd. was continued under the laws of Alberta and on January 1, 2013,
Symbility Solutions Ltd. and Symbility Solutions Inc. were amalgamated into Symbility Solutions Inc.

4.0

General Development of Our Business

4.1

Three Year History

The Corporation is a Canadian, publicly traded company (TSXV:SY, OTCQX:ATBEF) based in Toronto, Ontario. The
Corporation is a technology company focused on providing claims processing solutions for separate sectors of the
insurance industry. With two divisions serving two distinct markets, the Corporation provides the most robust
applications designed to better serve its clients through time and cost savings. The Corporation currently operates
through two business divisions: Symbility and Adjudicare.
Both divisions share the philosophy of the Corporation – to provide the most advanced solutions for its clients’ needs.
Symbility
Over the past three years, we have undertaken many strategic initiatives, which has positioned us to grow. These
initiatives were intended to grow our core business, expand our products and services, and continuously improve
product offerings with superior technology.
Symbility has continued to invest significant resources into further evolving our product offering, while adhering to the
following principles:
1.
2.

3.

Agility - quickly delivering new features and functionality at a high level of quality when existing or new
potential clients identify new requirements.
Collaboration - Symbility’s use of web-based technology changes the positioning of its offering from a basic
tool to estimate the cost of a loss, to a workflow management tool that enables insurance adjusters,
independent adjusters, and multiple contractors to all collaborate on a claim to increase efficiencies and give
the insurer more visibility and control in the settlement process.
Flexibility - Symbility’s pricing database strategy is agnostic. The system, designed to accept information
from any pricing database, including those provided by third-party data suppliers and customized pricing
arrangements that insurers have negotiated with the supply chain.

Adjudicare
Adjudicare’s focus in 2012 was on migrating the Adjudicare software to a web-based product. Version 4.0 enabled
Adjudicare to provide a true Software as a Service (“SaaS”) offering, which allowed its clients to access information
more quickly from any computer and run the application at faster processing speeds.
In 2011, the focus was on leveraging this technology upgrade to provide a platform for additional product offerings
that could make our clients more competitive when bidding on groups against insurance companies and other ThirdParty Administrator’s (“TPA”).
4.2

Significant Acquisitions

On April 10, 2012, the Corporation completed the following acquisition as more fully described in the Corporation’s
Management Information Circular dated February 28, 2012, and the Asset and Stock Purchase Agreement between
Marshall & Swift/Boeckh, LLC (“MSB”), Marshall & Swift/Boeckh (Canada) Ltd., Decision Insight Information Group,
S.á.r.l. (collectively, the “Decision Insight Parties”), Automated Benefits Corp., Symbility Solutions Inc., and Symbility
Solutions (USA) Inc. (the “Asset and Stock Purchase Agreement”) dated January 25, 2012, both of which have been
filed on SEDAR at www.sedar.com.
The following description of certain material provisions of the Asset and Stock Purchase Agreement is a summary
only, is not comprehensive and is qualified in its entirety by reference to the full text of the Asset and Stock Purchase
Agreement.
The Corporation acquired certain assets used exclusively in the conduct of the claims division of MSB (“MSB Claims
Business”) including: (i) certain tangible personal property; (ii) certain intellectual property; (iii) all accounts receivable
relating to the MSB Claims Business; (iv) certain contracts; (v) prepaid expenses relating exclusively to the MSB
Claims Business as of the closing date; (vi) certain deferred commissions and prepaid commissions; (vii) certain
intangible assets; (viii) all books and records exclusively related to the MSB Claims Business; (ix) all technical

-3materials and guidelines related exclusively to the acquired assets; and (x) all goodwill associated exclusively with
the MSB Claims Business and the acquired assets.
The Corporation has filed a Form 51-102F4, Business Acquisition Report in respect of this acquisition on SEDAR at
www.sedar.com on May 29, 2012.

5.0

Description of the Business

5.1

Our Business Operations

Symbility’s software is a SaaS technology that automates property insurance claims through its complementary
components. Symbility Claims Connect is the collaborative workflow management tool that gives every claim
participant real-time access to the claims they are working on. Symbility Inside Adjuster is an integrated application
designed to streamline the first notice of loss process for the faster settlement of claims. Its award-winning Symbility
Mobile Claims software is an estimating tool that increases speed, efficiency and accuracy by allowing on-site claims
processing. Symbility software solutions give users the mobility, speed and control needed to effectively and quickly
move onto the next claim.
Adjudicare provides a software solution for the adjudication of health and dental claims. This SaaS application
adjudicates claims in real-time, providing clients with the highest level of flexibility available along with complete
disclosure on the plan’s financial performance. Automated Benefits Inc. enables their clients to provide an additional
level of value-added service in a very cost effective manner. The Adjudicare software supports the adjudication of
health and dental claims through local insurance brokers across Canada.
5.2

Segmented Information

The Corporation consolidated revenue in fiscal 2012 and 2011 was $16,537 and $7,946 respectively (all amount in
thousands of Canadian dollars, except per shares amounts.
Revenue by Segment
For the years ended December 31,

Symbility Revenue
Adjudicare Revenue
Consolidated Revenue

2012

2011

12,936

4,734

3,601

3,212

16,537

7,946

Revenue by Geography
For the years ended December 31,

2012

2011

Canada

4,195

3,631

United States

10,880

3,483

International

1.462

832

16,537

7,946

Consolidated Revenue

Symbility revenue is earned in all geographies, whereas Adjudicare revenue is earned solely in Canada.
5.3

Symbility Operations

Summary of Products
Symbility is a leading provider of software for the property and casualty Insurance industry. Our focused suite of
claims estimating and workflow solutions are designed to:





Enable collaboration across the claims processing cycle
Accelerate loss site claims estimating
Reduce time and cost to settlement
Improve client satisfaction

-4The suite of software solutions includes:
Symbility Mobile Claims - Intuitive field estimating application
Symbility Mobile Claims is the industry’s most intuitive field estimating solution designed to enhance adjuster and
third-party contractor productivity. Mobile Claims allows field staff to capture claims information in virtually any form
to quickly and easily generate onsite estimates, even in extreme conditions with no Internet access.
Symbility Mobile Claims provides:





Rapid loss site estimate generation
Ability to capture photographs, voice files, handwritten notes, laser measurements and more
Real-time data synchronization with Symbility Claims Connect
Offline use when no Internet connection is available

Symbility Claims Connect - Workflow management software
Symbility Claims Connect is a robust workflow management solution enabling end-to-end collaboration across the
entire claims processing environment and fast, accurate analysis of key claims processing performance metrics. With
Claims Connect, all claims participants, from field estimators to staff adjusters to building contractors and even the
insured, gain rapid, secure and rights-defined access to claims data, enhancing communication to dramatically
reduce time-to-resolution.
Symbility Claims Connect provides:








A panoramic view of the claims process for faster collaboration
Real-time data movement between field, head office and other stakeholders
Secure, rights-defined access to claims data for policyholders
Instant notification on claims status to key claims participants
Rapid and customizable report generation
Flexible API to integrate seamlessly with your internal and external systems
Ability to import and export data with ease

Symbility Inside Adjuster – Enhances call center productivity
Symbility Inside Adjuster is a powerful triage solution that allows desk adjusters to rapidly and easily prioritize, route
for follow-up, or settle claims according to severity. Inside Adjuster allows your business to reduce claims cycle times
– a critical measurement in policyholder satisfaction.
Symbility Inside Adjuster provides:






Simple six steps from first notice of loss to settlement
Customizable rule sets on claims handling
Ease of integration with estimating solutions
Instant error notification if key data is missed
Faster resolution for the insured

On April 10, 2012, the Corporation completed the acquisition of the MSB Claims Business as described under
“Significant Acquisitions” above. As a result of this acquisition, Symbility Solutions’ services have been expanded to
include:
Symbility Reporting/Analytics Services - Analytics and change-management services









Reporting tools include Template reports and Report builder to create custom reports
Mine data to uncover trends within your claims
Services improve the accuracy of claim handling and the fairness of indemnity payouts
Create claims strategies that will enable one to outperform its competitors
Measure current performance and identify areas for improvement
Identify specific company best practice targets
Compare target best practices against the industry results
Increase compliance and consistency

-5With the completed acquisition Symbility also entered into a long-term strategic license agreement to integrate MSB’s
Total Component Data into Symbility’s mobile claims software for all clients.
MSB® Total Component Data - Best-in-class cost data, independently researched and validated





Enables the combined business to immediately meet the needs of carriers
Provides one with defendable information and insight
Data is segmented at the 5-digit ZIP and 6-character Canadian postal code
Ensures all of the data stays accurate and up-to-date while pricing remains consistent

All of these products and services come together for an enterprise solution for our clients.

Competitive Conditions
Our Symbility division has a number of competitors in the property and casualty insurance claims estimating space.
In the Property and Casualty insurance claims market, certain products are offered by a number of companies,
including Xactware, a division of Verisk Analytics, Simultaneous Solutions Inc., Hawkins Research Inc., Bluebook
International Inc. and Vedder Software Group Ltd. Prior to the acquisition of MSB Claims Division described above,
MSB was a competitor as well.
We believe that with our cutting-edge, easy-to-use cloud-based claims processing and estimating technology that
optimizes claims performance for the property & casualty insurance industry, combined with most extensive and
defendable property cost data developed by MSB, enhances our competitiveness against these companies.
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New Products
New Product Features and Functionality
While enhancements to the API facilitate the flow of information between parties, Symbility continues to work with
clients to make sure the product roadmap reflects their needs going forward. Symbility invested in the development of
new product and features to further improve the efficiency of the claim estimating process itself:






Enhancements to streamline administration including the ability to move users between branches, price list
changes for all users and improvements to the search function.
Allowing companies to define their own default Claim Structure when creating a new claim or when
assigning a claim to a vendor. Using different tools, users can change the default Claim Structure by adding,
removing, ordering and renaming diagrams, estimates, photo pages, forms or handwritten notes. Users also
can create new Claim Structures based on the type of claim or type of loss.
Improvements to its reporting engine in the Report Builder. This new flexible and lightweight engine gives
users more options when creating, generating or viewing reports, provides them with a greater selection of
charts, and allows the user to run multiple reports simultaneously.
The ability to support mitigation claims which require mitigation contractors to go on site to deal with time
sensitive issues such as water damage from a burst pipe. This also includes functionality helping contractors
meet the S500 Water Mitigation standard and allowing carriers to monitor the progress.

New Product Development
While the development team invested a significant amount of time in improving the Claims Connect and Mobile
Claims applications, Symbility continued its commitment to develop new leading edge products:




Inside Adjuster – as potential clients pilot the Inside Adjuster desktop estimating tool, the development team
continues to add features to the product, including the ability to utilize multiple pricing databases from
different partners.
SmartScope – this custom tool enables the adjuster to build a complete and detailed estimate by asking
basic questions to the insured.
Smartphone application – Symbility is developing the ability for its applications to run on Android and Apple
platforms in both smart phones and on tablets.

Pricing Database Improvements
As Symbility continued to commit to supporting multiple pricing databases, it invested a significant amount of effort
into improving those databases to provide the most accurate estimate possible.
Enhancements in 2012 include:






Evolution of the database provided by MSB to meet our client requirements.
Modifications to support catastrophe pricing in regions affected by a major storm.
Expansion of the Canadian Residential database to cover more regions in Canada.
Development of a new Canadian Residential database for the Quebec market.
Improvements to the RV and Marine specialty database.

Seasonality
Seasonal factors impact Symbility’s results in most quarters. The second and third quarters typically have greater
storm and catastrophic events, which in turn generate higher claim volumes and revenue.
Economic Dependence
In the year ended December 31, 2012, there was one client (2011 – 2) which accounted for more than 10% or $5,126
(2011 - $2,982) of the Corporation’s consolidated revenue.
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For the year ended December 31, 2012, sales to clients outside of Canada accounted for 75% of Symbility revenue,
such that Symbility is very dependent upon foreign sales. We expect that sales outside of Canada, primarily to the
United States, will continue to account for most of its revenue for the foreseeable future. With the acquisition of the
MSB Claims division, as described under “Significant Acquisitions” and the international expansion, this percentage
will increase in future years.
International revenues, while small, offer an opportunity to expand our revenue base.
Symbility continued to invest a significant amount of time working with its partner, Innovation Group (“IG”), to develop
features and functionality required to support the needs of the UK market, which include:





A new module developed to give the User the ability to create groups of users (internal or external) to
improve the assignment engine and enable the carrier to deploy resources more efficiently.
Management is working with IG to develop an enhanced process for scheduling supply chain participants
when the job is performed after the claim is settled.
The UK estimating tool is being modified to accommodate settling contents claims as opposed to just
structural claims.
Symbility has introduced additional security protocols to meet the standards required by its UK clients.

As Innovation Group signed its first clients outside of the UK, Symbility worked closely with them to customize our
products for the German market, which include:





Enhancements to Triage to better reflect the assignment and reporting process in Germany.
Enhancements to Mobile Claims to better handle the German workflow in the field.
Establishment of a local version of the product hosted by IG Germany.
Security changes to comply with German standards.

On January 16, 2013, Symbility announced its strategic partnership with Digicall Solutions, a market leader of
technology-enabled outsourcing and software solutions, for the expansion of the Symbility mobile claims platform in
South Africa. They will begin using the Symbility application through its Assessing Solutions Division, to process
claims and manage the contractor network for tier one insurers including, Absa Insurance Company Limited and
Zurich Insurance Company South Africa Limited. Concurrent with these deployments, Digicall Solutions will leverage
its customer relationships to become an exclusive value added reseller of Symbility’s software.
5.4

Adjudicare Operations

Summary of Products
Adjudicare Products & Services
Adjudicare simplifies the group benefit process by giving its customers, Third Party Administrators (“TPAs”) and
group insurance brokers, the tools to control their group benefit business. We work with our customers’ end-user
clients to provide, through a web-based portal, access to the status of their health benefit claims. As a result, our
software adjudication has come to redefine the marketplace because it is simple to use, simple to understand and
proven to increase output as it decreases costs. Also, Adjudicare can be fully integrated into a TPAs existing system.
Adjudicare’s claim history feature allows clients to transfer all data into the system, regardless of what software it
originated from. Any concerns about contamination or breaches in security are eradicated as all reports list client
information in varied orders. Scrambling protects the output as it prevents valuable information from being decoded.
Adjudicare provides clients with total control over the entire claims management experience while it provides multiple
opportunities to grow our customers’ business.
Online Claims Access
Phase one of this product enabled our partners to offer a branded web-portal to their group benefit clients, which
allows employees to view their personal information, claims and payment history for themselves and their
dependents. This improved visibility enhances employee experience, reduces the number of inquiries to our partners,
and facilitates the use of Electronic Fund Transfer to pay claims online instead of by mail.
Phase two of this product expanded the capability of the online claims access portal to enable Plan Administrators at
the plan sponsor to enroll and terminate employees and dependents based on permissions provided by our partners.
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inaccurate/incomplete enrollments and terminations resulting from data entry errors.

Partner Roll-up
Many of Adjudicare’s partners expressed concern about relying on key individuals in their office who are responsible
for adjudicating claims. If these individuals were to leave the company or go on an extended leave of absence,
replicating their skillset on short notice is not an easy task. In order to address these concerns, Adjudicare altered the
system to enable partners to share access to each other’s information on a remote basis in limited circumstances. In
this way, an adjudicator at one partner’s office could provide additional capacity to another partner enabling them to
continue to support their client’s requirements without a significant disruption in the claims payment cycle. This also
enables our partners to enhance their disaster recovery strategy since the claims data can be accessed from multiple
locations. If there is an event that severely hampers the ability of their business to operate for a period of time, claims
administration can continue from another location.
This new capability has been well received and has enabled several smaller brokers to outsource their claims
adjudication to larger TPA’s using Adjudicare which enables them to focus on their core competency of selling group
benefits.
Quebec Market for Group Benefits
At the request of a prospective client, Adjudicare developed certain functionality required by the Quebec market. This
included the ability to support deferred drug cards where an employee pays the entire claim out of pocket at the
pharmacy and then gets reimbursed by the TPA directly. The Adjudicare team also translated a series of standard
reports and procedure codes into French so that a claimant in Quebec does not see any documentation of their claim
in English. Management plans to continue to translate the rest of the Adjudicare application into French and use this
enhanced offering to gain further traction in the Quebec market.
Hour Banking
Adjudicare also leveraged the web portal to support the administration of multi-employer trusts and group benefits
plans administered by or on behalf of unions. Plan Administrators will have the ability to track benefits eligibility by
individuals both on the basis of hours worked or dollars paid. This is an important capability to offer to both Plan
Administrators and to our partners since the administration of these plans can be quite complex and this differentiates
the Adjudicare software solution in the market.
Management plans to continue working with its clients to further expand the capabilities of the application so that they
can more effectively target the union group benefits market.
Billing Consolidation
Clients that do not have administration software to support all of their billing requirements have expressed a need to
incorporate invoicing for products such as life, long term disability, short term disability and accidental death and
dismemberment insurance (“pooled products”) into the Adjudicare application. Without this functionality, clients
manage one set of invoices in Adjudicare and separate invoices for the pooled products offered by the insurance
company. By introducing the ability to invoice for pooled products in Adjudicare, all products offered by the partner
can now be invoiced on one statement saving time and improving the visibility of our clients’ brands.
Accounting Reports
Many of our smaller partners who do not have administration software and do not integrate Adjudicare with their
accounting system use standard reports provided by Adjudicare to reconcile cash balances. Given claims history can
involve multiple variables such as date of service/procedure, claim submission and claim payment, this reconciliation
process was historically time consuming. The development team released a series of new reports in the
Corporation’s fiscal year 2011 designed to streamline this reconciliation process which increases the efficiency and
capacity of our partners.
First Nations Design Plans
Adjudicare means flexibility as evidenced by its ability to accommodate multiple plan designs. As applicable, the plan
can be adjusted to coverage for First Nation and Inuit plan members. While basic coverage for regular insurance is
supplied through provincial and federal governments, additional Non-Insured Health Benefits (NIHB) provides
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equipment and short-term crisis intervention mental health counselling for First Nations and Inuit peoples. Adjudicare
provides for easy management of eligibility while it automates and enhances the adjudication process for First
Nations and Inuit clients as well as for blended families.
Competitive Conditions
Adjudicare’s competitors in the Canadian market space are Telus Assure Claims, Express Scripts Canada, Esorse
Corporation, C-surance Service Global Inc., Canadian Benefit Administrators Ltd., BKI Financial Strategies Ltd ,
Claims Secure and NextGenRx.
Adjudicare is uniquely positioned to provide services such as a white label solution for Third-Party Administrators and
Brokers, as well as Health Care Spending Accounts and Cost Plus services, which are not offered by many other
competitors in the adjudication space.
Seasonality
There is no significant seasonal impact on Adjudicare revenue.
Economic Dependence
No Adjudicare client represents more than 10% of consolidated revenues.
5.5

Research and Development

The Corporation invests in software innovations that are intended to sustain our leading edge technologies, underpin
our custom development/professional services and complement our training of clients. Our research and
development is primarily performed by employees of the Corporation, or its subsidiaries, in Canada.
We carry out some of our research and development initiatives with the financial support of government, including the
Government of Quebec, the Government of Ontario and the Government of Canada.
We receive investment tax credits on eligible research and development activities that we undertake in Canada from
the various governments. The credits we receive are based on federal and provincial legislation current enacted.
The investment tax credits available to us can be reduced by changes to the respective governments’ legislation,
which could have a negative impact on our financial performance and research and development activities.
5.6

Human Resources

As of December 31, 2012, the Corporation had 80 employees (2011 – 41). None of the Corporation’s staff are
unionized. The Corporation believes that one of its major resources is its highly skilled workforce.

6.0

Risk Factors

The business of developing software is inherently risky. The Corporation has risks which even a combination of
experience and knowledge and careful evaluation may not be able to overcome. The following risk factors should be
carefully considered:
6.1

The Corporation is in the business of developing claims management software for health and dental plans
and insurance products for employer groups as well as property and casualty insurance claims estimation
software. The development involves a substantial degree of risk, which even a combination of experience,
knowledge and careful evaluation may not be able to overcome. Shareholders must rely on the ability,
expertise, judgment, discretion and integrity of the management of the Corporation.

6.2

There is no assurance that the Corporation will be profitable in the future or that the Corporation will be able
to generate sufficient cash from operations to pay dividends on its shares and it does not anticipate paying
dividends in the near future. If the Corporation is unable to effectively manage its planned growth and
expansion, its growth strategy could be negatively affected. Any inability to manage growth effectively could
have a material adverse effect on the business, results of operations and financial condition of the
Corporation.

-106.3

The Corporation is in the early stages of commercial production of certain of its products following the initial
development stage and therefore, is subject to the risks associated with early stage companies, including
startup losses, uncertainty of revenue, markets and profitability and the need to raise additional funding. The
Corporation has committed, and for the foreseeable future will continue to commit, significant financial
resources to product development, research and marketing efforts.

6.4

The Corporation has entered into a number of strategic relationships with third parties. The termination of
any one or more of its strategic relationships may have a material adverse effect on the Corporation’s ability
to offer certain products and services.

6.5

The Corporation’s products are technically complex, and, despite pre-release testing, may contain
undetected errors or performance problems. There can be no assurance that such errors or performance
problems will not be discovered in the future, which may cause delays in product introduction, require design
modification or result in product liability claims against the Corporation.

6.6

The computer software industry generally is susceptible to significant technological advances in both
hardware and software and the introduction of new products and services utilizing new technologies.
Further, the industry is also subject to changing industry standards, market trends and customer preferences
and to competitive pressures, which can, among other things, necessitate revisions in pricing strategies,
price reductions and reduced profit margins. The success of the Corporation will depend on its ability to
secure technological superiority in its products and maintain such superiority in the face of new
technologies. While the Corporation believes its products are currently competitive, no assurances can be
given that the products of the Corporation will be commercially viable or that further modification or
additional products will not be required in order to meet demands or to make changes necessitated by
developments made by competitors which might render products of the Corporation less competitive, less
marketable or even obsolete over time. The future success of the Corporation will be influenced by its ability
to continue to adapt its current systems and to develop new competitive products. Although the Corporation
is committed to the development of new products and the improvement of its existing products, there can be
no assurance that these research and development activities will prove profitable or that products resulting
therefrom, if any, will be successfully produced and marketed.

6.7

One element of the Corporation’s business strategy is to create and diversify channels of distribution of its
products both domestically and internationally. The Corporation is currently investing, and plans to continue
to invest, cash and personnel resources to create a North American direct sales and marketing force and
develop distribution relationships with additional third party distributors and resellers in North America and
internationally. The Corporation’s ability to achieve significant revenue growth in the future will depend in
large part on its success in recruiting and training sufficient sales personnel, distributors and resellers. There
can be no assurance that the Corporation will be able to attract, train and retain a sufficient number of
distributors or direct sales personnel or that such third party distributors will recommend, or continue to
recommend, the Corporation’s products or devote sufficient resources to market such products. These
factors could have a material adverse effect on the Corporation’s business, operating results and financial
condition.

6.8

If financing is required in the future, the ability of the Corporation to arrange such financing will depend in
part upon the prevailing capital market conditions as well as the business performance of the Corporation.
There can be no assurance that the Corporation will be successful in its efforts to arrange additional
financing on terms satisfactory to the Corporation. If additional financing is raised by the issuance of shares
from the treasury of the Corporation, control of the Corporation may change and shareholders may suffer
additional dilution. If adequate funds are not available, or are not available on acceptable terms, the
Corporation may not be able to take advantage of opportunities, develop new products, or otherwise
respond to competitive pressures and remain in business.

6.9

The success of the Corporation will depend, in part, on its ability to maintain trade secret protection and the
proprietary nature of its technology, as well as operate without infringing the proprietary rights of third
parties. The systems and products developed by the Corporation also incorporate technology and processes
that will not be protected by any patent and are capable of being duplicated or improved upon by
competitors. Accordingly, the Corporation may be vulnerable to competitors, which develop competing
technology, whether independently or as a result of acquiring access to the proprietary information. Despite
these precautions, it may be possible for a third party to copy or otherwise obtain and use the Corporation’s
products or technology without authorization or to develop similar technology independently. In addition,
effective copyright and trade secret protection may be unavailable or limited in certain foreign countries and
the global nature of the Internet makes it virtually impossible to control the ultimate destination of the
Corporation’s products. The Corporation is currently evaluating the effectiveness of trade-mark protection
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means of maintaining its competitive advantage, the Corporation will make application for trade-marks in the
appropriate jurisdictions. Despite the Corporation’s efforts to protect its proprietary rights, unauthorized
parties may attempt to copy aspects of the Corporation’s products or to obtain and use information that the
Corporation regards as proprietary. Policing unauthorized use of the Corporation’s products will likely be
difficult and expensive. There can be no assurance that the steps taken by the Corporation will prevent the
misappropriation of its technology or that such agreements will be enforceable. In addition, litigation may be
necessary in the future to enforce the Corporation’s intellectual rights, to protect the Corporation’s trade
secrets, to determine the validity and scope of the proprietary rights of others or to defend against claims of
infringement or invalidity. Such litigation could result in substantial costs and diversion of resources and
could have a material adverse effect on the Corporation’s business, operating results or financial condition.
6.10

Although the Corporation does not believe that its products infringe the proprietary rights of any third parties,
there can be no assurance that infringement or invalidity claims (or claims for indemnification resulting from
infringement claims) will not be asserted or prosecuted against the Corporation or that any such assertions
or prosecutions will not materially adversely affect the Corporation’s business, financial condition or results
of operations. Irrespective of the validity or the successful assertion of such claims, the Corporation would
incur significant costs and diversion of resources with respect to the defense thereof which could have a
material adverse effect on the Corporation’s business, financial condition or result of operations.

6.11

The Corporation has direct competition for the products offered by the Corporation’s subsidiaries. These
competitors and new entrants into the markets for these products and services may have longer operating
histories, greater name recognition and greater financial, technical and marketing resources than the
Corporation. Such competitors could materially adversely affect the Corporation’s business, results of
operations and financial condition.

6.12

The forecasted demand for the Corporation’s products or services may be overstated, based on incorrect or
incomplete data and/or assumptions, or affected by developments in the Corporation’s clients’ markets or
the industries as a whole.

6.13

As access to, and usage of, much of the Corporation’s software is highly dependent on the integrity of the
Internet, the Corporation’s licensees may experience difficulty in utilizing the software in the event of
disruptions in their Internet service. This could result in the loss of customers and therefore could materially
adversely affect the Corporation’s business.

6.14

The Corporation may experience fluctuations in future quarterly operating results that may be caused by
many factors, including: (i) changes in the level of marketing and other operating expenses to support future
growth; (ii) competitive factors; and (iii) general economic conditions. Consequently, the Corporation
believes that period-to-period comparisons of its operating results will not necessarily be meaningful and
should not be relied upon as an indication of future performance. It is likely that the Corporation’s future
quarterly operating results from time to time, may not meet the expectations of securities analysts or
investors, which may have a material adverse effect on the market price of the Corporation’s shares.

6.15

The closing of the MSB Claims Business transaction on April 10, 2012 resulted in a new Control Person (as
defined under the TSX Venture Exchange’s Corporate Finance Manual) of the Corporation. This Control
Person and certain of its affiliates control approximately 29% of the voting interest in the Corporation and
have the ability to significantly influence the strategic direction and policies of the Corporation and to
influence the election of the Directors and the composition of the Corporation’s Board. The interests of the
Control Person and certain of its affiliates may conflict with those of other shareholders of the Corporation.

6.16

The success of Symbility’s claims business will depend in large part on whether the current MSB Claims
Business customers migrate to the Symbility platform. The successful integration of the MSB Claims
Business will also depend on the Corporation’s ability to retain existing customers and to maintain
relationships with those customers. If the Corporation fails to maintain relationships with MSB’s existing
Claims Business customers, satisfactorily perform its obligations or address performance issues, or makes
professional errors in the services that it provides, then clients could terminate projects, exposing the
Corporation to loss of its professional reputation and risk of loss or reduced profits.

6.17

The Corporation will be substantially dependent upon the services of a few key personnel for the successful
operations of its businesses. The loss of the services of any of the personnel could have a material adverse
effect on the business of the Corporation. In addition, competition exists for qualified personnel, and the
Corporation may be unable to attract or retain highly qualified personnel in the future. Also, the right of MSB
and certain of its affiliates to approve senior management of the Corporation following the completion of the
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management personnel or the MSB transferred employees. On completion of the MSB Claims Business
acquisition, the success of Symbility’s Claims Business will be highly dependent upon the MSB transferred
employees and certain other key personnel, and the loss of any such individuals could have a materially
adverse effect on Symbility’s claims business.
6.18

The integration of the MSB Claims Business requires the dedication of substantial management effort, time
and resources which may divert management’s focus and resources from other strategic opportunities and
from operational matters during this process. There can be no assurance that management of the
Corporation and Symbility will be able to integrate the operations of the MSB Prior Claims Business
successfully or achieve any of the synergies or other benefits that are anticipated as a result of the
acquisition. Any inability of management to successfully integrate the operations of the MSB Claims
Business, including, but not limited to, information technology and financial reporting systems, could have a
material adverse effect on the business, financial condition and results of operations of the Corporation.

6.19

The Corporation’s ability to maintain and successfully execute its business depends upon the personal
reputation, judgment, business generation capabilities and project execution skills of its senior professionals.
Any management disruption or difficulties in integrating the MSB Prior Claims Business could result in a loss
of customers, or revenues from customers, and could significantly affect the Corporation’s business and
results of operations. The success of the MSB Claims Business acquisition will depend, in large part, on the
ability of management of the Corporation to realize the anticipated benefits from the integration of the MSB
Prior Claims Business with the current operations of Symbility. The Corporation and Symbility may be
unable to accomplish the integration smoothly, or successfully, in a timely manner or without spending
significant amounts of money. It is possible that the integration process could result in the loss of key
employees, the disruption of other operations or inconsistencies in standards, controls, procedures and
policies that adversely affect the ability of management of the Corporation to maintain relationships with
customers, suppliers, employees or to achieve the anticipated benefits of the acquisition.

6.20

As part of its business strategy, the Corporation may seek to grow by acquiring businesses or establishing
joint ventures that it believes will complement its current or future business. The Corporation may not
effectively select acquisition candidates or negotiate or finance acquisitions or integrate the acquired
businesses and their personnel into its business. The Corporation cannot guarantee that it can complete any
acquisition it pursues on favorable terms, or that any acquisitions completed will ultimately benefit its
business.

6.21

The Corporation may in the future derive significant sales revenue from sales of its products and services to
customers located in other countries. As a result, fluctuations in the value of foreign currencies against the
Canadian dollar could result in unanticipated fluctuations in the Corporation’s financial results, which are
currently denominated and reported in Canadian dollars. The Corporation’s business could also be
adversely affected by exchange controls, currency fluctuations, and laws or policies of other countries
affecting foreign trade, investments or taxation.

6.22

Certain of the Directors of the Corporation also serve as Directors of other public and private companies and
consequently there exists the possibility for such Directors to be in a position of conflict. Any decision made
by such Directors involving the Corporation will be made in accordance with the duties and obligations of
Directors to deal fairly and in good faith with the Corporation and such other companies. In addition, such
Directors must declare and refrain from voting on, any matter in which such Directors may have a conflict of
interest in accordance with the Business Corporations Act (Alberta).

6.23

To some extent the Corporation operates in a traditional and established sector where there is significant
resistance to change and new ideas. Accordingly, despite a viable product and related services, the
Corporation may face significant resistance in increasing its customer base.

6.24

The services provided by the Corporation between insurance brokers, their customers and insurance
companies does not relieve the Corporation from ultimate liability in the event of an insurance company or
insurance broker defaulting on their obligations relating to either the payment of premiums or settlement of
claims. To this extent, the Corporation is exposed to contingent credit risk of an indeterminable amount. This
risk is mitigated by contracting with reputable organizations, and by utilizing a number of different
organizations to mitigate the exposure of any one insurance company or broker defaulting on its obligations.

6.25

Impairment of assets and goodwill: A cash generating unit (“CGU”) is defined as the lowest grouping of
assets that generate identifiable cash inflows that are largely independent of the cash inflows of other assets
or groups of assets. The allocation of assets into CGUs requires significant judgment and interpretations
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have been determined based on the higher of value in use (“VIU”) and the fair value less costs to sell
(“FVLCTS”). The key assumptions the Corporation uses in estimating future cash flows for recoverable
amounts are anticipated growth rates, future operating and development costs and a discount rate. Changes
to these assumptions will affect the recoverable amounts of the CGUs and may require a material
adjustment to their related carrying value. Goodwill is the excess of the purchase price paid over the fair
value of the net assets acquired. Since goodwill results from purchase accounting, it is imprecise and
requires judgment in the determination of the fair value of assets and liabilities. Goodwill is assessed for
impairment on an operating segment level based on the recoverable amount for each CGU of the
Corporation. Therefore, impairment of goodwill uses the same key judgment and assumptions noted above
for impairment of assets.
6.26

Changes in government policies, priorities and regulations could have a material adverse effect on
Symbility’s financial condition or results of operations or the Symbility’s future growth. Some areas in which
Symbility operates are subject to significant regulation, including regulations relating to privacy, security and
the insurance industry. Many of these regulations change frequently; a failure by Symbility to keep current
and compliant with these changes could result in sanctions that may have a material adverse effect on its
results of operations, or limit its ability to operate in specific markets.

6.27

Changing regulations, client preferences, emerging technologies and market trends could reduce the
demand for replacement cost valuation services, either entirely or in the manner supported by the MSB
Claims Business. The MSB Claims Business may be unable to maintain its competitive position if it is
unable to anticipate and respond to such developments. Additionally, the replacement cost valuation model
and method may not be as well understood by consumers as other valuation models and methods.
Consumer preferences, including resistance or challenges to the use of replacement cost valuation by
clients of the MSB Claims Business, could adversely affect the business.

6.28

There is no assurance that the Corporation will be profitable in the future or that it will be able to generate
positive cash flow from operations. Any inability to manage the transition effectively could have a material
adverse effect on the business, results of operations and financial condition of the MSB Claims Business
and the Corporation.

7.0

Dividends

We paid a discretionary dividend of $0.01 per common share outstanding on April 20, 2012, to shareholders of record
as at April 9, 2012. No other dividends were paid to shareholders in the three most recently completed financial
years.
The decision on whether to declare, adjust or eliminate a dividend is subject to the Board of Directors discretion. In
determining whether to declare and the amount of a dividend, the Board of Directors, among other criteria, takes into
record the Corporation’s financial condition, results of operations, capital requirements and such other factors as the
Board of Directors deems relevant at such time.

8.0

Description of Share Capital

Our authorized capital consists of an unlimited number of common shares and an unlimited number of preference
shares, issuable in series. Currently, only common shares of the Corporation are issued and outstanding. No
preference shares issued and outstanding.
8.1

Common Shares

Each of our common shares is entitled to one vote at all meetings of our shareholders. Each common share is also
entitled to receive dividends if, as and when declared by the Board of Directors. If the Board of Directors declares
and pays dividends, it must do so in equal amounts per share on all common shares (and subject to certain priority
rights of the preference shareholders, if any). Common shareholders are entitled to participate in any distribution of
our net assets if we liquidate, dissolve or wind-up (but subject to certain priority rights of preference shareholders, if
any). The common shares do not have any pre-emptive, redemption, purchase or conversion rights except for the
compulsory provisions described below related to enforcing the restrictions on ownership of our voting shares.

-14-

8.2

Preference Shares

The Board of Directors may issue preference shares at any time and in one or more series. If the Board of Directors
issues preference shares, it will, before they are issued, fix the number, consideration per share, designation of, and
rights and restrictions for the preference shares of each series (subject to the special rights and restrictions attached
to all preference shares). Each series of preference shares will rank equally with all other series of preference shares
for the payment of dividends and return of capital if we liquidate, dissolve or wind-up. The preference shares have a
priority right to receive dividends and any return of capital before the common shares and any other junior shares.
We cannot amend the preference shares’ special rights and restrictions as a class without obtaining any approval
required by law, and the approval of at least two-thirds of the vote cast at a meeting of preference shareholders called
and held for the purpose. To date, we have not issued any preference shares.

9.0

Market for Securities

The Corporations shares are listed on TSX Venture Exchange under the symbol SY. The following table sets out the
high and low sale prices per common share and the volume of common shares traded for the periods indicated, as
reported by the TSX Venture Exchange.
2012

10.0

High ($)

Low ($)

Volume

January

0.365

0.255

2,394,110

February

0.350

0.305

799,944

March

0.370

0.300

5,296,893

April

0.550

0.320

4,183,846

May

0.470

0.350

2,105,480

June

0.460

0.370

3,257,665

July

0.450

0.400

2,185,454

August

0.450

0.355

1,295,355

September

0.480

0.400

2,175,285

October

0.490

0.405

10,739,169

November

0.495

0.440

6,390,489

December

0.510

0.430

4,440,304

Escrowed Securities and Securities Subject to Contractual Restrictions on Transfer

Restricted Share Plans
On March 27, 2012, the Shareholders approved the Canadian Restricted Share Plan (the “Canadian RS Plan”) and
the United States Restricted Share Plan (the “United States RS Plan”, and together with the Canadian RS Plan, the
“RS Plans”). Awards granted pursuant to the RS Plans, together with all other security based compensation granted
by the Corporation, shall not exceed 10% of the issued and outstanding Common Shares on the date of grant.
The RS Plans provide that the RSs issued to Participants (as such term is defined in the RS Plans) under RS Plans
will be subject to forfeiture over a period to be specified in an RS Agreement, beginning April 1, 2012 and ending on
or before March 31, 2017, unless certain vesting criteria have been achieved. The vesting criteria were set by the
Board of Directors and are set forth in the applicable RS Agreement. Each RS grant shall be composed of three
equal tranches. The risk of forfeiture with respect to 20% of the first tranche (1/3 of the RSs granted), unless earli er
terminated or forfeited in accordance with the RS Plans, shall lapse on each of the March 31, 2013, 2014, 2015, 2016
and 2017 in five equal parts. The risk of forfeiture with respect to the second tranche (1/3 of the RSs granted) shall
lapse upon the achievement of certain performance goals related to the integration of the operations of Automated
Benefits and its subsidiaries with the MSB Prior Claims Business (as such term is defined in the RS Plans) on or
before April 10, 2014. The risk of forfeiture with respect to the third tranche (1/3 of the RSs granted) shall lapse upon
the achievement of certain financial performance-based targets for Automated Benefits’ twelve month period ended
March 31, 2013, 2014, 2015, 2016 and 2017. Such performance goals and financial performance-based targets are
set by the Board of Directors and are set forth in applicable RS Agreements.
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being the escrow arrangement in the Canadian RS Plan, which provides that upon the lapse of the risk of forfeiture,
subject to the conditions provided in the Canadian RS Plan, the restrictions on each RS shall be lifted and one
Common Share for each RS shall be released from escrow and delivered to the Participant in accordance with the
Canadian RS Plan. The United States RS Plan provides that upon the lapse of the risk of forfeiture, subject to the
conditions provided in the United States RS Plan, the restrictions on each RS shall be lifted and one Common Share
for each such RS shall be delivered to the Participant.
A full description of the RS Plans is included in the Management Information Circular dated February 24, 2012 and
filed on SEDAR at www.sedar.com .
As of the date of this AIF, the following RSs have been issued..

Common shares

Number of securities held in
escrow or that are subject to a
contractual restriction on transfer
Canadian RS Plan – 3,073,265

Common shares

United States RS Plan – 1,220,000

Designation of Class

11.0

Directors and Officers

11.1

Name, Occupation and Security Holding

Percentage of class
100%
100%

Directors are elected annually and will hold office until our next annual meeting of shareholders or until the director
resigns, becomes ineligible, unable to serve or until his or her successor is elected or appointed. The table below
sets out, for each director, his or her place of residence, date first elected as a director, other principal directorships
and principal occupations for the previous five years.

R. Larry Binnion

(1)

Toronto, ON, Canada
Common Shares: 233,131
Restricted Shares: Nil
Stock Options: 235,000
Board of Directors Details:
 Director since June 11, 2009
 Chair of Audit Committee

Richard M. Hurwitz

(3)

Telluride, CO, United States
Common Shares: Nil
Restricted Shares: Nil
Stock Options: 50,000
Board Details:
 Director since March 15, 2013
 Chair of Corporate Governance and
Nominating Committee
 Independent

R. Larry Binnion is a Corporate Director and computer systems executive who was
appointed to the Board of Directors in June 2009. Mr. Binnion was CEO of Versa
Systems Ltd. from 2001 to 2010. In 2001, Mr. Binnion raised the funding and led the
management buy-out of Versa Systems Inc., a computer software company focused
on the eGovernment marketplace. Mr. Binnion successfully grew this business into
the North American leader in licensing, enforcement and case management software.
Mr. Binnion negotiated and completed the sale of Versa in 2010. Prior to this, Mr.
Binnion had a 25-year career as a partner with KPMG in Canada. During his career,
Mr. Binnion undertook a wide variety of senior assignments managing large computer
projects and information systems organizations. These roles included: managing
partner of an oil & gas software company; vice-president information technology for a
large multi-national insurance and health benefits provider; program manager for a
large government vehicle licensing computer transformation project; national director
for an international auditing and consulting organization; and managing partner of a
computer outsourcing company with experience in government, financial services,
health care, distribution, construction, hospitality, and services organizations. Mr.
Binnion is a Chartered Accountant and has completed the University of Western
Ontario Management Training Course.

Richard M. Hurwitz successfully led the strategic transformation of Pictometry
International Corp. As the Company’s second CEO, he drove its transition from an
image content company to a provider of geospatial solutions. Mr. Hurwitz had served
as Chairman of the Board at Pictometry, a role he held for eight years. During that
time, he worked closely with the former CEO to lead the commercialization of
Pictometry’s patented aerial imaging information system. His proven track-record of
building high growth technology-based service companies spans more than 25 years
and includes extensive experience in business building, general management, and
capital raising with financial service and technology companies in the U.S. and
abroad.
Prior to Pictometry, Mr. Hurwitz was a partner in Aegis Investment Partners, a private
investment firm which focuses on buying and building businesses. Previously, he was
a managing partner with Bancorp Services, a firm that advised financial institutions on
risk and asset-liability management. There, he served as CEO of the firm’s subsidiary
broker-dealer which constructed and distributed structured products through Wall
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deal flow. Earlier in his career, Mr. Hurwitz served as Managing Director of Bridge
Information Systems (UK) Ltd., a $225 million vendor of real-time financial
information. There, he reorganized the company’s European operations to effectively
transition from start-up to high- growth and developed and led non-US equity and
derivative trading.
Mr. Hurwitz currently serves as a Director at the investment management complex of
Manning & Napier, Inc. and is a former member of the NASD’s District 4 Committee.
He graduated Magna Cum Laude from the University of Rochester and holds a
Bachelor of Arts degree in Economics and Philosophy.

Chris Jutkiewicz

(3)

Stony Brook, NY, USA
(5)

Common Shares: 10,000
Restricted Shares: Nil
Stock Options: Nil

Board Details:
 Director since March 27, 2012
 Not Independent

(1)(2)

Robert Landry

Mississauga, ON, Canada
Common Shares: 181,117
Restricted Shares: Nil
Stock Options: 200,000
Board Details:
 Director since June 11, 2009
 Chair of Compensation Committee
 Independent

G. Scott Paterson

(3)

Toronto, ON, Canada
Common Shares: 7,520,069(3)
Restricted Shares: 494,016
Stock Options: 350,000
Board Details:
 Director since May 31, 2004
 Chair of Board
 Chair of Corporate Governance &
Nominating Committee
 Independent

Chris Jutkiewicz is the Chief Technology Officer for Decision Insight Information
Group, Inc., joining the management team in October, 2011. His current focus
involves working with the technology teams of Decision Insight Information Group,
Inc. to drive excellence in software product development and organizational, process
and technology evolution. Prior to joining Decision Insight Information Group, Inc., Mr.
Jutkiewicz was Executive Vice President and Chief Technology Officer for Wolters
Kluwer, a market-leading provider of legal compliance services to major corporations,
law firms, and financial institutions. While at Wolters Kluwer for 11 years, he was
responsible for the delivery of multiple B-to-B web products as well as significant ERP
implementations. Earlier in his career, Mr. Jutkiewicz was Vice President of Software
Development in the Transaction Products Division of Reuters, Inc., where he led the
development of several international financial trading systems, including GLOBEX,
the first electronic trading system for commodity futures and options. Mr. Jutkiewicz
received an M.B.A. with honors from Adelphi University (NY) and a B.S. in Computer
Science from Union College (NY).

Robert Landry is a Corporate Director who was appointed to the Board of Directors in
June 2009. He retired at the end of 2007 having served 6 years as President and
CEO of the Canadian branch of Zurich Insurance Company, a leading worldwide
financial institution with Canadian revenues in excess of one billion dollars. He was
the Chair of Zurich’s Advisory Board from January 2008 to December 2010. Mr.
Landry was a Director of the Insurance Institute of Canada (IIC) from 2006 to 2008
and Board Chair in 2007. IIC is the professional education arm of the general
insurance industry in Canada representing over 35,000 members. He currently
serves as a director on the Wawanesa Mutual Insurance Company’s board.
Wawanesa is a large Canadian insurer head office in Winnipeg with offices across
Canada. As well, Mr. Landry was a member of the United Way of Greater Toronto
Cabinet in 2005 and 2006 and from 2009 to 2011 co-chaired an all property and
casualty insurance industry fundraiser in concert with The Canadian Cancer Society’s
Relay for Life. Mr. Landry holds the Fellow, Chartered Insurance Professional
diploma from the Insurance Institute of Canada and early in 2009 received his ICD.D
designation from the Institute of Corporate Directors.

G. Scott Paterson is Vice Chairman of Neulion, Inc. (TSX: NLN) a world leader in
delivering video to internet-connected devices on behalf of customers such the NHL,
NFL, NBA, NCAA and the UFC. Mr. Paterson served as Chairman & CEO of JumpTV
from June 2006 until the company’s merger with Neulion in October 2008. Mr.
Paterson spent 16 years in the investment industry last serving as Chairman & Chief
Executive Officer of Yorkton Securities. From April 1995 to December 2001, under
Mr. Paterson’s leadership, Yorkton raised over C$3 billion as lead underwriter for
Canadian technology, biotechnology and film & entertainment companies.
Mr. Paterson has served the Canadian securities industry as chairman of the
Canadian Venture Exchange, Vice Chairman of the Toronto Stock Exchange,
governor of the Investment Dealers Association of Canada and as a director of each
of the Canadian Investor Protection Fund, Canadian Securities Institute and the
Canadian Securities Advisory Council. Mr. Paterson serves the community today as
a governor of Ridley College and as Chairman of the Merry Go Round Children’s
Foundation, which he co-founded in 1997. He is a graduate of Ridley College and
earned a Bachelor of Arts (Economics) degree from the University of Western
Ontario.
Mr. Paterson is a recipient of Canada’s Top 40 Under 40 Award, was recognized in
1999 by Time Magazine as one of Canada’s 21st Century Leaders and, in 2000,
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his alma mater. In January 2007, Mr. Paterson was one of only 17 people worldwide
that Newsweek magazine recognized as Who’s Next in 2007 in connection with his
role at JumpTV. Mr. Paterson is a 2009 graduate of the Institute of Corporate
Directors at the Rotman Business School at the University of Toronto.

(1)

Nehal Raj

San Francisco, CA, USA
Common Shares: Nil(5)
Restricted Shares: Nil
Stock Options: Nil
Board Details:
 Director since March 27, 2012
 Not Independent

Tony Reisz

(3)

Indianapolis, IN, United States
(5)

Common Shares: Nil
Restricted Shares: Nil
Stock Options: Nil

Board Details:
 Director since March 15, 2013
 Not Independent

Nehal Raj is a Principal in the Technology Group of TPG. During his time at TPG, Mr.
Raj has been involved with the firm’s investments in SunGard Data Systems Inc.,
Intergraph Corporation (sold to Hexagon AB), Avaya Inc., Aptina Imaging
Corporation, Nortel Enterprise Solutions, IMS Health Inc. and Decision Insight. Prior
to joining TPG, Mr. Raj worked for Francisco Partners, a private equity firm focused
on late-stage investments in the technology industry. Previously, Mr. Raj worked in
the Mergers, Acquisitions and Restructurings Department of Morgan Stanley, where
he specialized in advising technology companies. Mr. Raj received an M.B.A. with
High Distinction from Harvard Business School, where he was a Baker Scholar. Mr.
Raj also received an A.B. with Distinction in Economics and an M.S. in Industrial
Engineering & Engineering Management from Stanford University, where he
graduated Phi Beta Kappa. Mr. Raj is a director of Aptina Imaging Corporation,
Decision Insight and IMS Health Inc., and is a board observer at Avaya Inc. Mr. Raj
previously was a director of Intergraph Corporation.

Tony Reisz is the Chief Executive Officer for Decision Insight Information Group
(DIIG) and Marshall & Swift/Boeckh (MSB).
As CEO, Tony Reisz oversees a portfolio of businesses that provide essential
property information, solutions and services to insurance, financial, legal and real
estate professionals throughout the United States, Canada and Europe.
Prior to joining DIIG and MSB, Mr. Reisz spent over a decade providing
transformative executive leadership to firms in the Information Technology and
Property and Casualty Insurance industries. As President and CEO of Ontario
Systems, he led the organization through one of its most innovative periods by
dramatically revamping its entire product suite-garnering a host of industry awards in
the process. During Mr. Reisz’s time as President of Insurity, he led a complete
restructuring of the organization, including new product development, diversifying
revenue sources, realigning the product portfolio and repositioning its place in the
market through a comprehensive rebranding process.
Mr. Reisz holds a bachelor’s degree in business from the University of Dayton.

James R. Swayze

(4)

Toronto, ON, Canada
Common Shares: 9,960,532
Restricted Shares: 741,217
Stock Options: 477,866
Board Details:
 Director since May 31, 2004
 Chief Executive Officer
 Not Independent

Robert W. Tretiak

(1)(2)

Kyle, SK, Canada
Common Shares: 69,700
Restricted Shares: Nil
Stock Options: 300,000
Board Details:

Director since July 18, 2000

Independent

James R. Swayze has been Chief Executive Officer of the Corporation since May 31,
2004 and served as President of the Corporation from May 31, 2004 to March 5,
2012. Mr. Swayze was previously the President of Insource Limited, a consulting firm
dedicated to financial services marketing, owned by GE Capital.
In 1997, Mr. Swayze concurrently held the position of Senior Vice-President,
Business Development of GE Employers Reassurance Canada (GE ERC) and in
2000 he was appointed Vice-President, Sales & Marketing, North America for the
United States parent company of GE ERC.

Robert W. Tretiak is an independent businessman and currently the President of
Virtual Equipment Solutions LLC (Canada) of which he is a founding co-owner. Prior
to establishing VES, he was General Manager, Energy for NGRAIN Corporation.
Previously, Mr. Tretiak was Chairman of 5 by 5 Software Ventures (BRIDGEWERX)
which provides web-based services to its customers (September 2003 - September
2006). Prior to that, Mr. Tretiak was CEO and President of Applied Terravision
Systems Inc., a TSXV listed company (October 1986 – March 2002).
Mr. Tretiak holds B.A. in Mathematics and Computer Science, achieved at the
University of Regina.
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(5)

Member of the Audit Committee
Member of the Compensation Committee
Member of the Corporate Governance & Nominating Committee
Member of the Disclosure Committee
This amount does not include any Common Shares owned by the Property Data Group, as the director has no beneficial
ownership, direction or control over those Common Shares.

As at the date of this AIF, the following are the executive officers of the Corporation, their titles, their principal
occupations during the five preceding years and their municipalities of residence.
Name and
Municipality of Residence
James R. Swayze
Toronto, ON
Canada

Richard Adair
Toronto, ON
Canada

Marc-Olivier Huynh

Current Position

Principal Occupation During the
Five Preceding Years

Chief Executive Officer,
Director

Mr. Swayze has been Chief Executive Officer of the
Corporation since May 2004 and served as President of the
Corporation from May 2004 to March 2012.

President and
Chief Operating Officer

Mr. Adair is the President and Chief Operating Officer of the
Corporation. Prior to this role he has been at various times
the Chief Financial Officer, Chief Operating Officer and
Corporate Secretary of the Corporation and/or its
subsidiaries since he joined the Corporation in May 2006.
Mr. Adair was the Chief Financial Officer from May 2006 to
April 2012 and the Corporate Secretary from October 2007
to July 2012. He has been the Chief Operating Officer since
October 2007 and President since March 2012.

Chief Technology Officer

Mr. Huynh has been the Chief Technology Officer of the
Corporation from May 2004 to present.

Chief Financial Officer,
Corporate Secretary

Mr. Baxter is the Chief Financial Officer of the Corporation,
a position that he has held since April 30, 2012. He was
appointed the Corporate Secretary of the Corporation in July
2012. From January 2010 to April 2012, Mr. Baxter was an
independent consultant providing financial system
implementation services. From August 2009 to January
2010, he was the Chief Financial Officer of Versa Systems
Ltd. He consulted during the period of August 2008 to
August 2009, and from March 2008 to August 2008 he was
the Chief Financial Officer at JumpTV Inc. Prior to March
2008, Mr. Baxter was the Chief Financial Officer of
Burntsand Inc. JumpTV Inc. and Burntsand Inc. were both
public companies on the Toronto Stock Exchange.

Vice President, Sales

Mr. Brinkman has been the interim Vice President, Sales of
Symbility since February 2012. Prior to this role, from
March 2011, Mr. Brinkman was the Regional Director of
Sales for Symbility. From June 2004 to March 2011, Mr.
Brinkman was the Senior Key Accounts Manager for
ServPro Industries Inc.

Vice President,
Account Management

Mr. Jones is the Vice President, Account Management of
Symbility, a position that he has held since April 2012.
Prior to this position, he was the Regional Vice President of
Symbility since January 2011. Prior to this position, he was
the President of Strategic Consulting Group, LLC from June
2009. Previously, Mr. Jones was with the Chubb Group of
Insurance Companies for 22 years, most recently as an
AVP in the Eastern Claims Service Center.

Senior Vice President,
Claims Strategy

Mr. Kost is currently the Senior Vice President, Claims
Strategy of Symbility, a position he has held since April
2012. Prior to this position, Mr. Kost was the Senior Vice
President of Marshall & Swift/ Boeckh from December 2005.
Prior to this position, he was the Vice President of MSB from
November 2004.

Montreal, QC
Canada

Blair R. Baxter
Toronto, ON
Canada

Jeffrey Brinkman
Hendersonville, TN
USA

Wesley Jones
Roanoke, VA
USA

Jonathan Kost
Milwaukee, WI
USA
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Municipality of Residence
John Burega
Toronto, ON
Canada

Current Position

Principal Occupation During the
Five Preceding Years

Senior Vice President,
Global Sales& Marketing

Mr. Burega is currently the Senior VP of Global Sales &
Marketing, a position he has held since October of 2012.
Prior to this position, he co-founded WOBILO Inc., a global
technology provider of social games focused on the lottery
and charity marketplace, a company that he was employed
with from April 2009 to October 2012. Prior to this, from
November 1996, Mr. Burega held the position of Vice
President and General Manager for Compuware for over a
decade where he was built multiple business units for the
corporation and managed operations in several jurisdictions
including Canada, USA, and Europe.

Shareholdings of Directors and Executive Officers
To our knowledge, as of March 15, 2013, the directors and executive officers of the Corporation, beneficially owned,
directly or indirectly, or exercised control or direction over 23,988,999 of our common shares, representing 12% of
our outstanding common shares (excluding Restricted Shares held in escrow).
11.2

Corporate Cease Trade Orders or Bankruptcies

There have been no bankruptcies, receiverships or similar proceedings against us or any of our subsidiaries, or any
voluntary bankruptcies, receiverships or similar proceedings by us or any of our subsidiaries, within the three most
recently completed financial years or current financial year.
To our knowledge in the last ten years, no director or executive officer of the Corporation is or has been a director, a
chief executive officer, chief financial officer or executive officer, as the case may be, of an issuer that: (i) while that
person was acting in the capacity as a director, chief executive officer or chief financial officer, was the subject of a
cease trade order or similar order, or an order that denied the issuer access to any exemptions under Canadian
securities legislation, for a period of more than 30 consecutive days; or (ii) while that person was acting in the
capacity as a director or executive officer or within a year of that person ceasing to act in that capacity, became
bankrupt, made a proposal under any legislation relating to bankruptcy or insolvency or was subject to or instituted
any proceedings, arrangement or compromise with creditors or had a receiver, receiver manager or trustee appoint to
hold its assets.
Penalties or Sanctions
To our knowledge, in the last ten years no director or executive officer of the Corporation (i) has been subject to any
penalties or sanctions imposed by a court relating to securities legislation or by a securities regulatory authority or
has entered into a settlement agreement with a securities regulatory authority, or (ii) has been subject to any other
penalties or sanctions imposed by a court or regulatory body that would likely be considered important to a
reasonable investor in making an investment decision.
Personal Bankruptcies
To our knowledge, in the last ten years, no director or executive officer of the Corporation has become bankrupt,
made a proposal under any legislation relating to bankruptcy or insolvency, or was subject to or instituted any
proceedings, arrangement, or compromise with creditors, or had a receiver, receiver manager or trustee appointed to
hold the assets of the director or executive officer.
11.3

Conflicts of Interest

To our knowledge, no director or executive officer of the Corporation has an existing or potential material conflict of
interest with us or any of our subsidiaries .

12.0

Interest of Management and Others in Material Transactions

To the best of our knowledge, there were no directors or executive officers or any associate or affiliate of a director or
executive officer with a material interest in any transaction within the three most recently completed financial years or
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except as follows:
During the current fiscal year, certain directors and officers received in aggregate 2,823,625 Restricted Shares, which
are subject to performance based vesting over the next five years. See Escrowed Securities and Securities Subject
to Contractual Restrictions on Transfer.

13.0

Transfer Agent and Registrar

The transfer agent and registrar for our common shares is Olympia Transfer Services Inc. at its principal offices in
Toronto, Ontario and Calgary, Alberta.

14.0

Material Contracts

The following are the only material contracts, other than the contracts entered into the ordinary course of business,
which have been entered into after January 1, 2002 that are still in effect:


Data License Agreement by and between Marshall & Swift / Boeckh, LLC, Decision Insight Information
Group Inc., and Symbility Solutions Ltd., dated April 10, 2012



Securityholders Agreement between Symbility Solutions Inc., and Symbility Solutions Ltd., Symbility
Solutions (USA) Inc., Marshall & Swift / Boeckh, LLC, Decision Insight Information Group S.à.r.l., and
Marshall & Swift / Boeckh (Canada) Ltd., dated April 20, 2012



Asset and Stock Purchase Agreement between Marshall & Swift / Boeckh, LLC, Marshall & Swift/ Boeckh
(Canada) Ltd., Decision Insight Information Group S.à.r.l., Symbility Solutions Inc., Symbility Solutions Ltd.,
and Symbility Solutions (USA) Inc., dated January 25, 2012



Disclosure Schedule to the Asset and Stock Purchase Agreement between Marshall & Swift/Boeckh, LLC,
Marshall & Swift/Boeckh (Canada) Ltd., Decision Insight Information Group S.à.r.l., Symbility Solutions Inc.,
Symbility Solutions Ltd., and Symbility Solutions (USA) Inc., dated January 25, 2012,

Copies of these documents have been filed on SEDAR and are available at www.sedar.com.

15.0

Interest of Experts

The Corporation’s consolidated annual financial statements for the year ending December 31, 2012 were audited by
Ernst & Young LLP (“E&Y”), independent auditors appointed by the shareholders of the Corporation upon the
recommendation of the Board of Directors. To the knowledge of the Board of Directors, E&Y is independent of the
Corporation in accordance with the Rules of Professional Conduct of the Institute of Chartered Accountants of
Ontario. A copy of the consolidated annual financial statements of the Corporation, together with the auditors' report
thereon, is available at SEDAR at www.sedar.com.

16.0

Additional Information

Ernst & Young LLP, Chartered Accountants, have been the auditors of the Corporation since September 21, 2006.
At the next annual meeting of shareholders of the Corporation, the Corporation will propose that Ernst & Young LLP
be re-appointed as auditors of the Corporation to hold office until the next meeting of shareholders.
Ernst & Young LLP provides professional services for audits relating to statutory and regulatory requirements. In the
past, the Board of Directors have negotiated with the auditors of the Corporation on an arm’s-length basis in
determining the fees to be paid to the auditors. Such fees have been based on the complexity of the matters in
question and the time incurred by the auditors. The Board of Directors believe that the fees negotiated in the past
with the auditors of the Corporation were reasonable and in the circumstances would be comparable to fees charged
by other auditors providing similar services.
The following table sets forth the various services provided by Ernst & Young LLP and its affiliates to the Corporation
during each of the Corporation’s last two fiscal years, together with the fees billed during the year for such services:
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Audit Fees(1)
Audit-Related Fees(2)
Tax Fees(3)
All Other Fees(4)
Total:(5)

2012 Ernst & Young LLP ($)
$191,000
$20,000
$216,995
$101,612
$569,610

2011 Ernst & Young LLP ($)
$88,000
$44,500
$23,000
$27,475
$182,975

Notes:
1.

2.
3.
4.
5.

Audit fees were for professional services rendered by Ernst & Young LLP, Chartered Accountants, for the audit of Symbility
Solutions’ annual consolidated financial statements as well as services provided in connection with statutory and regulatory
filings.
Audit-related fees are for services related to performance of limited procedures performed by Symbility Solutions’ auditors
related to interim quarterly reports and other general accounting advice.
Professional services fee for tax compliance, tax advice and tax planning.
All other fees including transaction costs and related services performed by Symbility Solutions’ auditors.
These fees only represent professional services rendered and do not include any out-of-pocket disbursements or fees
associated with filings made on the Corporation’s behalf. These additional costs are not material as compared to the total
professional services fees for each year.

The Audit Committee has considered whether the provisions of the above-captioned services is compatible with
maintaining the auditors’ independence and has determined that such services were fully compatible with the
maintenance of their independence.
Additional information about us, including directors’ and officers’ remuneration and indebtedness, principal holders of
our securities, options to purchase securities and interests of insiders in material transactions (where applicable), and
our corporate governance approach and procedures, may be found in our Management Information Circular for our
annual and special meeting of shareholders held on September 19, 2012. We also provide additional financial
information in our annual audited consolidated financial statements for the year ended December 31, 2012 and in the
related 2012 MD&A.
We will provide, to any person, upon request to Investor Relations at 111 Peter Street, Suite 901, Toronto, Ontario,
M5V 2H1; or phone at 416-359-9339; or fax at 416-359-1911, any documents we incorporate by reference, a copy of
our annual audited consolidated financial statements for the year ended December 31, 2012, together with the
accompanying auditors’ report and the related 2012 MD&A, a copy of any interim financial reports and related interim
management’s discussion and analysis subsequent to the financial statements for the year ended December 31,
2012. If you are not our shareholder, we may require you to pay a reasonable charge for a copy of any of these
documents.
Additional information about us, including copies of these documents may be found on our website at
www.symbilitysolutions.com and on SEDAR at www.sedar.com.

SCHEDULE A - AUDIT COMMITTEE CHARTER
The primary function of the audit committee (the “Committee”) of the board of directors (the “Board of Directors”) of
Symbility Solutions Inc. (the “Corporation”) is to assist the Board of Directors in fulfilling its oversight responsibilities
for the financial reporting process, the system of internal control over financial reporting, the audit process and the
processes for identifying, evaluating and managing the company’s principal risks impacting financial reporting.
Structure and Composition
The Committee shall be comprised of no fewer than three members from among the Board of Directors. Each
member of the Committee shall be free from any relationship that, in the opinion of the Board of Directors, would
interfere with the exercise of his or her independent judgment as a member of the Committee. At least two members
shall meet the independence and experience requirements of all applicable corporate, exchange and securities
statutes, rules and regulations in Canada and the United States (the “Regulations”).
All members of the Committee shall have a working familiarity with basic finance and accounting practices and shall
be able to read and understand financial statements. At least one member of the Committee shall be an “audit
committee financial expert” as such term is defined by the Regulations. The Board of Directors shall make
determinations as to whether any particular member of the Committee satisfies this requirement.
The members of the Committee shall be elected by the Board of Directors at the meeting of the Board of Directors
following each annual meeting of stockholders and shall serve until their successors shall be duly elected and
qualified or until their earlier resignation or removal. Unless a Chair is elected by the full Board of Directors, the
members of the Committee may designate a Chair by majority vote of the full Committee membership.
In the event that the Chair of the Committee does not attend a meeting of the Committee, the members of the
Committee shall elect a temporary Chair for such meeting by majority vote of the members in attendance at the
meeting.
Meetings
The Committee shall meet at least quarterly and more frequently as circumstances dictate. A majority of Committee
members is required for a meeting quorum.
The Committee shall meet separately on a regular basis with management and the independent auditor in separate
committee sessions.
The CEO, CFO, and Corporate Secretary of the Corporation shall normally attend meetings of the Committee.
Others, such as representatives of the independent auditors, may also attend meetings as the Committee may
request.
Notice of all meetings of the Committee shall be sent to the Auditors as well as Committee members. Resolutions of
the Committee shall require approval by a simple majority of members voting on such resolution.
Responsibilities and Duties
Minutes and Reporting to the Board of Directors
The Committee shall prepare written minutes of all of its meetings. In addition, the Chair of the Committee or
designate shall report to the Board of Directors after each meeting the significant matters addressed by the
Committee at such meeting and a copy of the minutes shall be made available to all members of the Board of
Directors.
Independent Auditor
With respect to the Corporation’s independent auditor, the Committee shall recommend to the Board of Directors the
selection of the independent accounting firm, and approve the fees and other compensation to be paid to the
independent auditor. The Committee and the Board of Directors shall have the ultimate authority and responsibility to
select, evaluate and, when warranted, replace such independent accounting firm (or to recommend such replacement
for stockholder approval in any proxy statement).
The independent auditor shall report directly to the Committee.
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The Committee shall determine the extent of involvement of the independent auditor in reviewing the unaudited
quarterly financial results.
The Committee shall approve all non-audit services, to be provided by the independent auditor, prior to the services
being performed, including the amount of any related fees.
The Committee shall meet with the independent auditor prior to the annual audit to discuss the planning, scope and
staffing of the audit.
At least, on an annual basis, the Committee shall evaluate the qualifications, performance and independence of the
independent auditor and the senior audit partners having primary responsibility for the audit. The Committee shall
actively engage in a dialogue with the independent auditor as to any relationships or services that may impact its
independence.
The Committee shall obtain and review a report from the independent auditor at least annually regarding:
(i)
(ii)

(iii)
(iv)

the independent auditor’s internal quality-control procedures,
any material issues raised by the most recent internal quality-control review, or peer review, of the firm,
or raised by any inquiry or investigation by governmental or professional authorities within the preceding
five years respecting one or more independent audits carried out by the firm,
any steps taken to deal with any issues, and
all relationships between the independent auditor and the Corporation

Financial Reporting
With respect to the Corporation’s reporting of unaudited quarterly financial results, the Committee shall, prior to their
public release and filing with securities regulatory agencies, review and discuss with management the financial
statements and notes thereto, management’s discussion and analysis, any related press release and the results of
any independent auditor’s review requested/approved by the Committee.
The review and discussion with management should include, but not be limited to:
1.

Any significant judgments (e.g. estimates and reserves) made in the preparation of financial statements;

2.

All critical accounting policies and practices as well as any changes thereto;

3.

Any major issues as to the adequacy of the Corporation’s internal controls and any special steps adopted in
light of material control deficiencies;

4.

Any significant disagreements among management and the independent auditors in connection with the
preparation of financial statements, where the services of the independent auditors have been used;

5.

Any use by the Corporation of forward-looking financial guidance or “pro forma” information;

6.

Any written communications between the independent auditor and management (e.g. management letters,
schedule of unadjusted differences);

7.

Any correspondence with regulators or governmental agencies and any published reports which raise
material issues regarding the Corporation’s financial statements or accounting policies.

The Committee shall approve the unaudited quarterly financial statements of the Corporation.
Year end Audit
With respect to the Corporation’s annual audit, the Committee shall, prior to their public release and filing with
securities regulatory agencies, review and discuss with management and the independent auditor the financial
statements and notes thereto for consolidated and separate entities, management’s discussion and analysis, and the
results of the independent auditor’s audit.
The review of the Corporation’s audited financial results shall include but not be limited to:
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All matters described above with respect to the unaudited quarterly financial results;

2.

Results of the independent auditor’s audit;

3.

Discussions with the independent auditors on the matters required to be discussed by Statement on
Auditing Standards No. 61, including significant adjustments, management judgments and accounting
estimates, significant new accounting policies, any difficulties encountered in the course of the audit
work, any restrictions on the scope of activities or access to requested information, and any significant
disagreements with management;

4.

A verbal and/or written report, as appropriate, from the independent auditors describing (i) all critical
accounting policies and practices to be used, (ii) all alternative treatments of financial information within
generally accepted accounting principles that have been discussed with management, ramifications of
the use of such alternative disclosures and treatments, and the treatment preferred by the independent
auditors and (iii) other material communications between the independent auditors and management,
such as the annual management letter or schedule of unadjusted differences.

The Committee shall recommend to the Board of Directors whether the audited consolidated financial statements of
the Corporation should be approved by the Board of Directors.
Internal Controls, Risk Management and Legal Matters
The Committee shall consider the effectiveness of the Corporation’s internal controls over financial reporting and
related information technology security and control including the process to communicate such controls, roles and
responsibilities. The Committee shall discuss, with management, the Corporation’s major financial risk exposures and
the steps management has taken to monitor and control such exposures, including the use of derivative financial
instruments, insurance coverages, foreign currency exposure and interest rate exposure.
The Committee shall establish procedures for the receipt, retention and treatment of complaints received by the
Corporation regarding accounting, internal accounting controls or auditing matters and for the confidential and/or
anonymous submission by employees of the Corporation of concerns regarding questionable accounting or auditing
matters. The identity of any person making a submission on a confidential basis shall be revealed, at a minimum, to
the Chair of the Committee. The identity of any such person, however, will otherwise be treated as confidential. The
Committee shall also be provided with such evidence as it requests to confirm that no disciplinary action has been
taken against such person.
Management shall report to the Committee on a timely basis all discovered incidents of fraud within the Corporation,
regardless of monetary value.
Other Advisors
To the extent deemed necessary by the Committee, it shall have the authority to engage outside counsel and/or
independent accounting consultants to review any matter under its responsibility.
Limitations on Committee’s Duties
While the Committee has the responsibilities and power set forth in this Charter, it is not the duty of the Committee to
plan or conduct audits or to determine that the Corporation’s financial statements and disclosures are complete and
accurate and are in accordance with generally accepted accounting principles and applicable rules and regulations.
These are the responsibilities of either management and/or the independent auditor.
In discharging its duties, each member of the Committee shall be obliged only to exercise the care, diligence and skill
that a reasonably prudent person would exercise in comparable circumstances.
Nothing in this Charter, including designating any member of the Committee as an “audit committee financial expert”
is intended, or should be determined to impose on any member of the Committee a standard of care or diligence that
is in any way more onerous or extensive than the standard to which all members of the Board of Directors are
subject.
The essence of the Committee’s responsibilities is to monitor and review the activities described in this Charter to
gain reasonable assurance (but not to ensure) that such activities are being conducted properly and effectively by the
Corporation.

