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Message the shareholders
MESSAGE TO THE SHAREHOLDERS

W

e are very proud to present you with
ZoomMed's first Annual Report following
a few short months of intense and promising activity.
Indeed, between March to July 2005, ZoomMed
completed its initial funding as well its initial public offering, for total gross proceeds of
$2,000,000.
ZoomMed became a publicly traded company
listed on the TXS venture exchange (ZMD) upon
the closing of its qualifying transaction with
9103-8240 Québec Inc. (Recyc-Med) and RecycMed's subsidiary on July 27, 2005.
Our principal objective for 2006 will be to complete the development of a new product, an electronic prescriber: the "ZRx Prescriber" which is
intended to change the way drugs are prescribed
and dispensed in Canada. This portable computer
unit, incorporating tools such as a therapeutic
adviser and a medicinal interaction manager, will
allow doctors to electronically write and transmit
prescription in a secure fashion. This web product,
simple and free and destined to doctors, will use
the most recent PocketPC® technologies.
The conception and the development of the ZRx
Prescriber will be effected over a 10 month time
line and, in order to achieve technological excellence in the service of healthcare, we are presently finalizing the recruitment of what is, in our
opinion, the best information technology development team in Canada. Among others, this
team is comprised of individuals who have
worked for more than 25 years in the development and commercialization of information technology systems for doctors, pharmacists as well
as for a number of other actors in the healthcare
sector.

In the near future, we should be seeing health
professional using our product to consult not
only a patient's pharmacological file but also the
result of the patients' laboratory and medical
imaging test, as well as to electronically prescribe
certain paramedical equipment to ageing baby
boomers.
On August 1st, 2005, in order to consolidate the
activities of Recyc-Med, to reach critical mass
and to increase profitability in the field of the
sale of the paramedical equipment, we completed the acquisition of the assets of "Les
Équipements Physiothérapie Gélinas Ltée". This
company was involved in the sale in distributional product of therapeutic equipment product
related to physiotherapy for more than 25 years
in Canada. We also expect to proceed with
other strategic acquisitions in the near term in
this sector.
Finally we wish to express our most sincere thanks
to our employees, members of our board of
Directors and all our partners for their excellent work
to date. We are determined to grow a prosperous
business, to offer solid value to our shareholders and
to become the uncontested Canadian market
leader in the field technologies in the service of the
healthcare.

September 21, 2005

Alain Bourassa
President and Chief Executive Officer

Inventive, innovative and audacious, the
ZoomMed Team will contribute to the rebirth of
methods aimed at improving healthcare management and will result in its product becoming
an indispensable tool for doctors.
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T

he ZRx Prescriber will allow doctors to complete prescriptions and send them electronically, and allow pharmacists to view the
prescriptions on-line and confirm them electronically. The ZRx Prescriber will give interactive
access to the patient's pharmacological profile
and access to help tools for prescriptions. It will
allow doctors to electronically validate with
insurance companies whether a prescribed medication would be covered for a patient. In summary, it is a system that aims to improve information accessibility and to favour the collaboration
and pluridisciplinarity of different sectors, allowing
secure and efficient prescription drug management.
The development strategy for the ZRx Prescriber
relies on the use of World Wide Web technology.
One of the major advantages of using this technology is that users don't have to comply with
difficult product updating meetings or to product upgrading. Unlike Pocket Pc, the use of a
tool such as Internet Explorer® eliminates the
risk of insufficient memory or processing power.
The secret of success resides in the use of the
high-speed wireless connection of the Internet
network.
There are more than 130 million prescriptions
written in Quebec and more than 360 million
written in Canada annually. As many of these
prescriptions are often unreadable, the ZRx
Prescriber would propose a tool which would
solve this problem.

Indeed, there are presently certain shortcomings
in the management of patients' medication.
When prescribing medication, a doctor is often,
in spite of himself, not aware of the pharmacological history of the patient which can result in
drug interactions that can prove to be extremely
dangerous and can result in be the hospitalization of the patient. By providing the access to the
pharmacological profile of patient, this situation
will be improved.
One of the functions of the ZRx Prescriber will be
to serve as a tool to assist in the prescription of
drugs allowing doctors to write prescriptions
while having access to interactive tools to assist
them in their decision making process. Once the
prescriptions written, they will be forwarded to a
centralized secured data base. Pharmacists, for
their part, will be able, upon a patient's request,
to consult this data base to accelerate and
improve, amongst other things, the treatment of
prescriptions and thus offer a better service to
patients.
By interactively consulting the pharmacological
profile of a patient before the issuance of a new
prescription, doctors will be able to make better
decisions. The detection of medicinal interactions while the prescription is made will benefit
the patient. In its 2004 budget, the Canadian
government allocated $1.2 billion of the Infoway
Health with for the next five years in the development of private partnerships in order to
resolve these problems.

It is expected that doctors will use the ZRx
Prescriber, partly for its prescription functions,
but this product will also include an interactive
and informative promotional broadcaster
offering marketing visibility, a kind of portable
Actualités Médicales. Applications such as presentations, information, marketing surveys,
evaluations, aftercare, clinical studies for new
products, assessment of the needs of doctors
in terms of continuing education, and more,
will be broadcast on a daily basis, in real time,
to the thousands of doctors using the ZRx
Prescriber.
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The ZRx Prescriber will also allow pharmaceutical
companies to commercialize their products within
the medical community via a dedicated secure
Internet web site.

- Revenues generated by groups who wish to poll
or to interact with the medical community and
various advertising groups targeting medical
doctors.

Furthermore, the Prescriber ZRx will offer:

Markets for the ZRx Prescriber
- Medical content validated by credible organizations
such as: governments, professional corporations and
associations;
- Opportunities for doctors to attend continuing
education classes;
- Dedicated tools to assist doctors in the
management and follow-up of their patients'
medication;
- Target information
companies.

from

pharmaceutical

To summarize, the ZRx Prescriber would
offer three services:
- Executive : interactive prescription accompanied
by various prescription management and help
tools;
- Interactive : communication between doctors
and various interveners within the health
services field; and

Quebec's Finance Minister has announced the
addition of more than one billion dollars to the
healthcare budget, which will reach $20.1 million in 2004-2005, representing a 5.1% increase.
This budget represents more than one third of
the global budget in Quebec. Hence, it is not
necessary to promote the size of the healthcare
market. The federal government anticipates in its
2004 budget an additional $2 billion payment to
provinces for healthcare. The federal annual
health contribution will be of $36.8 billion.
Canada's Health Infoway will invest $185 million
to get information solutions for medication. The
goal is to create pharmaceutical profiles for all
Canadians and install electronic prescriptions,
pharmaceutical profiles and automated alerts. In
Canada as a whole, savings are estimated at
$613 million as a result of the reduction in the
number of hospitalizations, admissions in long
term health facilities and doctor visits. The
investment strategy is to implement a single
medical data depository for every administration
and to select medical information solutions
which will be reproduced for all of Canada.

- Information : allow doctors to have access
various information in order to answer
professional or simply personal questions.
Revenue will be generated by, among other
means, by:
- The transactional revenues generated by each
pharmacist who will access on electronic prescription;
- Transactional revenues generated by the transmission to insurance companies of a prescription
for reimbursement;
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The conception and the development of the
three components of the product, that is the
security system, the database and the transactional interface, will be done over a period of 10
months. The 11th and 12th months are reserved
for product testing in pilot projects with doctors
who will have participated in the development.

Executive Segment
Presently, certain gaps exist with regards to
prescription drug management for patients.
When a doctor writes a prescription for a
patient, he very often does not know the pharmacological history of the patient and this could
result in drug interactions which might be
extremely dangerous and which might sometimes lead to the patient's hospitalization. By
having access to the patient's pharmacological
profile, such a gap is eliminated. One of the
functions of the ZRx Prescriber is to be a tool to
assist doctors with prescriptions, allowing doctors to write prescriptions while having access to
interactive tools to help in their decision. Once a
prescription is written, it will be sent to a central
secure database server. Following the customer's
request, pharmacists, for their part, will take the
information, among other things, to accelerate
and improve the management of the prescriptions and offer the best possible service to the
clients.

needs assessments of the doctors in terms of
training, and more, daily, in real-time, to thousands of doctors using the ZRx Prescriber.

Informative Segment
This segment is intended as a portal allowing
doctors to access all information they might wish
to consult by Internet. Studies show that the
Internet use by doctors, at home or at the office
is on the rise. Notably in Quebec, the Internet
use in doctors' offices has gone from 14% to
60%. This segment can be defined as a portal
allowing information to be delivered to doctors
from various sources, be it pharmaceutical companies, medical associations or governments.
Inversely, this access also allows doctors to
search out available information.

Interactive Segment
The Canadian pharmaceutical industry spends
around $2.4 billion annually to promote products by using means such as: direct representation, brochures, targeted ads and nation wide
corporate campaigns. The ZRx Prescriber is a tool
that lowers marketing costs and will increase
return productivity. This function could broadcast
applications such as: presentations, news, marketing surveys, evaluations, follow-ups, marketing studies, clinical studies of new products,
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Some statistics
The following chart shows the number of prescriptions executed by retail pharmacies in Canada by
specialty in 2003.

Prescription by
pharmacies

Share (%)

TOTAL NUMBER OF
EXECUTED PRESCRIPTIONS

361,442,000

100%

Family medicine

290,768,000

80%

The following chart shows the annual breakdown of the number of doctors (1998-2002) in Quebec
and also gives the number of doctors in Canada for each category.

Total number of doctors
Family medicine
Specialists

6

Quebec

Canada

2002

2002

15,800
7,917
7,883

59,412
30,258
29,154
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Taking into account the present population, one can estimate the number of potential prescriptions.

Executed
Prescriptions by
pharmacies per
person

Population

Numbered of
Potential
Prescription

Number of
pharmacies in
December 2003

Canada

11

31,714,637

347,762,107

7,425

Quebec

18*

7,487,200

134,769,600

1,644

Ontario

9

12,238,300

110,144,700

2,786

*In Quebec, the prescriptions are for a shorter period, explaining the gap with other provinces.

The following chart shows the value of executed prescriptions in retail pharmacies in Canada.
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Year

Monetary Value
(in billions $)

2003

15.9

2001

12.5

1999

9.6
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Commercialization
In parallel with the development of the ZRx
Prescriber, its commercialization will begin. One
of the first steps will be to come to agreements
with pharmaceuticals and suppliers of electronic
business services in connection with pharmacies.
Thus, as soon as the product will be commercially demonstratable, at the sixth month
of development, the commercialization team
will begin meeting with doctors and giving
conferences to offer them the product. From
the moment at which the pilot project will take
effect, the commercialization will run at full
capacity.

- To reach a maximum number of pharmaceutical
companies, associations and groupings to
maximize the diffusion of information;
- To experience significant growth of revenues
and profits.

Advantages for various participants
There are several advantages for the various participants having a direct or indirect link with the
ZRx Prescriber. They can be categorized in six categories.

For doctors:
Strategically, ZoomMed believes it will computerize 3,000 doctors, in Quebec, during the
first two years of its deployment m, which is to
say. Moreover, during this period, ZoomMed
expects to develop in parallel the Ontario
market as well with as many doctors.
ZoomMed's priority will be to listen to the
needs of doctors and to always develop a product that is easy to use.

ZoomMed's main goals for the next
three years are the following:
- To build a devoted and high-performance
development team;
- To proceed with the product's completion and
launch;
- To become known for the exceptional quality
of our product;
- To rank ourselves as the leader in the sphere of
interactive medical tools;

- Optimization of treatment options by
consulting the patient's pharmacological
profile;
- Detection of medical interactions when a
prescription is added to a patient's pharmacological profile;
- Integration of a therapeutic advisor facilitating
decision-making;
- Possibility of sending halt messages and
treatment modification notices directly to
pharmacists;
- Quick and user-friendly renewal function, for
all of a patient's prescriptions at their annual
medical check-up;
- Enhanced communication between doctors
and pharmacists;
- Decrease in number of phone calls from
pharmacists often requiring clarification of
prescriptions.

- To distribute the product free of charge to
more than 3,000 doctors in our first years
of peration in Quebec and, at the same time,
expand in a similar manner in other provinces;
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For pharmacists:

For insurers:

- High-speed prescription processing, by using
the electronic prescription sent by the doctor;

- Cost reductions;

- Reduction of clerical tasks, allowing pharmacists
to offer more pharmacological care to their
patients;
- Enhanced communication between pharmacists
and doctors;
- Decreased in number of phone calls from pharmacists often requiring clarification of prescriptions.

- Improved services to insures;
- The possibility to elaborate insurance plans better
suited for the clientele which will be informed
instantly at the moment of the prescription on
its medical coverage.

For the government:
- Reduction in the number of hospitalizations due
to medicinal interactions;

- Reduction in risk of error when reading an
undecipherable prescription;

- Savings in Canada are planned due to the
reduction of the number of hospitalizations,
admissions in long term care establishments
and medical visits;

- Enhanced communication with the pharmacist;

- Reduction of costs to the healthcare system.

- Faster prescription services in pharmacies;

ZoomMed considers that the key to success
resides in a free and simple Web product, developed by a team with more than 15 years of experience and an in depth knowledge of the healthcare market, the technology and the specific
needs of doctors.

For patients:

- Fewer complications due to medicinal interactions.

For the pharmaceutical industry:
- A rapid, low cost and massive diffusion of
information to doctors;
- Product placement;
- Advertising new products in the form of news
letters;
- The possibility of offering continual interactive
information seminars;

As for the Prescriber segment, this lucrative market is the target of certain competitors in the
healthcare sector. However, ZoomMed has a
team with more than 15 years of experience in
the healthcare market coupled with financial
resources. ZoomMed is confident that its
unique commercial approach, the quality and
the simplicity of its product in development will
help it to conquer this market.

- The possibility of quickly learning the needs of
doctors in terms of training and required information.
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ZoomMed consulted different generations of
doctors in order to find a viable solution that
would be easy to use. A simple and user-friendly
tool, that would give doctors access to information no matter where they practice. A tool giving
user-friendly graphic interfaces because data
entry is such a crucial element of the system. It
seems obvious that a personal computer would
not be practical as it would be the case for external clinical centers because doctors must constantly move from one ward to another.
However, a Pocket Pc is the best solution.
Compact and light, it can be carried in a pocket.
Obviously, the product would also be available
on a classic computer located in a common area
in the clinic or at the doctor's residence.

ZoomMed Équipements is a division specializing in the reinstatement, management and
restoration of pre-used and/or, if needed, new
medical and laboratory equipment, and which
also offers complementary replacement parts. As
such, ZoomMed Équipements purchases used
equipment, see to its restoration, and finally,
resell such equipment in the market.

Key elements of ZRx Prescriber's success:

ZoomMed Équipements also offers a multilingual Web portal specialized in the purchase and
sale of medical equipment, eBay® style,
ZoomMex, giving potential purchasers the possibility of finding equipment, parts and services
that respond to their needs.

- Web product, simple and free;
- Innovative product
technologies;

using

cutting-edge

- Knowledge of the health market and doctors'
needs;
- Experienced development team in the health
and technologies sector.

ZoomMed Équipements Division
As its qualifying transaction, ZoomMed
acquired Recyc-Med and also acquired the assets
of Physiothérapie Gélinas. ZoomMed intends to
grow these activities to become a leader among
paramedical equipment providers in Quebec and
to service the needs of a constantly ageing population of baby boomers. This division will be
called ZoomMed Équipements.
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In addition to equipment restoration, ZoomMed
Équipements has also developed an expertise in
the management of inventory, in consulting services, in the purchase and sale of equipment
from public and private health institutions (hospitals, laboratories and CLSCs), and in the delivery, collection, restoration, maintenance and
consignment of equipment.

In addition, ZoomMed Équipements offers a
Web solution specialized in the management of
the life cycle of medical equipment. This solution
offers specialists the possibility of efficiently
managing inventories, preventive and curative
maintenance, formal follow-ups, and document
management and service contracts.
The Quebec and Canadian markets have huge
opportunities of growth and the Quebec health
and laboratories market cannot stay isolated for
much longer. Indeed, according to the Health
and Social Services ministry, Quebec has 200
companies that meet approximately 25% of the
domestic market needs estimated at $600 million. In fact, the Quebec companies that produce
medical products have $300 million in sales, of
which 50% to 80% as produced for the foreign
markets.
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In the healthcare network of both Quebec and
Canada, many inventory lots remain unused and
are kept in basements or in rooms across the territory. Each buys and manages cash assets individually. Accordingly, undertaking aggressive
measures to penetrate the national and provincial market is long and strenuous due to the burden of the administrative process and lack of
communications between institutions. Our solution gives participants on the ground a long
awaited solution.
The expansion strategy most profitable to
ZoomMed Équipements is the development of
a public and private institutional market without
intermediaries. Furthermore, the general population constitutes an interesting clientele due to its
important need for medical equipment. For
these markets, the restored equipment is accessible and perfectly usable since the quality standards are already recognized in Canada. At first,
Quebec an Ontario constitute an accessible and
promising market in the short term. In the
midterm, the rest of Canada is accessible.
The home-support services market is increasing
rapidly and the expertise of ZoomMed
Équipements, as well as its well-established
network, will allow it to position itself with an
innovative approach of a one-stop shop (physical
segment). We believe that we can aggregate
several retailers with our computer products and
therefore increase future sale volume.

Rapport annuel 2005
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T

he following management's discussion and
analysis of results of operations, financial
position and cash flows must be read in conjunction with the audited consolidated financial
statements and accompanying notes of
ZoomMed Inc. for the years ended May 31,
2005. Management prepared this report taking
into account all available information as of
August 3, 2005. All financial information contained in this analysis and the financial statements have been prepared in accordance with
the Canadian generally accepted accounting
principles (GAAP). Unless otherwise indicated, all
amounts are in Canadian dollars.

This management report may contain information and declarations on the future performance
of ZoomMed Inc. that are by nature forwardlooking. These declarations reflect the
Management's expectations regarding future
events based on assumptions and uncertainties
that are subject to the risk factors identified in
the Risks and Uncertainties section. Readers are
hereby cautioned that actual results may differ
materially from expectations.
This management report was submitted to the
Audit Committee and approved by the Board of
Directors of ZoomMed Inc.

The company
The company has been incorporated on February
24, 2005, under the Canada Business
Corporations' Act. The corporation is a Capital
Pool Company, as described at the article 2.4 of
the policies of the TSX Venture Exchange, whose
object is to identify and to realize a qualifying
transaction as described in the TSX Venture
Exchange policies.

Stated business objectives
The Resulting Issuer will have as stated business
objectives (i) with regards to the products existing in the equipment field, to continue with
their commercialization, and (ii) with regards to
the ZRx Prescriber, to complete its development
and to undertake its commercialization.

Principal consolidated
information

financial

Established in February 2005, ZoomMed Inc.
was classified as a Capital Pool Company as
defined in policy 2.4 of the TSX Venture
Exchange until July 27, 2005, date at which
ZoomMed Inc. completed a qualifying transaction.

Principal consolidated financial information
Revenues
Net loss
Issued and outstanding Common shares at year end
Basic and diluted loss per share

12

(9 326) $
11 500 000
(0.002) $

Cash

1 698 012 $

Total assets

1 816 905 $

Cash flows from operating activities

(8 037) $

Cash flows from financing activities

1 706 049 $

Shareholders' equity

1 696 723 $
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Description of securities

Transactions

The Resulting Issuer will be allowed to issue an
unlimited amount of Common Shares without
nominal value. The holders of Common Shares
are entitled to dividends as and when declared
by the directors, to one vote per share at the
Common Shareholders of the Resulting Issuer,
and, in the event of winding-up, to receive elements of assets of the Corporation that may be
distributed to holders of Common Shares.

On May 26, 2005, the Company concluded an
agreement with the shareholders of 9103-8240
Québec Inc. (Recyc-Med) for the acquisition of all
of its outstanding Class A shares for a price of
$4,500,000, in consideration of the issue of
18,000,000 common shares of the Company's
share capital, subject to TSX Venture Exchange
approval. This transaction is identified as being
the qualifying transaction where the shareholders of Recyc-Med will acquire the control of
the Company. This transaction will be accounted
for as a reverse takeover of the Company by the
shareholders of Recyc-Med. A non-refundable
deposit of $25,000 has been paid as at the
signing of the agreement.

Prior sales
Since its date of Incorporation, the Corporation
has issued 11,500,000 common shares as
follows:

Date

Number of Shares

Issue Price
Per Share

Aggregate
Issue Price

Nature of
Consideration
Received

March 7, 2005

3,000,000(1)

$0.10

$ 300,000

Cash

May 18th, 2005

8,500,000(2)

$0.20

$1,700,000

Cash

(1) Issued as seed capital and escrowed pursuant to
the terms of an Escrow Agreement.
(2) Issued during the Initial public offering (IPO) as a
CPC.

Following the initial public offer, the Company
granted to its agent a non-transferable option to
purchase 425,000 common shares at a price of
$0,20 each. This option will be exercisable at any
time for a period of 18 months from the date of
the listing of the Company's common shares on
the TSX Venture Exchange which is May 18,
2005.
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The vendors regarding such Proposed Qualifying
Transaction are the Recyc-Med Shareholders,
that is to say: Mr. Alain Bourassa of St-Mathieu
de La Prairie (Quebec), Mr. Mariel Vachon of
Cochrane (Ontario), Mr. Yves Marmet of StBruno (Quebec), Mrs. Marie-Hélène Pinard of StBruno (Quebec), Mr. Yves Rajotte of Sutton
(Quebec), Mr. André Marmet of St-Julie (Quebec)
and 4126009 Canada Inc, a corporation duly
Incorporated under the CBCA, controlled by Mr.
Benoît Girard of Laval (Quebec).
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Subsequent events
On June 17, 2005, the Company granted to its
officers and directors options allowing them to
acquire 1,150,000 common shares at a price of
$0.20 per share, exercisable within five years
from the options grant date. The value of these
options will be expensed in the next year as part
of the director's benefits, and credited to contribute surplus.
On June 30, 2005, the Company approved a
Stock Option Plan for the benefit of officers,
directors and technical consultants. The aggregate number of common shares reserved for
issuance with respect to the plan cannot exceed
10% of the issued an outstanding shares of the
Company. Options pursuant to the plan are
granted at the discretion of the Board of
Directors on reserve of the restrictions for pricing
and other rulings given by the TSX Venture
Exchange. The attribution of stock options by
the plan cannot exceed a period of five years and
the price should be fully paid before the issuance
of the shares.
On July 13, 2005, the Company filed a statement for the qualifying transaction, to the TSX
Venture Exchange and the Autorité des marchés
financiers, in order to give effect to the abovementioned transaction. The transaction has been
approved by the exchange on July 27, 2005.

On August first, 2005, the subsidiary ZoomMed
Équipements has purchased the assets of:
Équipements de Physiothérapie Gélinas Ltée.
("Physiothérapie Gélinas"), which has been
operating a sales and distribution company for
healthcare products and equipment related to
physiotherapy for more than 25 years in Canada.
More precisely, Recyc-Med purchased and integrated:
- the inventory, comprised of equipments and
products related to physiotherapy;
- machinery, equipment and tools to operate
the company;
- Goodwill, or the customers, the intellectual
property, the website, telephone numbers,
fax numbers and client contracts.
No liabilities of Physiothérapie Gélinas are
assumed by ZoomMed. The $180,000 assets
purchase price is to be paid as follows: $25,000
at the closing date, $25,000 six months after the
closing date, $50,000 twelve months after the
closing date, $50,000 eighteen months after the
closing date and $30,000 twenty-four months
after the closing date.

Related party transactions
A founding shareholder and director of the
Company is a partner of a lawyer firm which acts
as the legal council of the Company for the Initial
Public Offering and the qualifying transaction
which will be closed after year-end.
These transactions have been measured at
exchange value, which is the amount established
and agreed to by related parties.
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Risk factors

IV. Financial history

I. Ability to develop and maintain a clientele
for its product

ZoomMed and its subsidiary operate a developing
business. In consequence, one cannot rely on their
financial history in order to assess the likelihood of
their achieving Income projections nor their financial projections in general.

The future performance of ZoomMed and its
subsidiary (Recyc-Med) is depends on the continued popularity of its existing products and its
ability to develop and introduce products that
gain acceptance and satisfy consumer preferences in targeted markets. The popularity of
any of its products may decline over time as
consumer preferences change or as new, competing products are introduced in targeted markets. The development of new systems and their
distribution within the targeted market, require
significant investments.
II. Ability to hire and retain key personnel
Recruiting and retaining qualified personnel is
essential to ZoomMed and its subsidiary's success. We believe that we have been successful in
recruiting excellent personnel to help them
meet their objectives but, as their activities
grow, it is possible that additional key financial,
administrative, research and marketing personnel will be required, Although ZoomMed and its
subsidiary believe that they will be successful in
attracting qualified personnel, and there can be
no assurance to that effect.
III. Operational history
For a few years, Recyc-Med has been commercially operating a viable company and the present management and officers collectively possess a great deal of experience. An important
part of ZoomMed and its subsidiary's business
plan focuses on new products. This history and
experience cannot be relied on to evaluate future
profitability.

Use of accounting estimates
Preparation of these financial statements in conformity with Canadian generally accepted
accounting principles requires that management
makes estimates and assumptions that affect the
amounts recorded in the financial statements
and related notes. Estimates are based on management's best knowledge of current events
and actions the company may undertake in the
future. Actual results could differ from those estimates.

Additional Information
ZoomMed Inc. files its consolidated financial
statements, management's discussion and analysis, press releases and other required filing documents
on
the
SEDAR
database
at
www.sedar.com.
ZoomMed's common shares are traded on the
TSX Venture Exchange in Toronto, under the ticker ZMD.

Outstanding Shares as of August 3, 2005
Common shares
Agent options
Officers, directors and
technical consultants

29,500,00
425,000
2,950,000
32,875,000
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MANAGEMENT'S REPORT

T

he financial statements of ZoomMed Inc., for the fiscal year ended May 31, 2005 and all information contained in this annual report are the responsibility of Management and have been approved
by the Board of Directors.
The financial statements were prepared by Management in accordance with generally accepted
accounting principles in Canada and are consistent with the Company's business.
The Company complies with its TSX Venture Exchange listing agreement. The Company maintains
rigorous systems of internal accounting and administrative controls to provide reasonable assurance
that the financial information is relevant, reliable and accurate and that the assets are correctly
accounted for and protected.
Every year the Board of Directors appoints an Audit Committee composed in the majority of directors
who are neither company officers nor employees. The Audit Committee meets periodically with
Management and the external auditors to review their tasks and discuss the audit, accounting policies
and related financial matters. The results of their audit are discussed as well. The Audit Committee
also reviews the financial statements and the external auditors' report and recommends their approval
by the Board of Directors.
The financial statements have been audited by Harel Drouin - PKF, Chartered Accountants, whose
report follows.

September 21, 2005

Alain Bourassa,
President and Chief Executive Officer
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Auditors’ report
AUDITORS' REPORT
To the shareholders of
ZOOMMED INC.

W

e have audited the balance sheet of ZOOMMED INC. as at May 31, 2005 and the statements
of income, deficit and contributed surplus and cash flows for the three months then ended.
These financial statements are the responsibility of the Company's management. Our responsibility is
to express an opinion on these financial statements based on our audit.
We conducted our audit in accordance with Canadian generally accepted auditing standards. Those
standards require that we plan and perform an audit to obtain reasonable assurance whether the
financial statements are free of material misstatement. An audit includes examining, on a test basis,
evidence supporting the amounts and disclosures in the financial statements. An audit also includes
assessing the accounting principles used and significant estimates made by management, as well as
evaluating the overall financial statement presentation.
In our opinion, these financial statements present fairly, in all material respects, the financial position
of the Company as at March 31, 2005 and the results of its operations and its cash flows for the three
months then ended in accordance with Canadian generally accepted accounting principles.

Montréal, August 3, 2005
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ON BEHALF OF THE BOARD

_______________________________ Director

_______________________________ Director
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Financial statements
FINANCIAL STATEMENTS
NOTES TO FINANCIAL STATEMENTS
AS AT MAY 31, 2005
1. INCORPORATION AND INDUSTRY
The company has been incorporated on February 24, 2005, under the Canada Business Corporations'
Act. The corporation is a Capital Pool Company, as described at the article 2.4 of the policies
of the TSX Venture Exchange, whose object is to identify and to realize a qualifying transaction
as described in the TSX Venture Exchange policies.
On May 26, 2005, the Company concluded an agreement with the shareholders of 9103-8240
Québec Inc. for the acquisition of all of its outstanding Class A shares for a price of $4,500,000,
in consideration of the issue of 18,000,000 common shares of the Company's share capital,
subject to TSX Venture Exchange approval. This transaction is identified as being the qualifying
transaction where the shareholders of 9103-8240 Québec Inc. will acquire the control of the
Company. This transaction will be accounted for as a reverse takeover of the Company by the
shareholders of 9103-8240 Québec Inc. A non-refundable deposit of $25,000 has been paid
as at the signing of the agreement.

2. SIGNIFICANT ACCOUNTING POLICIES
a) Stock-based compensation and other stock-based payments
The Company maintains a stock option plan which is described in notes 5 and 7.
In accordance with the Canadian Institute of Chartered Accountants ("CICA") Handbook section
3870, "Stock-Based Compensation and Other Stock-Based Payments", the corporation accounts
for stock options using the fair value method. Under the fair value method, compensation
expense for stock options is measured at fair value at the grant date using an option pricing
model and is recognized over the vesting period.
b) Deferred charges
Fees engaged with regard to the qualifying transaction are deferred and will be charged
to deficit as at the closing date of the transaction, or will be expensed if the transaction is
given up.
c) Net loss per share
Net loss per share is calculated using the weighted average number of common shares out
standing during the year. Fully diluted net loss per share does not take into account the
exercise of options, as the effect of their inclusion would be anti-dilutive.
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FINANCIAL STATEMENTS
NOTES AFFÉRENTES AUX ÉTATS FINANCIERS
AU 31 MAI 2005
2. SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)
d) Use of accounting estimates
Preparation of these financial statements in conformity with Canadian generally accepted
accounting principles requires that management makes estimates and assumptions that affect
the amounts recorded in the financial statements and related notes. Estimates are based on
management's best knowledge of current events and actions the company may undertake in
the future. Actual results could differ from those estimates.
3. SHARE CAPITAL
a) Authorized
An unlimited number of common shares, voting, participating, without par value.
b) Declared
11,500,000 common shares

$2,000,000

c) Transactions
i) Issuance of 3,000,000 common shares for a cash consideration of $300,000. Share issue
expenses of $5,275 have been charged to deficit.
ii) On May 18, 2005, the company completed an initial public offering (the "Offering") for the
sale of 8,500,000 common shares at a price of $0,20 per share. The product of the issuance,
less the agent's commission and legal fees of $104,000 and the share issuance costs of
$184,676, amounts to $1,411,324.
d) Escrowed shares
In accordance with the requirements of the TSX Venture Exchange, all of the 3,000,000 common
shares issued prior to the initial public offering and all common shares acquired on exercise
of incentive stock options prior to the completion of the qualifying transaction need to be
held in escrow under a securities escrow agreement. Under the terms of the agreement, 10%
of the common shares held in escrow will be released upon publication of the Final Exchange
Bulletin and 15% of the additional common shares will be released at six-month intervals on
the 6th,12th,18th,24th,30th and 36th months following the initial release.
4. FINANCIAL INSTRUMENT
The fair value of cash and accounts payable corresponds to their book value given their
forthcoming maturities.
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FINANCIAL STATEMENTS
NOTES TO FINANCIAL STATEMENTS
AS AT MAY 31, 2005
5. STOCK OPTION INCENTIVE PLAN
Following the initial public offer, the Company granted to its agent a non-transferable option to
purchase 425,000 common shares at a price of $0,20 each. This option will be exercisable at
any time for a period of 18 months from the date of the listing of the Company's common shares
on the TSX Venture Exchange which is May 18, 2005. These options, valued at $31,600, have
been accounted for as share issuance costs at the deficit and as contributed surplus.

Outstanding options are as follows:

Granted
Agent

Fixed-price
options

Weighted
average
exercise price

Estimated
weighted
average
life

425,000

$0.20

18 months

The fair value is estimated at grant date using the Black-Scholes option pricing model with the
following assumptions:

Expected share dividend
Volatility
Risk-free interest rate
Expected life

Agent
Nil
75 %
2.75%
18 months

6. RELATED PARTY TRANSACTIONS
A founding shareholder and director of the Company is a partner of a lawyer firm which acts as
the legal council of the Company for the Initial Public Offering and the qualifying transaction which will
be closed after year-end. Share issuance costs and deferred charges invoiced by the lawyer firm
during the year, include $103,084 and $33,867 respectively. As at May 31, 2005, accounts payable
include $86,420 due to these operations concluded under normal commercial circumstances. The
lawyer firm manages also cash in trust on behalf of the Company, totalling $1,193,896 as at yearend.
These transactions have been measured at exchange value, which is the amount established and
agreed to by related parties.
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FINANCIAL STATEMENTS
NOTES TO FINANCIAL STATEMENTS
AS AT MAY 31, 2005
7. SUBSEQUENT EVENTS
a) On June 1, 2005, the Company granted a loan of $50,000 to 9103-8240 Québec Inc., 8%
guaranteed by a moveable hypothec on the Company's assets, maturing on June1,2006.
b) On June 1, 2005, the Company signed a sponsorship agreement and engaged itself to pay fees
of $35,000 to Versants Partners Inc. for sponsoring the qualifying transaction.
c) On June 17, 2005, the Company granted to its officers and directors options allowing them to
acquire 1,150,000 common shares at a price of $0.20 per share, exercisable within five years
from the options grant date. The value of these options will be expensed in the next year as
part of the directors benefits, and credited to contributed surplus.
d) On June 30, 2005, the Company approved a Stock Option Plan for the benefit of officers,
directors and technical consultants. The aggregate number of common shares reserved for
issuance with respect to the plan cannot exceed 10% of the issued an outstanding shares of
the Company. Options pursuant to the plan are granted at the discretion of the Board of
Directors on reserve of the restrictions for pricing and other rulings given by the TSX Venture
Exchange. The attribution of stock options by the plan cannot exceed a period of five years
and the price should be fully paid before the issuance of the shares.
e) On July 13, 2005, the Company filed a statement for the qualifying transaction, to the TSX
Venture Exchange and the Autorité des marchés financiers, in order to give effect to the abovementioned transaction. The transaction has been conditionally approved by the exchange on
July 27, 2005.

8. LOSSES CARRY-FORWARDS AND INCOME TAXES
Tax losses carry-forwards amount to $74,436. The resulting tax benefit expires in 2015.
The $65,110 difference between the loss for tax purposes and the loss before income taxes is due
to the amortization of share issuance costs. The Company can benefit also from unamortized share
issuance costs of $260,441 that may reduce future taxable income of the next four years.
The potential tax benefit has not been recorded.
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CORPORATE INFORMATION
Board of directors

Stock Market Information

Pietro Perrino (1)
Chairman of the board

Shares are register with TSX Venture Exchange
Ticker symbol: ZMD

Lawrence Noreyko (1)
Secretary and Director

Auditors

Valier Boivin (1)
Director

Harel Drouin - PKF, s.e.n.c.r.l.
215 St-Jacques, Suite 1200
Montréal (Quebec) H2Y 1M6

Jean-Denis Talon
Director
Dale Powell
Director
(1) Member of audit committee

Management
Alain Bourassa
President and Chief Executive Officer

Legal reprenstatives
Boivin O'Neil
2000, Mansfield, Suite 700
Montréal (Quebec) H3A 2Z4
&
Lapointe Rosenstein
1250, René-Lévesque Blvd West, Suite 1400
Montréal, Quebec H3B 5E9

Transfer Agent
Registered and Executive Office
6300 Auteuil, Suite 121
Brossard (Quebec) J4Z 3P2
Telephone : (450) 678-5457
Fax : (450) 678-9650
Courriel : info@zoommed.com
Site Internet : www.zoommed.com

Computershare Investors Services inc.
1500, University, Suite 700
Montréal (Québec) H3A 3S8

Annual General meeting of
Shareholders
The annual Meeting of Shareholders will be
held on October 27, 2005.
Montreal, Quebec, Canada

Shareholder and Investor relations
Shareholders, institutional investors, brokers, security analysts and others desiring financial information, having inquiries or wishing to obtain copies of the Corporation's Annual Report should write to:
Investors Relations
6300 rue Auteuil, Suite 121
Brossard (Quebec) J4Z 3P2
E-mail: info@zoommed.com
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