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ANDLAUER HEALTHCARE GROUP INC.
ANNUAL INFORMATION FORM

MEANING OF CERTAIN TERMS

9

Unless otherwise noted or the context otherwise indicates, the “Company”, “AHG”, “us”, “we” or “our” refer to
Andlauer Healthcare Group Inc., together with our direct and indirect subsidiaries, on a consolidated basis.
Additionally, unless otherwise noted or the context otherwise indicates, descriptions of our businessand operations
refer to our Canadian business and operations. Certain terms used in this annual information form (the “Annual
Information Form?”) are defined under “Glossary”.

Unless otherwise specified or the context otherwise requires, all information provided in this Annual Information
Form is given as at March 2, 2023. We present our financial statements in Canadian dollars and disclose certain
financial information in this Annual Information Form in Canadian dollars. In this Annual Information Form,
references to “$” are to Canadian dollars. Amounts are in Canadian dollars unless otherwise indicated. Certain totals,
subtotalsand percentages through this Annual Information Form may not reconcile due to rounding.
This Annual Information Form contains certain trademarks, such as “Accuristix”, “Skelton”, “Boyle” and “ATS
Healthcare”, which are protected under applicable intellectual property laws and are our property. Solely for
convenience, our trademarks, copyrights and trade names referred to in this Annual Information Form may appear
without the ®,™ or © symbol, butsuch references are notintended to indicate, in any way, thatwe will not assert, to
the fullestextent underapplicable law, our rights to these trademarks, copyrights and trade names.

GLOSSARY
“3PL” has the meaning ascribed thereto under “Business of AHG — Our Company”’;

“Advance Notice Provisions” has themeaning ascribed thereto under “Descriptionof Share Capital — Advance Notice
Provisions”;

“AHG Entities” means 2040637 Ontario Limited, 2186940 Ontario Inc., 2721275 Ontario Limited, Accuristix Inc.,
Accuristix, Accuristix Healthcare Logistics Inc., Associated Logistics Solutions Inc., ATS Andlauer Transportation
Services GP Inc., ATS Andlauer Transportation Services Limited Partnership, Concord Supply Chain Solutions Inc.,
Credo Systems Canada Inc., Nova Pack Ltd., MEDDS Canada — A Medical Delivery Service Corporation and
MEDDS Winnipeg— A Medical Delivery Services Corporation;

“AMG” means Andlauer Management Group Inc.;

“Annual Information Form” has the meaning ascribed thereto under “Meaning of Certain Terms”’;

“API1s” has the meaning ascribed thereto under “Business of AHG — Our Company”’;

“Articles” has the meaning ascribed thereto under “Description of Share Capital”;

“ATLAS” has the meaning ascribed thereto under “Business of AHG — Investment Highlights”;

“Board” means the board of directors of the Company;

“Boyle Transportation” has the meaning ascribed thereto under “Business of AHG — Company History”;

“BSE” has the meaning ascribed thereto under “Interests of Management and Others in Material Transactions”;

“Calyx Group” has the meaning ascribed thereto under “Directors and Executive Officers”;
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“Coattail Agreement” has the meaning ascribed thereto under “Description of Share Capital — Subordinate Voting
Shares and Multiple Voting Shares”;

“controlled” by another Person or other Persons means: (i) inthe case of acompanyor other body corporate wherever
or however incorporated: (A) securities entitled to vote in the election of directors carrying in the aggregate at least a
majority of the votes for the election of directors and representing in the aggregate at least a majority of the
participating (equity) securities are held, other than by way of security only, directly or indirectly, by or solely for the
benefit of the other Person or Persons; and (B) the votes carried in the aggregate by such securities are entitled, if
exercised, to elect a majority of the board of directors of such company or other body corporate; or (ii) in the case of
a Person that is nota company or otherbody corporate, at leasta majority of the participating (equity) and voting
interests of such Person are held, directly or indirectly, by or solely for the benefit of the other Person or Persons; and
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“controls”, “controlling” and “under common control with” shall be interpreted accordingly;

“COVID-19” has the meaning ascribed thereto under “Cautionary Note Regarding Forward-Looking Information”;
“CP” has the meaning ascribed thereto under “Directors and Executive Officers”;

“Credit Facilities” has the meaning ascribed thereto under “Material Contracts — Credit Facilities”;

“Crédo® Cubes” has the meaning ascribed thereto under “Business of AHG — Investment Highlights”;

“Day and Ross” has the meaning ascribed thereto under “Directors and Executive Officers”;

“Demand Distribution” has the meaning ascribed thereto under “Material Contracts — Investor Rights Agreement”;

“Demand Registration Right” has the meaning ascribed thereto under “Material Contracts — Investor Rights
Agreement”;

“E&S Policy” has themeaningascribed theretounder “Business of AHG — Environmental and Social Responsibility”;
“EDI” has the meaning ascribed thereto under “Business of AHG — Services and Products”;

“Employee Trust” has the meaning ascribed thereto under “Business of AHG — Environmental and Social
Responsibility - Social”;

“ESG” has the meaning ascribed thereto under “Business of AHG — Environmental and Social Responsibility”;
“Fiscal 2020” means the fiscal year of the Company ended December 31, 2020;

“Fiscal 2021” means the fiscal year of the Company ended December 31, 2021;

“Fiscal 2022 means the fiscal year of the Company ended December 31,2022;

“Fiscal 2023” means the fiscal year of the Company ending December 31, 2023;

“forward-looking information” has the meaning ascribed thereto under “Cautionary Note Regarding Forward-
Looking Information”;

“FTL” has the meaning ascribed thereto under “Business of AHG — Principal Product Lines”;
“GMP” has the meaning ascribed thereto under “Business of AHG — Company History”;

“GTA” has the meaning ascribed thereto under “Business of AHG - Principal Product Lines — Logistics and
Distribution — Packaging Solutions”;

“Guarantors” has the meaning ascribed thereto under “Material Contracts — Credit Facilities”;
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“HABA” has the meaning ascribed thereto under “Business of AHG — Our Company”;

“IFRS” means the International Financial Reporting Standards as issued by the International Accounting Standards
Board;

“Investor Rights Agreement” has the meaning ascribed thereto under “Material Contracts — Investor Rights
Agreement”;

“IPO” has the meaning ascribed thereto under “Business of AHG — Company History”;

“Lenders” means the lenders under the Credit Facilities;

“Livingston” has the meaning ascribed thereto under “Directors and Executive Officers”;

“LSU” has the meaning ascribed thereto under “Business of AHG — Company History™;

“LTL” has the meaning ascribed thereto under “Business of AHG — Principal Product Lines”;

“MCI” has the meaning ascribed thereto under “Business of AHG — Company History”;

“MD&A” has the meaning ascribed thereto under “Cautionary Note Regarding Forward-Looking Information”;
“Members of the Immediate Family” means with respect to any individual, each parent (whether by birth or
adoption), spouse, or child (including any step-child) or other descendants (whether by birth or adoption) of such
individual, each spouse of any of the aforementioned Persons, each trust created solely for the benefit of such
individual and/orone or more of the aforementioned Persons and each legal representative of such individual or of
any aforementioned Persons (including without limitation a tutor, curator, mandatary due to incapacity, custodian,
guardian or testamentary executor), acting in such capacity under the authority of the law, an order from a competent
tribunal, a will or a mandate in case of incapacity or similar instrument. For the purposes of this definition, a Person
shall be consideredthe spouse of an individual if such Person is legally married to such individual, livesin a civil
union with such individual or is the common law partner (as defined in the Income Tax Act (Canada) as amended
from time to time) of such individual. A Person who was the spouse of an individual within the meaning of this
paragraph immediately before the death of such individual shall continue to be considered a spouse of such individual
after the death of such individual;

“MI 61-101" has the meaning ascribed thereto under “Interests of Management and Others in Material Transactions”;
“Multiple Voting Shares” meansthe issued and outstanding Multiple Voting Shares of the Company;

“NI 52-110” means National Instrument 52-110 — Audit Committees, as amended from time to time;

“Notice Date” has the meaning ascribed thereto under “Description of Share Capital — Advance Notice Provisions”;

“Nova Pack” has the meaning ascribed thereto under “Business of AHG - Principal Product Lines — Logistics and
Distribution — Packaging Solutions”;

“OBCA” means the Business Corporations Act (Ontario), as amended from time to time;

“Offered Securities” has the meaning ascribed thereto under “Material Contracts — Investor Rights Agreement”;
“Offering” has the meaning ascribed thereto under “Business of AHG — Company History”;

“Qrder” hasthe meaning ascribed thereto under “Directors and Executive Officers — Corporate Cease Trade Orders”;

“OSC” means Ontario Securities Commission;
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“Permitted Holder” means any one of (i) AMG, (ii) Michael Andlauer and any Members of the Immediate Family
of Michael Andlauer (iii) any trust(s) whose beneficiaries include any oneor more of the Persons referred to in clauses
(i) and/or (ii) above, and (iv) any Person controlled, directly or indirectly by one or more of the Persons referred to in
clause (ii)above;

“Person” means any individual, partnership, corporation, company, association, trust, joint venture or limited liability
company;

“Piggy-Back Distribution” has the meaning ascribed thereto under “Material Contracts — Investor Rights
Agreement”’;

“Piggy-Back Registration Right” has the meaning ascribed thereto under “Material Contracts — Investor Rights
Agreement”;

“Purchase Agreement” has the meaning ascribed thereto under “Material Contracts”;

“Registrable Securities” has the meaning ascribed thereto under “Material Contracts — Investor Rights Agreement”;
“Revera” has the meaning ascribed thereto under “Directors and Executive Officers™;

“Revolving Facility” has the meaning ascribed thereto under “Business of AHG — Company History”;

“RMS” has the meaning ascribed thereto under “Business of AHG — Services and Products”;

“SB Partners” has the meaning ascribed thereto under “Directors and Executive Officers”;

“SEDAR” has the meaning ascribed thereto under “Cautionary Note Regarding Forward-Looking Information™;

“Shareholders” has the meaning ascribed thereto under “Description of Share Capital — Subordinate VVoting Shares
and Multiple Voting Shares”;

‘Skelton” has the meaning ascribed thereto under “Business of AHG — Company History”;

‘Skelton Companies” has the meaning ascribed thereto under “Business of AHG — Company History”’;

“Skelton USA” has the meaning ascribed thereto under “Business of AHG — Company History”;

“Shares” means the Multiple Voting Shares and the Subordinate Voting Shares;

“Staples Canada” has the meaning ascribed thereto under “Directors and Executive Officers”;

“Subordinate Voting Shares” means the issued and outstanding Subordinate Voting Shares of the Company;
“TAPA” has the meaning ascribed thereto under “Business of AHG — Services and Products”;

“TDS” has the meaning ascribed thereto under “Business of AHG — Company History™;

“Term Facility” has the meaning ascribed thereto under “Business of AHG — Company History”’;

“Transfer” ofa Multiple Voting Share shall mean any sale, assignment, transfer, conveyance, hypothecation or other
transfer or disposition of such share or any legal or beneficial interest in such share, whether or not for value and
whether voluntary or involuntary or by operation of law. A “Transfer” shall include, without limitation, the transfer
of or entering into a binding agreement with respect to, Voting Control over a Multiple Voting Share by proxy or
otherwise, provided, however, that the following shall not be considered a “Transfer”: (i) the grant of a proxy to the

Corporation's officersordirectors atthe request of Board in connection with actions to be taken atan annual or special
meeting of shareholders; or (ii) the pledge of a Multiple Voting Share that creates a mere security interest in such
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share pursuant to a bona fide loan or indebtedness transaction so long as the holder of the Multiple Voting Share
continuesto exercise Voting Control over such pledged shares; provided, however, that a foreclosure on such Multiple
Voting Share or other similaraction by the pledgee shall constitute a “Transfer”;

“Trustees” has the meaning ascribed thereto under “Escrowed Securities and Securities Subject to Contractual
Restriction on Transfer”;

“TSX” means the Toronto Stock Exchange;

“Underwriting Agreement” means the underwritingagreement dated December 4, 2019 amongthe Company, AMG
and the underwriters of the IPO; and

“UPS” has the meaning ascribed thereto under “Directors and Executive Officers”.
CAUTIONARY NOTE REGARDING FORWARD-LOOKING INFORMATION

This Annual Information Form contains “forward-looking information” and “forward-looking statements”
(collectively, “forward-looking information”) within the meaning of applicable securities laws. Forward-looking
information may relate to our future financial outlook and anticipated events or results and may include information
regarding our financial position, business strategy, growth strategies, addressable markets, budgets, operations,
financial results, taxes, dividend policy, plans, objectives and expectations with respect to the coronavirus disease
(“COVID-19”). Particularly, information regarding our expectations of future results, performance, achievements,
facility expansions, leases, platformexpansions, acquisitions, public company costs, payment of dividends, prospects,
financial targets or outlook, intentions, opportunities, the markets in which we operate and the potential impact of,
and response measuresto be taken with respect to, COVID-19, including expectations with respect to the distribution
of COVID-19 vaccines and ancillary products, is forward-looking information. In some cases, forward-looking
information can be identifiedby the use of forward-lookingterminology such as “plans”, “targets”, “expects” or “does

CLENTS e

not expect”, “is expected”, “an opportunity exists”, “budget”, “scheduled”, “estimates”, “outlook”, “forecasts”,
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“projection”, “prospects”, “strategy”, “intends”, “anticipates”, “does not anticipate”, “believes”, “commencing”’ or
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variations of such words and phrases or statements that certain actions, events or results “may”, “could”, “would”,
“might”, “will”, “will be taken”, “occur” or “be achieved”. In addition, any statements that refer to expectations,
intentions, projections or other characterizations of future events or circumstances contain forward-looking
information. Statements containing forward-looking information are not historical facts but instead represent

management’s expectations, estimates and projections regarding future events or circumstances.

Discussions containing forward-looking information may be found, among other places, under “Business of AHG”,
“Description of Share Capital”, “Dividend Policy and Historic Dividends” and “Risk Factors”.

Thisforward-lookinginformation includes,amongother things, statements relatingto: expectationsregarding industry
and regulatory trends, overall market growth ratesand our growth strategies; expectations regarding our future capital
expenditures; our business plans and strategies; our dividend policy; our competitive position in our industry;
expectations regarding executive compensation and the long-term ownership equity position of our Chief Executive
Officer and AMG; expectations regarding future performance, facility expansions, leases, platform expansions and
acquisitions; and the market price for the Subordinate VVoting Shares.

Forward-looking information is necessarily based on our opinions, estimates and assumptions in light of our
experience and perception of historical trends, current conditions and expected future developments, as well as other
factors that we currently believe are appropriate and reasonable in the circumstances. Despite a careful process to
prepare and review forward-looking information, there can be no assurance that the underlying opinions, estimates
and assumptionswill prove to be correct. Our estimates, beliefsand assumptions, which may prove to be incorrect,
include various assumptions regarding, among other things: our ability to retain and recruit, as applicable, clients,
members of management, key personnel, drivers and other employees; our ability to develop new clientele, secure
capital, source and complete acquisitions, execute our growth strategiesand expand into additional markets; current
legislation, expectedchangesin applicablelaws and regulations and the effectsof suchchanges; our ability to maintain
and expand our geographic scope; the impact of the COVID-19 pandemic on our operations, business and financial
results; currency exchange and interestrates; our ability to obtain and maintain existing financing and insurance on
acceptable terms; our ability to execute on, and the impact of, our ESG initiatives; the impact of competition; the
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impact of lease renewals and rental increases; and our ability to respond to the changes and trends in our industry and
the global economy. In addition, our target growth rates assume that the overall market continues to grow as expected
and we continue to grow our market share.

These and other opinions, estimates and assumptions whichunderly forward-lookinginformation are subject to known
and unknown risks, uncertainties and other factors that may cause the actual results, level of activity, performance or
achievements to be materially different from those expressed or implied by such forward-looking information,
including but not limited to:

e theimpact of inflation and rising interest rates together with the threats of stagflation or recession;

e theuncertainties in the global economy created by the war in Ukraine;

e volatility in foreign exchange rates (particularly Canadian - U.S. dollar exchange rates);

e volatility in financial markets;

e the impact of changing conditions in the healthcare logistics and transportation services market;

e risksand liabilities associated with the transportation of dangerous goods;

e ourabilityto complywith U.S. foreign ownership, control or influence mitigation measures;

e  ourability to execute our growth strategies;

e the impact of the COVID-19 pandemic onour operations, business and financial results;

e increasing competition in the healthcare logistics and transportation services market in which the
Company operates;

e changes in theattitudes, financial condition and demand of our target market;

e developments and changes in applicable laws and regulations;

e  ourabilityto source and complete acquisitions;

e ourabilityto successfully integrate businesses and assets that we acquire and realize synergies;
e ourabilityto retainand grow revenue with existing clientsand develop new clientele;

e  ourabilityto retain members of our management team and key personnel;

e increasesin driver compensation and the ability to attractand retain employees;

e theimpact of climate change;

e  ourabilityto expand into additional markets; and

e  such otherfactors discussed in greater detail under “Risk Factors” in this Annual Information Form and
under “Risk Factors” in our Management’s Discussion and Analysis dated March 2, 2023 for the fiscal
year ended December 31, 2022 made available on the Company’s profile on the System for Electronic
Document Analysis and Retrieval (“SEDAR”) at www.sedar.com (the “MD&A”).

If any of these risks or uncertainties materialize, or if the opinions, estimates or assumptions underlying the forward-
looking information prove incorrect, actual results or future events might vary materially from those anticipated in the
forward-looking information. The opinions, estimates or assumptions referred to above and described i n greater detail
in “Risk Factors” should be considered carefully by current and prospective investors.

In addition, statements that “we believe”, “management believes” and similar statements reflect our beliefs and
opinions on the relevant subject. Forward-looking information is provided for the purpose of presenting information
about management’s current expectations and plans relating to the future and allowing investors and others to get a
better understanding of our anticipated financial position, results of operationsand operating environment. Readers
are cautioned that such information may notbe appropriate for other purposes.
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Although we have attempted to identify important risk factors that could cause actual results to differ mater ially from
those contained in forward-looking information, there may be other risk factors not presently known to us or that we
presently believe are not material that could also cause actual results or future events to differ materially from those
expressed in such forward-looking information. There can be no assurance that such information will prove to be
accurate, as actual results and future events could differ materially from those anticipated in such information.
Accordingly, investors should not place undue reliance on forward-looking information, which speaks only as of the
date made. The forward-looking information contained in this Annual Information Form represents our expectations
as of the date of this Annual Information Form (or as of the date they are otherwise stated to be made), and are subject
to change after such date. However, we disclaim any intention or obligation or undertaking to update or revise any
forward-looking information whether as a result of new information, future events or otherwise, except as required
under applicable securities laws.

All of the forward-looking information contained in this Annual Information Formis expressly qualified by
the foregoing cautionary statements.

MARKET AND INDUSTRY DATA

Market and industry data presented in this Annual Information Form was obtained from third-party sources and
industry reports and publications, websites and other publicly available information, including Statistics Canada, as
well as industry and other data prepared by us or on our behalf on the basis of our knowledge of the markets in which
we operate, including information provided by suppliers, partners, clients and other industry participants.

We believe thatthe marketand economic datapresented inthis Annual Information Formisaccurate and, with respect
to data prepared by us or on our behalf, that our estimates and assumptions are currently appropriate and reasonable,
butthere canbe noassurance asto the accuracy or completeness thereof. The accuracy and completeness of the market
and economic data presented in this Annual Information Form are not guaranteed and we do not make any
representation asto the accuracy of such data. Actual outcomes may vary materially fromthose forecastin suchreports
or publications, and the prospect for material variation can be expected to increase asthe length of the forecast period
increases. Although we believe it to be reliable, we have not independently verified any of the data from third-party
sourcesreferredtointhis Annual Information Form, analyzed or verified the underlying studies or surveys relied upon
or referred to by such sources, or ascertained the underlying market, economic and other assumptions relied upon by
such sources. Marketand economic data is subject to variations and cannot be verified due to limits on the availability
and reliability of datainputs, the voluntary nature of the data gathering process and other limitations and uncertainties
inherent in any statistical survey.

CORPORATE STRUCTURE
Incorporation and Head Office

AHG was incorporated on November 12, 2019, pursuant to the Business Corporations Act (Ontario). Our head and
registered office is located at 100 Vaughan Valley Blvd., Vaughan, ON, Canada, L4H 3C5.

Intercorporate Relationships
The following chart sets out our organizational structure and identifies our material subsidiaries (including their

applicable governing corporate jurisdictions and the percentage of their voting securities which are beneficially
owned, controlled or directed, directly or indirectly, by AHG).
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(1) As of the date hereof, AMG owns and controls all of the issued and outstanding Multiple VVoting Shares and
10,200 Subordinate VVoting Shares representing approximately 52.1% of the issued and outstanding Shares
(representing its non-diluted equity interest) and approximately 81.3% of the voting power attached to all of the
Shares.

(2 As of the date hereof, the publicholdsall of the issued and outstanding Subordinate Voting Shares other than
the 10,200 Subordinate Voting Shares held by AMG, representing approximately 47.9% of the issued and
outstanding Shares (representinga non-diluted equity interest) and approximately 18.7% of the voting power
attached to all of the Shares.

BUSINESS OF AHG
Company History

Our origins can be traced back to 1991, when our current Chief Executive Officer, Michael Andlauer, established a
nation-wide air freight forwarding and ground freight services company known as ATS Andlauer Transportation
ServicesInc. By the end of 2009, Mr. Andlauer had pivoted to focus exclusively on the healthcare industry, operating
under the brand names ATS Healthcare and Accuristix.

On December 11,2019, we completed our initial public offering (“' IPO”) of 10,000,000 Subordinate Voting Shares
at a price of $15.00 per share for gross proceeds of $150,000,000. On the same date, our Subordinate Voting Shares
were listed for trading on the TSX under the symbol “AND”. On December 16,2019, the underwriters exercised in
full their over-allotment option to purchase up to an additional 1,500,000 Subordinate VVoting Shares at a price of
$15.00 pershare.

Prior to 2021, we primarily focused on growing our business organically, building our Good Manufacturing Practices
(“GMP”) capabilities, expanding our facility network and consolidating our ownership interests in our operating
entities.

In July 2020, we began operations at our 220,000 square foot state-of-the-art logistics and distribution facility, in
Brampton Ontario.
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Effective October 1, 2020, we acquired all of the issued and outstanding shares of TDS Logistics Ltd. (“TDS”) and
McAllisterCourier Inc. (“MCI”),two regionally focused temperature-controlled transportation businesses from AMG
for a purchase price of $15,878,090 in cash, funded from existing cash flow from operations.

During 2021, we completed three acquisitions that significantly expanded our ground transportation operations. On
March 1, 2021, we acquired all of the issued and outstanding shares of Skelton Canada Inc. (“ Skelton”), a leading
transportation partner to the Canadian pharmaceutical and biologics industry for approximately $107,306,000. As part
of the same transaction, we acquired a 49% interest in Skelton USA Inc. (“Skelton USA”, and together with Skelton,
the “Skelton Companies”), whose then wholly-owned subsidiary, Skelton Truck Lines, Inc., operates domestically
in the United States, for cash consideration of approximately $7,648,000.

AHG financed the acquisitions of Skelton and Skelton USA through a combination of cash on hand and by drawing
$50,000,000 on its revolving facility (the “Revolving Facility””) and $25,000,000 on its term facility (the “Term
Facility”), and by issuing 757,576 Subordinate VVoting Shares valued at $25,000,000 in the aggregate to the
shareholders of the Skelton Companies. In connection with the acquisition of the Skelton Companies, AHG entered
into an agreement with its lenders to increase the size of its Credit Facilities. The amended Credit Facilities consist of
a RevolvingFacility in the aggregate principal amountof up to $100,000,000 and a Term Facility in the aggregate
principal amount of up to $50,000,000. The remainingterms and conditions of the Credit Facilities remainunchanged,
except that they will mature and be due and payable on March 1, 2025. See “Material Contracts — Credit Facilities”.

On October 26,2021 the Company, together with AMG, completed a bought deal offering of 3,500,000 Subordinate
Voting Shares, comprised of a new issue from treasury of 2,000,000 Subordinate Voting Shares and a secondary
offering of 1,500,000 Subordinate Voting Shares, at a purchase price of $48.20 per Subordinate VVoting Share for
aggregate gross proceeds of $96,400,000 to the Company and $72,300,000 to AMG (the “Offering”). The proceeds
ofthetreasury issuewere used to pay the cashportion of the purchase price payable in connectionwith the acquisitions
described below. For further details, please refer to the Company’s short form prospectus dated October 19, 2021
available on the Company’s profile on SEDAR at www.sedar.com.

On November 1,2021 we acquired 100% of T.F. Boyle Transportation, Inc. (“Boyle Transportation”) and the
remaining 51% of Skelton USA, increasing our aggregate ownership of Skelton USA to 100%. Boyle Transportation
provides specialized transportation services to clients in the life sciences and government and defense sectors and
Skelton USA specializes in the transportation of refrigerated healthcare products. The purchase price for Boyle
Transportation was approximately $104,715,000 and the purchase price for the remaining 51% of Skelton USA was
approximately $44,763,000. AHG used the net proceeds of the Offering, together with cash on hand, to pay the
aggregate cash purchase price of approximately $99,312,000. The remaining purchase price of approximately
$50,166,000 was settled by the issuance of 1,040,788 Subordinate VVoting Shares from treasury.

On March 1,2022,the Company acquired 100% of the issued and outstanding shares of Logistics Support Unit (LSU)
Inc. (“LSU”) for consideration of approximately $26,747,000. LSU is a third-party logistics provider offering
specialty pharmacy, warehousing, distribution and order management services throughout Canada to national and
international companies as well as government clientsin the pharmaceutical, medical and biotechnology sectors. AHG
financed the acquisition through the issuance of 154,639 subordinate voting shares and cash of approximately
$19,247,000. The Company financed the cash portion of the purchase price through a combination of cash on hand
and by drawing on its Credit Facilities.

Our Company

We are a leading and growing supply chain management company with a platform of customized third-party logistics
(“3PL”) and specialized transportation solutions for the healthcare sector. We offer services to healthcare
manufacturers, wholesalers, distributors and 3PL providers, among others, through a comprehensive platform of high
quality, technology-enabled supply chain solutions for a range of products, including pharmaceuticals, vaccines,
biologics, blood products, narcotics, precursors, active pharmaceutical ingredients (“ AP1s”), over-the-counter, natural
health, animal health, consumer health, cosmetics, health and beauty aids (“HABA”) and medical devices. We
integrate our uniquely designed Canada-wide network of facilities, vehicles, personnel and technology systems into
our clients’ businesses to offer holistic solutions that span all of our clients’ shipping needs and satisfy the
requirements of the highly regulated Canadian healthcare industry. We differentiate our service offerings and deliver
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value to our clients through our competitive strengths in temperature management, quality assurance and regulatory
compliance, technology-enabled visibility throughout the supply chain, and security.

We offer robust solutions specifically tailored to the healthcare market and generate revenue across five principal
product lines: logistics and distribution, packaging solutions, air freight forwarding, ground transportation, and
dedicated and last mile delivery. We believe our service offerings complement one another and allow us to
accommodate the full range of our clients’ specialized supply chainneeds on an integrated and e fficientbasis. We are
committed to developing and expanding long-term strategic relationships with our clients to provide improved
operational efficiencies and access to value-added services.

During Fiscal 2021, we expanded our reach into the United States through the acquisitions of Skelton USA and Boyle
Transportation. Skelton USA was launchedin 2017 as a result of pharmaceutical customers encouraging Skelton to
enter the domestic U.S. market. Skelton USA has been growing rapidly through successfully le veraging Skelton’s
reputation and brand for cold chain expertise. Boyle Transportation provides specialized transportation services to
clients in the life sciences (comprising approximately 75-80% of its revenue) and government/defense sectors
(comprising approximately 20-25% of its revenue). Boyle Transportation adheres to stringent quality and security
standards, employs highly trained and dedicated professionals, continually invests in advanced technology and
equipment, and hasan expansive reach across the United States.

As of December 31, 2022, we employed approximately 2,230 individuals across Canada and the United States.

/Andlauer
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Servicesand Products

We employ our capabilities across five product lines: logistics and distribution, packaging solutions, air freight
forwarding, ground transportation and dedicated and last mile delivery. We credit our strong clientrelationships to
our competitive strengths in the healthcare sector, our unique and integrated customized solutions and our client
service and company culture, all of which management believesis not easily replicated, takes time and significant
expense to replace and allows us to build trustwith our key stakeholders.

Competitive Strengths

Through the leadership of our managementteam, we have focused on developing healthcare-specific expertise to best
serve our clientsand comply with healthcare industry regulations and best practices. We differentiate our services and
deliver value to our clients through four competitive strengths: temperature management, quality assurance and
regulatory compliance, visibility throughout the supply chain and security. These capabilities are putinto effect across
our platform through our employees, who are passionate about client service. Through our competitive strengths, we
are able to provide healthcare clients with specialized, integrated, end-to-end supply chainsolutions. Additionally,
with our acquisitions of Skelton USA and Boyle Transportation, we have been able to leverage these strengthsin our
strategic expansion into the United States and have developed strong capabilities in the management of cross-border
logistics issues.

We Have Built A National Coast-to-Coast Health Canada Compliant Temperature Management Solution

Management believes we have built Canada’s only nation-wide network of temperature-controlled facilities, vehicles,
equipmentand trained personnel focused exclusively on delivering logistics and specialized transportation solutions
to the healthcare sector. Our coast-to-coast network is qualified to comply with Health Canada’s Guidelines for
Temperature Control of Drug Products during Storage and Transportation (GUI-0069) and the laws and regulations
applicable to our business and our clients’ businesses, such as the Food and Drugs Act (Canada), the Cannabis Act,
the Controlled Drugs and Substances Act, and the regulations promulgated thereunder. We have the ability to monitor
and manage temperature conditions throughout the shipping process, as well as provide our clients with documented
proof of the temperature environment for the duration of a shipment. Our fleet of customized, qualified and calibrated
vehicles is equipped with independent sensors that measure the temperature of the product being shipped and
consistently monitor the air temperature within the vehicle. Our temperature-controlled trailers utilize specialized
bulkheads to better reduce temperature fluctuations during transit and we have installed inflatable baffles around
loading doors to seal air leaks and maintain temperatures during loading procedures. Across our coast-to-coast
distribution network, we offer management of various temperature ranges, including ambient ground (15°C to 25°C),
air (5°Cto 25°C), cold chain (2°C to 8°C), ultra-cold (-70°C) and heat (above 0°C).

We have specifically designed our operational ecosystem so that we can provide qualified temperature management
services to our clients. Our branches, distribution centres and vehicles are temperature mapped with winter and
summer profiles. Using the results of our temperature mappings, we have installed permanent sensors to ensure that
identified hot and cold zones are monitored in accordance with Health Canada and other regulatory requirements. Our
temperature sensorsare calibratedannually against arecognized reference standard published by the National Institute
of Standards & Technology to ensure their accuracy. Our temperature management software, Rotronic Measurement
Solutions (“RMS”), ensures that selected quality assurance and operations staff are notified in the event of a
temperature deviation of +/- 1°C from the established acceptable range. Every change to our distribution centres and
branches is assessed through our change control program for impact on temperature mapping and monitoring,
therefore ensuring high risk areas are always known and monitored. Our quality assurance team reviews temperature
graphs on a weekly basisand any trend which could identify a potential temperature control issue in a specific area is
escalated and investigated. As temperature monitoring is a critical component of our quality system, records are
maintained and archived for at least seven years. RMS will alert our quality assurance staff if a temperature sensor
fails to send data to the system at a pre-established frequency.

We Adapt our Quality Assurance and Regulatory Compliance Processesto Meet and Exceed Changing Healthcare
Requirements

In order to maintain the safety, quality and efficacy of healthcare products, government regulations set out rules
relating to, among other things, the packaging, warehousing, distribution, transportation and temperature monitoring
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of such products. The pace and complexity of such regulations has increased in recent years and management believes
it will continue to increase. We recognize the ever-changing regulatory demands of the healthcare industry and
endeavor to operate with strict adherence to regulatory protocols and Health Canada guidance applicable to our
business and our clients’ businesses. We believe our facilities, services and operations satisfy the GMP requirements
set forth in the Food And Drug Regulations and the Natural Health Products Regulations. To help us comply with
these requirements, we use our cloud-based quality management system (ZenQMS), correctiveand preventative action
program, validation, continuous monitoring of temperature, risk management and sophisticated security systems. Our
electronic quality management system provides real time access to document control, training, deviations, corrective
and preventative actions and audits. Temperature monitoring systems in our distribution centres and branches provide
immediate alarm notifications on a 24/7 basis. Our distribution centres have full-facility tested generator back-ups so
as to ensure we can maintain operations inthe eventof a power outage. Our facility operations teams consist of highly
qualifiedand trained quality assurance expertsand scientists with in-depthknowledge of regulatory and Health Canada
compliance requirements. These quality assurance experts oversee the storage and distribution of all healthcare
products, including pharmaceuticals, vaccines, biologics, blood products, narcotics, controlled drugs and precursors,
for the purposes of complying with Health Canada guidance and regulations related to product storage in accordance
with labeled conditions, management of vaults and cages, security system monitoringand chainof signature. Our fleet
of customizedvehiclesis qualifiedand monitored by calibrated temperature sensors to allow us to overseeand manage
temperature conditions, as well as provide documented proof of the temperature environment for the duration of a
shipment, in accordance with GUI-0069. Our commitment to quality assurance is embedded in our management
responsibility and our company culture. Our managementteam is able to both anticipate and react to changing
regulationsto innovate and bring solutions to market when new regulations are introduced. We regularly review and
communicate our quality assurance objectives to our employees and conduct regular corporate and self-inspection
auditsof ourfacilitiesand processes to continually improve oursystemsand ensureaudit readiness. Our written quality
agreements with clients and suppliers clearly define responsibilities to provide assurance that product quality, safety
and efficacy are maintained; and we only work with AHG approved suppliers who operate with the same high quality
standards that we do.

Through our quality assurance practices and quality management system we strive to ensure compliance with, among
others, the following statutes, regulations and guidelines:

. Health Canada’s Good Manufacturing Practices Guide for Drug Products (GUI-0001);

o Health Canada’s Guidance on Drug Establishment Licences and Associated Fees (GUI-0002);

. Health Canada’s Guidelines for Environmental Control of Drugs During Storage and Transportation (GUI-
0069);

) Health Canada’s Guidance Document on the Import Requirements for Health Products Under the Food and
Drugs Act and its Regulations (GUI-0084);

. Health Canada’s Guidelines for Active Pharmaceutical Ingredients (GUI-0104);
) Health Canada’s Guidance Documents for Medical Devices;

) Health Canada’s Guidance Documents for Natural and Non-Prescription Health Products;

) Food and Drugs Act and its regulations, including the Food and Drug Regulations and Natural Health
Product Regulations;

. Cannabis Act and the Cannabis Regulations; and

) Controlled Drugs and Substances Act and itsregulations, including the Precursor Control Regulations and

the Narcotic Control Regulations.

. The United States Pharmacopeia (USP) chapter <1079>Good Storage and Distribution Practices for Drug
Products for U.S. distribution
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Through Our Proprietary Technology We Offer Our Clients Valuable Visibility Throughout the Supply Chain

We have made significant investments in information technology across our business operations to provide both
internal and external visibility throughout our supply chain activities, and are committed to maintaining technology
solutionsthat meet the needs of our clients in the highly regulated healthcare sector.

Through a dedicated team of in-house IT resources including programmers, Electronic Data Interchange (“EDI”)
mappers and report writers, we have created a proprietary order management system called Phoenix to service our
logistics clients. Through Phoenix, our clients are granted real time, end-to-end visibility into their supply chainon a
24/7 basis through an online portal. Phoenix aggregates client and client customer data from a number of sources into
one central database whichcan be accessed both internally by our employees as well as externally by our clients. From
order management, warehouse transactionsand inventory availability with lot and expiry control to shipped orders
status, booked appointment times and proof of delivery, Phoenix allows us to integrate with our clients’ businesses.

Phoenix is also equipped with a large library of shipping labels and outbound documentation which our clients can
select during the on-boarding process, to allow for seamless integration with our clients’ customers’ processes.
Through Phoenix, clients can also select a number of comprehensive reports from our growing library of options or
request a customized reportto analyze their data and obtain detailed information and insights about their business.
Reports can be run on-demand or they can be sentautomatically viae-mail based on a pre-defined schedule. Phoenix’s
strong reporting capabilities are a key differentiator of our services as compared to other order management systems
and is one of the principal ways that clients use our system to manage their business.

In December 2020, we signed an agreement to implement the Tecsys Itopia® platform, a best in class healthcare
logistics ‘software as a service’ platform, to replace our warehouse management system. Tecsys Inc. is an industry-
leading supply chain management software company and its technology stack will provide us with enhanced
warehouse management and transportation management capabilities as well as end-to-end analytics and business
intelligence. Our first client went live on our new warehouse management system in the fourth quarter of Fiscal 2022
and implementations will continue throughout Fiscal 2023.

In our specialized transportation segment, we have a comprehensive shipping and tracking information management
system, the coreof which, Andlauer Transportation Logistics Automation System (“ ATLAS”),is internally developed
and supported. ATLAS is a fully integrated system that supports our finance, administration, operations, sales, and
client service departments. A key feature of ATLAS is the ability to manage all shipments regardless of mode or size,
giving full scanning, tracing, rating, and reporting capabilities while products are in storage as well as in transit.
ATLAS’s track and trace system allows clients to attain temperature monitoring data and shipment status information,
including pickup date and time, linehaul scans, out for delivery scans, delivery scans, proof of delivery and
appointmentdetails on-line orthrough our clientservice department. This service is essential to clients in need of just-
in-time delivery, increased security and full accessto shipmentinformation. We are able to track and report on the
progressand temperature of each shipmentas it moves along our Canada-wide network by using global positioning
systems.

Our Security Practices Safeguard our Clients’ Products to the High Standards Required in the Healthcare Industry

We are vigilant in our efforts to employ the security practices necessary in our industry and undertake regular policy
and procedural reviews, practice tests, employee training and regular auditing and maintenance. We beli eve through
these effortswe have created and maintained a culture of respect and security awareness that allows us to safeguard
our clients’ products to the high standard required in the healthcare industry.

We own and manage 16 licensed narcotics vaults and 16 licensed cages located across six of our distribution centres
with a total capacity of over 2,600 pallet positions for storing narcotics, controlled substances and precursors. As these
vaults store products with a significant illicit market value, Health Canada requires high levels of security. Our vault
security protocolsinclude the physical structure and design of the vaults themselves as well as the security monitoring
systems, processes and specialized quality assurance personnel involved in the management of these substances.
Inventory levelsare validated on a frequent basis and any discrepancies must be immediately communicated to Health
Canadaand lawenforcement authorities. We have received acompliantratingin every Office of Controlled Substance
audit that has taken place, demonstrating our strong performance in this area.
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We are members of the Transported Asset Protection Association (“TAPA”), which sets standards for security and
industry best practices in the handling and storage of high value theft targeted assets. Many clients use the TAPA
audit, which evaluates equipment, policies, practices and people involved in moving products in a secure fashion, as
their template when evaluating the suitability of service providers. We have been certified by TAPA as meeting their
facility security requirements standard across our branch network.

We Understand The Complexities Of Cross-Border Logistics

Our acquisitions of Skelton USA and Boyle Transportation have enabled AHG to strate gically expand into the U.S.
healthcare market. Each of Boyle and Skelton USA have a strongcommitment to customer focused care and a people-
firstapproach, which are core values of AHG. With its highly specialized validated and qualified equipment, Skelton
USA hasdeveloped aniche inthe transportation of temperature-sensitive pharmaceuticals, biologics, plasma products
and vaccines. Boyle is a leader in the temperature-sensitive life sciences sector and brings complementary security
and visibility capabilities to the defence sector.

We have the capability to manage the various logistics involved in cross-border shipments between the U.S. and
Canada, keeping our clients’ shipments moving efficiently and securely across borders. Our cross-border solutions
include processing conveyance, equipment and personnel information through the ACE secure data portal of the
Department of Homeland Security for U.S. freight and through the Canada Border Services Agency for Canadian
freight. We also complete thorough documentation review to mitigate customs and cross-border issues, helping to
reduce costs due to delays and refusals. Skelton USA and Boyle Transportation are certified under the Customs-Trade
Partnership Against Terrorism, and the Free and Secure Trade programs. Skelton is a member of the Partners in
Protection and Customs Self Assessment programs.

Principal Product Lines

Our competitive strengths are an integral component of our business and span all of the services we offer. We believe
they are a source of differentiation and have helped support the growth of our business. Today we offer a platform of
servicesthat can be grouped intofive principal product lines: logistics and distribution, packagingsolutions, air freight
forwarding, ground transportation, and dedicated and last mile delivery.

Revenue Segmentation by Principal Product Line

Revenue 2022® 20213
Logistics and Distribution 22.2% 24.1%
Packaging Solutions 3.0% 4.2%

Healthcare Logistics Segment 25.2% 28.3%
Ground Transportation 60.3% 54.7%
Air Freight Forwarding 4.9% 6.1%
Dedicated and Last Mile Delivery 9.6% 10.9%

Specialized Transportation Segment 74.8% 71.7%

Notes:

(1) Percentage of 2022 revenue prior to intersegment revenue eliminations, fiscal year ended December 31,
2022.

(2) Percentage of 2021 revenue prior to intersegment revenue eliminations, fiscal year ended December 31,
2021.
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Healthcare Logistics Services

Our logistics and distribution business is contract-based, and services are typically provided under master service
agreements with terms that range fromthree to five years in length. Due to our strongclient relations, the vast majority
of our clients renew their contracts with us when they expire. As part of our logistics services, we retain transportation
providersto offer certainservices. While ATS Healthcare and Skeltonare usedas the specialized transportation service
providers for the vast majority of our logistics clients, we will contract with another service provider where it better
suits the needs of a specific client. Our healthcare logistics segment is comprised of our logistics and distribution and
packaging solutions products lines. This segment contributed approximately 25.2% of our consolidated revenue, prior
to intersegmentrevenue eliminations, in the yearended December 31, 2022.

Logisticsand Distribution

We serve as an extension of our manufacturing clients, leveraging our infrastructure and expertise to offer a number
of customized solutions to manage, warehouse and distribute billions of dollars of products to their customers. Our
logistics solutionsinclude the handling of a full range of healthcare products, including pharmaceuticals, vaccines,
biologics, narcotics, precursors, APIs, over-the-counter, natural health, animal health, consumer health, cosmetics,
HABA and medical devices. We are able to fulfill client needs with management of productsto anumber of healthcare
channelsincluding retail direct, wholesale, self-directed retail, hospital, pharmacy, clinic, doctor’s office, veterinary
and specialty distribution. Our logistics contracts operate onan activity-based fee-for-service model, meaning thatwe
bill our clients by applyinga transactional fee against specific activities or services such as number of product receipts,
clients’ customer order volumes and pallets stored on-hand, among others. We offer a wide range of customized
solutions from beginning to end of the supply chain, including, for some smaller clients, full order to cash services,
where we assist these clients to receive, process and fulfill customer sales orders and manage their accounts
receivables. Our clients are able to select from our range of services and customize the solutions that are right for their
business. The supply chain management solutions we offer include, among others: product receiving, quarantine and
inspection; storage; narcotics, controlled drug and precursor management; customer order processing; order
fulfillmentand inventory management.

Packaging Solutions

We offer a range of packaging solutions for our clientsdepending on their specific business needs. Through Nova
Pack Ltd. (“Nova Pack”), we offer co-packaging, re-packaging, point of purchase and point of sale display-build
solutions. NovaPack adheresto Health Canadaand GMP requirements, allowing us to meet the exacting standards of
our clientsduring all phases of a co-pack or re-pack project. Nova Pack providesa comprehensive list of packaging
services related to assembly, secondary pharmaceutical packaging, custom hand-work, shrink wrapping/banding,
bundling, poly bagging, gluing, folding, carton filling, sealing, embossing, kitting and sampling. Nova Pack has
embedded operations within one of our greater Toronto area (“GTA”) distribution centresallowing us to efficiently
integrate these services into our supply chain solutions for our clientsas well as other brand-owners. Additionally,
Nova Pack is embedded in the Canadian distribution centre of a multi-national healthcare and consumer packaged
goods manufacturer in Brampton, providing assembly and co-pack services dedicated to that company’s products.

We are currently the sole distributor of Crédo® Thermal Packaging Solutions within Canada outside of the Pelican
BioThermal™ group of companies. Crédo® Cubes are high performance, passive, reusable shipping containers
qualified to maintain ambientor chilled medical materials at a constant temperature for up to 96 hours. Crédo® Cubes
are equipped with customizable modular thermal isolation panels containing phase-change material with vacuum
insulated interlocking panels specifically formulated for the unique needs of pharmaceutical products. Unlike other
solutions which vary by season or payload size, Crédo®’s line of different sized systems are suited to varying packing
design requirements, providing an optimum volume ratio of interior payload space, resulting in significant savings in
shippingcosts and packingtime and minimizingthe risk of errors when packing products. Credo®Cubes are available
across many temperature ranges: +2°Cto +8°C, +15°C to +25°C, and -20°C and colder. As a by-product of reverse
logistics, we refurbish Credo® Cubes after use by our clients, providing a truly reusable solution and ensuring the
integrity and quality assurance ofthe product. We believe our ability to provide the Crédo® solution through a closed-
loop system is a strong competitive advantage and enables us to extend the lifetime of these containers.
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Specialized Transportation Services

We leverage our competitive strengths to offer our clients a coast-to-coast delivery network of multiple transport
modes and flexible capacity to ship products safely and on time from origin to destination. Unlike other transportation
companies, we handle air freight forwarding, courier, less-than-truckload (“LTL") and last mile shipments as well as
temperature managed and non-temperature managed shipments within the same facilities, accommaodating the full
range of our clients’ needs on an integrated and efficient basis.

In managingour operations, we utilizeabusiness model designed to limitcapital requirementsand optimize flexibility.
Approximately 50% of the drivers we engage in our ground transportation operations in Canada are owner-operators,
which allows us to minimize fixed operating costs and manage our capital requirements associated with the purchase
and maintenance of equipment. We lease the majority of our non-owner-operated vehicles in order to limit fixed
overhead and to maintain a more updated, reliable and technologically advanced fleet. We also outsource certain
ground shipments in more remote locations to enhance flexibility. We do not own any airplane assets, which enables
us to expand and contractair cargo capacity as necessary.

Our specialized transportation segmentincludes our air freight forwarding, ground transportation and dedicated and
last mile delivery product lines. As Health Canada regulations have expanded and become more complex, clients are
increasingly using our services to ship their temperature-sensitive healthcare products, in part due to our strong
reputation for quality assurance and regulatory compliance. Our specialized transportation segment contributed
approximately 74.8% of our consolidated revenue, prior to intersegment revenue eliminations, in the year ended
December 31, 2022.

Air Freight Forwarding

Management believes we are one of the largest domestic healthcare air freight forwarding companies in Canada. We
have long-standing relationships and guaranteed contracted space with Cargojet and have relationships with a number
of other air cargo operators, which allows us to meet our clients’ air freight needs. Air cargo shipments are staged at
our branches acrossthe country and tendered directly to the airline for airportto airport furtherance. Our dedicated
staff assumes custody of consignments at the receivingairport, which reduces the risk of third -party caused delays
and enhances the security and temperature management of the shipments.

Ground Transportation

We provide our ground transportation services to our clients through a combination of owner-operator and employee
drivers. In more remote locations, we complement our services with partnerships or alliances with other carriers.
Across our coast-to-coast distribution network, we offer management of various temperature ranges, including
ambient ground (15°C to 25°C), air (5°C to 25°C), cold chain (2°C to 8°C), ultra-cold (-70°C) and heat (above 0°C). In
addition, we offer non-temperature controlled services. For our temperature-controlled solutions, we monitor and
manage temperature conditions throughout the shipping process, as well as provide our clients with documented proof
of the temperature environment for the duration of a shipment. We process shipments across Canada through our 22
branchesas well as the six third-party owned cross-docks that we operate from. By offering our clients both courier
and LTL services,aswell astemperatureand non-temperature managed options, we are able to provide a single source
solution for our clients, reducing the number of carriers delivering into a consignee’s facilities and increasing
efficiencies.

Our shipments typically have a coincidence of pick-up and delivery, which we believe is a strong competitive
advantage and leads to significant cost savings for our business and for our clients. Healthcare consignees are
increasingly focused on receiving their shipments by a specific time to streamline their inbound logistics processes.
Through our branch network and dedicated personnel, we are able to reliably schedule appointments for our clients,
ensuringthatshipments arrive as planned, thereby avoiding penalties and fineswhichcould be leviedfor late delivery.
Our strengths in this area have contributed to us being a preferred carrier for many clients with standing appointments
and consolidated loads to several major Canadian healthcare distributors.
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During Fiscal 2021, we expanded our ground transportation services into the United States through our strategic
acquisitions of Skelton USA and Boyle Transportation. We offer full truckload (“FTL”) with the same temperature
ranges in the U.S. as we do in Canada across the 48 contiguous states. Our U.S. ground transportation network is
currently supported by four regional terminal facilities.

Dedicated and Last Mile Delivery

We offer dedicated delivery and last mile delivery services to a small number of clients in various regions across
Canada. Our dedicated and semi-dedicated fleets throughout Canada allow us to provide a full range of shipment
services, production scheduling, customer care and warehousing directly to our clients. Our clients leverage our
expertise in vehicle specifications, routing, technology and temperature management, realizing cost savings through
outsourcingservicesthatare not part of their core competencies and reducingtheir capital expenditures. We have seen
particular growth in our dedicated delivery services in the wholesaler and self-distributor market, operating on behalf
of our clients to complete last mile shipments to pharmacies, hospitals and veterinarian clinics. We have forged strong
strategicalliances with leading industry partners through these services, including McKesson Canada, Shoppers Drug
Mart, Western Drug Distribution Centre and Veterinary Purchasing.

One of our last mile service offerings is MEDDS, our pharmacy home-delivery service operating in the Winnipeg
Capital Region. Through this service, we pick up patient prescriptions from pharmacies and deliver directly to the
patient’s door on a same day basis.

Clients

In our healthcare logistics segment, we are focused on providing a comprehensive range of services to healthcare
manufacturers. Pharmaceutical manufacturers represent our largest client segment and we provide servicesto several
top pharmaceutical companies, including Pfizer, Bayer, Roche and AstraZeneca. Our logistics services are provided
under master service agreements typically between three to five years in length on average, and operate on a fee -for-
service basis, while our packaging solutions are typically offered on a contractual and project basis.

In our specialized transportation segment, we focus on providing our multi-modal service offerings to healthcare
manufacturers, wholesalers and distributors and 3PL providers, including Accuristix, McKesson Canada and UPS
Supply Chain Solutions. Our ground freight and air forwarding contracts typically range from three monthsto two
yearsinlength, with the majority of contracts havingaduration of one year, and are provided through a fee-for-service
model in conjunction with quality agreementsthat govern the specialized needs of a client. Our dedicated and last
mile delivery clients are primarily wholesalers, distributors and pharmacies, and typically have contracts with us for
an average length of threeto five years.

During Fiscal 2022 and Fiscal 2021, we provided logistics and distribution, specialized transportation, and packaging
solutions to certain of our manufacturer, 3PL provider, wholesaler and government clients that are involved in the
Canadiansupply of COVID-19 vaccinesand ancillary products. In Fiscal 2022, approximately 3.0% (Fiscal 2021 —
4.0%) of our consolidated revenue was derived from clientsthat are involved in the Canadian supply of COVID-19
vaccinesand related products such astest kits and personal protective equipment. We expect that revenues relating to
COVID-19 vaccinesand ancillary products may continue to decrease in Fiscal 2023 and we do not foresee a return to
similar levels of activity in this space as that experienced in Fiscal 2021, which may impact the Company’s
comparative growth in future periods.

In the United States, we focus on providing FTL services to healthcare manufacturers, distributors and 3PL providers,
suchas Bristol Myers Squibb, Amerisource Bergan,and UPS Supply Chain Solutions. Our FTL contracts aretypically
one year contracts, and are provided through a fee-for-service model in conjunction with quality agreements that
govern the specialized needs of our clients. Through Boyle Transportation, we also provide FTL services to
government agencies and contractors in the defense sector.
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Competition

Management believes we are Canada’s only national third-party service provider focused exclusively on delivering
customized, end-to-end logistics and specialized transportation solutions to the healthcare sector. Accordingly, we
believe that we offer a unique set of services in the marketplace and stand apart from traditional logistics and
transportation companies. In particular, we believe our differentiated capabilities, including our temperature
management expertise, together with our coast-to-coast distribution network and multiple service offerings uniquely
positions us within our industry and sets us apart from companies specializing in global integration and supply chain
management, national non-temperature managed solutions, regional temperature managed solutions as well as niche
service providers and insourced transportation services. Notwithstanding the foregoing, we do compete with UPS
Supply Chain Solutions, Kuehne + Nagel and Lynden Logistics in our delivery of 3PL services,and with UPS, FedEX,
Purolator, and several regional playersin the specialized transportation space in Canada. The U.S. market is highly
fragmented with the largest national provider being FedEx Custom Critical.

Canadian Facilities and Fleet

We operate from 37 facilities located in key cities across Canada, comprised of nine distribution centres and 22
branchesand operate from six third-party owned cross-docks. Across the distribution centresand branches that we
currently operate from, we have more than 2.2 million square feet of facility and office space. We hold Health Canada
drugestablishment licences and/or natural health productsite licences through Accuristix and Nova Pack, which cover
all nine of our distribution centres. Across our distribution centre network, we have narcotic vaults, controlled drug,
precursor and cytotoxic cages, 2-8°C temperature mapped and validated coolers, liquid nitrogen containers as well as
Hazmat and aerosol containment systems. Our branches are designed as multi-service facilities, providing short-term
warehousing, staging and distribution functions and operate as both branches and hubswithin our shipment system.
Our branchesreceive air, courier and LTL shipments for consolidated deliveries to consignees and are equipped with
our auto-sort barcode conveyor system, which ensures higher sort speeds and capacities to maximize the efficient
handling of products. At the six third-party owned cross-docks that we operate from, we receive inbound linehaul
shipments and reload such shipments onto outbound trucks for last mile delivery using our fleet of temperature
controlled vehicles.

In July, 2020, we opened a new 220,000 square foot distribution centre in Brampton, Ontario in order to implementa
significantnewclientcontract. As atthe date hereof, this state-of-the-art facility has approximately 20,000 square feet
of available GMP licensed space which will enable us to implement additional new business in Fiscal 2023.

We lease our facilities in an effort to reduce the amount of capital employed in our business. We currently have good
relationshipswith the landlords of all of our facilitiesand expectto extend our leases or obtain suitable alternatives
on market terms as the lease terms approach expiry. Certain of our facilities are leased from related parties. See
“Interests of Management and Others in Material Transactions” for more information with respectto these leases.
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Below is a map showing the locations and square footage of each of our facilities in Canada:

Canada-wide coverage with > 2.2 million sq. ft.() of capacity across 37 facilities

Facility Type
o ‘ 4
# Facilities Head Office ®e
# sq.ft. @ Branch o
Distribution Centre ot

@® Cross-Dock

Notes:

(1) Square footage excludes the six third party owned cross-docks from which we operate.

We operateour nation-wide distribution network through our fleetof customized, qualified, calibrated and temperature
monitored vehicles. Our ATS Healthcare fleet is composed of approximately 611 vehicles, consisting of 45 vans, 150
three ton trucks, 45 five ton trucks, 301 trailersand 70 tractors. We lease approximately 70% of our vehicle fleetand
access the remaining 30% through contracts with owner operators.

Our Skelton fleet comprises approximately 105 trucks and 126trailers with a state-of-the-artterminal and maintenance
facility in Sharon, Ontario. With Skelton’s highly specialized validated and qualified equipment, it has developed a
niche in the transportation of deep-frozen plasma products and vaccines, as well as temperature sensitive 2-8°C
medicines. The Skelton fleet is currently owned by the Company.

United States Facilities and Fleet

Through our acquisitions of Skelton USA and Boyle Transportation, we have expanded our FTL terminal network
and vehicle fleet in the United States. We lease three state-of-the-art terminal and maintenance facilities in Ohio,
Massachusetts, and Indiana, and a fourth terminal in Oklahoma, all strategically located to service our fleets. Skelton
USA’s leased fleet of approximately 85 trucks and 134 trailers, combined with Boyle Transportation’s owned fleet of
approximately 95 trucks and 170trailers operate throughoutthe 48 contiguous United States.
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Below is a map showing our terminal locationsin the United States:

FTL services throughout the 48 contiguous United States

Environment and Social Responsibility

We have adopted an environmental and social responsibility policy (the “E&S Policy”). The E&S Policy outlines our
approach to environmental sustainability and social responsibility from a corporate governance perspective and
outlines our commitmentsto embed these practices into our business model, which includesto: (i) comply with all
applicable environmental laws and regulations; (ii) assess sustainability-related risks and capture value-added
opportunities; (iii) support diversity and inclusion; (iv) aim to provide a safe and healthy environment for all
employees and drivers; and (iv) promote a culture where all of the Company’s employees share the foregoing
commitments. To assist with the achievement of these goals, the Company’s Compensation, Nominating and
Governance Committee of the Board oversees the Company’s policies and practices with respect to corporate social
responsibility matters, which includes environmental and sustainability issues.

Environmental, Social and Governance (“ESG”) disclosure is becoming increasingly valued by investors. We
currently have the following programsand practices in place, fostering a positive impact across our business.

Environmental Responsibility

We are committed to being an environmentally responsible business partner and neighbour in the communities where
we operate. We recognize climate change as a strategic risk with potential financial implications for the Company,
our supply chain partners, and our investors. It is one of the most pressing global issues facing our societyand is a
priority issue for our key stakeholders. As such, we have taken a variety of steps over the years to improve the
sustainability performance of our operations and better understand our future opportunities for continued action.

1. We are members of the SmartWay Transport Partnership Program through our Skelton and Boyle
Transportation subsidiaries which helps us move goods efficiently while keeping fuel costs and
environmental impact at a minimum;

2. In 2022, we refurbished and shipped approximately 225,000 Crédo® Cubes, eliminating approximately 2.0
million kilograms of single-use, non-recyclable expanded polystyrene (EPS) coolersand gel packs annually,
whichisa sustainable alternative to traditional packagingthat lessens the carbon footprint, reduces waste and
decreases costsfor us and our clients;
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We operate only electric forklifts in our warehouses;

We outfitted approximately 50% of our refrigerated trailers with newer and more fuel efficient mod els and/or
fitted them with electric plug-in reefers;

We replaced a number of high wattage light bulbs with LED lighting in our facilities to decrease our
electricity consumption;

We equipped 40% of our trailers with double-decking capabilities, which allows us to reduce our daily
linehaul runs;

We have and continue to replace fleet equipment to ensure it remains modern and efficient;

We have and continue to improve productivity of our trucks and drivers, with an aim to eliminate ‘wasted’
miles. Our optimization plan includes: investments in route planning, consolidating freight to reduce line
hauls, collaborating with clients on loading plans, coordinated appointment times and consolidated inbound
deliveries to wholesalers; and

We deployed building management systems to monitor temperature and govern our HVAC systems.

We began to calculate our baseline greenhouse gas emissions across our business for Fiscal 2021 and Fiscal
2022.

Social Responsibility

Our employee culture is one of our fundamental strengths and a strategic priority.

1. Employee culture has driven us forward as an industry leader in the provision of high-quality healthcare
logistics and transportation services — we have strong open lines of communication with our employees and
encourage our employees to suggest ways in which we can improve our operations: “There’s a better way. ..
find it”;

2. Werecognizeand celebrate our very best employeeswho act as leaders within our employee teams;

3. We fund post secondary scholarship awards for children of our employees to assist them with tuition fees;

4. Wehold quarterly “KPI” town hall meetings with all employees and senior management;

5. Ourannual employee engagement surveys are used to respond to employee feedback anonymously;

6. Weempower our employeesthrough training and professional development programs;

7. We promote movementwithinour organization in an effort to retain and encourage our top talent;

8. We have a Diversity Policy which set outs our commitment to diversity;

9. We have developed a DEIA (Diversity, Equity, Inclusion, and Accessibility) framework and program
strategy;

10. We continue to link business operations and health and safety excellence through dedicated programs,
industry association memberships, and effective employee health and safety best practices; and

11. In recognition of their historic contributions to the Company, 326,300 Subordinate VVoting Shares were
distributed from the Employee Trust to certain of our executive officers and employees and 64,800
Subordinate Voting Shares were transferred from AMG to select owner-operators in Fiscal 2020, Fiscal 2021
and Fiscal 2022.

Governance

We are dedicated to maintaining accountability, fairnessand transparency at all levels of our business.

1.

oakrwn

We have adopted comprehensive governance policies and procedures including our Code of Ethics, and
Disclosure and Confidential Information Policy, among others, as well as Charters and position descriptions
for our Board and Board committees;

We regularly review our policiesand procedures, including our ESG policy and objectives;

We have taken steps to improve security measures in connection with cyber threats;

Our employeesare asked to annually acknowledge our policiesand procedures;

We have instituted a whistleblower process for the confidential reporting of complaints;

We take a number of steps to facilitate independent judgement in the functioning of our Board, including
havingan independent Lead Director, holding in-camerasessions at our Board and committee meetings and
establishing a special committee of independent directors to examine, review and negotiate our recent
acquisitions.

During Fiscal 2022 we launched an initiative witha consultant to do a deeper scan of existing ESG initiatives already
in place withinour Company andto determine howto measure and communicatethe social impactof our core purpose,
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identify relevant ESG data and data gaps and developour longer-term focus and goals into an ESG strategy framework
and 2030 roadmap. We are developing corporate-wide ESG performance metricsand disclosures thatalign with the
Sustainable Accounting Standard Board (SASB) standards (now part of the IFRS Foundation) for our industry, Road
Transportation and Logistics, to help AHG prepare for future ESG disclosures and measure performance
improvements from implementing action plans. We are also preparing to report our climate progress annually to our
clients and key stakeholders via the CDP Supply Change Climate Change disclosures.

We are committed to the well-being of the many communities in which we serve and believe environmentally
sustainable and socially responsible business practicesand good governance will add value for all stakeholders.

Seasonality

We do not experience material seasonality in our operations. While traditional logistics and transportation companies
tend to experience a relatively weaker first quarter, in part due to weather conditions and a post-holiday reduction in
demand, our quarterly resultshave historically been stable. We believe that we have mitigated these seasonal effects
through our varied client base, broad geographic dispersion and participation across five product lines. While we
expect this trend to continue, we cannot guarantee thatseasonality will not adversely impact us in the future.

Intellectual Property

We generally protect our intellectual property rights through a combination of trademarks and trade secret laws as
well as contractual provisions.

We have fourteen trademarks registered for use in Canada, including the “Accuristix”, “ATS”, “Skelton”, “Boyle
Transportation” and “ATS Healthcare” logos, as well as two trademarks registered for use in the U.S., including the
“Accuristix” name and logo. We have over 50 registered domain names including, among others:
“www.andlauerhealthcare.com”, “www.accuristix.com”, “www.credocanada.ca”, ‘“www.atshealthcare.ca”,
“www.atsmedds.ca” “boyletransport.com”, “skeltontruck.com” and “novapk.ca”. We have and intend to continue to
strategically register trademarks and domain names that we use today and develop or acquire in the future, including
our “Andlauer Healthcare Group” and “LSU” logos.
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RISK FACTORS

The following specific factors could materially adversely affect us and should be considered when deciding whether
to make aninvestmentin AHG and the Subordinate Voting Shares. The risksanduncertaintiesdescribedin this Annual
Information Formand the information incorporated by reference herein are those we currently believe to be material,
but they are not the only oneswe face. Other risksand uncertainties thatwe do not presently consider to be material,
or of which we are not presently aware, may become important factors that affect our future financial condition and
results of operations. If any of the following risks or any other risks and uncertainties that we have not yet identified
or that we currently consider not to be material actually occur or become material risks, our business, financial
condition, results of operations and prospects, and consequently the price of the Subordinate Voting Shares, could be
materially and adversely affected. In all these cases, the market price of our Subordinate Voting Shares could decline,
and investors could lose part or all of their investment.

Risks Related to our Business and Industry
Economic conditions could have a material adverse impact on our business.

The price of fuel,equipmentand other input and third-party costs, insurance costs, interest rates, fluctuations in clients’
business cycles and national and regional economic conditions are economic factors over which we have little orno
control. Demand for our supply chain management solutions and specialized transportation services is closely linked
to the state of the overall economy. Consequently, a decline in general economic growth will likely reduce demand
for our services and exert downward pressures on our rates and margins. In periods of strong economic growth,
demand for our services can result in increased network congestion and operating inefficiencies. In addition,
significantincreases in fuel prices, equipment prices, other input and third-party prices, interest rates or insurance
costs, to the extent not offset by increases in our rates or contractual surcharges, or disruptions in fuel supply, would
reduce profitability and could adversely affect our ability to service our debts or maintain dividends or other
distributions. There can be no assurance of our ability to pass onfuel or other costincreases in the future and, in such
event, dividends and other distributions may be reduced. In addition, any deterioration in the economic environment
subjects our businessto variousrisks that may have a material impact on our operating results and future prospects
and could cause the market price of our Subordinate Voting Sharesto decline. These risks may include the following:

e Volatility and disruption of financial markets could limit our clients’ ability to obtain adequate financing or
creditto purchase our services, or to maintain operations,and may resultin a decrease in production volumes
that could have a negative impact on our operating results;

e Some of our clients may experience financial distress, file for bankruptcy protection, go out of business, or
suffer disruptions in their business and may not be able to pay us. In addition, some clients may not pay us
as quickly as they have in the past, causing our working capital needsto increase;

e A reduction in overall freight volumes reduces our opportunities for growth. If a downturn in our clients’
business cycles causes a reduction in the volume of freight shipped by those clients, our operating results
could be adversely affected;

¢ Asignificantnumber of ourthird-party transportation providers may go out of business and we may be unable
to secure sufficient equipment capacity or services to meet our commitments to our clients; and

e We may notbe able to appropriately adjust our expenses to changing market demands. In order to maintain
flexibility in our business model, it is necessary to adjust staffing levels when market demand changes. In
periods of rapid change, it is more difficult to match our staffing levels to our business needs. In addition, we
have otherexpensesthatare primarily variable butare fixed foraperiod of time, aswell as certain significant
fixed expenses, and we may not be able to adequately adjust them in a period of rapid change in market
demand.

We cannot predict the impact of futureeconomic conditions and there isno assurance that our operations will continue
to be profitable.
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A failure to retain major clients could have a material adverse impacton our business.

In recentyears, a significant portion of our revenue growth has come froma number of large clients. A meaningful
percentage of revenue is derived from clients that have contracts that can be terminated on short notice. The majority
of our logistics and dedicated and last mile client contracts are for three to five years. A significant portion of our
clientcontracts, including contract renewals, are subject to competitive tender processes, and there can be no assurance
that we will be successful in acquiring new business or retaining existing b usiness subject to competitive tender. In
addition, our existing clients who use our specialized transportation services may choose to use other service providers
in the future. Across our operating segments, there can be no assurance that our current clie nts will continue their
relationshipswith us or that contracts that come up for renewal will be renewed or, if they are renewed, that clients
will contract for the same services or volume amounts to be transported or that they will pay the same rates and
surchargesas they have in the past. We are currently renegotiating contracts (or extensions to existing contracts) with
certain of our logistics clients. There can be no assurance that the agreements will be achieved on preferential terms,
on terms consistent with historical ones, or at all. The loss of one or more major clients, the failure to renew client
contracts, or any decrease in services or transportation volumes purchased or prices paid or any other changes to the
terms of service under renewed contracts could have a material adverse effect on our profitability and, as a result, the
amount of cashavailable for distribution to Shareholders, and could cause the market price of our Subordinate Voting
Shares to decline. We also cannot control the business activity of our current clients. We may lose clients if such
clientsmerge or acquire other businesses, and subsequently contract with another service provider in connection with
their supply chain activities, or bring the services currently contracted for in-house. Additionally, clients may reduce
the services they contract for upon patent expiry of one or more of their products. Competitors who sell off -patent
products may be unwilling to pay the same rates and surcharges as the original manufacturer and may conduct their
own supply chain management activities in-house or contract with other service providers.

We are subject to risks associated with leasing our facilities, including rising lease ratesin key areas that we do
business which may compromise our ability to extend or renew our existing locations or lease new space on
favourable terms, would could harm our business, profitability and results of operations.

We do not own any real estate. Instead, we lease all of our facilities. The majority of our existing facilitiesare leased
from third parties, with typical lease commitments of five to ten years. Some of our lease agreements also have
additional renewal options. However, there can be no assurances that we will be able to extend, renew or c ontinue to
lease our existing facility locations, or identify and secure alternative suitable locations in the future onfavourable
termsoratall.

When the term of each of our leases ends, there is a risk that the landlords may not renew the lease on terms that are
commercially reasonable or acceptable to us. This may result in increased operating costs or additional relocation
costs which could adversely affect our revenues and could cause the market price of our Subordinate VVoting Shares
todecline. Inparticular, nine of ourfacilitieswill come up for renewal in the next two years, but none of these facilities
is located in the GTA where lease rates have recently appreciated significantly. As a result, we expect our leasing
costs may be meaningfully higher in the future which could have an adverse effecton our results of operations and
profitability. There canalso be no assurance that our current facility locations will continue to be desirable, or that we
will be able to secure newdesirable locations in the future on favourable terms. If we cannot obtain desirable locations
at reasonable costs, our cost structure will increase and our revenue will be adversely affected which could cause the
market price of our Subordinate Voting Shares to decline.

In addition to fixed minimum lease payments, most of our facility leases provide for additional rental payments based
on common area maintenance charges, real property insurance, real estate taxes, utilities and other charges. Many of
our lease agreements have defined escalating rent provisions over the initial term and any extensions. Increases in our
already substantial occupancy costs and difficulty in identifying economically suitable new facility locations could
have significant negative consequences, which include:

e requiringthata greater portion of our available cash be applied to pay our rental obligations, thus reducing
cash available for other purposesand reducing our profitability;

e increasing our vulnerability to general adverse economic and industry conditions; and

e limitingour flexibility in planning for, or reacting to changes in, our business or in the industry in which we
compete.
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We depend on cash flow from operations to pay our lease expenses and to fulfill our other cash needs. If our business
does not generate sufficient cash flow from operating activities to fund these expenses and sufficient funds are not
otherwise available to us, we may notbe able to service our lease expenses, grow our business, respondto competitive
challengesor fund our other liquidity and capital needs, which could harm our business. Additional sites that we lease
may be subjectto long-termleases if we are unable to negotiate shorter terms. If an existing or future facility is not
profitable,and we decideto closeit, we may nonetheless be committed to perform our obligations under the applicable
lease including, among other things, paying the base rent for the balance of the lease term.

Increases in driver compensation and difficulties attracting and retaining drivers could adversely affect our
revenues and profitability.

Our specialized transportation services are provided through a combination of employee driversand vehicles thatare
owned and operated by independent contractors. The availability of qualified drivers has and may continue to be
affected from time to time by changing workforce demographics, competition from other transportation companies
and industries for employees, the availability and affordability of driver training schools, changing industry
regulations, and the demand for drivers in the labour market. We are experiencing, and may in the future experience,
an industry-wide shortage of qualified drivers, which causes difficulty in attracting and retaining enough qualified
drivers to fully satisfy client demands. In a highly-competitive labour market for drivers, such as the current one, we
have, and may in the future, be required to increase driver compensation and benefits, or face difficulty meeting client
demands, all of which could adversely affectour profitability and could cause the market price of our Subordinate
Voting Shares to decline. Additionally, a shortage of drivers has, and could in the future, result in the underutilization
of ourvehiclefleet, lostrevenue, increased costs for purchasedtransportationor increased costs for driver recruitment.

Volatility in fuel prices impactour fuel surcharge revenues and may impact our profitability.

We are subjectto risksassociated with the availability and price of fuel, which are subject to political, economic and
market factors that are outside of our control. Fuel expenses constitute one of the greatest costs to our operations, as
well as to our fleet of independent contractor driversand third-party transportation providers. Accordingly, we may
be adversely affected by the timing and degree of fluctuations and volatility in fuel prices. As is customary in our
industry, most of our client contracts include fuel-surcharge revenue programs or cost-recovery mechanisms to
mitigate the effect of the fuel price increase over base amounts established in the contract. However, these fuel
surcharge mechanisms may not capture the entire amount of the increase in fuel prices, and they also feature a lag
between the payment for fuel and collection of the surcharge revenue. Market pressures may limitour ability to assess
fuel surcharges in the future. The extent to which we are able to recover fuel cost charges in full may also vary
depending on the degree to which we are not compensated due to empty and out-of-route kilometres or from engine
idling during cold or warm weather.

Decreases in fuel prices reduce the cost of transportation services and accordingly, will reduce our revenues and may
reduce margins for certain lines of business. Significant changes in the price or availability of fuel in future periods,
or significant changesin our ability to mitigate fuel price increases through the use of fuel surcharges, could have a
material adverse impact on our operations, fleet capacity and ability to generate both revenues and profits and could
cause the market price of our Subordinate VVoting Shares to decline.

Our pastacquisitions,aswell as any acquisitions that we may complete inthe future, may be unsuccessful or result
in other risks or developments that adversely affect our financial condition and results.

While we intend for our acquisitions to improve our competitiveness and profitability, we cannot be certain that our
past or future acquisitions will be accretive to earnings or otherwise meet our operational or strategic expectations.
Acquisitionsinvolve special risks, including accounting, regulatory, compliance, information technology or human
resource issues that could arise in connection with, or as a result of, the acquisition of the acquired company, the
assumption of unanticipated liabilities and contingencies, difficulties in integrating acquired businesses, possible
management distraction, and the inability of acquired businesses to achieve the levels of revenue, profit, productivity
or synergieswe anticipate or otherwise perform as we expect on the timeline contemplated. We are unable to predict
all of the risks that could arise as a result of our acquisitions.

If the performance of our reporting segments or an acquired business varies from our projections or assumptions, or
if estimates about the future profitability of our reporting segments or an acquired business change, our revenues,
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earnings or other aspects of our financial condition could be ad versely affected. We may also experience difficulties
in connection with integrating any acquired companies into our existing businesses and operations, including our
existing infrastructure and information technology systems. The infrastructure and information technology systems of
acquired businesses could present issues that we were not able to identify prior to the acquisition and that could
adversely affect our financial condition and results. Also, we may not realize all synergies we anticipate from past and
potential future acquisitions. Among the synergies that we currently expect to realize are cross-selling opportunities
to our existing clients, network synergies and other operational or administrative synergies. Any of these events could
adversely affect our financial condition and results of operations, which could cause the market price of our
Subordinate Voting Shares to decline.

The integration of acquired businesses 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
duringthis process. This integration process may result in the loss of key employees and the disruption of ongoing
business, client and employee relationships that may adversely affect our ability to achieve the anticipated benefits of
these and future acquisitions. Future acquisitions could result in restructuring charges, potentially dilutive issuances
of equities and securities, the incurrence of debt and contingent liabilities and amortization expenses related to
goodwill and other intangible assets, any of which could have a materially adverse effecton our business, financial
condition, results of operations and the market price of our Subordinate VVoting Shares.

Our expansioninto the U.S. market may present increased risks due to unfamiliarity with this market and other
factors.

While we have made two U.S. acquisitions in Fiscal 2021and see further expansion into the U.S. as a potential growth
opportunity, our operating experience with respect to our existing Canadian business may not be relevant in the U.S.
market or necessarily translate into similar results. In addition, the U.S. is a market where we have to rely on the
operating experience of the management teams of our acquired entities. The U.S. market has different competitive
conditions, regulatory requirements, less familiarity with our brand and/or different consumer needs and spending
patterns. Furthermore, our expansion into the U.S. market could place a significant strain on our management,
operations, financial resourcesand internal financial control and reporting functions. As a result, expanded operations
may be less successful than operations in our existing market. Sales of our services and products in the U.S. market
may take longer to ramp up and reach expected sales and profit levels, or may never do so, thereby affecting our
overall growth and profitability as a result of reduced revenue. To build brand awareness in this new market, we may
need to make greater investments in advertising and promotional activity than originally planned, which could
negatively impact the profitability of our operationsin this market.

We may also find it more difficult in this new market to hire, motivate and keep qualified employees who can project
ourvision, passionandculture and labour costsmay be higher due to regulation or localmarket conditions. In addition,
new facilities could have higher construction and occupancy costs. With respectto third-party service providers, we
may have difficulty finding reliable providers to meet our quality standards. The U.S. market also has regulatory
differences with Canada, which we may not be familiar with, or that subject us to significant ad ditional expense or to
which we are not able to successfully comply with, which may have a particularly adverse impact on our operations
in the U.S. marketand could in turn adversely impact our revenue and results of operations. As a result, our U.S.
expansion may be not as successful as planned. If our current U.S. operations are not successful and we do not
successfully execute any further expansion into the U.S. market, our business, financial condition and results of
operations could be materially adversely affected.

Disruptions in the availability of, or significant price increases for, equipment and parts that are critical to our
operations could have a material adverse impacton our business.

We rely on certain key suppliers to provide us with tractors, trucks, trailers, refrigeration units, and related parts. A
shortage of such equipment, due to pandemic-related or other supply chain disruptions could have a material adverse
impact on our business, especially if we are unable to find reasonable alter natives or secure such equipment at
reasonable prices. Although we have relationships with various suppliers, these relationships may become impaired
due to diminished availability and/or significantly increased prices. Our ability to secure sufficient equipmentor other
transportation services is affected by many risks beyond our control, including equipment shortages in the
transportation industry. A shortage or disruption in equipment and parts that are critical to our operations could have
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a material adverse effect on our business, results of operations, cash flows and financial condition, all of which could
cause the market price of our Subordinate VVoting Shares to decline.

Disease Outbreaks

A local, regional, national or international outbreak of a contagious disease, including, but not limited to, the ongoing
COVID-19 coronavirus, Middle East Respiratory Syndrome, Severe Acute Respiratory Syndrome, H1N1 influenza
virus, avian flu, or any other similar illness could result in or continue to result in: a general or acute decline in
economic activity in the regions we operate in, a decrease in the willingness of the general population to travel, staff
shortages, mobility restrictions and other quarantine measures, supply shortages, increased government regulation,
and the quarantine or contamination of one or more of our facilities. All of these occurrences may have a material

adverse effect on our business, financial condition and results of operations.

The COVID-19 pandemichas resulted in general economic downturnand increased volatility in financial markets,
which may negatively impact the market price for our securities and could create difficulty in raising capital in debt
and equity markets, both of which could adversely affect our operationsand financial performance. In addition, the
pandemic may result in a global recessionary environment with continued market volatility, which could further
impact our operations and financial performance. While governments and central banks have implemented monetary
and fiscal measures intended to stabilize economic conditions, the impact of these measures remains uncertain.

While our business has not been materially and adversely affected by the COVID-19 pandemic to date, the extentto
which COVID-19 (including variant strains and mutations) and its effect on the economy will impact our business in
the future remains uncertain and may lead to adverse changes in our cash flows, working capital levels, debt balances,
operating results and financial position in the future. At this time, we do not believe there is any immediate risk of
significantdisruption to our services, however the ultimate duration and magnitude of the impact COVID-19 has had
and will have on the economy and our business is notknown at thistime.

Interest Rate and Inflation Risk

In an attempt to combat recent inflation through cooling demand, the Bank of Canada and the Federal Reserve have
tightened monetary policy through Fiscal 2022 by increasing the overnight lending rate. In a rising interest rate
environment, the cost of acquisitions, financing and expanding our network rises, which may negatively impact our
business, financial condition and results of operations.

Inflation in Canada and the U.S. is currently at historically high levels. The rate of inflation impacts the general
economic and business environment in which we operate. Recent inflationary pressures experienced domestically and
globally, external supply constraints, tight labour markets and strong demand for goods and resources, together with
the imposition by governments of higher interest rates or wage and price controls as a means of curbing inflationary
increases, will put pressure on our acquisition, financing, operation and labour costs and could negatively impact our
business, financial condition and results of operations. Ifinflationatelevated levels persists and interest rates continue
to climb, an economic contraction is possible. Higher inflation and the prospect of moderated growth also negatively
impacts the debt and equity markets in which we may seek capital, and in turn might impact our ability to obtain
capital in the future on favourable terms, or at all. While our market position provides us with flexibility to navigate
volatile economic conditions, there can be no assurances regarding the impact of a significant economic contraction
on our business, operations, and financial performance.

If we cannot maintain our Company’s culture, we could lose the innovation, teamwork, passion, and focus on
execution that we believe contribute to our success and our business may be harmed.

We believe that a critical component to our success has been our culture. Our Company is aligned behind our culture
and key valuesand we have invested substantial time and resources in building our team within this culture. As we
grow, both organically and through acquisitions, we may find it difficult to maintain important aspects of our
Company’s culture. If we fail to preserve our culture, our ability to retain and recruit personnel, our ability to
effectively focus onand pursue our corporate objectives, and our business could be harmed.
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We operate in a regulated industry, and increased direct and indirect costs of compliance with, or liability or
potential loss of revenue for violation of, existing or future regulations could have a material adverse impact on
our business.

In additionto the laws and regulations which generally affect Canadian and U.S. businesses, including labour and
employment, human rights, data protection, advertising, environmental, taxes and other laws, we are subject to
extensive federal, provincial/territorial and state laws, regulations and guidelines, including those set forth by Health
Canada (including GUI-0069 and GUI-0001, among others), which govern the storage, packaging and distribution of
healthcare products. Within this regulatory environment, we must comply with GMPs (Good Manufacturing
Practices), which include requirements related to temperature control, quality control and assurance and record-
keeping. Our facilitiesare subjectto scheduled periodic Health Canada and client inspections to ensure compliance
with GMPs and other statutory and regulatory requirementsapplicable to the products we warehouse, package and
distribute, including, among others, narcotics, controlled drugs and precursors. Any material deviations from GMPs
and other applicable statutory and regulatory requirements identified during such inspections may result in one or
more sanctions, including non-compliance ratings from Health Canada, loss of a client contract, disqualification of
data for client submissions to regulatory authorities and a mandated suspension or shutdown of our facilities, which
in turn could have a material adverse effecton our reputation, business, financial condition, operating results and cash
flows. Further, discovery of previously unknown problems with the products we distribute on behalf of clients may
resultin restrictions or sanctions, including suspension or withdrawal of marketing approvals, seizures or recalls of
products from the market, and revoking of licences, any of which could lead to increased scrutiny and inspections of
our facilities and could significantly and adversely affect our relationship with clients, our reputation generally and
our results of operations.

While we believe the United States does not have as rigorous standards as Canada or Europe regarding the
transportation of healthcare products, healthcare manufacturers are demanding high quality temperature control and
monitoring as well as security and visibility for their truckload shipments in the United States. Accordingly, we must
comply with United States Pharmacopeia (USP) chapter <1079> Good Storage and Distribution Practices for Drug
Products, to the extent applicable for transportation in the United States.

We are also subject to federal and provincial/territorial and state laws and regulations governing the transportation
industry in Canadaand the United States. Regulation of the operations of companies who transport goods has become
more stringentover time and is expected to continue to do so moving forward. Currently in Canada, each carrier must
obtain a license from, or register with, provincial/territorial regulatory authorities in order to carry goods extra-
provincially/territorially or to transportgoods within any province/territory. The right to continue to hold applicable
licences and permits is generally subject to maintainingsatisfactory compliance with regulatory and safety guidelines,
policies and regulations. In the United States, Boyle Transportation complies with the U.S. Federal Motor Carrier
Safety Administration regulations regarding the transportation of hazardous materials. Additionally, the National
Industrial Security Program Operating Manual requiresthat Boyle Transportation be effectively insulated from any
Foreign Ownership, Control, or Influence to perform on certain U.S. Department of Defense contractsand operates
pursuant to a pending Special Security Agreement with the U.S. Defense Counterintelligence and Surveillance
Agency. Changes in existing regulations and implementation of new regulations, such as those related to trailer size
limits, emissions and fuel economy, hours of service, mandated electronic logging devices and drug and alcohol
testing, could increase capacity in the transportation industry or improve the position of certain competitors, either of
which could negatively impact pricingand volumes or require us to undertake additional investments.

Although we have implemented procedures designed to ensure compliance with applicable laws and regulations that
impact our business, if our management, employees or third-party providers fail to comply with any of these laws or
regulations for any reason, we could become subject to enforcement actions or the imposition of significant penalties
or claims, or suffer reputational harm, any of which could adversely affect our business and cause the market price of
our Subordinate VVoting Shares to decline. Additionally, although we undertake to monitor applicable laws, it is
possible changes may be implemented or new laws or regulations may be introduced without our knowledge, creating
a greater risk of non-compliance. The adoption of new laws or regulations or changes in the interpretation of existing
laws or regulations may result in increased compliance costs and could make the ordinary conduct of our business
more expensive or require us to change the way we do business. It is often difficult for us to plan and prepare for
potential changes to applicable laws, and future actions or expenses related to any such changes could be material to
us. Higher costs incurred by us as a result of future new regulations, or by our independent contractors or third-party



-29-

transportation providers who pass increased costs on to us, could adverselyaffect our results of operations to the extent
we are unable to obtain a corresponding increase in price from our clients.

We operate ina competitive industry and, if we are unable to adequately address factors that may adversely affect
our revenue and costs, our business could suffer.

As a supply chain management company specializing in logistics and specialized transportation in the Canadian
healthcare sector, we believe that we are unique in the marketplace. Notwithstanding the foregoing, we face
competition from a variety of international, national and regional competitors, many of whom have strong financial,
marketing and other resources. There can be no assurance that we will be able to compete successfully against our
current or future competitors or that competition will not have a material adverse effect on our operating results,
financial condition or the amount of cash available for distribution to Shareholders. Increased competition may lead
toareductioninrevenues, reduced profitmargins, oraloss of marketshare,any one of which could harmour business
and cause the market price of our Subordinate Voting Shares to decline.

We must compete against both the niche players and larger national and international entities including carriers, and
emerging technology companies. The primary competitive factorsare price and quality of service. Clients regularly
solicit bids from competitors in order to improve service and to secure favorable pricing and contractual terms such
as longer payment terms, fixed-price arrangements, higher or unlimited liability limits and performance penalties.
Increased competition and competitors’ acceptance of expanded contractual terms could result in reduced revenues,
reduced margins, higher operating costs or loss of market share, any of which would damage our results of operations,
cash flows and financial condition and could cause the market price of our Subordinate Voting Shares to decline.

Competitioninthe transportation services industry is intense. Thereare many factors that couldimpair our profitability
in our specialized transportation segment, including the following:

e  Competition fromother servicesproviders,some of which offer different services or have abroader coverage
network, more fully developed information technology systems and greater capital resources than we do;

e A reduction in the rates charged by our competitors to gain business, especially during times of declining
economic growth, which may limit our ability to maintain or increase our rates, maintain our operating
margins or achieve significant growth in our business;

e Clientssolicitingbids frommultipleservice providers for their logisticsand shipping needs, which may result
in the depression of rates or loss of business to competitors;

e The establishmentby our competitors of cooperative relationshipsto increase their ability to address client
needs;

e Decisions by our current or prospective clients to develop or expand internal capabilities for some of the
services we provide; and

e The developmentofnewtechnologiesorbusiness models that could resultin our disintermediation in certain
businesses, such as freight brokerage.

If we lose the services of membersof our management team or other key personnel, or are unable to attract new
teammemberswho possess specialized market knowledge and technical skills, it could reduce our ability to compete
and to manage our operations effectively.

Our management team consists of a core group of long-serving senior executive officers. The loss of the technical
knowledge, management expertise, and knowledge of our and our clients’ operations of one or more members of our
team could result in a diversion of management resources, as the remaining members of management would need to
cover the duties of any senior executive who leaves us and would need to spend time usually reserved for managing
our businessto search for, hire and train new members of management. Additionally, as members of our management
team have built strong relationships in the healthcare sector, the loss of these relationship contacts could have an
adverse effect on our business. We do not carry “key man” insurance that could compensate us for the loss of any of
our seniorexecutives.
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The loss of some or all of our management team or other key personnel, particularly those personnel with quality
assurance, material handling equipment and information technology expertise, could negatively affect our ability to
develop and pursue our growth strategy, which could adversely affect our business and financial condition. Any
departures of key personnel could also be viewed in a negative light by investors and analysts, which could cause the
market price of our Subordinate Voting Shares to decline.

Additionally, the market for key personnel in the industry in which we compete is highly competitive and not
concentrated in all of the locations in which we operate. As a result, we may not be able to attract and retain key
personnel with the skills and expertise necessary to manage our business and pursue our growth strategy.

Our use of, and reliance on, third-party service providers and suppliers could have a material adverse impacton
our business, especially if we are unable to continue relationships with them or find reasonable alternatives.

Certain portions of our business are dependent upon the services of third -party capacity providers, including other
transportation or logistics companies. As an air freight forwarder, we purchase air cargo capacity from aircraft
operators. We also routinely purchase linehaul services from truckload carriers. In connection with providing our
logistics and transportation services we engage third-party service providers such as Cargojet, regional and local
courier services, other non-specialized ground transportation companies and a number of other third-party suppliers.
For these portions of our business, we do not own or control the transportation assets that deliver our clients’ freight,
and we do not employ the people directly involved in delivering the freight. This reliance could cause delays in
reporting certain events, including recognizing revenue and claims. These third-party providers seek other freight
opportunities and may require increased compensation in times of improved freight demand or tight freight capacity.
Our inability to secure the services of these third parties could significantly limit our ability to serve our clients on
competitive terms. Additionally, if our third-party service providers or suppliers were to modify or discontinue their
offerings or terminate relations with us, the services we provide to our clients may in turn be interrupted or
discontinued. If such an interruption or discontinuance were to occur, it may have an adverse effecton our operations
and relations with our clients. While many of our third-party service providers and suppliers are under contract with
us and adhere to the terms and conditions of such agreements, there can be no assurances that such agreements will
be honoured or renewed upon their conclusion on terms consistent with historical ones, or at all.

Additionally, we rely on certain supplies fromthird -parties, such as Pelican Bio Thermal™, with whomwe are currently
operating on an automatic renewal basis and there are no assurances that these agreements will not be terminated at
the end of the current or future terms or renewed on terms consistent with historical ones. If we are no longer ableto
obtain these supplies or other transportation services to meet our commitments to our clients or provide our services
on competitive terms, our operating results could be materially and adversely affected, which could cause the market
price of our Subordinate Voting Sharesto decline. Our ability to secure sufficient equipment or other transportation
services is affected by many risks beyond our control, including equipment shortages in the transportation industry,
particularly among contracted carriers, interruptions in service due to labour disputes, changes in regulations
impacting transportation and changes in transportation rates.

A failure of our information technology infrastructure or a breach of our information security systems, networks
or processes may materially adversely affect our business.

The efficient operation of our business depends on our information technology systems. We rely on our information
technology systems to initiate, track and complete client orders and effectively manage our sales, marketing,
accounting, financial, legal and compliance functions, engineering and product development tasks, research and
development data, communications, supply chain, order entry and fulfillment and other business processes. In
addition, we provide remote hosting services that involve operating both our software and the software of third-party
vendors to provide both internal and external visibility through our clients’ supply chain. The ability to access the
systemsand the data that we hostand supporton demand is critical to our clients. Despite testing, external and internal
risks, such as cyber attacks, malware, insecure coding, “Acts of God,” data leakage and human error and/or
malfeasance (including misappropriation by departing employees) pose a direct threat to the stability or effectiveness
of our information technology systems and operations. We have mitigated our exposure to these risks through the
establishment and maintenance of technology security programs and disaster recovery plans, but these mitigating
activities may not be sufficient. The failure of our information technology systems to perform as we anticipate has in
the past, and could in the future, adversely affect our business through transaction errors, billing and invoicing errors,
internal recordkeeping and reporting errors, processing inefficiencies and loss of sales, receivables collection and
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clients,ineach case, which could resultin harmto our reputationand have an ongoingadverseimpact on our business,
results of operations and financial condition, including after the underlying failures have been remedied and could
cause the market price of our Subordinate Voting Shares to decline.

We may also be subject to cybersecurity attacks and other intentional hacking. Any failure to identify and address
such defects or errors or prevent a cyber-attack could result in service interruptions, operational difficulties, loss of
revenues or marketshare, liability to our clients or others, the diversion of corporate resources, injury to our reputation
and increased service and maintenance costs. Privacy and information security risks have generally increased in recent
years because of the proliferation of new technologies, such as ransomware, and the increased sophistication and
activities of perpetrators of cyber-attacks. In the future, we may expend additional resources to continue to enhance
our informationsecurity measuresand/or to investigateand remediate any information security vulnerabilities. Despite
these steps, there can be no assurance thatwe will not suffer a data security incident, that unauthorized parties will not
gain access to sensitive datastored on our systems, or that any such incident will be discovered in a timely manner.
Further, the techniques used by criminals to obtain unauthorized access to sensitive data, such as phishingand other
forms of human engineering, are increasing in sophistication and are often novel or change frequently; accordingly,
we may be unableto anticipate these techniques or implement adequate preventative measures. Addressingsuch issues
could prove to be impossible or very costly and responding to resulting claims or liability could similarly involve
substantial cost. Addressingsuch issues could prove to be impossible or very costly andrespondingto resulti ng claims
or liability could similarly involve substantial cost.

In addition, failure to complywith applicable data protection regulations or other data protection standards may expose
usto litigation, fines,sanctions or other penalties, which could harmour reputation and adversely impact our business,
results of operations and financial condition. In particular, a failure to comply with Health Canada and GMP
requirements relating to data protection could result in one or more regulatory sanctions, loss of a client contract,
disqualification of data for client submissions to regulatory authorities and a mandated suspension or closing of our
facilities, whichin turn could have a material adverse effect on our reputation, business, financial condition, o perating
results, cash flows and the price of the Subordinate VVoting Shares.

Price increases may not be adequate to offset the impact of increased costs or may cause us to lose clients.

We seek price increases necessary to offset increased costs, to improve operating margins and to obtain adequate
returns on our deployed capital. Contractual, general economic, competitive or market-specific conditions may limit
our ability to raise prices. As a result of these factors, we may be unable to offsetincreases in costs, improve operating
margins and obtain adequate investment returns through price increases. We may also lose clients to lower -price
competitors.

We are subject to risks associated with leasing our vehicles.

We lease a large percentage of our vehicle fleetand this percentage may increase in the future. Accordingly, we are
subjectto all of the risks associated with leasing, including changes in availability of, and contractual terms for,
leasable suitable vehicles and credit risk.

There can be no assurance that our current vehicles will continue to be desirable in the future, or that we will be able
to secure new vehiclesin the future on favourable termsor at all. If we cannot obtain desirable vehicles at reasonable
costs, our coststructure will increase and our revenue will be adversely affected, which could cause the market price
of our Subordinate VVoting Shares to decline.

We depend on cash flow from operations to pay our lease expenses and to fulfill our other cash needs. If our business
does not generate sufficient cash flow from operating activities to fund these expenses and sufficient funds are not
otherwise available to us, we may notbe able to service our lease expenses, grow our business, respondto competitive
challenges or fund our other liquidity and capital needs, which could harm our business. In addition, if we are notable
to enter into new leases or renew existing leases on terms acceptable to us, this could have an adverse effecton our
results of operations and profitability.
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Our recent growth makes it difficult to evaluate our future prospects, and we may not be able to successfully
manage our future growth.

We have grown substantially over prior years, includingby expandingour internal resources, making acquisitionsand
entering into new markets. As a result, our ability to forecast our future results of operations is subject to a number of
uncertainties, including our ability to effectively plan for and model future growth. Any predictions about our future
revenue and expenses may not be as accurate as they would be if we had a longer history of high sales or operated in
a more predictable market. We have encountered in the past, and will encounter in the future, risks and uncertainties
frequently experienced by growing companies in changing industries. If our assumptions regarding these risks and
uncertainties, which we use to plan and operate our business, are incorrect or change, or if we do not address these
risks successfully, ourresults of operations could differ materially from our expectations, our target growth rates may
slow, our business could suffer and the market price of our Subordinate VVoting Shares could decline.

We intend to continue to focus on growth, including through capitalizing on strong industry fundamentals,
strengthening our healthcare clients’ connection to our growing platform, acquiring new clients and expanding our
capacity and growing and strengthening our platform through healthcare-related acquisitions. One element of our
growth strategy is to expand our service offerings to clients. As a result, we have added and will continue to add
additional servicesto our client offerings. We may not succeed in making our clientssufficiently aware of existing
and future servicesorin creatingclientacceptance of these services at the prices we would want to charge. In addition,
we may be requiredto devote resources to educate our clients, with no assurance that a sufficient number of clients
will use our services for commercial success to be achieved. We may not identify trends correctly, or may notbe able
to bring new services to market as quickly, effectively as our competitors. In addition, new services may alienate
existing clients or cause us to lose business to our competitors. If any of the foregoing occurs, it could have a material
adverse effect on our operating results and could cause the market price of our Subordinate VVoting Sharesto decline.
We have also grown, and planto continue to grow, through acquisitions. Our acquisition strategy depends in part on
the availability of suitable candidates at valuations accretive to our business and the availability of required financing.
We may face competition for acquisitions from other participants in our industry and from financial buyers with
greater financial resources. Furthermore, there can be no assurance that we will be able to successfully integrate the
operations of acquired companies into our operations on an accretive basis.

We may experience difficulties and higher-than-expected expenses in executing our growth strategy as a result of
unfamiliarity with new markets and new legal and regulatory regimes, changes in revenue and business models,
entering into new geographic areas, increased pressure on our existing infrastructure and information technology
systems and changes in executive compensation. Our growth will place a significant strain on our management,
operational, financial and information technology resources. We will need to continually improve existing procedures
and controls, as well as implement new transaction processing, operational and financial systems, and procedures and
controls to expand, train and manage our employee base. Our working capital needs will continue to increase as our
operations grow. Failure to manage our growth effectively, or obtain necessary working capital, could have a material
adverse effect on our business, results of operations, cash flows and financial condition, all of which could cause the
market price of our Subordinate Voting Shares to decline.

Mergersor other strategic transactions involving our clients or competitors could weaken our competitive position,
which could harm our results of operations.

Consolidation within our existing and target markets as a result of mergers or other strategic transactions may result
in pricing pressure on us, create uncertainty among clients as they realign their businesses and impact new sales and
renewal rates. For example, mergers or strategic transactions by potential or existing clients may delay orders for our
products and services or cause the use of our services to be discontinued, which could have a material adverse effect
on our business, results of operations and financial condition and could cause the market price of our Subordinate
Voting Shares to decline.

Some of our competitors may enter into new alliances with each other or may establish or strengthen cooperative
relationships with systems integrators, third-party consulting firms or other parties, thereby limiting our ability to
promote our services. Any such consolidation, acquisition, alliance or cooperative relationship could lead to pricing
pressure and our loss of market share and could result in a competitor with greater financial, technical, marketing,
service and other resources, all of which could have a material adverse effecton our business, results of operations
and financial condition and could cause the market price of our Subordinate Voting Shares to decline.
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Our business will be seriously harmed if we fail to develop, implement, maintain, upgrade, enhance, protect and
integrate our information technology systems, including those systems of any businesses that we acquire.

We rely heavily on our information technology systems to efficiently run our business; they are a key component of
our client-facing services and internal growth strategy. In general, we expect our clients to continue to demand more
sophisticated, fully integrated information systems from their supply chain solutions providers. To keep pace with
changingtechnologies and client demands, we must correctly interpret and address market trends and enhance the
features and functionality of our proprietary technology platform in response to these trends. This process of
continuous enhancement may lead to significant ongoing software development costs, which will continue to increase
if we pursue newacquisitions of companies and their current systems. Inaddition, we may fail to accurately determine
the needs of our clients or trends in the logistics and transportation services industries or we may fail to design and
implement the appropriate responsive features and functionality for our technology platform in a timely and cost-
effective manner. Any such failures could result in decreased demand for our services and a corresponding decrease
in our revenues, which could cause the market price of our Subordinate VVoting Shares to decline.

We must maintain and enhance the reliability and speed of our information technology systems to remain competitive
and effectively handle higher volumes of freight through our network and the various services we offer. If our
information technology systems are unable to manage additional volume for our operations as our business grows, or
if such systems are not suited to manage the various services we offer, our service levels and operating efficiency
could decline. In addition, if we fail to hire and retain qualified personnel to implement, protect and maintain our
information technology systems, or if we fail to upgrade our systems to meet our clients’ demands, our business and
results of operations could be seriously harmed. This could result in a loss of clients or a decline in the volume of
freight we receive from clients and could cause the market price of our Subordinate Voting Shares to decline.

We are developing proprietary information technology for all of our business segments. Our technology may not be
successful or may not achieve the desired results and we may require additional training or different personnel to
successfully implement this technology. Our technology development process may be subject to cost overruns or
delays in obtaining the expected results, which may result in disruptions to our operations.

We may have potential exposure to product liability claims arising from the storage, transportation or handling of
products.

As a logistics and specialized transportation provider for products having unique storage requirements, which are
designed to be ingested, consumed and or used by humans and animals, any failure of our temperature -controlled
facilitiesand vehicles or product management systems has the potential to create exposure to product liability claims,
regulatory action and litigation if, as a result of such failures, the products handled by us on behalf of our clients are
alleged to have caused significant loss or injury. We may be subject to various product liability claims, including,
among others, that the products have been improperly stored, handled and transported by us and caused injury or
illness. Such product liability claims or regulatory action against us could result in increased costs, could be grounds
for termination of our contracts by our clients, could adversely affect our reputation with our clients generally, and
could have a material adverse effect on our business, financial condition and operating results. Although we have
secured insurance coverage for the risks inherentin our business, which we believe appropriate for the size and nature
of our business, and strictly enforce a quality standard within our operations, there can be no assurances that we will
be able to maintain insurance on acceptable terms or with adequate coverage against potential liabilities. Such
insurance is expensive and may not be available in the future on acceptable terms, or at all.

Increases in independent contractor driver rates or other necessities in attracting and retaining qualified
independent contractor drivers could adversely affect our profitability and ability to replenish or grow our
independent contractor driver networks.

Our specialized transportation services are provided through a combination of employee driversand vehiclesthatare
owned and operated by independent contractors. These independent contractorsare responsible for maintaining and
operating their own equipment and paying their own fuel, insurance, licences and other operating costs. Turnover and
bankruptcy among independent contractor drivers often limitthe pool of qualified independent contractor drivers and
increase competition for their services. In addition, regulations may further reduce the pool of qualified independent
contractor drivers. Thus, our continued reliance on independent contractor drivers could limit our ability to grow our
ground transportation networks.
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We are currently experiencing, and have in the past experienced, difficulty in attracting and retaining sufficient
numbers of qualified independent contractor drivers, and we expect to continue to experience this difficulty from time
totime inthe future. Consequently, we need to regularly recruit new qualified independentcontractor drivers to replace
those who have left our networks. If we are unable to retain our existing inde pendent contractor drivers or recruit new
independent contractor drivers, our business and results of operations could be adversely affected, which could cause
the market price of our Subordinate VVoting Shares to decline.

The rates we offer our independent contractor driversare subject to market conditions and we have, and may in the
future, find it necessary to continue to increase independent contractor drivers’ rates. If we are unable to continue to
attract and retain a sufficient number of independent contractor drivers, we have, and could in the future, be required
to increase our mileage rates and accessorial pay or operate with fewer trucks and face difficulty meeting client
demands, all of whichwould adversely affect our profitability and ability to maintain our size or to pursue our growth
strategy.

Our reputation and financial results could be harmed inthe event of accidents or incidents.

We are exposed to liabilities that are unique to the services that we provide. Such liabilities may relate to an accident
or incident involving one of our transportation vehicles, and could involve significant potential claims of injured
employees and other third parties. The amount of our insurance coverage may not be adequate to cover potential
claims or liabilities and we may be forced to bear substantial costs as a result of one or more accidents. Substantial
claims resulting from an accidentin excess of its related insurance coverage would harm our financial condition,
operatingresults and the market price of our Subordinate Voting Shares. Moreover, any accident or incident involving
us (even if we are fully insured or not held liable) or other service providersin our industry could negatively affect
our reputation among clients and the public, thereby making it more difficult for usto compete effectively, and could
significantly affect the cost and availability of insurance in the future.

Our profitability may be materially adversely impacted if our investments in equipment, facilities and technol ogy
do not match client demand for these resources or if there is a decline in the availability of funding sources for
these investments.

Our investments in equipment, facilities and technology depend on our ability to generate cash flow from operations
and our access to credit, debt and equity capital markets. A decline in the availability of these funding sources could
adversely affect our financial condition and results of operations and could cause the market price of our Subordinate
Voting Shares to decline.

Our contract logistics operations can require a significant commitment of capital in the form of shelving, racking and
otherwarehousingsystems that may be required to implement warehouse-management services for our clients. To the
extent thata clientdefaults on its obligations under its agreement with us, we could be forced to take a significant loss
on the unrecovered portion of this capital cost. Our specialized transportation operations require significant
investments in equipment and facilities. The amount and timing of our capital investments depend on various factors,
including anticipated freight volume levels and the price and availability of appropriate property for facilities.

The timing and amount of capital expenditures we make will directly affect the amount of cash available for
distribution to Shareholders. In the event thatour capital costs escalate, there is no assurance thatwe will be able to
recover such increased costs through rate increases to our clients, and in such event, cash available for distribution to
Shareholders may be reduced.

We are subject to environmental regulations that may have a material adverse impact on our business.

Our operations and properties are subject to extensive federal, provincial/territorial, state, municipal and local
environmental laws and requirements relating to, among other things, air emissions, the management of contaminants
including hazardous materials (including the generation, handling, storage, transportation and disposal of such
contaminants), discharges and the remediation of environmental impacts (such asthe contamination of soil and water,
including ground water).

The risk of environmental liability is inherentin transportation operations, and historic activities associated with such
operations. We operate in industrial areas, where truck terminalsand other industrial activities are located and where
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groundwater or other forms of environmental contamination may have occurred. Our operations involve the risks of
fuel spillage or seepage, environmental damage and hazardous waste disposal, among others. If we should fail to
comply with applicable environmental regulations, we could be subject to substantial fines or penalties and to civil
and criminal liability. Future events, such as new information relating to our historic activities or leased properties,
changes in existing environmental laws or their interpretation, and more vigorous enforcement policies of federal,
provincial/territorial, state or local regulatory agencies, may have a material adverse effect on our business, financial
condition and results of operations and could cause the market price of our Subordinate VVoting Shares to decline.
Canadianlaws and U.S. generallyimpose potential liability on the present or former owners or occupants of properties
onwhich contamination has occurred. Although we are notaware of any contaminationwhich, ifremediation or clean-
up were required, would have a material adverse effect on us, there can be no assurance that we will not be required,
at some future date, to incur significant costs to comply with environmental laws, or that our operations, business,
assets, cash flow or the market price of our Subordinate VVoting Shares will not be materially adversely affected by
currentor future environmental laws.

Corporate Responsibility and ESG

There is an increasing focus by investors, institutional investors, market participants, and other stakeholders on
sustainability practices and ESG initiatives of companies. Although we make disclosures surrounding ESG and
prioritizes diversity and sustainability initiatives, there can be no assurances thatwe will score highly on ESG matters
in the future. Investors may use ESG scores to compare peer companies when evaluating their investment strategies.
The criteria by which ESG practices are assessed are constantly evolving, which could result in greater expectations
and may require us to undertake costly initiatives to satisfy any new criteria. If we elect not to or are unable to satisfy
new criteria, including not meeting the criteria of a specific third-party evaluator of ESG scores, some investors may
conclude that our business practices are inadequate. We may face reputational damages in the event that our corporate
responsibility standards do not meet the standards that various stakeholders seek. In the event that we communicate
to undertake certain ESG goals or initiatives, and should we fail or perceive to have failed in achieving the goals or
initiatives, we could be criticized for the scope of our goals or initiatives. If we fail to meet or satisfy the ESG
expectations of stakeholders or investors, or our initiatives are not executed as planned, this could negatively impact
our financial condition and performance and cause the value of the Subordinate VVoting Sharesto decline. In addition,
we could incur additional costs and require additional resources to help monitor, reply, and comply with various ESG
practices. Investors may decideto refrain frominvestingin the Companyasaresult of their assessment of our approach
and consideration of various ESG factors.

Issues related to the intellectual property rights onwhich our business depends, whether related to our failure to
enforce our own rights or infringement claims brought by others, could have a material adverse effect on our
business, financial condition and results of operations.

We use both internally developed and purchased technologies in conducting our business. Whether internally
developed, purchased or acquired through acquisitions, it is possible that users of these technologies could be claimed
to infringe upon or violate the intellectual property rights of third parties. In the eventthat a claim is made against us
by a third-party for the infringement of intellectual property rights, any settlement or adverse judgment against us,
either in the form of increased costs of licensing or a cease and desist order in using the technology, could have an
adverse effect on us and our results of operations.

We also rely on a combination of intellectual property rights, including trademarks and other contractual rights, to
establish and protect our intellectual property and technology. Any of our owned or licensed intellectual property
rights could be challenged, invalidated, circumvented, infringed or misappropriated; our trade secrets and other
confidential information could be disclosed in an unauthorized mannerto third-parties or we may fail to secure the
rights to intellectual property developed by our employees, contractors and others. Efforts to enforce our intellectual
property rights may be time-consuming and costly, distract management’s attention and resources and ultimately be
unsuccessful. Moreover, our failure to develop and properly manage new intellectual property could adversely affect
our market positions and business opportunities. Our failure to obtain, maintain and enforce our intellectual property
rights could therefore have a material adverse effect on our business, financial condition and results of operations and
could cause the market price of our Subordinate Voting Shares to decline.
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We are dependent on new productsand services, the lack of which would harm our competitive position.

Our future revenue stream depends to a certain degree on our ability to bring new productsand services to market on
a timely basis. We must continue to make significantinvestments in order to continue to develop new products and
services, enhance existing products and services, and achieve marketacceptance of such products and services. We
may incur problemsin the futureininnovatingand introducing new products and services. If developed, such products
and services may not achieve significant client acceptance. If we are unable to successfully define, develop and
introduce new, competitive products and services and enhance existing products and services, our future results of
operations would be adversely affected.

Changes in the Canadian healthcare industry and regulatory environment could have a material adverse impact
on our results of operations.

Provincial governments in Canada provide partial funding for the purchase of pharmaceuticals and independently
regulate the sale and reimbursement of drugs. Provincial governments in Canada have introduced significant changes
in recent years in an effort to reduce the costs of publicly funded health programs. For instance, to reduce the cost for
taxpayers, provincial governments have taken and will continue to take steps to reform the rules regarding the sale of
generic drugs. These changes include increased powers of investigation, reporting and enforcement for provincial
regulatory agencies, the significant lowering of prices for generic pharmaceuticals and, in some provinces, changes to
the allowable amounts of professional allowances paid to pharmacists by generic manufacturers and the tendering of
generic molecules on provincial drug formularies. These reforms may adversely affect the distribution of drugs as
wellasthe pricingfor prescriptiondrugs in Canada. Additional provinces have implementedor are consideringsimilar
changes, which would also lower pharmaceutical pricing and service fees. Individually or in combination, such
changes in the Canadian healthcare environment may materially reduce our revenue and operating resultsand could
cause the market price of our Subordinate Voting Shares to decline.

Changes inthe U.S. healthcare industry and regulatory environment could have a material adverse impact on our
results of operations.

While we believe the United States does not have as rigorous standards as Canada or Europe regarding the
transportation of healthcare products, we must comply with United States Pharmacopeia (USP) chapter <1079> Good
Storage and Distribution Practices for Drug Products, to the extent applicable for transportation in the United States.
However, these guidelines could change at any time. Such changes in the U.S. healthcare environment may materially
reduce our revenueand operating results and could cause the market price of our Subordinate VVoting Shares to decline.

We use a large number of temporary employees in our operations. Any failure to properly manage our temporary
employees could have a material adverse impact on our revenues, earnings, financial position and outlook.

We make significant use of temporary staff in certain portions of operations. We cannot guarantee that temporary
employees are as well-trained as our non-temporary employees. Specifically, we may be exposed to the risk that
temporary employees may not perform their assignments in a satisfactory manner or may notcomply with our safety
rules in an appropriate manner, whether as a result of their lack of experience or otherwise. If such risks materialize,
they could have a material adverse effect on our business and financial condition and could cause the market price of
our Subordinate VVoting Shares to decline.

Any accidentor incidentinvolving a temporary worker engaged by us, even if we are fully insured or not held liable,
could negatively affect our reputation among clients and the public, thereby makingit more difficult for usto compete

effectively, and could significantly affectthe cost and availability of insurance in the future.
We are subject to negative impacts of changes in political and governmental conditions.
Our operationsare subject to the influences of significant political, governmental, and similar changes and our ability

to respond to them, includingchanges in political conditions and in governmental policies; changes in and compliance
with international and domestic laws and regulations; and wars, civil unrest, acts of terrorism, and other conflicts.
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Incidents related to hazardous materials could materially adversely affect our reputation, business, financial
condition, operating results and cash flows.

There are portions of our operations that require the controlled use of hazardous materials, including aerosols.
Although we are diligent in designing and implementing safety procedures to comply with the standards prescribed
by federal, provincial/territorial, state and local regulations, the risk of accidental contamination of property or injury
to individuals from these materials cannot be completely eliminated. In the event of such an incident, we could be
liable for any damages thatresult, and if we cannotidentify other parties which we can compel to contribute to our
expenses and are financially able to do so, it could have a materially adverse effect on our reputation, business,
financial condition, operating results and cash flows, which could cause the market price of our Subordinate Voting
Shares to decline.

We could be subject to ordersand other legal actionsand procedures brought by governmental or private parties in
connection with environmental contamination, emissions or discharges. Although we have instituted programs to
monitorand control environmental risks and promote compliance with applicableenvironmental laws and regulations,
if we are involved in a spill or other accident involving hazardous substances, if there are releases of hazardous
substances that we transport, if soil or groundwater contamination is found at our facilities or results from our
operations, or if we are found to be in violation of applicable laws or regulations, we could be subject to cleanup costs
and liabilities, including substantial fines or penalties or civil and criminal liability, any of which could have a
materially adverse effect on our businessand operating resultsand could cause the market price of our Subordinate
Voting Shares to decline.

Our business is subject to operational, health and safety and environmental risks, including the risk of personal
injury to employeesand others.

Provision of some of our services involves risks, such as vehicular or equipment accidents, equipment defects, spills,
malfunctionsand failures and natural disasters, whichcould potentially result in releases of hazardous materials, injury
or death of employees and others or a need to shut down or reduce operation of our facilities while remedial actions
are undertaken. These risks expose us to potential liability, damages, fines or charges for pollution, remediation and
other environmental damages, personal injury, loss of life, business interruption and property damage or destruction.

While we seek to minimize our exposure to such risks through comprehensive training and compliance programs and
insurance, as well as vehicle and equipment maintenance programs, if we were to incur substantial liabilities in excess
of any applicable insurance, our business, results of operations and financial condition could be adversely affected,
which could cause the market price of our Subordinate VVoting Shares to decline.

Our business may be materially adversely affected by labour disputes.

The success of our business depends on a large number of employees and independent contractors. Although none of
our employees are currently unionized, any organized work stoppage or other similar job action may have a material
adverse effect on our business, financial condition, liquidity and results of operations. In addition, there can be no
assurance that some or all of our employees will not unionize in the future. Such occurrence could increase labour
costsand thereby havea material adverse effect on our business, financial condition, liquidityandresults of operations,
which could cause the market price of our Subordinate VVoting Shares to decline.

Labour disputesinvolving our clients could affect our operations. If our clients are unable to negotiate new labour
contracts and our clients’ manufacturing facilities experience slowdowns or closures as a result, our revenue and

profitability could be negatively impacted.
We are subject to insurance-related risks, including under workers’ compensation legislation.

Our business exposes us to risks that are inherent in the distribution of pharmaceuticals and other healthcare products
and subjects usto risks normally inherent in the transportation industry. If clients or individuals assert liability claims
against our services, any ensuing litigation, regardless of outcome, could result in a substantial cost to us, divert
management’s attention from operations and decrease market acceptance of our services. We attempt to limit our
liability to clients by contract; however, our contractual limitations of liability may not be enforceable or may not
otherwise protect us from liability for damages. Additionally, we may be subject to claims that are not explicitly
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covered by contract. To help to cover such claims, we maintain director and officer insurance, liability insurance,
businessinterruption and property insurance and our insurance coverage includes deductibles, self-insured retentions,
limits of liabilityand similar provisions. However, there isno guarantee that our insurance coverage will be sufficient,
or that insurance proceeds will be timely paid to us. In addition, we may become subject to liability hazards in
circumstanceswhere we cannot or may elect not to insure (because of high premium costs or other reasons), or for
occurrences that exceed maximum coverage under our policies. If we incur these losses and they are material, our
business, operating results and financial condition may be adversely affected, which could cause the market price of
our Subordinate Voting Shares to decline. We have no control over changing conditions and pricing in the insurance
marketplace and the cost or availability of various types of insurance may change in the future.

Our business is required to register for insurance under applicable provincial and state workers” compensation
legislation. In Canada, our workers’ compensation premium rates are based on the relevant provincial workers
compensation board’s classification of our business activity intoa particular rate group, based on similarity of business
activitiesand/or relative risk, our total insurable payroll and our accident and claim costexperience. A portion of our
businessis currently classified under the rate group of pharmacy operations, however there isno guaranteethe relevant
provincial workers compensation boardwill maintainthis classification in the future. Areclassification into a different
rate group could result in significant premium increases.

To the extent that any future increase in costs cannot be passed onto our clients in increased fees and rates, increases
in insurance or workplace compensation premium costs could reduce future profitability and reduce cash available for
distribution to Shareholders. Further, the inability to obtain insurance in the future for certain types of losses may
require us to limit the services we provide or the areas in which we operates thereby reducing our revenues and
potentially reducing the cash available for distribution. Certain material events may also resultin sizable losses for
the insurance industry and materially adversely impact the availability of adequate insurance coverage or resultin
significant premium increases. Accordingly, we may elect to accept higher deductibles or reduce the amount of
coverage in response to such market changes.

Ifour clients are able to improve their internal supply chain management systems or reduce their supply chain
cost structures, our business and results of operations may be harmed.

We believe that significantdrivers for our clients to use 3PL providersinclude the quality and cost of internal supply
chain management and personnel. 3PL service providerssuchas ourselves are generally able to provide high-quality
service more efficiently than otherwise could be provided “in-house.” If, however, a client is able to improve the
quality of its internal supply chain management system, renegotiate the terms of its labour contracts, decide it can
more effectively meet and monitor regulatory requirements or otherwise reduce its total cost structure regarding its
employees, we may not be able to provide such clients with an attractive alternative for their logistics needs. As a
result, ourbusiness, results of operations and growth potential may be harmed, which could cause the market price of
our Subordinate Voting Shares to decline.

Some of our clients include other 3PL service providers. To the extent these clients are able to renegotiate the terms
of their labour contracts, expand their capacity to effectively meet and monitor regulatory requirements or otherwise
reduce their total cost structure regarding their employees, we may not be able to provide such a client with an
attractive optionfor the logistics needs of their clients and our business, results of operations and growth potential
may be harmed, which could cause the market price of our Subordinate VVoting Shares to decline.

Natural disasters, unusual weather, public health crises and geo-political events or acts of terrorism could adversely
affect our operations and financial results.

Extreme weather conditions in the areas in which our facilities are located could adversely affect our business. For
example, certain weather conditions such as floods, ice and snow can disrupt our operations. Increases in the cost of
our operations, such as snow removal at our locations, towing and other maintenance activities, frequently occur
during the winter months. Our businessis also susceptible to unseasonable weather conditions. For example, in the
past extreme cold temperatures during the winter season have made it difficult to control the temperature of our
shipments and have led to equipment failure. Reduced revenue from extreme or prolonged unseasonable weather
conditions could adversely affect our business and could cause the market price of our Subordinate VVoting Sharesto
decline.
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In addition, natural disasters such as hurricanes, tornadoes, atmospheric rivers, and earthquakes, or a combination of
these or other factors, could severely damage or destroy one or more of our facilities or vehicles located in the affected
areas, thereby disrupting our business operations.

Furthermore, public health crises (such as the global outbreak of COVID-19), pandemics and epidemics, unstable
political conditions or civil unrest, including terrorist activities, military and domestic disturbances and conflictsand
trade wars, may disrupt commerce, our supply chain operations or result in political or economic instability and could
have a material adverse effect on our businessand results of operations, which could cause the market price of our
Subordinate VVoting Shares to decline.

We may become subjectto liability arising from any fraudulent or illegal activity by our employees, contractors,
consultants and others.

We are exposed to the risk that our employees, independent contractors, consultants, service providers and licensors
may engage in fraudulent or other illegal activity. Misconduct by these parties could include intentional undertakings
of unauthorized activities, or reckless or negligent undertakings of authorized activities, in each case on our behalf or
in our service that violate: (i) government regulations, specifically Health Canada regulations; (ii) manufacturing
standards; (iii) Canadian federal and provincial and U.S. federal and state healthcare laws and regulations; (iv) laws
that require the true, complete and accurate reporting of financial information or data; or (v) the terms of our
agreements with insurers or with our clients. In particular, we could be exposed to class actionand other litigation,
increased Health Canada inspections and related sanctions, the inability to obtain future GMP compliance
certifications, lost sales and revenue or reputational damage as a result of prohibited activities that are undertaken
without our knowledge or permission and contrary to our internal policies, procedures and operating requirements.

We cannot always identify and prevent misconduct by our employees and other third parties, including service
providers and licensors, and the precautions taken by us to detect and prevent this activity may not be effective in
controllingunknown, unanticipated or unmanaged risks or losses or in protecting us from governmental investigations
or other actions or lawsuits stemming from such misconduct. If any such actions are instituted against us, and we are
not successful in defending our self or asserting our rights, those actions could have a significant impact on our
business, including the imposition of civil, criminal or administrative penalties, damages, monetary fines and
contractual damages, reputational harm, diminished profits and future earnings or curtailment of our operations and
could cause the market price of our Subordinate VVoting Shares to decline.

Our indebtedness could adversely affect our financial condition and there can be no assurance of consistent or
favourable interest rates or that we will be able to pay our indebtedness as it becomes due.

We are currently indebted under our Credit Facilities, which could:
e negatively affect our ability to pay principal and interest on our other indebtedness or dividends on our
Subordinate Voting Shares;

e increase our vulnerability to general adverse economic and industry conditions;

e limitour ability to fund future capital expendituresand working capital, to engage in future acquisitions or
development activities, or to otherwise realize the value of our assets and opportunities fully because of the
need to dedicate a substantial portion of our cash flow from operations to payments of interest and principal
or to comply with any restrictive terms of our debt;

e limit our flexibility in planning for, or reacting to, changes in our business and the industry in which we
operate;

e impairour ability to obtain additional financing or to refinance our indebtedness in the future; and

e place us ata competitive disadvantage compared to our competitors that may have proportionately less debt.

Our inability to generate sufficient cash flows to satisfy our debt obligations, or to refinance our indebtedness on
commercially reasonable terms or at all, could materially and adversely affect our financial position and results of
operationsand could cause the market price of our Subordinate Voting Shares to decline. Further, failure to comply
with the covenants under our indebtedness may have a material adverse impact on our operations. If we fail to comply
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with the covenants under our indebtedness, and are unable to obtain a waiver or amendment, such failure may result
in an event of default under our indebtedness. We may not have sufficient liquidity to repay or refinance our
indebtedness if such indebtedness were accelerated upon an event of default. Under the terms of our outstanding
indebtedness, we may not be able to incur substantial additional indebtedness in the future, which could further
exacerbate the risks described above.

The execution of our strategy could depend on our ability to raise capital inthe future, and our inability to do so
could prevent us from achieving our growth objectives.

We may in the future be required to raise capital through public or private financing or other arrangements in order to
pursue our growth strategy or operate our businesses. Such financing may not be available on acceptable terms, or at
all, and our failureto raise capital when needed could harm our business or ability to execute our strategy. Further
debt financing may involve restrictive covenants and could reduce our profitability. If we cannot raise funds on
acceptable terms, we may not be able to grow our business or respond to competitive pressures.

Climate change may have a long-term impact on our business.

Climate change may have a long-term impact on our business. There are inherent climate-related risks wherever our
businessis conducted. Changes in market dynamics, stakeholder expectations, local, national and international climate
change policies, and the frequency and intensity of extreme weather events on critical infrastructure in Canada and
the United States, all have the potential to disrupt our business and operations.

Global climate change is resulting, and may continue to result, in certain natural disasters and adverse weather, such
as drought, wildfires, storms, sea-level rise, and flooding, occurring more frequently or with greater intensity, which
could cause business disruptions and impact employees’ abilities to commute or to work from home effectively. As
well, a potential increase in energy costs arising from the impacts of climate change would increase our operating
costs and transportation costs related to shipping productsto clients. Such events could result ina significant increase
in our costs and expenses and harm our future revenue, cash flows and financial performance.

We are committed to responsibly managing the regulatory and physical impacts of climate change on our business. It
is not possible to predictwith certainty the impact of climate change or the regulatory responses to it, on our business
althoughwe recognize that they could be significant. It is too soon for us to predictwith any certainty the ultimate
impact of additional regulation, either directionally or quantitatively, on our overall business, results of operations or
financial condition. Furthermore, the potential physical impacts of climate change on our facilities, suppliers and
clientsandtherefore on our operations areuncertain and will be particularto the circumstances in various geographical
regions.

We may be subject to various litigation claims that could result in significant expenditures and impact our
operations.

As a growing company, we increasingly face the risk of litigation and other claimsagainst us. By the nature of our
operations, we are exposed to the potential for a variety of litigation, including personal injury claims, vehicular
collisions and accidents, alleged violations of federal, provincial/territorial and state labour and employment laws,
such as class action lawsuits alleging wage and hour violations and improper pay, commercial and contract disputes,
landlord-tenant disputes, intellectual property issues, cargo loss and property damage claims. These claims can raise
complex factual and legal issues that are subject to risks and uncertainties and could require significant management
time. Our inability to defend ourselves againsta significant litigation claim, could have a material adverse effecton
our financial results and the market price of our Subordinate Voting Shares. Moreover, any litigation involving us,
even if we are not held liable, could negatively affect our reputation among clients and the public, thereby making it
more difficult for us to compete effectively, and could have a material adverse effect on our financial results and the
market price of our Subordinate Voting Shares.

During the course of our business we store and transport various high value goods, including pharmaceuticals and
vaccines. Spoilage or theft of these goods could expose us to claims and have a negative impact on our business.
Further, our handling of goods and products, such as certain narcotics, could expose us to certain claims relating to
such goods. Although we maintain liability insurance to mitigate potential claims, we cannot be certain that our
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coverage will be adequate for liabilities actually incurred or that insurance will continue to be available on
economically reasonable termsor at all.

Our bylaws provide that any derivative actions, actions relating to breach of fiduciary duties and other actions
asserting a claim relating to relationships among us, our affiliates and their respective shareholders, directors
and/or officersare required to be litigated in Canada, which could limit your ability to obtain a favourable judicial
forum for disputes with us.

We have included a forum selection provision in our bylaws that provides that, unless we consent in writing to the
selection of an alternative forum, the Superior Court of Justice of the Province of Ontario and appellate courts
therefrom (or, failing such court, any other “court” as defined in the OBCA having jurisdiction, and the appellate
courts therefrom), will be the sole and exclusive forum for (i) any derivative action or proceeding brought on our
behalf; (ii) any action or proceedingassertinga breach of fiduciary duty owed by any of our directors, officers or other
employeesto us; (iii) any action or proceeding asserting a claim arising pursuant to any provision of the OBCA or our
Articles; or (iv) any action or proceeding asserting a claim otherwise related to the relationships among us, our
affiliatesand their respective shareholders, directors and/or officers, but excluding claimsrelated to our business or
such affiliates. Our forum selection provision also provides that our securityholders are deemed to have consented to
personal jurisdiction inthe Province of Ontario andto service of process on their counsel in any foreign action initiated
in violation of the foregoing provisions. Therefore, it may not be possible for Shareholders to litigate any action
relating to the foregoing matters outside of the Province of Ontario. Our forum selection provision seeks to reduce
litigation costs and increase outcome predictability by requiring derivative actions and other matters relating to our
affairs to be litigated in a single forum. While forum selection clauses in corporate charters and by -laws are becoming
more commonplacefor public companiesinthe U.S.and have beenupheld by courts in certain states, they are untested
in Canada. It is possible that the validity of our forum selection provision could be challenged and that a court could
rule that such provision is inapplicable or unenforceable. If a court were to find our forum selection provision
inapplicable to, or unenforceable in respect of, one or more of the specified types of actions or proceedings, we may
incur additional costs associated with resolving such matters in other jurisdictions and we may not obtain the benefits
of limiting jurisdiction to the courts selected.

The status of our independent contractor drivers may be challenged, causing a material adverse impact on our
business.

Our business relies on independent contractors, such as owner-operators and contract carriers, to conduct operations,
and the status of these parties as independent contractors might be challenged. Tax and other regulatory authorities
often seek to assert that independent contractors are employees rather than independent contractors. There canbe no
assurance that interpretations that support the independent contractor status will not change or that various authorities
will not successfully asserta position that re-classifies independent contractors to be employees. Additionally,
independent contractor drivers may challenge their own classification as independent contractors. If our independent
contractorsare determined to be our employees, that determination could materially increase our exposure under a
variety of federal, provincial/territorial and state tax, workers’ compensation, unemployment benefits, labour,
employment and tort laws, as well as our potential liability for employee benefits. In addition, such changes may be
appliedretroactively, and if so, we may be required to pay additional amounts to compensate for prior periods. The
results of these matters cannot be predicted with certainty and an unfavorable resolution of one or more of these
matters could have a material adverse effect on our financial condition, results of operations or cash flows and could
cause the market price of our Subordinate Voting Shares to decline.

We are dependent on our operating subsidiaries and may be limited in our ability to pay dividends on the
Subordinate Voting Shares.

We are a holding company with no business operations of our own or material assets other than the shares of our
operating subsidiaries. Accordingly, all of our operationsare conducted by our direct and indirect subsidiaries. As a
holding company, we require dividendsand other payments from our subsidiaries to meet cash requirements. While
we presently intend to continue to pay dividends to holders of Subordinate VVoting Shares and anticipate that our
subsidiaries will have sufficient cash flow to enable such subsidiariesto pay dividends or otherwise distribute cash to
us, the terms of the Credit Facilities contain restrictions on theability of the subsidiariesto pay dividends and otherwise
transferto us cash or otherassets in certain circumstances. As such,adecline in our business, financial condition, cash
flows or results of operation may resultin, pursuant to thetermsof the Credit Facilities, restrictionson oursubsidiaries’
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ability to pay dividends or otherwisedistribute cash to us. In such event, we may be unable to pay ad ividendto holders
of Subordinate Voting Shares. In addition, the declaration and payment of future dividends will be at the discretion of
the Board and may be limited by our earnings, financial condition and legal or contractual restrictions. There can be
no assurance that we will be in a position to pay dividends at the currently anticipated rate (oratall) in the future.

Our earnings may be affected by seasonal changes in the supply chain management industry.

While we do not currently experience material seasonality in our operations, we cannot guarantee that seasonality will
not adversely impact us in the future. Our earnings could be affected by seasonal changes in the supply chain
management industry. Results of operations for our industry generally show a seasonal pattern as clients reduce
shipments during and after the winter holiday season. Historically, income from operations and earnings are lower in
the first quarter than in the other three quarters. We believe this historical pattern hasbeen the result of, or influenced
by, numerous factors, including national holidays, weather patterns, consumer demand, economic conditions, and
other similarand subtle forces. If seasonal changes which have historically impacted companies in the supply chain
management industry begin to affectus, this could have an adverse impact on our cash flow or results of operations.

Parties with whom we do business with may be subject to insolvency risks or may otherwise become unable or
unwilling to perform their obligations to us.

We are party to contracts, transactions and business relationships with various third parties, pursuant to which such
third parties have performance, payment and other obligations to us. If any of these third parties were to become
subject to bankruptcy, receivership or similar proceedings, our rights and benefits in relation to our contracts,
transactions and business relationships with such third parties could be terminated, modified in a manner adverse to
us, or otherwise impaired. We cannot make any assurances that we would be able to arrange for alternate or
replacement contracts, transactions or business relationships on terms as favorable as our existing contracts,
transactions or business relationships, if at all. Any inability on our part to do so could have a material adverse effect
onourbusinessand resultsof operationsand could causethe market price of our Subordinate VVoting Shares to decline.

A failure to maintain an effective system of internal controls over financial reporting could harm our financial
performance, our ability to raise capital and our listing onthe TSX.

We are responsible for establishing and maintaining adequate internal control over financial reporting, which is a
process designedto provide reasonable assurance regarding the reliability of financial reporting and the preparation
of financial statements for external purposes in accordance with IFRS. There is a risk that internal control over
financial reporting may not prevent or detect misstatements. Also, projections of any evaluation of effectiveness to
future periods are subject to risk that controls may become inadequate because of changesin conditions, or that the
degree of compliance with the policies or procedures may deteriorate. A failure to prevent or detect errors or
misstatements may result in a decline in the market price of our Subordinate VVoting Shares and harm our ability to
raise capital in the future.

If our management is unable to certify the effectiveness of our internal controls or if material weaknesses in our
internal controlsare identified, we could be subject to regulatory scrutiny and a loss of public confidence, which could
harm our businessand cause a decline in the market price of our Subordinate Voting Shares. In addition, if we do not
maintain adequate financial and management personnel, processes and controls, we may not be able to accurately
report our financial performance ona timely basis, which could cause a decline in the market price of our Subordinate
Voting Shares and harm our ability to raise capital. Failure to accurately report our financial performance on a timely
basis could also jeopardize our listing on the TSX or any other stock exchange on which our Subordinate Voting
Shares may be listed. Delisting of our Subordinate Voting Shares on any exchange would reduce the liquidity of the
market for our Subordinate VVoting Shares, which would reduce the price of and increase the volatility of the market
price of our Subordinate Voting Shares.

We do notexpect that our disclosure controlsand procedures and internal controls over financial reporting will prevent
all error or fraud. A control system, no matter how well-designed and implemented, can provide only reasonable, not
absolute, assurance that the control system’s objectives will be met. Further, the design ofa control system must reflect
the fact that there are resource constraints, and the benefits of controls must be considered relative to their costs. Due
to the inherent limitations in all control systems, no evaluation of controls can provide absolute assurance that all
control issues within an organization are detected. The inherent limitations include the realities that judgments in
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decision making can be faulty, and that breakdowns can occur because of simple errors or mistakes. Controls can also
be circumvented by individual acts of certain persons, by collusion of two or more people or by management override
of the controls. Due to the inherent limitations in a cost-effective control system, misstatements due to error or fraud
may occur and may not be detected in a timely manner or at all. If we cannot provide reliable financial reports or
prevent fraud, our reputation and operating results could be materially adversely effected, which could also cause
investors to lose confidence in our reported financial information, which in turn could resultin a reduction in the
trading price of the Subordinate VVoting Shares.

Many of our business functions are centralized at our head office in the GTA. Disruptions to the operationsin that
region could have an adverse effect on our business.

We have centralized a large number of our facilities in the GTA, particularly in VVaughan, Ontario, where our head
office is located. Most of our senior management, our primary data centre and critical resources dedicated to
information technology, financial and administrative functions, are located at our head office. If we were required to
shutdown our GTA facilities for any reason, including fire, earthquake or other natural disaster or civil disruption,
this would cause significant disruption and expense to our business and operations.

We recognize the need to continually enhance our disaster recovery, business continuity and document retentionplans
thatwould allow us to be operational despite unforeseenevents impactingour GTAfacilities. Without fulsome disaster
recovery, business continuity and document retention plans, if we encounter difficulties or disasters at our GTA
facilities, our critical systems, operations and information may not be restored in a timely manner, or at all, and may
adversely impactour business operations.

There are covenants inthe Credit Facilities that restrict our ability to engage in certain types of activities.

The Credit Facilitiescontain negative covenants that could limit our ability to engage in specifiedtypes of transactions.
These covenants limit our ability and the ability of our subsidiaries to, among other things, incur indebtedness; create
liens; engage in mergers or consolidations; sell assets; pay dividends or repurchase securities; make investments,
acquisitions, loans or advances; repay, prepay or redeem certain indebtedness; engage in certain transactions with
affiliates; amend material agreements governing certain indebtedness; and change our lines of business. A breach of
any of these covenants could result in an event of default under either of the Revolving Facility or the Term Facility
or both. Upon the occurrence of an event of default under either of the Revolving Facility or the Term Facility, the
Lenders have the ability to elect to declare all amounts outstanding under such facility to be immediately due and
payable and terminate all commitments to extend furthercredit, or seek amendments to the debt agreements th at would
provide forterms more favourable to the Lenders. If we are unable to repay those amounts, the Lenders are entitled to
proceed against the collateral granted to them to secure that indebtedness.

We are dependent on our distribution facilities. If one or more of our distribution facilities becomesinoperable,
capacity is exceeded or if operationsare disrupted, our business, financial condition and operating results could
be negatively affected.

We depend on the orderly operation of the receiving and distribution process, which relies on adherence to shipping
schedules and the effective management of our distribution facilities. Although we believe that our receiving and
distribution processes are efficient, and we have appropriate contingency plans, unforeseen disruptions in operations
dueto fire,severe weather conditions, natural disasters, or other catastrophic events, electronic or power interruptions,
failure of software and hardware or other system failures, labour disagreements or other shipping problems may result
in delays in the delivery of our shipments. Additionally, although we believe that the capacity of our distribution
facilities meets our current needs, we expect we will need to expand our receivingand distribution capacity in the
future. It is possible that future expansions, as well as historic expansions in our Calgary and GTA facilities, among
others, may go unused or may lead to increased costs. Additionally, if we underestimate the construction costs and
time required to complete expansions, or if we experience cost overruns and delays in completion/certifications, it
may have an adverse effecton our ability to service our clients. There can be no assurance that future construction
plans that we implement will be successfully completed on time, within budget and without design defect; that
available personnel and equipment will be available in a timely manner or on reasonable terms to successfully
complete construction projects; that we will be able to obtainall necessary governmental approvals and permits; or
that the completion of the construction, the start-up costs and the ongoing operating costs will not be significantly
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higher than we anticipate. Any failure to effectively expand our distribution capacity in a timely manner to keep pace
with our growth could have an adverse effect on our business.

Although we maintain business interruption insurance and property insurance, we cannot provide any assurance that
ourinsurancecoverage will adequately protectus fromthe adverse effects that could result from significant disruptions
to our distribution system, such as the long-term loss of clients or an erosion of our reputation, or that insurance
proceedswill be paidto us in a timely manner.

We may be subject to additional taxes, which could affect our operating results.

We may be subject to assessments for additional taxes, includingsales taxes, which could reduce our operating results.
In accordance with currentlaw, we pay, collect and/or remit taxes in those jurisdictions where we maintain a physical
presence. In computing our tax obligations in these jurisdictions, we are required to take various tax accounting and
reporting positions on matters that are not entirely free from doubt and for which we have not received rulings from
the governing authorities.

While we believe that we have appropriately remitted all taxes based on our interpretation of applicable law, it is
possible that some taxing jurisdictions may attempt to assess additional taxes and penalties on us if the applicable
authorities do not agree with our positions. A successful challenge by a tax authority, through asserting either an error
in our calculation, or a change inthe application of law or an interpretation of the law that differs from our own, could
adversely affect our results of operations and cause the market price of our Subordinate VVoting Shares to decline.

Changes inaccounting standards and subjective assumptions, estimates and judgments by management related to
complex accounting matters could significantly affect our reported financial results or financial condition.

IFRS and related accounting pronouncements, implementation guidelinesand interpretations with regard to a wide
range of matters that are relevant to our business, including but not limited to revenue recognition, impairment of
goodwilland intangible assets, inventory,incometaxes and litigation, are highly complexand involve many subjective
assumptions, estimates and judgments. Changes in these rules or their interpretation or changes in underlying
assumptions, estimates or judgments could significantly change our reported financial performance or financial
condition in accordance with IFRS.

Risks Related to the Ownership of Our Shares

Our dual class share structure has the effect of concentrating voting control and may prevent new investors from
influencing significant corporate decisions, which may have a negative impact on the trading price of our
Subordinate Voting Shares.

Our Multiple Voting Shares have four votes per share and our Subordinate Voting Shares have one vote per share. As
of the date hereof, AMG owns and control all of our issued and outstanding Multiple Voting Shares and 10,200
Subordinate Voting Shares, representing approximately 52.1% of the issued and outstanding Shares (representing its
non-diluted equity interest) and approximately 81.3% of the voting power attached to all of the Shares and has the
right to nominate directors to our Board under the Investor Rights Agreement. As a result, AMG has a significant
influence over us, including election of directors and significant corporate transactions. See “Material Contracts —
Investor Rights Agreement.”

In addition, because of the four-to-one voting ratio between our Multiple Voting Shares and Subordinate Voting
Shares, the holders of our Multiple Voting Shares continue to control a majority of the combined voting power of our
voting Shares even where the Multiple Voting Shares represent a substantially reduced percentage of our total
outstanding Shares. The concentrated voting control of holders of our Multiple Voting Shares will limit the ability of
holders of Subordinate VVoting Shares to influence corporate matters for the foreseeable future, including the election
of directors as well as with respect to decisions regarding amendment of our share capital, creating and issuing
additional classes of shares, makingsignificantacquisitions, sellingsignificantassets or parts of our business, merging
with other companiesand undertaking other significant transactions. As a result, holders of Multiple Voting Shares
will have the ability to influence many matters affecting us and actions may be taken that holders of Subordinate
Voting Shares may not view as beneficial. The market price of our Subordinate Voting Shares could be adversely
affected due to the significant influence and voting power of the holders of Multiple VVoting Shares. Additionally, the



-45-

significant voting interest of holders of Multiple Voting Shares may discourage transactions involvinga change of
control, including transactions in which an investor, as a holder of the Subordinate Voting Shares, might otherwise
receive a premium for the Subordinate Voting Shares over the then-current market price, or discourage competing
proposals if a going private transaction is proposed by one or more holders of Multiple VVoting Shares.

Each of our directorsand officers owes a fiduciary duty to us and must act honestly and in good faith with a view to
our bestinterests. However, any director and/or officer thatis a Shareholder, even a controlling Shareholder, is entitled
to vote his or her shares in his or her own interests, which may not always be in the interests of our Shareholders
generally.

The market price for Subordinate Voting Shares may be volatile and your investment could suffer a decline in
value.

The market price of our Subordinate VVoting Shares could be subject to significant fluctuations, which could materially
reduce the market price of our Subordinate VVoting Shares regardless of our operating performance. In additionto the
other risk factors described in this section of this Annual Information Form, such factors include:

e volatility in the market price and trading volume of comparable companies;

e actual oranticipated changes or fluctuations in our operating results or in the expectations of mark et analysts;

o adverse marketreactionto any indebtedness we may incur or securities we may issue in the future;

e shortsales, hedgingand other derivative transactions in our Shares;

e litigationor regulatory action against us;

e changesinourdividend policy;

e investors' general perception of us and the public's reaction to our press releases, our other public
announcements and our filings with Canadian securities regulators, including our financial statements;

e publication of research reports or news storiesabout us, our competitors or our industry;

e positive or negative recommendations or withdrawal of research coverage by securities analysts;
e changesin general political, economic, industry and market conditions and trends;

e salesof our Shares by existing Shareholders;

e recruitment or departure of key personnel;

e significant acquisitions or business combinations, strategic partnerships, joint ventures or capital
commitments by or involving us or our competitors; and

e the other risk factors described in this section of this Annual Information Form.

Future sales of our securities by existing Shareholders or by us could cause the market price for our Subordinate
Voting Shares to fall.

Sales of a substantial number of our Subordinate VVoting Shares in the public market by our existing Shareholders
could occur at any time. These sales, or the market perception that the holders of a large number of shares intend to
sell Shares, could significantly reduce the market price of our Subordinate VVoting Shares and the market price could
decline. We cannot predict the effect, if any, that future public sales of these securities or the availability of these
securities for sale will have on the market price of our Subordinate Voting Shares. If the market price of our
Subordinate Voting Shares was to drop as a result, this might impede our ability to raise additional capital and might
cause remaining Shareholders to lose all or part of their investments.

In addition, AMG has certainrights under the Investor Rights Agreement to require us to file a prospectus covering
its registrable securities or to include its registrable securities in prospectuses that we may file for ourselves or on
behalf of other Shareholders. See “Material Contracts — Investor Rights Agreement.”
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The intentions of AMG regarding its long-term economic ownership are subject to change, with the result that AMG
may sell more or less Shares in the future than currently expected. Factors that could cause AMG’s current intentions
to change include changes in the personal circumstances of Michael Andlauer or his family, our succession planning
orchangesin our management, changes intax laws, estate planning, market conditions and our financial performance.

Further, we cannot predict the size of future issuances of our Subordinate VVoting Shares or the effect, if any, that
future issuances and sales of our Subordinate Voting Shares will have on the market price of our Subordinate VVoting
Shares. Sales of substantial amounts of our Subordinate VVoting Shares, or the perception that such sales could occur,
may adversely affect prevailing market prices for our Subordinate VVoting Shares.

Shareholders will have limited control over the Company’s operations and right to dividends.

Holders of Subordinate VVoting Shares will have limited control over changes in our policiesand operations, which
increases the uncertainty and risks of an investmentin our Company. Our Board will determine major policies,
including policies regarding financing, growth, debt capitalization, any future dividends to Shareholders, as well as
the appointment of our executive officers. Generally, our Board may amend or revise these and other policies without
a vote of the holders of Shares. Holders of Shares will only have aright to vote, as a class, in li mited circumstances.
Our Board’s broad discretion in setting policies and the limited ability of holders of Shares to exert control over those

policies increases the uncertainty and risks of an investment in our Company.

Any issuance of preferred shares could make it difficult for another company to acquire us or could otherwise
adversely affect holders of our shares, which could depress the market price of our Subordinate Voting Shares.

Our Board has the authority to issue preferred shares and to determine the preferences, limitations and relative rights
of preferred sharesand to fix the number of shares constituting any series and the designation of such series, without
any furthervote or action by our Shareholders. Our preferred shares could be issued with liquidation, dividend and
other rights superior to the rights of our Shares. The potential issuance of preferred shares may delay or preventa
change in control of us, discourage bids for our Sharesata premium overthe market price and adver sely affectthe
market price and other rights of the holders of our Shares.

If securities or industry analysts do not publish research or publish inaccurate or unfavorable research about us
or our business, our trading price and volume could decline.

The trading market for our Subordinate VVoting Shares depends in part on the research and reports that securities or
industry analysts publish about us or our business. If one or more of the analysts who cover us downgrade our
Subordinate VVoting Shares or publish inaccurate or unfavorable research about our business, our trading price may
decline. If one or more of these analysts cease coverage of us or fail to publish reports on us regularly, demand for our
Subordinate Voting Shares could decrease, which could cause our trading price and volume to decline.

Future offerings of debtsecurities or preferred shares, which would rank senior to our Subordinate VVoting Shares
uponour bankruptcy or liquidation, and future offerings of equity securities that may be senior to our Subordinate
Voting Shares for the purposes of dividend and liquidating distributions, may adversely affect the market price of
our Subordinate Voting Shares.

In the future, we may attempt to increase our capital resources by making offerings of debt securities, preferred equity
or additional offerings of equity securities. Upon bankruptcy or liquidation, holders of our debt securities and lenders
with respectto other borrowings and holders of preferred equity will receive a distribution of our avai lable assets prior
to the holders of our Subordinate Voting Shares. Additional equity offerings may dilute the holdings of our existing
shareholders or reduce the market price of our Subordinate VVoting Shares, or both. Our decision to issue securities in
any future offering will depend on market conditions and other factors beyond our control. As a result, we cannot
predict or estimate the amount, timing or nature of our future offerings, and purchasers of our Subordinate Voting
Sharesinthis Offeringbear therisk of our future offerings reducingthe market price of our Subordinate VVoting Shares
and diluting their ownership interest in the Company.
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DIVIDEND POLICY AND HISTORIC DIVIDENDS

Following the closing of the IPO, we paid an initial dividend for the period from December 11,2019 to March 31,
202001 $0.06087 per Share to holders of recordon March31,2020. For each quarter thereafter, extending from March
31,2020 to December 31,2021, we issued a quarterly dividend in the amount of $0.05 per Share. Our dividend was
increased to $0.06 per Share for the quarters ended March 31, and June 30, 2022, and further increased to $0.07 per
Share for the quarters ended September 30, and December 31, 2022.

Subjectto financial results, capital requirements, available cashflow, corporate law requirements and any other factors
thatour Board may consider relevant, we expect to continue to declare a quarterly dividend on the Subordinate VVoting
Shares and Multiple Voting Shares equal to approximately $0.07 per Share on an ongoing basis. Dividends are
declared and paid in arrears. The amount and timing of the payment of any dividends are not guaranteed and are
subjectto the discretion of our Board. See “Risk Factors”.

DESCRIPTION OF SHARE CAPITAL

The following is a summary of the material attributes and characteristics of the Company’s authorized share capital.
This summary is qualified by reference to, and is subject to, the terms and provisions of our articles (“Articles”),
which are available under the Company’s profile on SEDAR at www.sedar.com.

The Subordinate Voting Shares are considered “restricted securities” withinthe meaning of suchtermunder applicable
securities laws in Canada.

Our authorized share capital consists of an unlimited number of Subordinate VVoting Shares, an unlimited number of
Multiple Voting Shares and an unlimited number of preferred shares, issuable in series. As at December 31, 2022,
there were 20,074,253 Subordinate VVoting Shares issued and outstanding, 21,840,000 Multiple Voting Shares issued
and outstanding, and no preferred shares issued and outstanding. In addition, asat such date we had 1,073,750 options
issued and outstanding under the Company’s omnibus incentive plan, each of which can be exercised or settled for
one Subordinate Voting Share. As of the date hereof, AMG holds all of the Multiple Voting Sharesand 10,200 of the
Subordinate Voting Shares, representing approximately 52.1% of the issued and outstanding Shares and 81.3% of the
voting power attached to all of the Shares.

Subordinate Voting Shares and Multiple Voting Shares
Rank

The Subordinate VVoting Shares and Multiple Voting Shares rank pari passu with respect to the payment of dividends,
return of capital and distribution of assets in the event of our liquidation, dissolution or winding-up.

Dividend Rights

Holders of Subordinate VVoting Shares and Multiple Voting Shares are entitled to receive dividends on a pari passu
basis out of our assets legally available for the payment of dividends at such times and in such amount and form as
our Board may from time to time determine, subject to any preferential rights of the holders of any outstanding
preferredshares. Inthe eventofthe paymentofadividendinthe formof Shares, holders of Subordinate VVoting Shares
will receive Subordinate Voting Shares andholders of Multiple VVoting Shares will receive Subordinate VVoting Shares.

Voting Rights

Holders of Multiple Voting Shares are entitled to four votes per Multiple Voting Share, and holders of Subordinate
Voting Shares are entitled to one vote per Subordinate VVoting Share on all matters upon which holders of Sharesare
entitled to vote. See also “— Certain Amendments” below. The Subordinate Voting Shares represent approximately
47.9% of our total issued and outstanding Sharesand approximately 18.7% of the voting power attached to all of our
Shares.
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Conversion

The Subordinate Voting Sharesare not convertible into any other class of shares. Each outstanding Multiple Voting
Share may at any time, at the option of the holder, be converted into one Subordinate Voting Share. Upon the first
date that any Multiple VVoting Share is Transferred to a Person other than a Permitted Holder, the Permitted Holder
which held such Multiple Voting Share until such date, without any further action, shall automatically be deemed to
have exercised his, her or its rights to convert such Multiple VVoting Share into a fully paid and non-assessable
Subordinate Voting Share.

In addition,all the Multiple Voting Shares will convert automatically into Subordinate VVoting Shares at such time that
is the earlier to occur of the following the date on which (i) the outstanding Multiple VVoting Shares represent, at the
close of business, less than 20% of the issued and outstanding Shares, and (ii) Michael Andlauer is no longer serving
as a director or in a senior management position of the Company.

Meetings of Shareholders

Holders of Multiple VVoting Sharesand Subordinate Voting Shares are entitled to receive notice of any meeting of our
shareholders (“Shareholders”) and may attend and vote at such meetings, except those meetings where only the
holders of shares of another class or of a particular series are entitled to vote. A quorum for the transaction of business
ata meeting of Shareholdersis present if two or more Shareholders who, together, hold not less than 25% of the votes
attachingto our outstanding votingshares entitled to vote at the meetingare presentin person or represented by proxy.

Pre-Emptive and Redemption Rights

Holders of Subordinate Voting Shares have no pre-emptive or redemption rights. Holders of Multiple VVoting Shares
have no pre-emptive or redemption rights under our Articles, however AMG is entitled to certain pre-emptive rights
to subscribe for additional Shares provided for in the Investor Rights Agreement. Further information regarding pre-
emptive rights provided for in the Investor Rights Agreement is described under “Material Contracts — Investor Rights
Agreement”.

Liquidation Rights

Upon our liquidation, dissolution or winding-up, whether voluntary or involuntary, the holders of Subordinate Voting
Shares and Multiple Voting Shares, without preference or distinction, will be entitled to receive rateably all of our
assets remaining after paymentof all debts and other liabilities, subjectto any preferential rights of the holders of any
outstanding preferred shares.

Subdivision, Consolidation and Issuance of Rights

No subdivision or consolidation of the Subordinate Voting Shares or Multiple VVoting Shares may occur unlessthe
shares of both classes are concurrently subdivided or consolidated and in the same manner and proportion. Other than
asdescribed inthis Annual Information Form, no newrightsto acquireadditional shares or other securities or property
of ours will be issued to holders of Subordinate Voting Shares or Multiple Voting Shares unless the same rights are
concurrently issued to the holders of shares of both classes.

Certain Amendments

In additionto any other voting right or power to which the holders of Subordinate VVoting Shares shall be entitled by
law or regulation or other provisions of our Articles from time to time in effect, but subject to the provisions of our
Articles, holders of Subordinate Voting Shares shall be entitled to vote separately as a class, in addition to any other
vote of Shareholdersthat may be required, in respect of any alteration, repeal or amendment of our Articles which
would adversely affect the rights or special rights of the holders of Subordinate Voting Shares or affect the holders of
Subordinate Voting Shares and Multiple Voting Shares differently, on a per share basis, including an amendment to
the terms of our Articles that provide that any Multiple Voting Shares sold or transferred to a Person that is not a
Permitted Holder shall be automatically converted into Subordinate Voting Shares.
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Pursuantto our Articles, holders of Subordinate Voting Sharesand Multiple VVoting Shares will be treated equally and
identically, on a per share basis, in certain change of control transactions that require approval of our Shareholders
under the OBCA, unless differenttreatment of the shares of each such class is approved by a majority of the votes
cast by the holders of our Subordinate VVoting Shares and Multiple Voting Shares, each voting separately as a class.

Issuance of Additional Multiple Voting Shares

We may not issue Multiple Voting Shares without the approval of at least two-thirds of the votes cast at a meeting of
the holders of Subordinate Voting Shares duly held for that purpose. However, approval is not required in connection
with a subdivision or consolidation on a pro rata basis as between the Subordinate VVoting Shares and the Multiple
Voting Shares. In all cases, the issuance of additional Multiple Voting Shares will be subjectto the approval of any
stock exchange upon which the Subordinate Voting Shares trade. Any further issuances of Subordinate VVoting Shares
or Multiple Voting Shares will result in immediate dilution to existing Shareholders and may have an adverse effect
on the value of their shareholdings. See “Risk Factors”.

Take-Over Bid Protection

Underapplicable securities laws in Canada, an offer to purchase Multiple Voting Shares would not necessarily require
that an offer be made to purchase Subordinate VVoting Shares. In accordance with the rules of the TSX designed to
ensure that, in the event of a take-over bid, the holders of Subordinate VVoting Shares will be entitled to participate on
an equal footing with holders of Multiple Voting Shares, AMG has entered into a customary coattail agreement with
us and a trustee (the “Coattail Agreement”). The Coattail Agreement contains provisions customary for dual class,
TSX-listed corporations designed to prevent transactions that otherwise would deprive the holders of Subordinate
Voting Shares of rights under applicable securities laws in Canada to which they would have been entitled if the
Multiple Voting Shares had been Subordinate Voting Shares.

The undertakings in the Coattail Agreement do not apply to prevent a sale by the holders of Multiple VVoting Shares
or their Permitted Holders of Multiple Voting Shares if concurrently an offer is made to purchase Subordinate VVoting
Shares that: (a) offersa price per Subordinate Voting Share at least as high as the highest price per share to be paid
pursuant to the take-over bid for the Multiple Voting Shares; (b) provides that the percentage of outstanding
Subordinate Voting Shares to be taken up (exclusive of shares owned immediately prior to the offer by the offeror or
persons acting jointly or in concert with the offeror) is at least as high as the percentage of Multiple Voting Shares to
be sold (exclusive of Multiple Voting Shares owned immediately prior to the offer by the offeror and persons a cting
jointly or in concert with the offeror); (c) has no condition attached other than the right not to take up and pay for
Subordinate Voting Shares tendered if no shares are purchased pursuant to the offer for Multiple Voting Shares; and
(d) isinall other material respects identical to the offer for Multiple Voting Shares.

In addition, the Coattail Agreement does not prevent the transfer of Multiple Voting Shares by AMG to Permitted
Holders, provided such transfer is not or would not have been subject to the requirements to make a take -over bid (if
the vendor or transferee were in Canada) or constitutes or would be exempt from certain requirements applicable to
take-over bidsunder applicable securities laws in Canada. The conversion of Multiple Voting Shares into Subordinate
Voting Shares, whether or not such Subordinate VVoting Shares are subsequently sold, does not constitute a disposition
of Multiple Voting Shares for the purposes of the Coattail Agreement.

Under the Coattail Agreement, any sale of Multiple VVoting Shares (including a transfer to a pledgee as security) by a
holder of Multiple Voting Shares party to the Coattail Agreement is conditional upon the transferee or pledgee
becoming a party to the Coattail Agreement, to the extent such transferred Multiple VVoting Shares are not
automatically converted into Subordinate Voting Shares in accordance with our Articles.

The Coattail Agreement contains provisions for authorizing action by the trustee to enforce the rights under the
Coattail Agreement on behalf of the holders of the Subordinate VVoting Shares. The obligation of the trustee to take
such action is conditional on us or holders of the Subordinate Voting Shares providing such fundsand indemnity as
the trustee may reasonably require. No holder of Subordinate Voting Shares has the right, other than through the
trustee, to institute any action or proceeding or to exercise any other remedy to enforce any rights arising under the
Coattail Agreement unless the trustee fails to act on a request authorized by holders of not less than 10% of the
outstanding Subordinate Voting Shares and reasonable funds and indemnity have been provided to the trustee.
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Other than in respect of non-material amendments and waivers that do not adversely affect the interests of holders of
Subordinate Voting Shares, the Coattail Agreement provides that, among other things, it may notbe amended, and no
provision thereof may be waived, unless, prior to giving effect to such amendment or waiver, the following have been
obtained: (a) the consent of the TSX and any other applicable securities regulatory authority in Canada; and (b) the
approval of at least two-thirds of the votes castby holders of Subordinate Voting Shares represented at a meeting duly
called for the purpose of considering such amendment or waiver, excluding votes attached to Subordinate Voting
Shares held by the holders of Multiple VVoting Shares or their affiliates and related parties and any persons who have
an agreement to purchase Multiple Voting Shares on terms which constitute a sale or disposition for purposes of the
Coattail Agreement, other than as permitted thereby.

No provisionofthe Coattail Agreement limits the rights of any holders of Subordinate VVoting Shares under applicable
law.

Preferred Shares

The preferred shares may at any time and from time to time be issued in one or more series. Subject to the provisions
of the OBCA and our Articles, our Board may, by resolution, from time to time before the issue thereof determine the
maximum number of preferred shares of each series, create an identifying name for each series, attach special rights
orrestrictionsto the preferred shares of each series including, without limitation, any right to receive dividends (which
may be cumulative or non-cumulative and variable or fixed) or the means of determining such dividends, the dates of
payment thereof, any terms or conditions of redemption or purchase, any conversion rights, any retraction rights, any
rights on our liquidation, dissolution or winding-up and any sinking fund or other provisions, the whole to be subject
to filing articles of amendment to create the series and to include the special rights or restrictions attached to the
preferredshares ofthe series. Exceptas providedin any special rightsor restrictions attachingto any series of preferred
shares issued from time to time, the holders of preferred shares will not be entitled to receive notice of, attend or vote
atany meeting of Shareholders.

Preferred shares of each series, if and when issued, will, with respect to the payment of dividends, rank pari passu
with the preferred shares of every other seriesand be entitled to preference over the Subordinate VVoting Shares and
the Multiple VVoting Shares and any other of our shares ranking junior to the preferred shares with respectto payment
of dividends.

In the event of our liquidation, dissolution or winding-up, whether voluntary or involuntary, the holders of preferred
shares will be entitled to preference with respect to distribution of our property or assets over the Subordinate VVoting
Shares and the Multiple VVoting Shares and any other of our shares ranking junior to the preferred shares with respect
to the repayment of capital paid up on and the payment of unpaid dividends accrued on the preferred shares. We
currently anticipate that there will be no pre-emptive, subscription, redemption or conversion rights attaching to any
series of preferred shares issued from time to time.

The Company has filed an undertaking with the OSC pursuant to which we will agree to provide reasonable prior
notice to the OSC in the event we intend to issue a series of preferred shares that: (a) carry a greater number of votes
on a per share basis, irrespective of the number or percentage of preferred shares owned, than the Subordinate VVoting
Shares; or (b) would cause any of the factors set out in section 4.1 of OSC Rule 56-501 Restricted Shares to be present
in relationto the Subordinate VVoting Shares, regardless of any existing restrictions on the Subordinate VVoting Shares
due to the existence of the Multiple VVoting Shares.

Advance Notice Provisions

We have included certain advance notice provisions with respectto the election of our directors in our by -laws (the
“Advance Notice Provisions”). The Advance Notice Provisions are intended to: (i) facilitate orderly and efficient
annual general meetings or, where the need arises, special meetings of our Shareholders; (ii) ensure that all
Shareholders receive adequate notice of Board nominations and sufficientinformation with respectto all nominees;
and (iii) allow Shareholders to register an informed vote. Only persons who are nominated by Shareholders in
accordance with the Advance Notice Provisions will be eligible for election as directors at any annual meeting of
Shareholders, oratany special meetingof Shareholders if one of the purposesfor whichthe special meeting was called
was the election of directors.
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Under the Advance Notice Provisions, a Shareholder wishing to nominate a director would be required to provide us
notice, in the prescribed form, within the prescribed time periods. These time periods include, (i) in the case of an
annual meeting of Shareholders (including annual and special meetings), notlessthan 30 days prior to the date of the
annual meeting of Shareholders; provided, that if the first public announcement of the date of the annual meeting of
Shareholders (the “Notice Date”) is less than 50 days before the meeting date, not later than the close of business on
the 10t day following the Notice Date; and (ii) in the case of a special meeting (which is not also an annual meeting)
of Shareholders called for any purpose which includes electing directors, not later than the close of business on the
15t day following the Notice Date, provided that, in either instance, if notice -and-access (as defined in National
Instrument 54-101 — Communication with Beneficial Owners of Securities of a Reporting Issuer) is used for delivery
of proxy related materials in respect of a meeting described above, and the Notice Date in respect of the meeting is
not less than 50 days prior to the date of the applicable meeting, the notice must be received not later than the close of
business on the 40" day before the applicable meeting.

Forum Selection

We have included a forum selection provisionin our by-laws that provides that, unless we consent in writing to the
selection of an alternative forum, the Superior Court of Justice of the Province of Ontario and the appellate courts
therefrom, will be the sole and exclusive forum for (i) any derivative action or proceeding brought on our behalf;
(i) any action or proceeding asserting a claim of breach of a fiduciary duty owed by any of our directors, officers, or
other employees to us; (iii) any action or proceeding asserting a claim arising pursuant to any provision of the OBCA
or our Articles; or (iv) any action or proceeding asserting a claim otherwise related to the relationships among us, our
affiliatesand their respective shareholders, directors and/or officers, but excluding claims related to our business or
such affiliates. The forum selection provision also provides that our securityholders are deemed to have consented to
personal jurisdiction in the Province of Ontario andto service of process on their counsel in any foreign action initiated
in violation of the foregoing provisions.

MARKET FOR SECURITIES
Trading Price and Volume
The Subordinate Voting Shares are listed on the TSX and are traded under the symbol “AND”. The following table

shows the monthly range of high and low prices per Subordinate VVoting Share and total monthly volumes traded on
the TSX for the year ended December 31, 2022.

Month High Low Volume
January, 2022 $54.26 $45.62 776,579
February, 2022 $51.35 $43.95 388,540
March, 2022 $52.50 $43.90 740,898
April, 2022 $52.33 $43.08 383,912
May, 2022 $49.02 $42.38 446,175
June, 2022 $50.02 $37.57 312,602
July, 2022 $51.12 $43.29 315,547
August, 2022 $55.97 $45.50 593,271
September, 2022 $54.95 $43.42 550,179
October, 2022 $53.67 $45.39 977,075
November, 2022 $55.85 $48.50 735,891
December, 2022 $52.66 $46.38 358,971
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ESCROWED SECURITIES AND SECURITIES SUBJECT TO CONTRACTUAL RESTRICTION ON
TRANSFER

Employee Trust

In connection with the IPO, the Company settled the Employee Trust, the beneficiaries of which are the executive
officers and employees of the Company and the AHG Entitiesas of the date of closing of the IPO. The trustees of the
Employee Trust (the “Trustees”) consist of Michael Andlauer and two other individuals. On December 11, 2019, the
Employee Trustacquired 925,000 Subordinate VVoting Shares from AMG, for the benefitof its beneficiaries. Decisions
of the Trustees, including voting rights in respect of any securities held in trust and the timing and amount of any
distributions to selected beneficiaries will be made atthe sole and absolute discretion of the Trustees, to be determined
based on majority vote. Once securitiesare distributed to beneficiaries of the Employee Trust, such securities shall be
freely transferrable. Unless otherwise determined by the Trustees, in their sole and absolute discretion, any securities
allocated to an employee that remain in trust at the time the employment relationship between the Company and such
employee is terminated, regardless of the reason for termination, will be reallocated at the discretion of the Trustees
in consultation with the Company.

On June 23, 2020, the Employee Trust sold an aggregate of 508,000 Subordinate VVoting Shares pursuant to a number
of private agreements. The Employee Trust held the remaining 417,000 Subordinate Voting Shares for the benefit of
executive officers and employees of AHG and the AHG entities. In September 2020, the Employee Trust began to
distribute Subordinate VVoting Shares to beneficiaries. As at the date hereof, 326,300 Subordinate VVoting Shares have
been distributed to executive officers and employees of AHG and the AHG entities. The Employee Trust continues to
hold the remaining 90,700 Subordinate Voting Shares for its beneficiaries.

The following table sets forth the number of Shares held that, to the knowledge of the Company, are subject to a
contractual restriction on transfer as of December 31, 2022:

Number of securitiesheld in
escrow or that are subjectto a
contractual restriction on

Designation of Class Percentage of class

transfer
Subordinate Voting Shares 90,700® 0.5%
Subordinate Voting Shares 522,116 2.6%
Subordinate Voting Shares 154,6390 0.8%

Notes:

(1) 90,700 Subordinate Voting Shares held by the Employee Trust are subject to contractual restrictions pursuant
to the terms of the Employee Benefit Plan Trust Agreement dated December 10, 2019.

(@) 522,116 Subordinate Voting Shares are subjectto contractual restrictions pursuant to the terms of a Share
Purchase Agreementdated
October 5, 2021 in connection with the acquisition of Boyle Transportation.

3) 154,639 Subordinate Voting Shares are subjectto contractual restrictions pursuant to the terms of a Share
Purchase Agreement dated
February 9, 2022 in connection with the acquisition of LSU.

DIRECTORS AND EXECUTIVE OFFICERS

The followingtable sets forth the names and jurisdiction of residence of the directors and executive officers of the
Company as at the date hereof, their respective positions and offices held with the Company and their principal
occupation for the last five or more years. Each of the directors has served as a director of the Company since its
incorporation on November 12, 2019, and their term will expire at the time of our next annual shareholders meeting.
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Principal Occupation

Name, Province or_State and Current Position with Offl(_:e Held During the Previous Five
Country of Residence the Company Since Y
ears
Corporate Director
1)(2)@3 )
Rona Ambrose® Lead Director 2019 Member of Parliament of
Calgary, Alberta, Canada
Canada
Chief Executive Officer
Andrew Clark®@ . . - '
Toronto, Ontario, Canada Director 2019 Triangle Ca}pltal
Corporation
Peter Jelle President and Chief
East York )(/)ntario Canada Chair of the Board 2019 Executive Officer, Bulldog
’ ' Capital Partners Inc.
Cameron Joyce® . .
Cambridge, Ontario, Canada Director 2019 Corporate Director
Chartered Professional
Joseph Schlett® . Accountant (public
Waterdown, Ontario, Canada Director 2019 practice) and Corporate
Director
Evelyn Sutherland 26 Director 2019 Chief Financial Officer,
East York, Ontario, Canada Staples CanadaULC
President and Chief
Thomas WellnerM®) . . .
Toronto, Ontario, Canada Director 2019 Executive %f(f;cer, Revera
Michael Andlauer Director, Chief 1992 Chief Executive Officer,
Oakville, Ontario, Canada Executive Officer AHG
Stephen Barr . . Senior Vice President,
Burlington., Ontario, Canada President, Transportation 2009 AMG
Bob Brogan President, Specialty 2001 Chief Operating Officer,
Aurora, Ontario, Canada Solutions ATS Healthcare
Peter Bromley Chief Financial Officer V'Ce. Pres!dent and
Carlisle, Ontario, Canada and Corporate Secretary 2019 Managing D_|rect0r, .UPS
’ ' Supply Chain Solutions
Dean Berg President, Logistics 2004 Vice President Business

Oakville, Ontario, Canada

Development, Accuristix

Notes:

(1) Independent director for the purposes of National Instrument 58-101 — Disclosure of Corporate Governance

Practices of the Canadian Securities Administrators.

20 Member of the Compensation, Nominating and Governance Committee.

3) Member of the Audit Committee.

Biographical Information Regarding the Directorsand Executive Officers

Non-Executive Directors

Rona Ambrose — Lead Director

The Honourable Ronalee Ambrose currently serves as Deputy Chairwomanof TD Securities. Ms. Ambroseisaformer
Leader of Canada’s Official Opposition in the House of Commons and a former leader of the Conservative Party of
Canada. She worked as Minister across nine Canadian government departments, and her service included the role of
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Vice Chair of the Treasury Board and chair of the cabinet committee for public safety, justice and aboriginal issues.
In hertime as health minister she worked with the World Health Organization on the global Ebola crisis and continues
to promote health innovation. She also servedas the Minister responsible for the Status of Women,and isarecognized
champion for the rights of women and girls. She was named 1 of 100 Global Innovators for Women by the United
Nations. Inadditionto servingasacorporate director, Ms. Ambrose isa Global Fellowat the Wilson Center’s Canada
Institute in Washington, D.C., focusing on Canada-U.S. bilateral trade and North American competitiveness issues.
She sits on the Prime Ministers panel for the NAFTA renegotiations. Ms. Ambrose also serves on the advisory board
of the Canadian Global Affairs Institute, is a member of the Trilateral Commission and sits on the board of directors
of TransAlta Corporation (an issuer listed on the TSX), Plan International Canada and Coril Holdings Ltd. Until
September1, 2020, she also served on the board of directors of Manulife Financial Corporation (an issuer listed on
the TSX, New York Stock Exchange, Stock Exchange of Hong Kong and Philippine Stock Exchange). Ms. Ambrose
holds a Bachelor of Arts from the University of Victoria and a Master of Arts from the University of Albertaand has
completed the Harvard Kennedy School of Government Senior Leaders Program.

Andrew Clark - Director

Andrew Clark currently serves as Chairman and Chief Executive Officer of Triangle Capital Corporation, a specialty
finance company. Mr. Clark previously servedas Chief Executive Officer of Park Lawn Corporation, a TSX-listed
issuer from July 2013 to February 2021. Prior to this role, Mr. Clark founded a successful tourism and hospitality
business. The business was ultimately merged with Canada's largest privately held travel company in 2008 and Mr.
Clark was bought outin 2011. Prior to his experience in the travel industry, Mr. Clark worked in financial analysis
and relationship managementroles in the mid-market commercial lending business of TD Bank. Mr. Clark holds a
Honours Bachelor of Arts from Mount Allison University and a Masters of Letters in Management, Economics and
Politics from the University of St. Andrews.

Peter Jelley — Chair of the Board

Peter Jelley has over 20 years of experience in the investment banking and private equity industry. He is the President
and Chief Executive Officer of Bulldog Capital Partners Inc., a Toronto-based merchant bank focused on private
equity investments and advisory services for growth oriented businesses. In addition, Mr. Jelley is the President and
Chief Executive Officer of Trout River Capital Ltd., a leading investor in amusement and hospitality businesses in
Atlantic Canadawith successful investmentsin more than a dozen operating businesses since 1999. Previously, Mr.
Jelley served as an investment banker at National Bank Financial Inc. with progressively increasing responsibilities
over an approximate 20 year career, serving most recently as Head of Investment Banking. Mr. Jelley holds an
Honours Bachelor of Arts from the University of King’s College, a Master of Science (Economics) from the London
School of Economics and a Master of Business Administration from the Harvard Business School.

Cameron Joyce - Director

Cameron Joyce has over 25 years of experience in the Canadian transportation industry. Mr. Joyce co -founded ALS
in 1994 (now operating as Accuristix). In 2004, ALS entered into a joint venture with McKesson Corp., operating as
MLS. Between 2004 to 2009, when ALS acquired the equity stake held by McKesson Corp. in MLS and rebranded
the business as Accuristix, Mr. Joyce served as President of the company. From 2009 to 2015, Mr. Joyce served as
the President and Chief Executive Officer of Accuristix and from 2015 until his retirement in March of 2019, Mr.
Joyce served as chairman of the board of directors of the company. Prior to co-founding ALS, Mr. Joyce had
progressively seniorroles with ICS Group, including working in their third-party logisticsand healthcare divisions,
and ultimately serving as their Director of Operations, Canada. Mr. Joyce currently servesas a director of a number
of private companies, including Sheridan Nurseries and D.C. Racking and Maintenance Inc., and sits on the board of
the Kid’s Health Links Foundation.

Joseph Schlett CPA, CA - Director

Joseph Schlett has over 40 years of public accounting experience, including an initial term of five years at a national
accounting firm and over 35 years involvement with SB Partners LLP (“SB Partners”), a regional Chartered
Professional Accountants firm located in Burlington, Ontario. Before retiring from SB Partners in 2018, Mr. Schlett
was a senior partner and chair of the firm's board of directors. In his role with the firm, he assisted private company
entrepreneurs with assurance, taxation, corporate finance, mergers and acquisition, business consulting and financial
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planning services. Fostering a passion for strategic planning, business excellence and attention to detail, Mr. Schlett
has been instrumental to the success of many private business entrepreneurs, and has contributed to the significant
growthand development of SB Partnerssince 1983. Duringhis career, Mr. Schlett has gained experience with a variety
ofboard positions in both the privateand non-profit sectors, involving various director, committee and chair positions.
Mr. Schlett is a Chartered Professional Accountant and holds a Honours Bachelor of Commerce degree from
McMaster University.

Evelyn Sutherland FCPA, FCA - Director

Evelyn Sutherland has over 20 years of experience in finance and marketing roles. Currently Ms. Sutherland serves
as the Chief Financial Officer of Staples Canada ULC (“Staples Canada®). In this role, she is responsible for Staples
Canada’soverall financial strategic direction, including all aspects of financial reporting and planning, treasury and
controller’s operations, taxation, payroll, aswell as M&A, procurement and real estate asset management. Prior to her
appointment at Staples Canada in 2018, Ms. Sutherland held the position of Chief Financial Officer at Enercare Inc.,
helpingto oversee the company’s significant growth duringher tenure. Prior to thatrole, Ms. Sutherland was the Chief
Financial Officer of Key REIT, at which time the organization managed a portfolio of 220 retail propertiesin seven
provinces across Canada. Prior to this position, Ms. Sutherland was Chief Financial Officer of the United Purchasing
Group of Canada, the Canadian purchasing group for Yum! Brands. In 2016, Ms. Sutherland was named one of
Canada’s Most Powerful Women and received the Canadian Dealmakers Award for Mid-Markets. Ms. Sutherland is
a Fellow of the Chartered Professional Accountants and holds a Honours Bachelor of Commerce, Accounting from
the University of Windsor and a Bachelor of Arts from the University of Western Ontario.

Thomas Wellner - Director

Thomas Wellner currently serves as President and Chief Executive Officer of Revera Inc. (“Revera”), a leading
owner, operator, developer, investmentand asset manager in the senior living and healthcare sector. Mr. Wellner was
recruitedinto Reverainearly 2014 and led the transformation of the company froma predominantly Canadian-focused
real estate organization into a collection of strong global operating platforms combined with real estate
acquisition/development capabilities and investment partnerships to drive a balance of growth with superior risk
adjusted returns. He has worked with anumber of'strategic partners in Canada, the U.S. and the U.K. to growRevera’s
portfolio to more than 550 properties internationally serving more than 65,000 seniors. Mr. Wellner has worked with
institutional and retail investors in his capacity as Chief Executive Officer of LifeLabs Inc., CML Healthcare Inc. and
Therapure Biopharma Inc. and President of Lilly Germany. Mr. Wellner currently serves on the board of directors of
a number of publicand private companies, including Revera. Mr. Wellner began his career at Eli Lilly & Company
where he held a variety of global operational and leadership roles. Mr. Wellner holds an Honours Bachelor of Science
degree in Life Sciences from Queen’s University and has completed the Directors Education Program of the Institute
of Corporate Directors at the Rotman School of Management as well as an executive education course through the
Harvard Business School.

Executive Officers Who Also Serve as Directors

Michael Andlauer - Chief Executive Officer

Michael Andlauer has approximately 38 years of experience in the Canadian transportation industry, which began
when he was a university student working part-time at Day and Ross Transport. He founded ATS Andlauer
Transportation Services Inc. in 1991 (now operating as ATS Healthcare) and ALS in 1994 (now operating as
Accuristix). Mr. Andlauer is also the Founder of Bulldog Capital Partners Inc., a Toronto-based merchant bank
focused on private equity investments and advisory services for growth oriented businesses and serves as the President
and Chief Executive Officer of AMG, a company he founded in 1994 to manage and operate transportation and
logistics companies in Canada that are focused in the healthcare sector. AHG was formed as a subsidiary of AMG in
2019 to bring several specialized healthcare supply chain companies together under one entity. Following the initial
public offering, AMG will continue to hold a controlling interestin AHG.

Mr. Andlauer has a passion for hockey. He has been involved with the Hamilton Bulldogs, an American Hockey
League franchise, since 2003, first as a co-owner, then as sole owner up until 2015. In 2015, Mr. Andlauer sold this
franchise to the Montreal Canadiens, purchased the Ontario Hockey League’s Belleville Bulls and relocated the club
to Hamilton to play under the Hamilton Bulldogs’ brand. In 2009, he purchased a share of the 24-time Stanley Cup
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Champion Montreal Canadiens and Bell Centre and Gillett Entertainment Group (now called evenko) as part of a
group headed by Geoff Molson. Mr. Andlauer stands in as alternate governor for the Montreal Canadiens.

Executive Officers Who do Not Serve as Directors

Stephen Barr - President, Transportation

Stephen Barr joined ATS Healthcare in 2009 after having worked in the transportation and logistics field for 20 years.
Prior to joining ATS Healthcare, Mr. Barr was with the Calyx Transportation Group (the “ Calyx Group”) where he
was the President of both Muir’s Cartage, a closed loop transportation provider to some of Canada’s most successful
retail and consumer products organizations, and Indus, an emerging supply chain management company created to
deliver an expanded range of services to existing transportation clients, including cross-docking, shipment
consolidation, warehousing, inventory management, freight management and a full range of pick/pack services. Prior
to joining the Calyx Group, Mr. Barr was President of Concord Transportation Inc. In this role, Mr. Barr transformed
the company from a general LTL carrier to an expedited carrier focused on delivering a full range of premium cross
border transportation solutions. Mr. Barr began his career in transportation with Loomis Courier where he held the
roles of Regional Vice President, Eastern Canada and Vice President, Sales and Marketing. Before his career in
transportation, Mr. Barr was a management consultant with KPMG LLP’s Strategic & Technology Services practice
focusing on helping consumer products organizations improve service delivery and supply chain efficiency. Mr. Barr
holds a Honours Bachelor of Science degree from the University of Guelph.

Bob Brogan - President, Specialty Solutions

Bob Brogan joined ATS Healthcare in 2001 after having worked in transportation in successively senior roles since
1984. Prior to ATS Healthcare, Mr. Brogan was with the Day and Ross Transportation Group (“Day and Ross”)
where he served as Chief Information Officer and then as the President of the Sameday Right-o-Way Division. Prior
to Day and Ross, Mr. Brogan worked at Canadian Pacific Limited (“ CP”), initially serving as Operational Auditor
andthen as Vice President of Marketing Services for the CP Express and Transport Divisionof CP Trucks. Mr. Brogan
started his career with Canadian National Railway as an Operations Research Analyst. Mr. Brogan holds a Bachelor
of Commerce degree and a Master of Business Administration both from Dalhousie University.

Peter Bromley P.Log, CPA, CA - Chief Financial Officer and Corporate Secretary

Peter Bromley joined AHG in 2019 aftera 25 year career with UPS Supply Chain Solutions (“UPS”) and Livingston
Inc. (“Livingston”). He began his career in the logistics industry in 1994 on the finance team of Livingston, a private
Canadian logistics provider which was acquired by UPS in 2000. In 1997, Mr. Bromley moved to the operations team
and ultimately served in the role of Vice President Operations in Canada before relocating to Switzerland in 2005 to
manage UPS’s logistics and distribution product in Europe. Mr. Bromley relocated to Brussels in 2008 when UPS’s
European Supply Chain Solutions headquarters moved from Switzerland to Belgium. In 2009, Mr. Bromley accepted
the role to lead the logistics and distribution division’s business development function and focused on the first
healthcare clients to sign contractsin UPS Europe’sinaugural healthcare distribution center. In 2010, he returned to
the operations team and led the implementation of UPS’s global healthcare strategy for logistics and distribution for
the Europe Region. In 2013, Mr. Bromley relocated to The Netherlands where he continued to lead UPS’s logistics
and distribution healthcare strategy and was responsible for integrating the company’s healthcare acquisitions in
Europe. He returned to Canada in 2017 as UPS’s Managing Director. Prior to joining Livingston, Inc., Mr. Bromley
was an audit manager at PricewaterhouseCoopers where he managed a range of audit clients from private companies
to large multinationals in the healthcare, high-tech, and consumer products sectors. Mr. Bromley is a Chartered
Professional Accountant and holds a Bachelor of Commerce degree from the University of Toronto, and a Master of
Business Administration from the University of Western Ontario.

Dean Berq - President, Logistics

Dean Berg joined Accuristix in 2004 after having served ten years with a large global logistics and supply chain
company, in progressive sales and operations leadership positions. Mr. Berg began his career at AHG as Director,
Pharmaceutical Sales, where he was responsible for the growth and development of the Company’s branded and
generic prescription-based market. In 2014, Mr. Berg was promoted to the leadership teamas Vice President, Business
Development to oversee sales and marketing. In 2018, Mr. Berg assumed additional responsibilities for the Client
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Solutions Team and Project Management Office. In June 2021, Mr. Berg became President, Logistics at AHG. Mr.
Berg serveson several committees with industry organizations helping to shape the future of the healthcare sector.

Ownership Interest

As a group, our directors and executive officers beneficially own, or control or direct, directly or indirectly, a total of
359,170 Subordinate Voting Sharesand 21,840,000 Multiple VVoting Shares, representing approximately (i) 53.0% of
the Shares (on a non-diluted basis) outstanding as of the date hereof and (ii) 81.6% of the voting power attached to
the Shares (ona non-diluted basis) as of the date hereof. The foregoing does nottake into account Sharesto be issued
upon the potential exercise of stock options or Sharesheld by the Employee Trust.

Corporate Cease Trade Orders

To the knowledge of the Company, no director or executive officer of the Company (nor any personal holding
company of any of such individuals) is, as of the date of this Annual Information Form, or was within 10 years before
the date of this Annual Information Form, a director, chiefexecutive officer or chief financial officer of any company
(including the Company), that: (i) was subject to a cease trade order (including a management cease trade order), an
order similar to a cease trade order or an order that denied the relevant company access to any exemption under
securities legislation, in each case that was in effect for a period of more than 30 consecutive days (collectively, an
“Order”), that was issued while the individual was acting in the capacity as a director, chiefexecutive officer or chief
financial officer; or (ii) was subject to an Order that was issued after the individual ceased to be a director, chief
executive officer or chief financial officer and which resulted from an eventthat occurred while that individual was
acting in the capacity as director, chief executive officer or chief financial officer.

Bankruptcies

To the knowledge of the Company, no director or executive officer of the Company (nor any personal holding
company of any of such individuals) ora Shareholder holding a sufficient number of securities to affect materially the
control of the Company: (i) is, as of the date of this Annual Information Form, or has been within the ten years before
the date of this Annual Information Form, a director or executive officer of any company (including the Company)
that, while that individual was acting in that capacity, or within a year of that individual 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
appointed to hold its assets; or (ii) has, within the ten years before the date of this Annual Information Form, become
bankrupt, made a proposal under any legislation relating to bankruptcy or insolvency, or become subjectto or instituted
any proceedings, arrangement or compromise with creditors, or had a receiver, receiver manager or trustee appointed
to hold its assets.

Penalties or Sanctions

To the knowledge of the Company, no director or executive officer of the Company (nor any personal holding
company of any of such individuals) ora Shareholder holding a sufficient number of securities to affect materially the
control of the Company has been subjectto: (i) any penalties or sanctions imposed by a court relating to securities
legislation or by asecurities regulatory authority or has entered intoa settlement agreement with a securities regulatory
authority; or (ii) any other penalties or sanctions imposedby a court or regulatory body that would likely be considered
important to a reasonable holder of voting Shares in deciding whether to vote for the proposed director.

Conflicts of Interest

Certain of our directors and officers are associated with other companies or entities, which may give rise to conflicts
of interest. In accordance with the OBCA, directors who have a material interest in any person who is a party to a
material contract or proposed material contract with the Company are required, subject to certain exceptions, to
disclose that interest and abstain from voting on any resolution to approve that contract. In addition, the directorsare
required to act honestly and in good faith with a view to the best interests of the Company. See “Interests of
Management and Others in Material Transactions”.



- 58 -
Audit Committee

Our Audit Committee consists of three directors, all of whom are persons determined by the Board to be both
independentdirectors and financially literate within the meaning of N152-110. The Audit Committee is comprised of
Thomas Wellner, who acts as chair of this committee, Rona Ambrose and Evelyn Sutherland. Thomas Wellner is the
current President and Chief Executive Officer of Revera Inc., a private company with financial reporting framework
similar to that of a reporting issuer and the former Chief Executive Officer of CML Healthcare Inc., a TSX listed
company. Rona Ambrose formerly sat on the Audit Committee of Manulife Financial Corporation, an issuer listed on
the TSX, New York Stock Exchange, Stock Exchange of Hong Kong and Philippine Stock Exchange and the Audit
and Risk Committee of TransAlta Corporation, an issuer listed on the TSX, and formerly served as vice -chair of
Treasury Board for the Federal Government. Evelyn Sutherland currently serves as the Chief Financial Officer of
Staples Canada ULC and is the former Chief Financial Officer of Enercare Inc. and Key REIT, each TSX-listed
issuers. Each of the Audit Committee members has an understanding of the accounting principles used to prepare
financial statements and varied experience as to the general application of such accounting principles, as well as an
understanding of the internal controls and procedures necessary for financial reporting.

The Board has adopted a written charter, the text of which is reproduced in its entirety in Appendix A, setting forth
the purpose, composition, authority and responsibility of the Audit Committee, consistent with N152-110. The Audit
Committee assists the Board in fulfilling its oversight of, among other things:

e thequality and integrity of the Company’s financial statements and related information;
e the qualifications, independence, appointment and performance of the external auditor;

e the accounting and financial reporting policies, practices and procedures of the Company and its
subsidiaries and affiliates;

e the Company’s risk management practices and legal and regulatory compliance;

e  management’s design, implementation and effective conduct of internal controls over financial
reportingand disclosure controls and procedures;

e the performance of the Company’s external auditor;
e  the performance of the Company’s internal audit function, if applicable;

e  preparation of disclosures and reports required to be prepared by the Audit Committee by any law,
regulation, rule or listing standard; and

e the Company’sinformation governance policiesand programs and privacy, informationtechnology and
cyber security risks.

In addition, the Audit Committee receives regular reports from management with respect to the Company’s systems,
policies, controls and procedures that management has implemented to identify, manage and mitigate risks related to
information technology. Further to its responsibilities outlined in its charter, the Audit Committee reviews annually
with management and the Board the Company’s information governance policies and programs, privacy, information
technology and cyber security risk exposures identified by management, and the adequacy of the steps management
has taken to monitor and mitigate privacy, information technology and cyber security risks.

It is the responsibility of the Audit Committee to maintain free and open means of communication between the Audit
Committee, the external auditor and management of the Company. The Audit Committee has full access to the
Company’s management and records and external auditor as necessary to carry out these responsibilities. The Audit
Committee has the authority to carry out such special investigations as it sees fit in respect of any matters within its
various roles and responsibilities. The Company shall provide appropriate funding, as determined by the Audit
Committee, for the payment of compensation to the external auditor for the purpose of rendering or issuing an audit
reportandto any advisorsemployed by the Audit Committee.



- 59 -
External Auditor Service Fee

The external auditor of the Company, KPMG LLP, reports directly to the Audit Committee. The following table
presents, by category, the fees billed by KPMG LLP to us in Fiscal 2022 and Fiscal 2021:

2022 2021
Audit fees® $ 693,700 $ 687,500
Audit-related fees® $ - $ 182,500
Tax compliance and preparation fees $ 230,051 $ 186,403
All other fees® $ 4,500 $ 65,764
Total fees billed $ 928,251 $ 1,122,167

Notes:
(1) Feesforauditserviceon abilled basis.

(2) Feesforassurance and related services not included in audit service above, including French translation services
in relationto the Offering in Fiscal 2021.

@3) All other fees not included above, including fees related to tax planning for acquisitions ( Fiscal 2022) and
internal controls over financial reporting (Fiscal 2021).

LEGAL PROCEEDINGS

The Company is not currently directly involved in any outstanding, threatened, pending or, to the knowledge of the
Company, contemplated, litigation. Our subsidiaries are from time to time, involved in legal proceedings of a nature
considered normal to our business. We believe that none of the litigation in which our subsidiaries are currently
involved, or have been involved since the beginning of our most recently completed financial year, individually or in
the aggregate, is material to our consolidated financial condition, cash flows or results of operations.

INTERESTS OF MANAGEMENT AND OTHERS IN MATERIAL TRANSACTIONS

Other than as described below or elsewhere in this Annual Information Form (including without limitation, under the
section entitled “Material Contracts”) or under the section entitled “Related Party Transactions” in the Company’s
MD&A, there are no material interests, direct or indirect, of any of our directorsor executive officers,any Shareholder
that beneficially owns, or controls or directs (directly or indirectly), more than 10% of any class or series of our
outstanding voting securities, or any associate or affiliate of any of the foregoing persons, in any transaction within
the three most recently completed financial years or during the current financial year that has materially affected or is
reasonably expected to materially affect us or any of our subsidiaries.

As of the date hereof, AMG holds all of the Multiple Voting Shares of the Company and 10,200 Subordinate Voting
Shares, representing approximately 52.1% of the issued and outstanding Shares and 81.3% of the voting power
attached to all of the Shares. AMG is owned and controlled by Michael Andlauer, our Chief Executive Officer and a
director of the Company. AMG and its affiliates have entered into a number of transactions with the Company over
the past three years.

e In the second quarter of Fiscal 2020, the Trustees of the Employee Trust initiated steps to simplify the
Employee Trust structure. On June 23, 2020, the Employee Trust sold an aggregate of 508,000 Subordinate
Voting Shares pursuant to a number of private agreementsat a price of $32.00 per Subordinate Voting Share
foraggregate proceeds of $16,256,000 (the “Employee Trust Disposition”). On June 25,2020, $13,875,000
of the proceeds of the Employee Trust Disposition were used to repay the Employee Trust Loan. In
September, 2020, the Employee Trust began to distribute Subordinate VVoting Shares to beneficiaries. As at
the date of this Annual Information Form, 326,300 Subordinate Voting Shares have been distributed to
executive officers and employees of AHG and the AHG entities. The Employee Trust continues to hold the
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remaining 90,700 Subordinate VVoting Shares for the benefit of executive officers and employees of AHG
and the AHG entities.

e Effective October 1,2020, AHG acquired all of the issued and outstanding shares of TDS and MCI, two
regionally focused temperature-controlled transportation businesses from AMG for a purchase price of
$15,878,090 in cash, funded from existing cash flow from operations. AMG initially acquired its interestin
each of TDS and MCI in 2018 and 2015, respectively, and had contractual options to acquire the remaining
stake in both companies that were exercised in September and May 2020, respectively, at a substantially
similar multiple to that paid by the Company. The acquisition constituted a “related party transaction” under
Multilateral Instrument 61-101 - Protection of Minority Security Holders in Special Transactions (“MI 61-
101”). The acquisition was reviewed and considered by a special committee of AHG’s independent directors.
The special committee, with the assistance of independent legal counsel, took a lead role in respect of the
examination, review and negotiation of the acquisition and related documentation on behalf of AHG. The
acquisition was not subject to the formal valuation and minority approval requirements of MI161-101 as the
fair market value of the transaction was not more than 25% of AHG’s market capitalization.

e A subsidiary of AMG, Andlauer Properties and Leasing Inc., leases certain facilities and logistics and
transportation equipment to the Company, including facilities located at: 881 Bell Blvd. W, Belleville,
Ontario; 18 Sandbourne Dr., Pontypool, Ontario (commenced in January 2021); 80— 14th Avenue, Hanover,
Ontario; 465 Ofield Road South, Dundas, Ontario; 605 Max Brose Drive, London, Ontario; and 5480 61
Avenue SE, Calgary, Alberta.

e Asubsidiary of AMG, 9143-5271 Québec Inc., leases a facility located at 655 Desserte E. Hwy 13, Laval
Québec to the Company.

e A company owned by Mr. Andlauer’s spouse, Ready Staffing Solutions Inc., provides the Company with
temporary agency employee services — providing hourly dock labour for our handling operations, principally
inthe GTA.

Bourbon Street Enterprises Inc. (“BSE”) is partially owned by Cameron Joyce, one of our directors. Two partially-
owned subsidiariesof BSE, D.C. Racking & Maintenance Inc.and Logiserv Inc. provide the Company withwarehouse
racking, warehouse racking components and warehouse racking installation, maintenance and repair services.

TRANSFER AGENT AND REGISTRAR

The transfer agent and registrar for the Subordinate VVoting Shares and the Multiple Voting Shares is TSX Trust
Company at its principal office in Toronto, Ontario.

MATERIAL CONTRACTS

This Annual Information Form includes a summary description of certain of our material contracts. The summary
describesthe material attributes of each of the material contractsand is subjectto, and qualified by reference to the
terms of the relevant material contract, which have been filed with the Canadian securities regulatory authorit ies and
made available on the Company’s profile on SEDAR atwww.sedar.com. Investors are encouraged to read the full text
of such material agreements.

Thefollowingare the only material agreementsofthe Company or its subsidiaries entered into within the last financial
year or which are still in effect, other than contracts entered into in the ordinary course of business:

e the Coattail Agreement (described above under “Description of Share Capital — Take-over Bid Protection”);

e thesharepurchaseagreementwith AMG dated December4,2019 (the “Purchase Agreement”), as described
in the IPO prospectus dated December 4,20109;
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e the Investor Rights Agreement;
e the Credit Facilities;

e theUnderwriting Agreement in connection with the IPO, as described in the IPO prospectus dated December
4,2019;and

e the underwriting agreement in connection with the Offering, as described in the Offering prospectus dated
October 19, 2021.

Investor Rights Agreement

We are party to an investor rights agreement (the “Investor Rights Agreement”) with AMG and Michael Andlauer
with respect to certain Shareholder rights, dated December 11, 2019. Among other things, the Investor Rights
Agreement includes the terms summarized below.

Nomination Rights

The Investor Rights Agreement provides that AMG shall be entitled to nominate directors commensurate with its
ownership interestsin the Company, as follows (in each case with the number of nominees rounded up to the nearest
whole number):

e AMG can nominate 50% of the directors so long as it holds more than 50% of the issued and outstanding
Shares on a non-diluted basis;

e AMG can nominate 40% of the directors so long as it holds more than 40% of the issued and outstanding
Shares on a non-diluted basis;

e AMG can nominate 30% of the directors so long as it holds more than 30% of the issued and outstanding
Shares on a non-diluted basis;

e AMG can nominate 20% of the directors so long as it holds more than 20% of the issued and outstanding
Shares on a non-diluted basis; and

e AMG can nominate one director so longas it holds more than 10% of the issued and outstanding Shares on
a non-diluted basis.

The nominees included under the Investor Rights Agreementas at the date hereof are Michael Andlauer, Peter Jelley,
Cameron Joyce and Joseph Schlett.

Registration Rights

The Investor Rights Agreement providesthat for so long as AMG holds 10% of the Shares on a non-diluted basis,
AMG will have the right (the “Demand Registration Right”), among others, to require the Company to use
reasonable commercial efforts to file on one or more prospectuses with applicable Canadian securities regulatory
authorities, all or a portion of the Subordinate Voting Shares held by AMG, including those issuable upon the
conversion in accordance with the Articles of any Multiple Voting Shares beneficially owned by AMG (together, the
“Registrable Securities”) for distribution to the public (a “Demand Distribution”), provided that the Company will
not be obliged to effect (i) more than two Demand Distributions in any calendar year or (ii) any Demand Distribution
where the value of the Registrable Securities offered under such demand registration is less than $20 million. The
Company may also distribute Registrable Securities in connection with a Demand Distribution provided that if the
Demand Distribution involves an underwriting and the lead underwriter determines that the total number of
Registrable Securities to be included in such Demand Distribution should be limited for certain prescribed reasons,
the Registrable Securitiesto be included in the Demand Distribution will first be allocated to AMG.
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The Investor Rights Agreementalso providesthat forsolongas AMG holds 10% of the Shares on anon-diluted basis,
AMG will have the right (the “Piggy-Back Registration Right™) to require the Company to include its Registrable
Securities in any future public offerings undertaken by the Company by way of prospectus that it may file with
applicable Canadian securities regulatory authorities (a “Piggy-Back Distribution”). The Company is required to use
reasonable commercial efforts to cause to be included in the Piggy-Back Distribution all of the Registrable Securities
that AMG requests to be sold, provided that if the Piggy-Back Distribution involves an underwriting and the lead
underwriter determines that the total number of Registrable Securities to be included in such Piggy-Back Distribution
should be limited for certain prescribed reasons, the Registrable Securities to be included in the Piggy -Back
Distribution will first be allocated to the Company.

The Demand Registration Right and Piggy-Back Registration Right are subject to various conditions and limitations,
and the Company is entitled to defer any Demand Distribution in certain circumstances for a period not exceeding 90
days. The expensesin respect of a Demand Distribution, subject to certain exceptions, will be borne by the Company
and AMG ona proportionate basis accordingto the number of Registrable Securities distributed by each. The expenses
in respect of a Piggy-Back Distribution, subject to certain exceptions, will be borne by the Company, exceptthatany
underwriting fee on the sale of Registrable Securities by AMG and the fees of their external legal counsel will be
borne by AMG.

Pursuant to the Investor Rights Agreement, the Company will indemnify AMG for any misrepresentation in a
prospectus under which AMG’s Registrable Securities are distributed (other than in respect of any prospectus
disclosure provided by AMG, in respect of AMG). AMG will indemnify the Company for any prospectus disclosure
provided by AMG in respect of AMG.

Pre-Emptive Rights

In the event thatthe Company or any of its subsidiaries decides to issue Sharesor any type of securities convertible
into or exchangeable or redeemable for Shares or an option or other right to acquire such securities (in each case,
“Offered Securities”), AMG, for so long as it continues to own at least 10% of the issued and outstanding Shares on
a non-diluted basis, shall have pre-emptive rights to purchase that number of Offered Securities so as to maintain its
pro rata economic interest. Notice of exercise of such rightsis to be provided in advance of the commencement of any
offering of securities of the Company or such other securities as are being contemplated for issuance and otherwise in
accordance with theterms and conditions to set out in the Investor Rights Agreement.

Pursuantto the Investor Rights Agreement, the pre-emptive rights will not apply to issuancesin the following
circumstances:

e toparticipants in any dividend reinvestment plan or similar plan;

e in respect of the exercise of options, warrants, rights or other securities issued under equity based
compensation arrangements of the Company, which for clarity shall include any employee share purchase
plan adopted by the Company;

e upon the conversion of Multiple Voting Shares into Subordinate VVoting Shares;

e exercise by a holder of a conversion, exchange or other similar right pursuantto the terms of a security in

respectof which AMG did not exercise, failed to exercise, or waived its pre-emptive right or in respect of

which the pre-emptive right did not apply;

pursuant to a shareholders’ rights plan of the Company;

to the Company or any subsidiary of the Company;

pursuant to a share split, stock dividend or any similar recapitalization;

pursuantto a bona fide arm’s length acquisition by the Company of the shares, assets, properties or business

of any person;and

e pursuantto the exercise of the over-allotment option in connection with the Company’s IPO.
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Credit Facilities

The Company is party to credit facilities with a syndicate of lenders effective as of December 11, 2020 (the “Credit
Facilities”). On February 23,2021, in connection with the acquisitions of the Skelton Companies, we amended our
Credit Facilities to increase the amounts available to be drawn under the Revolving Facility and the Term Facility
each by $25,000,000. The Credit Facilities are now comprised of (i) a revolving credit facility in the aggregate
principal amount of up to $100,000,000 and (ii) a term credit facility in the aggregate principal amount of up to
$50,000,000. As at December 31, 2022, the aggregate amount outstanding under the Credit Facilities was $nil under
the Revolving Facility and $50,000,000 under the Term Facility. The Credit Facilities will mature and be due and
payable on March 1, 2025.

The Revolving Facility is available to be drawn in Canadian dollars by way of prime rate loans, bankers’ acceptances
and letters of credit,and in U.S. dollars by way of base rate loans, LIBOR based loansand letters of credit, in each
case, plus the applicable margin in effect from time to time. The Term Facility was drawn in a single Canadian dollar
advance of $25,000,000 on closing of the IPO by way of prime rate loans and was subsequently converted to bankers’
acceptances and increased by a single Canadian dollar advance of $25,000,000 by way of bankers’ acceptances in
connection with the acquisitions of the Skelton Companies on March 1,2021.

In order to support future potential growth through acquisitions, the Credit Facilities also include an accordion feature
to allow us to increase the commitment under one or both of the Credit Facilities in an aggregate principal amount of
up to $100,000,000, such that any amounts drawn under the accordion feature would be in addition to the amounts
ordinarily available, subject to the agreement of participating lenders and provided that we are not, or would not, be
in default under the Credit Facilities, or in non-compliance with any financial covenants and an event of default does
not or would not exist, after giving effect thereto and provided that all representations and warranties are true and
correctimmediately prior to, and after giving effect to, such increase. As of the date of this Annual Information Form,
this accordion feature remains uncommitted.

The obligations of the Company under the Credit Facilities are guaranteed by each of our material subsidiaries
(collectively, the “Guarantors™) and are secured by: (i) a first priority lien over all of the personal property of the
Company and the Guarantors, subject to certain exclusions and permitted liens, (ii) charges over certain material
leased real property interests, and (iii) a firstranking pledge of 100% of the securities of any Guarantors owned by the
Company or a Guarantor. The Credit Facilities contain customary negative covenants and representations and
warranties with respect to the Company and the Guarantors.

INTERESTS OF EXPERTS

The Company’s auditoris KPMG LLP, locatedat Hamilton, Ontario. KPMG LLP has confirmedthatitis independent
of the Company within the meaning of the Chartered Professional Accountants Code of Professional Conduct
(Ontario). To the knowledge of the Company, KPMG LLP does not own any registered or beneficial interest, directly
or indirectly, in any securities or other property of the Company. A copy of the consolidated annual financial
statements of the Company, including the external auditors’ report thereon, is available on the Company’s profile on
SEDAR at www.sedar.com.

ADDITIONAL INFORMATION

Additional information, including directors’ and officers’ remuneration and indebtedness, principal holders of our
Company’s securities and securities authorized for issuance under equity compensation plans, will be contained in the
Company’s management information circular for the 2023 annual meeting of Shareholders. Additional financial
information is provided in the Company’s audited annual consolidated financial statements and management’s
discussion and analysis of our financial condition and results of operations for our most recently completed fi nancial
year ended December 31, 2022. Such documentation, as well asadditional information relating to the Company, may
be found under the Company’s profile on SEDAR at www.sedar.com or on our website at
www.andlauerheathcare.com.
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SCHEDULE “A” - CHARTER OF THE AUDIT COMMITTEE

/Andlauer

HEALTHCARE GRODUP

CHARTER OF THE AUDIT COMMITTEE
1. General
A Purpose

The Audit Committee (the “Committee”)is a committee of the Board of Directors (the “Board”) of Andlauer
Healthcare Group Inc. (the “Company”). The members of the Committee and the chair of the Committee (the
“Chair”) are appointed by the Board on an annual basis (or until their successors are duly appointed) for the purpose
of overseeing the Company’s financial controls and reporting and monitoring whether the Company complies with
financial covenants and legal and regulatory requirements governing financial disclosure matters and financial risk
management.

2. Composition
D The Committee should be comprised of a minimum of three directors and a maximum of five
directors.
(2 The Committee must be constituted as required under National Instrument 52-110 — Audit

Committees, as it may be amended or replaced from time to time (“NI 52-110).

3) All members of the Committee must (except to the extent permitted by NI 52-110) be independent
(asdefined by NI 52-110), and free from any relationship that, in the view of the Board, could be
reasonably expected to interfere with the exercise of his or her independent judgment as a member
of the Committee.

4 No members of the Committee shall receive, other than for service on the Board or the Committee
or other committees of the Board, any consulting, advisory, or other compensatory fee from the
Company or any of its related parties or subsidiaries.

(5) All members of the Committee must (exceptto the extent permitted by NI 52-110) be financially
literate (which is defined as the ability to read and understand a set of financial statements that
present a breadth and level of complexity of accounting issues that are generally comparable to the
breadth and complexity of the issues that can reasonably be expected to be raised by the Company’s
financial statements).

(6) Any member of the Committee may be removed or replaced at any time by the Board and shall
cease to be a member of the Committee on ceasing to be a director. The Board may fill vacancies
on the Committee by election from among the Board. If and whenever a vacancy shall exist on the
Committee, the remaining members may exercise all powers of the Committee so long as a quorum
remains.

3. Limitations on Committee’s Duties

In contributing to the Committee’s discharge of'its duties under this Charter, each member of the Committee shall be
obliged only to exercise the care, diligence and skill thata reasonably prudent person would exercise in comparable
circumstances. Nothing in this Charter is intended or may be construed asimposing on any member of the Committee
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a standard of care or diligence that is in any way more onerous or extensive than the standard to which any member
of the Board may be otherwise subject.

Members of the Committee are entitled to rely, absent actual knowledge to the contrary, on (i) the integrity of the
personsand organizations fromwhomthey receive information, (ii) the accuracy and completeness of the information
provided, (iii) representations made by management of the Company as to the non-audit services provided to the
Company and its subsidiaries by the external auditor, (iv) financial statements of the Company represented to them
by a member of management or in a written report of the external auditors to present fairly the financial position of
the Company in accordance with applicable generally accepted accounting principles, and (v) any report of a lawyer,
accountant, engineer, appraiser or other person whose profession lends credibility to a statement made by any such
person.

4. Meetings

The Committee should meet not less than four timesannually. The Committee should meet within 45 days following
the end of the first three financial quarters of the Company and shall meet within 90 days following the end of the
fiscal year of the Company. A quorum for the transaction of business at any meeting of the Committee shall be a
majority of the members of the Committee or such greater number as the Committee shall by resolution determine.
The Committee shall keep minutes of each meetingofthe Committee. A copy of the minutes shall be provided to each
member of the Committee.

Meetings of the Committee shall be held from time to time and at such place as any member of the Committee shall
determine upontwo days’ prior notice to each of the other Committee members. The members of the Committee may
waive the requirementfor notice. In addition, each of the Chief Executive Officer, the Chief Financial Officer and the
external auditor shall be entitled to request that the Chair call a meeting.

The Committee may ask members of managementand employees of the Company (including, for greater certainty,
its affiliates and subsidiaries) or others (including the external auditor) to attend meetings and provide such
information as the Committee requests. Members of the Committee shall have full access to information of the
Company (including, for greater certainty, its affiliates, subsidiaries and their respective operations) and shall be
permitted to discuss such information and any other matters relating to the results of operations and financial position
of the Company with management, employees, the external auditor and others as they consider appropriate.

The Committee or its Chair should meet at least once per year with management and the external auditor in separate
sessions to discuss any matters that the Committee or either of these groups desires to discuss privately. In addition,
the Committee or its Chair should meet with management quarterly in connection with the review and approval of the
Company’s interim financial statements.

The Committee shall determine any desired agenda items.

5. Committee Activities

As part of its function in assisting the Board in fulfilling its oversight responsibilities (and without limiting the
generality of the Committee’s role), the Committee will have the power and authority to:

B. Disclosure

(1) Review, approve and recommend for Board approval the Company’s interim financial statements,
includingany certification, report, opinion or reviewrendered by theexternal auditor and therelated
management’s discussion and analysis and press release.

(2 Review, approve and recommend for Board approval the Company’s annual financial statements,
including any certification, report, opinion or review rendered by the external auditor, the annual
information form, and the related management’s discussion and analysis and press release.
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Review and approve any other pressreleases that contain material financial informationand such
other financial information of the Company provided to the public or any governmental body as the
Committee requires.

Periodically assess andsatisfy itself that adequate procedures have beenput in place by management
forthe review ofthe Company’s public disclosure of financial information extracted or derived from
the Company’s financial statements and the related management’s discussion and analysis.

Review any litigation, claim or other contingency and any regulatory or accounting initiatives that
could have a material effect upon the financial position or operating results of the Company and the
appropriateness of the disclosure thereof in the documents reviewed by the Committee.

Receive periodically management reports assessing the adequacy and effectiveness of the
Company’s disclosure controls and procedures.

Review and approve the mandate of the Company’s disclosure committee.

Review the Company’s disclosure committee’s quarterly reports to the Committee pertaining to the
disclosure committee’s activities for the previous quarter.

Internal Control

oy

2
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Review management’s process to identify and manage the significant risks associated with the
financial disclosure of the Company.

Review the effectiveness of the internal control systems for monitoring compliance with laws and
regulations.

Have the authority to communicate directly with the internal auditor, if applicable.

Receive periodical management reports assessing the adequacy and effectiveness of the Company’s
internal control systems.

Assess the overall effectiveness of the internal control and risk management frameworks through
discussions with management and the external auditors and assess whether recommendations made
by the external auditors have been implemented by management.

Relationship with the External Auditor

oy

)
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Recommend to the Board the selection of the external auditor and the fees and other compensation
to be paid to the external auditor.

Have the authority to communicate directly with the external auditor and arrange for the external
auditorto be available to the Committee and the Board as needed.

Advise the external auditor that it is required to report to the Committee, and notto management.

Monitor the relationship between management and the external auditor, including reviewing any
management letters or other reports of the external auditor, discussing any mate rial differences of
opinion between management and the external auditor and resolving disagreements between the
external auditor and management.

Review and discusswith the external auditor all critical accounting policies and practices to be used
in the Company’s financial statements, all alternative treatments of financial information within
generally accepted accounting principles that have been discussed with management, the
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ramifications of the use of such alternative treatments and the treatment preferred by the external
auditor.

Review any major issues regarding accounting principles and financial statement presentation with
the external auditor and management, including any significant changes in the Company’s selection
or application of accounting principles and any significant financial reporting issues and judgments
made in connection with the preparation of the Company’s financial statements.

If considered appropriate, establish separate systems of reporting to the Committee by each of
management and the external auditor.

Review and discuss on an annual basis with the external auditor all significant relationships they
have with the Company, management or employees that might interfere with the independence of
the external auditor.

Pre-approve all non-audit services to be provided by the external auditor to the Company and its
subsidiaries, or delegate such pre-approval of non-audit services to the Chair of the Committee;
provided that the Chair shall notify the Committee at each Committee meeting of the non-audit
services they approved since the last Committee meeting.

Review the performance of the external auditor and recommend any discharge of the external
auditor when the Committee determines that circumstances warrant.

Periodically consult with the external auditor out of the presence of management about (a) any
significant risks or exposures facing the Company, (b) internal controls and other steps that
management has taken to control such risks, and (c) the completeness and accuracy of the financial
statements of the Company, including the adequacy of internal controls to expose any payments,
transactions or procedures that might be deemed illegal or otherwise improper.

Review and approve any proposed hiring of current or former partners or employees of the current
(and any former) external auditor of the Company.

Audit Process

1)

2

®3)

(4)
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Reviewthe scope, plan and resultsofthe external auditor’saudit and reviews, includingthe auditor’s
engagement letter, the post-audit management letter, if any, and the form of the audit report. The
Committee may authorize the external auditor to perform supplemental reviews, audits or other
work as deemed desirable.

Following completion of the annual audit and quarterly reviews, review separately with each of
managementand the external auditor any significant changes to planned procedures, any difficulties
encountered during the course of the audit and, if applicable, reviews, including any restrictions on
the scope of work or access to required information and the coo peration that the external auditor

received during the course of the auditand, if applicable, reviews.

Review any significant disagreements among management and the external auditor in connection
with the preparation of the financial statements.

Where there are significant unsettled issues between managementand the external auditor that do
notaffectthe audited financial statements, the Committee shall seekto ensure that there isan agreed
course of action leading to the resolution of such matters.

Review with the external auditor and management significant findings and the extent to which
changes or improvements in financial or accounting practices, as approved by the Committee, have
been implemented.
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Reviewthe systemin place toseek to ensure that the financial statements, management’s discussion
and analysis and other financial information disseminated to regulatory authorities and the public
satisfy applicable requirements.

F. Financial Reporting Process

oy
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G. Other
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Review the integrity of the Company’s financial reporting processes, both internal and external, in
consultation with the external auditor.

Monitor and review the effectiveness of the Company’s internal audit function, including ensuring
thatany internal auditors have adequate monetary and other resources to complete their work and
appropriate standing within the Company and, if the Company has nointernal auditors, consider, on
an annual basis, whether the Company requires internal auditors, report to the Board on the internal
auditors’ performance and make related recommendations to the Board.

Review all material balance sheet issues, material contingent obligations and material related party
transactions.

Review with management and the external auditor the Company’s accounting policies and any
changesthatare proposedto be made thereto, includingall critical accounting policies and practices
used,any alternative treatments of financial information that have beendiscussed withmanagement,
the ramification of their use and the external auditor’s preferred treatment and any other material
communications with management with respect thereto. Review the disclosure and impact of
contingencies and the reasonableness of the provisions, reserves and estimates that may have a
material impact on financial reporting.

Informthe Board of matters that may significantly impact on the financial condition or affairs of the
business, including with respect to regulatory matters.

Review the public disclosure regarding the Committee required from time to time by NI152-110.

Review in advance, and approve, the hiring and appointment of the Company’s Chief Financial
Officer.

Establish and oversee the effectiveness of procedures for the receipt, retention and treatment of
complaints regarding accounting, internal accounting controls or auditing under the Company’s
whistleblower policy.

Consider and review annually with management and the Board the Company’s information
governance policies and programs, privacy, information technology and cyber security risk
exposures identified by management, and the adequacy of the steps management has taken to
monitor and mitigate such privacy, information technology and cyber security risks.

Perform any other activities as the Committee or the Board deems necessary or appropriate.

6. Independent Advice

In discharging its mandate, the Committee shall have the authority to retain, at the expense of the Company,
independent counsel and other special advisors as the Committee determines to be necessary to permititto carry out
its duties. The Committee shall have the authority to set and pay the reasonable compensation for any such advisors
employed by the Committee.

7. Annual Evaluation
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At least annually, the Committee shall, in a manner it determines to be appropriate:

@) Perform a review and evaluation of the performance of the Committee and its members, including
the compliance of the Committee with this Charter.

(8 Review and assess the adequacy of this Charter and recommend to the Board any improvements to
this Charter that the Committee believes to be appropriate.

8. No Rights Created

This Charteris a broad policy statementand is intended to be part of the Committee’s flexible governance framework.
While this Charter should comply with all applicable law and the Company’s constating documents, this Charter does
not create any legally binding obligations on the Committee, the Board, any director or the Company.



