
RiseTech and Tantalus Enter into Arrangement
Agreement for Qualifying Transaction and
Tantalus Closes $8.8M Subscription Receipt
Offering
Vancouver, British Columbia--(Newsfile Corp. - November 19, 2020) - RiseTech Capital Corp. (TSXV:
RTCC.P) ("RiseTech") is pleased to announce that, further to its previously announced proposed
transaction by way of press release on September 9, 2020, it has entered into a definitive arrangement
agreement (the "Arrangement Agreement") with each of Tantalus Systems Holding Inc. ("Tantalus")
and Tantalus Systems Shareholders Inc. ("TSS") pursuant to which, among other things, RiseTech will
acquire all of the issued and outstanding securities of Tantalus, the whole in accordance with the
Arrangement Agreement and plan of arrangement (the "Plan of Arrangement") included therein (the
"Transaction").

RiseTech is a "capital pool company" as defined under TSX Venture Exchange (the "Exchange")
Policy 2.4 - Capital Pool Companies ("Policy 2.4") and the Transaction is intended to constitute
RiseTech's "Qualifying Transaction" as defined under Policy 2.4. It is expected that RiseTech, following
closing of the Transaction (referred to as the "Resulting Issuer") will be listed on the Exchange as a
Tier 1 Technology issuer, and that the business of the Resulting Issuer will be the business of Tantalus,
the whole as further described below. The Resulting Issuer also intends to change its name to "Tantalus
Systems Holding Inc.", or such other name as may be approved by the board of directors of RiseTech
and/or the Resulting Issuer, and subject to applicable regulatory and Exchange approvals.

The Transaction is an "Arm's Length Transaction" and therefore will not require approval by the
shareholders of RiseTech under Policy 2.4. The Transaction is further subject to, among other things, the
approval by the shareholders of Tantalus and TSS, the interim and final orders of the Supreme Court of
British Columbia approving the Plan of Arrangement, and the approval of the Exchange.

There is no finder's fee payable in connection with the Transaction and no deposits or advances have or
will be made to Tantalus with respect to the Transaction.

Trading in the common shares of RiseTech (the "RiseTech Shares") has been halted since the initial
announcement of the proposed Transaction, and the halt is expected to remain in place until the
Transaction is completed.

Upon completion of the Transaction, the number of post-consolidation RiseTech Shares that are
expected to be issued to securityholders of Tantalus will be approximately 33,676,634. In addition, it is
anticipated that there will be also be 4,841,884 options exercisable for post-consolidation RiseTech
Shares issued to former optionholders of Tantalus in exchange for such options of Tantalus held
immediately prior to the closing of the Transaction. Additional post-consolidation RiseTech Shares will
also be issued in exchange for Subscription Receipts (as defined below) on a one for one basis, the
whole as further detailed herein.

The Arrangement Agreement

Under the terms of the Arrangement Agreement, the Transaction is expected to be completed by way of
the Plan of Arrangement pursuant to Section 192 of the Canada Business Corporations Act. Pursuant to
the terms of the Plan of Arrangement, it is expected that, among other things, TSS and Tantalus will
amalgamate (the "Amalgamation") and all issued and outstanding securities of Tantalus, immediately
following completion of the Amalgamation, will be exchanged for equivalent securities of RiseTech on a
one-for-one basis, subject to the applicable consolidation and exchange ratios as set forth in the Plan of



Arrangement.

The Arrangement Agreement includes a number of conditions precedent to the closing of the
Transaction, including, but not limited to, receipt of the requisite shareholder approvals, court approval,
approvals of all regulatory bodies having jurisdiction in connection with the Transaction, approval of the
Exchange, including the satisfaction of its listing requirements, and the satisfaction of other closing
conditions customary to transactions of this nature. There can be no assurance that the Transaction will
be completed as proposed or at all. Following completion of the Transaction, and the steps included in
the Plan of Arrangement, Tantalus will become a wholly-owned subsidiary of RiseTech which, together,
along with the other subsidiaries, will form the Resulting Issuer.

The foregoing is a summary of the Arrangement Agreement and the Plan of Arrangement and is
qualified in its entirety by the Arrangement Agreement and Plan of Arrangement, a copy of which will be
available under RiseTech's profile on SEDAR at www.sedar.com.

Board of Directors of the Resulting Issuer

Following completion of the Transaction, it is expected that the board of directors and management of
the Resulting Issuer will be the board of directors and management of Tantalus. The board of directors of
Tantalus is currently comprised of Laura Formusa, Francis Harvey, John McEwen and Peter Londa. In
addition, Tom Liston, a member of the board of directors of RiseTech, will remain a director of the
Resulting Issuer.

The proposed officers and management of the Resulting Issuer are expected to be:

Name Office
Peter Londa President and Chief Executive Officer
George Reznik Chief Financial Officer
Dermot O'Leary Chief Operating Officer
Michael Grandis General Counsel and Corporate Secretary
Michael Julian Executive Vice President, Sales and Marketing
Hugo Hodge Executive Vice President & General Manager, Caribbean Basin

 

Shareholder Meetings

In connection with the Transaction, RiseTech will seek shareholder approval at a meeting scheduled to
take place on or about December 18, 2020, to, among other things, (a) change its name to "Tantalus
Systems Holding Inc.", or such other name as may receive approval by the board of directors of
RiseTech and/or the Resulting Issuer, subject to applicable regulatory and Exchange approvals, (b)
consolidate its issued and outstanding shares on the basis of 0.06094549 post-consolidation RiseTech
Share for one (1) pre-consolidation RiseTech Shares (the "Consolidation"), (c) adopt a new long-term
omnibus equity incentive plan of the Resulting Issuer, and (d) amend its Notice of Articles and amend
and restate its Articles. The foregoing approvals will remain subject to the completion of the Transaction.

Special meetings of the shareholders of each of TSS and Tantalus will be held to, among other things:
(a) approve the Transaction, (b) approve the Arrangement Agreement and the Plan of Arrangement, (c)
approve a consolidation of the common shares of Tantalus (each, a "Tantalus Share"), and (d) approve
such other matters that may be required to be approved in order to give effect to the arrangement steps
set forth in the Plan of Arrangement and the implementation of the Transaction. Dates for the special
meetings of the shareholders of TSS and Tantalus have not yet been set, but are expected to be called
shortly and, in any event, will be held following the receipt of interim court approval and prior to obtaining
final court approval in respect of the Plan of Arrangement.

Closing of Tantalus' Private Placement

https://www.newsfilecorp.com/redirect/MxV8uNVP1


In connection with the Transaction, RiseTech is also pleased to announce that Tantalus has completed a
private placement offering (the "Offering") of 3,917,407 subscription receipts (the "Subscription
Receipts") at an issue price of $2.25 per Subscription Receipt for aggregate gross proceeds of
$8,814,166. The Offering was conducted on a "commercially reasonable efforts basis" pursuant to an
agency agreement (the "Agency Agreement") entered into on November 19, 2020 among Tantalus,
Canaccord Genuity Corp. ("Canaccord") and Cormark Securities Inc. (together with Canaccord, the
"Lead Agents"), as co-lead agents and joint bookrunners, and PI Financial Corp. (together with the
Lead Agents, the "Agents").

Each Subscription Receipt will ultimately entitle the holder thereof to receive, without any further action on
the part of the holder or payment of any additional consideration, one post-Consolidation common share
of the Resulting Issuer (each, a "Resulting Issuer Share"), upon the conversion of the Subscription
Receipts into Tantalus Shares and the subsequent conversion of such Tantalus Shares into Resulting
Issuer Shares upon the completion of the Transaction. The conversion of the Subscription Receipts will
be subject to the satisfaction or waiver of certain escrow release conditions (the "Escrow Release
Conditions") prior to January 31, 2021, the whole in accordance with a subscription receipt agreement
entered into with TMX Trust Company (the "Escrow Agent"). The proceeds of the Offering will be held
in escrow by the Escrow Agent pending the satisfaction of the Escrow Release Conditions, the primary
condition being the receipt of all approvals necessary for the completion of the Transaction.

In accordance with the Agency Agreement, the Agents will receive a cash commission of 6.0% of the
gross proceeds from the Offering (including all proceeds from subscribers under a president's list
agreed to between Tantalus and the Canaccord (the "President's List Subscribers")), as well as such
number of compensation warrants equal to 6.0% of the number of Subscription Receipts issued in the
Offering (excluding all Subscription Receipts sold to the President's List Subscribers). Each such
compensation warrant will entitle the holder thereof to acquire one Tantalus Share (and, following
completion of the Transaction, one Resulting Issuer Share) at a price of $2.25 per share for a period of
24 months following the closing of the Transaction. In accordance with the Agency Agreement, 50% of
the cash commission has been paid on closing of the Offering, with the remaining 50% expected to be
paid upon closing of the Transaction and satisfaction of the Escrow Release Conditions.

The Subscription Receipts will be subject to an indefinite hold period as set out in National Instrument
45-102 - Resale of Securities, but the common shares of the Resulting Issuer issuable pursuant to the
Plan of Arrangement to the holders of common shares of Tantalus received upon the conversion of the
Subscription Receipts are expected to be freely tradable (other than any applicable escrow
requirements or seed share resale restrictions pursuant to the Exchange Policy 5.4 - Escrow, Vendor
Consideration and Resale Restrictions). Following the closing of the Transaction, it is anticipated that
certain Resulting Issuer Shares will be subject to Tier 1 Value Security Escrow and seed share resale
matrix restrictions. Full details of such conditions will be set forth in a filing statement that is expected to
be filed shortly by Tantalus.

The Resulting Issuer intends to use the net proceeds of the Offering to, among other things, accelerate
several strategic growth initiatives aimed at expanding its product portfolio through research and
development, strategic partnerships and targeted acquisitions to provide additional software
applications, services and support to its growing user community of utilities and for general working
capital purposes.

About RiseTech Capital Corp.

RiseTech is a Capital Pool Company as defined by Policy 2.4. The principal business activity of
RiseTech is to identify and evaluate opportunities for acquisition of assets or business. RiseTech is
headquartered in Vancouver, British Columbia.

About Tantalus Systems Holding Inc.



Over the past three decades, Tantalus has consistently and creatively delivered mission-critical
technology solutions that enhance the safety, security, reliability and efficiency of public power and
electric cooperative utilities across North America and the Caribbean Basin. By leveraging technology,
Tantalus empowers utilities to transform their distribution grids from systems designed to support one-
way power flow into a connected network of devices capable of supporting multi-directional power flow
from solar panels, distributed storage and electric vehicles. The solutions and tools delivered by Tantalus
enable utilities to also engage proactively with their customers and members to be more responsive and
reliable, pinpoint where to make capital investments to improve the resiliency of their grids and generate
cost savings by streamlining system operations. Tantalus' comprehensive suite of smart grid solutions
includes advanced metering infrastructure, demand-management technologies, data analytics,
distribution automation and street lighting control systems - a broad portfolio built purposefully to support
smart community initiatives essential to both the near-term and long-term success of the utilities Tantalus
supports and the communities they serve.

Additional Information

Further press releases with additional particulars relating to the Transaction and the Resulting Issuer will
follow in due course. All information contained in this press release with respect to RiseTech and
Tantalus was supplied, for inclusion herein, by the respective parties and each party and its directors
and officers have relied on the other party for any information concerning the other party.

Completion of the Transaction is subject to a number of conditions, including but not limited to,
the approval of the Exchange, requisite shareholder approval and disinterested shareholder
approvals, requisite court approval, regulatory and third party approvals and the satisfaction of
other closing conditions. Where applicable, the Transaction cannot close until the required
shareholder approval is obtained. There can be no assurance that the Transaction will be
completed as proposed or at all.

Investors are cautioned that, except as disclosed in the management information circular or
filing statement to be prepared in connection with the Transaction, any information released or
received with respect to the Transaction may not be accurate or complete and should not be
relied upon. Trading in the securities of a capital pool company should be considered highly
speculative.

Neither the Exchange nor its Regulation Services Provider (as that term is defined in the
policies of the Exchange) accepts responsibility for the adequacy or accuracy of this press
release. Neither the Exchange nor its Regulatory Services Provider (as that term is defined in
the policies of the Exchange) has in any way passed upon the merits of the Transaction and
has neither approved nor disapproved the contents of this press release.

This press release does not constitute an offer to sell securities in the United States. The
securities have not been and will not be registered under the United States Securities Act of
1933, as amended (the "U.S. Securities Act"), or any state securities laws, and may not be
offered, sold or delivered, directly or indirectly, in the United States unless pursuant to
exemptions from the registration requirements of the U.S. Securities Act and applicable state
securities laws.

Notice on Forward-Looking Information

Information set forth in this news release contains forward-looking statements. These statements
reflect management's current estimates, beliefs, intentions and expectations regarding the future,
including, but not limited to, the completion of the Transaction and transactions related thereto, the full
completion of the Offering, the satisfaction of the Escrow Release Conditions, the use of the net
proceeds from the Offering, the various conditions to be satisfied for the completion of the



Transaction, the approval of the Exchange, and the parties' ability to obtain requisite shareholder and
regulatory approvals, as applicable. Such statements are not guarantees of future performance. They
are subject to risks and uncertainties that may cause actual results, performance or developments to
differ materially from those contained in the statements, including risks related to factors beyond the
control of RiseTech, TSS and Tantalus. Such factors include, among other things: the requisite
corporate approvals of the directors and shareholders of the parties may not be obtained; the
Exchange may not approve the Transaction; and other risks that are customary to transactions of this
nature. No assurance can be given that any of the events anticipated by the forward-looking
statements will occur or, if they do occur, what benefits the parties will obtain from them. Except as
required under applicable securities legislation, RiseTech undertakes no obligation to publicly update
or revise forward-looking information.

For further information please contact Manny Padda, the CEO of RiseTech, by email at
info@risetechcapital.com or by telephone at 778-381-6322.

NOT FOR DISSEMINATION IN THE UNITED STATES OR THROUGH US NEWSWIRE
SERVICES

To view the source version of this press release, please visit
https://www.newsfilecorp.com/release/68590
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