This prospectus constitutes a public offering efgbcurities only in those jurisdictions where they be lawfully offered for sale and, in such
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PROSPECTUS

Initial Public Offering April 20, 2018
RIDER INVESTMENT CAPITAL CORP.
(a capital pool company)

$250,000
2,500,000 Common Shares

Price: $0.10 per Common Share

Rider Investment Capital Corp. (th€drporation”) hereby qualifies for distribution, through itgent, Canaccord
Genuity Corp. (the Agent”), 2,500,000 common shares of the Corporatiddofhmon Share8) at an issuance
price of $0.10 per Common Share for aggregate gromseeds of $250,000 (th©ffering”). The purpose of the
Offering is to provide the Corporation with a minim of funds with which to identify and evaluate inesses or
assets with a view to completing a Qualifying Temt®n, as hereinafter defined. Any proposed Qialif
Transaction must be approved by the TSX Venturéh&mge Inc. (theExchang€) and, in the case of a Non Arm’s
Length Qualifying Transaction, as hereinafter dsfinmust also receive Majority of the Minority Appal, as
hereafter defined, in accordance with Exchangecipdi4 - Capital Pool Companiegthe ‘CPC Policy”). The
Corporation is a Capital Pool CompanZPC”), as such term is defined in the CPC Policy.d$ mot commenced
commercial operations and has no assets othemth@nimum amount of cash. Except as specificalltemplated
in the CPC Policy, until the Completion of the Qfyahg Transaction, as hereafter defined, the Coapon will not
carry on any business other than the identificasiot evaluation of assets or businesses with atgeempleting a
proposed Qualifying Transaction. Sé&kusiness of the Corporatiband “Use of Proceeds

Agent’s Proceeds to
Common Shares Price to Publi¢ Commissior? Corporation®
Per Common Share 1 $ 0.10 $ 0.01 $.09
Total Offering® © 2,500,000 $250,000 $25,000 $225,000

Notes:

1. The offering price of the Common Shares hereunwds determined by negotiation between the Cotjporand the Agent.

2. A cash commission of 10% of the gross proceédseoOffering will be paid to the Agent (th&gent's Commissiori). Additionally, the
Corporation will pay the Agent a corporate finafee of $12,50@plus applicable taxes) (th€brporate Finance Feé), half of which has
already been paid and the remaining half will béuiéed from the net proceeds payable to the Catiparapon closing of the Offering or
upon termination of the Agent's engagement leffbe Agent has also been paid an expense retairfief, 500 (the Retainer”) and will
be reimbursed by the Corporation for its expensefuding legal fees. The Agent and its designatdatagents, if any, will also be granted
the Agent's Warrants referred to below. SB&th of Distribution - Agency Agreement and Age@snpensatich

3. The total costs of this issue are estimate®@t®0,which includes legal and audit fees and other eseof the Corporation estimated at
$19,000, the Agent’s Corporate Finance Fee, exgemse legal fees (including applicable taxes astutsements) estimated at $50,250
(including estimated $25,000 from the Offering Coaission), the listing fee of $15,750 (including @ppble taxes) payable to the
Exchange and estimated filing fees of $5,000.“Bee of Proceeds”.

4. A total of 2,500,000 Common Shares are qualif@ddistribution hereunder. In addition, this gsestus qualifies for distribution the
Agent’'s Warrants, and the grant of the Directors] ®fficers’ Options, as hereinafter defined. Sekfi of Distribution” and “Directors’
and Officers’ Option’s

5. Unless an amendment to the final prospectuitei &nd the “principal regulator” under NP 11-2@8, hereafter defined, (th&é&curities
Regulatory Authority ") has issued a receipt for the amendment, thestlatete that the distribution is to remain opeBdsdays after the
date of issuance of a receipt for the final proapeby the Securities Regulatory Authority

This Offering is made on a “commercially reasonabfforts” agency basis by the Agent and is subjeca
subscription of 2,500,000 Common Shares for totakg proceeds to the Corporation of $250,000. Tfexiing
price of the Common Shares was determined by retgwti between the Corporation and the Agent. Afid
received from subscriptions for Common Shares bdll held by the Agent pursuant to the terms of anayg
agreement between the Corporation and the Ageat‘fihency Agreement). If the subscription is not completed
within 90 days of the issuance of a receipt forfthal prospectus or such other time as may beamesd to by the



regulatory authorities and the Agent and personsoanpanies who subscribed within that period, alissription
monies will be returned to subscribers withoutri@st or deduction, unless the subscribers havewit®instructed
the Agent.

Pursuant to the Agency Agreement, the Agent andeiségnated sub-agents, if any, will be grantedtnamsferable
warrants (the Agent’s Warrants”) which will entitle the holder to purchase upsach number of Common Shares
equal to ten percent (10%) of the total number oim@on Shares issued pursuant to the Offering, bh2h93000
Common Shares, at a price of $0.10 per Common Simatrevhich may be exercised for a period of 24 m@friom
the Listing Date, as hereinafter defined. The AgeWarrants and the Common Shares issuable orisgenf the
Agent’'s Warrants are qualified for distribution @ndhis prospectus. Se®lan of Distributiori and “Options to
Purchase Securitiés

This prospectus also qualifies for distributioniops to be granted to directors and officers of@meporation (the
“Directors’ and Officers’ Options”) at the Closing. The Directors’ and Officers’ tiyms will entitle the holders to
purchase an aggregate of 10% of the number of Can8hares that will be outstanding immediately a@krsing
(450,000 Common Shares) at a price of $0.10 perm@mmShare and such options may be exercised feriacpof
5 years from the date of grant. S&ah of Distribution” and “Options to Purchase Setties”.

Other than the initial distribution of the Commoha®es pursuant to this prospectus, the grant ofAtent’s
Warrants and the grant of Directors’ and Officé@gtions, trading in all securities of the Corparatis prohibited
during the period between the date that the redeipthis prospectus is issued by the securitiearaission that is
designated the principal regulator pursuant to Némétral Instrument 11-102 RPassport SysterfiMI 11-102") and
National Policy 11-202 Process for Prospectus Reviews in Multiple Jugsdins(“NP 11-202) and the time the
Common Shares are listed for trading on the Exchaxgept, subject to prior acceptance of the Exgdawhere
appropriate registration and prospectus exempto@svailable under securities legislation or whbesapplicable
securities regulatory authority(ies) grants a disonary order.

The Exchange has conditionally approved the listingf the Corporation’s Common Shares. Listing will ke
subject to the Corporation fulfilling all of the requirements of the Exchange including the distributbn of the
Common Shares to a minimum number of public sharehders.

Investment in the Common Shares offered by this ppectus is highly speculative due to the nature dfie
Corporation’s business and its present stage of delopment. This Offering is suitable only to thosénvestors
who are prepared to risk the loss of their entirenvestment. SeéRisk Factors”.

There is currently no market through which the Commnon Shares offered by this prospectus may be sold én
purchasers may not be able to resell the Common Stes purchased under this prospectus. This may affec
the pricing of the Common Shares in the secondary amket, the transparency and availability of trading
prices, the liquidity of the Common Shares, and theextent of issuer regulation. Upon completion of this
Offering, purchasers will suffer an immediate dout (based on the gross proceeds from this and @s$oes per
Common Share) of approximately $0.033 per Commaare&shr 33%. The Corporation was only recently fatme
and has no active business and does not curremtlyaoy assets other than cash. Investment in tihhen@m Shares
offered by this prospectus is highly speculativeegi the proposed nature of the Corporation’s bgsirand its
present stage of development. The business olgectithe Corporation is to identify and evaluatsibesses or
assets with a view to completing a Qualifying Temi®n; however, there can be no assurance th&dhgoration
will successfully complete a Qualifying Transactidithough the Corporation has commenced the processf
identifying potential acquisitions, to date, the Cegporation has not identified any potential acquisitons and
may determine that current markets, terms of acquigion, or pricing conditions make such potential
acquisitions uneconomic.The Corporation has not entered into an AgreerreRtrinciple, as hereafter defined.
The Corporation may find that even if the terms gfotential acquisition are economic, the Corporathay not be
able to finance such acquisition and additionadfumay be required to meet such obligations. Sulgeprior
acceptance by the Exchange, the Corporation magbmritted to loan or advance up to an aggrega$2sd,000 of
its proceeds to a target business without requishgreholder approval and there can be no assuthatehe
Corporation will be able to recover the loan. 8itlte Corporation has not placed any geographigatiens on the
location of a Qualifying Transaction, such QualifyiTransaction may involve the acquisition of aibhesss located
outside of Canada and, as such, investors shoudthbee that it may be difficult or may not be pbksito effect
service or notice to commence legal proceedings @y directors, officers and experts outside afadia and that



it may not be possible to enforce against suchoperer the Corporation, judgments obtained in Camadourts
predicated upon the civil liability provisions opglicable securities laws in Canada. Where the stwent or
acquisition is financed by the issuance of sharems fthe Corporation’s treasury, control of the Gwgtion may
change and shareholders may suffer further dilutfatheir investment. The Corporation will be imgpetition with
other entities with greater resources. The Corpmrdtas neither a history of earnings nor hasid pay dividends
and it is unlikely to generate earnings or paydbwds in the immediate or foreseeable future. Towagletion of
the Qualifying Transaction is subject to a numblecanditions including acceptance by the Exchangd & the
case of a Non Arm’s Length Qualifying Transactidfgjority of the Minority Approval. Similarly, unlesthe
shareholder has the right to dissent and be paid/déue in accordance with applicable corporatether law, a
shareholder who votes against a proposed Non Atmrggth Qualifying Transaction for which Majority die
Minority Approval by shareholders has been giveifl, vave no rights of dissent and no entittemenpayment by
the Corporation of fair value for the Common SharEse Exchange may suspend from trading or ddtist t
Common Shares where the Corporation has failecbtaptete a Qualifying Transaction within 24 monthstte
Listing Date, as hereinafter defined. The tradinghe Common Shares may be halted at other timestfer
reasons, including for failure by the Corporatiorstibmit documents to the Exchange in the timeogderrequired.
The Commissions may issue a cease trade ordee iCtirporation is delisted from the Exchange. Iditazh,
delisting of the Common Shares may result in thecebation of all or some of the Common Shareshaf t
Corporation owned by Insiders, as hereinafter @effinssued prior to this Offering. Neither the Exabe nor any
securities regulatory authority passes upon thetsnef the proposed Qualifying Transaction. Ineestmust rely
solely on the expertise of the Corporation’s Pramoas hereinafter defined, directors and offiéersany possible
return on their investment. The Corporation’s Prtamnodirectors, officers and Control Persons, aihafter
defined, and their Associates, as hereinafter ddfiand Affiliates, as hereinafter defined, as@upr beneficially
own or control, directly or indirectly, 2,000,0000@mon Shares, which represents approximately 100%eo
issued and outstanding Common Shares before gaffegt to this Offering and approximately 44.4%oé issued
and outstanding Common Shares after giving effe¢his Offering. The directors and officers of tBerporation
will only devote part of their time to the affaiod the Corporation and there are potential corsfliat interest to
which some of the directors and officers of thep@oation will be subject in connection with the ogéns of the
Corporation. SeeCapitalizatiori, “ Dilution”, “Business of the Corporatityi' Directors Officers and Promotefs
“Use of Proceeds" Conflicts of Interest and “Risk Factors.

The Agent conditionally offers these Common Shaoasa “commercially reasonable efforts” agency fai$j as
and when subscriptions are accepted by the Coiporatubject to prior sale, in accordance with tiens and
conditions of the Agency Agreement referred to uridkdan of Distributiori and subject to the approval of certain
legal matters by DLA Piper (Canada) LLP, Calgarihekta on behalf of the Corporation and by Bordewiner
Gervais LLP, on behalf of the Agent.

Pursuant to the CPC Policy, no purchaser of ther@omShares is permitted to directly or indirectlyghase more
than 2% or 50,000 ($5,000) of the total Common &haffered under this prospectus. In addition,nttaximum

number of Common Shares that may directly or imdiyebe purchased by that purchaser, together waith

Associates or Affiliates of that purchaser, is 4%160,000 ($10,000) of the total number of Commdwargs

offered under this prospectus.

Subscriptions will be received subject to rejectiorallotment in whole or in part and the rightéserved to close
the subscription books at any time without notités expected that the Common Shares sold undeOfifering
will be issued on an uncertificated basis. A pasghr of Common Shares will receive only a custacoafirmation
from the registered dealer from or through whiah @mmon Shares were purchased as to the numiemaion
Shares subscribed for. Sdeepository Servicés

Agent for the Offering:

Canaccord Genuity Corp.
520 3 Avenue SW Suite 2400
Calgary, Alberta T2P OR3
Tel: (403) 508-3841
Fax: (403) 508-3866
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GLOSSARY
“Affiliate " means a Company that is affiliated with anothemfpany as described below:
A company is an “Affiliate” of another company if:
(a) one of them is the subsidiary of the other; or
(b) each of them is controlled by the same Person.
A company is “controlled” by a Person if:

(a) voting securities of the company are held, othantby way of security only, by or for the benefit o
that Person; and

(b) the voting securities, if voted, entitle the Pertmelect a majority of the directors of the comypan
A Person beneficially owns securities that are beiadly owned by:

€) a Company controlled by that Person; or

(b) an Affiliate of that Person or an Affiliate of a@ompany controlled by that Person.
“Agency Agreement means the agency agreement dated April 20, 2@t8den the Corporation and the Agent.
“Agent” means Canaccord Genuity Corp. at its office i @ity of Calgary, in the Province of Alberta.
“Agent’'s Warrants” means the non-transferable compensation optidretgranted by the Corporation to the Agent or
its designated sub-agents, if any, entitling themtgand any sub-agents to purchase such numbesraf@n Shares
equal to 10% of the number of Common Shares soidupat to the Offering, being 250,000 Common Shaesan

exercise price of $0.10 per Common Share, and whiy be exercised for a period of 24 months frostihg Date.

“Aggregate Pro Groug’ means all Persons who are members of any ProgBstether or not the Member is involved
in a contractual relationship with the Issuer toyide financing sponsorship and other advisoryisesv

“Agreement in Principle’ means any enforceable agreement or any otheeagnet or similar commitment which
identifies the fundamental terms upon which thdipamagree or intend to agree which:

€) identifies assets or a business to be acquiredhwhauld reasonably appear to constitute Significant
Assets and the acquisition of which would reasgnappear to constitute a Qualifying Transaction;

(b) identifies the parties to the Qualifying Transaetio

(c) identifies the consideration to be paid for thenBigant Assets or otherwise identifies the means b
which the consideration will be determined; and

(d) identifies the conditions to any further formal @gments to complete the transaction; and
in respect of which there are no material condgitmclosing (other than receipt of shareholderay and Exchange
acceptance), the satisfaction of which is dependpoh third parties and beyond the reasonable @oofrthe Non
Arm’s Length Parties to the CPC or the Non Arm’siith Parties to the Qualifying Transaction.

“Associaté when used to indicate a relationship with a Peysoeans:

€) an Issuer of which the Person beneficially ownsantrols, directly or indirectly, voting securities
entitling him to more than 10% of the voting rightsached to all outstanding securities of thedgsu



(b) any partner of the Person;

(c) any trust or estate in which the Person has a @it beneficial interest or in respect of whitle t
Person serves as trustee or in a similar capauity;

(d) in the case of a Person, a relative of that Peisoluding:
0] that Person’s spouse or child; or
(i) any relative of that Person or of his spouse whotha same residence as that Person;
but:
(e) where the Exchange determines that two Personk shahall not, be deemed to be associates with

respect to a Member firm, Member corporation odh@ company of a Member corporation, then
such determination shall be determinative of thelationships in the application of Rule D of the
Exchange Rule Book and Policies with respect to Member firm, Member corporation or holding
company.

“Closing’ means the completion of the Offering.

“Commissions means the Alberta Securities Commission, theiBritColumbia Securities Commission and the
Financial and Consumer Affairs Authority of Saskatwan.

“Common Share$ means the common shares in the share capitakaCorporation.

“Company’ unless specifically indicated otherwise, means m@aration, incorporated association or organization
body corporate, partnership, trust, associatiostloer entity other than an individual.

“Completion of the Qualifying Transactior” means the date the Final Exchange Bulletin iggdsby the Exchange.
“Control Person” means any Person that holds or is one of a caaibim of Persons that holds a sufficient number of
any of the securities of an Issuer so as to affeterially the control of that Issuer, or that lidore than 20% of the
outstanding voting securities of an Issuer excdpre there is evidence showing that the holdehade securities does
not materially affect the control of the Issuer.

“Corporation” means Rider Investment Capital Corp., a corponatincorporated under tigusiness Corporations Act
(Alberta) having its registered office in the CityCalgary, in the Province of Alberta.

“CPC” means a corporation:

(a) that has filed and obtained a receipt for a prelany CPC prospectus from one or more of the
Commissions in compliance with the CPC Policy; and

(b) in regard to which the Final Exchange Bulletin hasyet been issued.
“CPC Policy’ means Policy 2.4 €apital Pool Companiesf the Exchange.
“Directors’ and Officers’ Options” means options to be granted at the completiothefOffering to directors and
officers of the Corporation which options shalligatthe holders to purchase up to an aggregas0f000 Common
Shares at an exercise price of $0.10 per Commore&iral which options may be exercised for a peoiol years

from the date of grant.

“Escrow Agreement means the escrow agreement dated April 20, 20d8ng the Corporation, the Transfer Agent
and certain shareholders of the Corporation.
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“Exchang€ or “TSXV" means the TSX Venture Exchange Inc.

“Final Exchange Bulletii’ means the Exchange bulletin issued following iclgsof the Qualifying Transaction and
the submission of all required documentation arat #vidences the final Exchange acceptance of thaif@ing
Transaction.

“Initial Listing Requirements” means the minimum financial, distribution and eattstandards that must be met by
applicants seeking a listing on a particular tiethe Exchange.

“initial public offering ” or “IPO” means a transaction that involves an Issuer isss@agrities from its treasury
pursuant to its first prospectus.

“Insider” if used in relation to an Issuer, means:

€) a director or senior officer of the Issuer;
(b) a director or senior officer of the company tharnslnsider or subsidiary of the Issuer;
(c) a Person that beneficially owns or controls, dlyeot indirectly, voting shares carrying more than

10% of the voting rights attached to all outstagdioting shares of the Issuer; or
(d) the Issuer itself if it holds any of its own seties.

“Issuer’ means a company and its subsidiaries which hayeodits securities listed for trading on the Eanfe and,
as the context requires, any applicant companyirsgeklisting of its securities on the Exchange.

“Listing Date” means the date of listing of the Common SharetherExchange.

“Majority of the Minority Approval " means the approval of a Non Arm’s Length QualifyiTransaction by the
majority of the votes cast by shareholders, othan:t

(a) Non Arm’s Length Parties to the CPC;

(b) Non Arm’s Length Parties to the Qualifying Transact and

(c) in the case of a related party transaction:
0] if the CPC holds its own shares, the CPC; and
(i) a Person acting jointly or in concert with a Perseferred to in paragraph (a) or (b) in

respect of the transaction;
at a properly constituted meeting of the commoneti@ders of the CPC.

“Member” means a Person who has executed the MemberseAgmet, as amended from time to time, and is acdepte
as and becomes a member of the Exchange undekthaitge requirements.

“Members’ Agreement’ means the members’ agreement among the Exchamfjee@ch Person who, from time to
time, is accepted as and becomes a member of ttekge under the Exchange requirements.

“NEX” means the market on which former Exchange anafitor Stock Exchange Issuers that do not meet Exghan
tier maintenance requirements for tier 2 Issuerg coatinue to trade.



“Non Arm’s Length Party” means:

€) in relation to a Company, a Promoter, officer, ciog, other Insider or Control Person of that
Company (including an Issuer) and any Associate§filiates of any of such Persons; and

(b) in relation to an individual, means any Associatahe individual or any Company of which the
individual is a Promoter, officer, director, Inside Control Person.

“Non Arm’s Length Parties to the Qualifying Transacion” means the Vendor(s), any Target Company(ies) and
includes, in relation to Significant Assets or Tetr@ompany(ies), the Non Arm’s Length Parties ef Wtendor(s), the
Non Arm’s Length Parties of any Target Company(iae)l all other parties to or associated with thel@ung
Transaction and Associates or Affiliates of alllsather parties.

“Non Arm’s Length Qualifying Transaction” means a proposed Qualifying Transaction wherestu@e party or
parties or their respective Associates or Affilsatge Control Persons in both the CPC and in osldt the Significant
Assets which are to be the subject of the prop@agalifying Transaction.

“Offering” means the offering of Common Shares in accordavittethe terms of this prospectus.

“Persorf means a company or individual.

“Principal” means:

(a) a Person who acted as a Promoter of the Issuemwitlo years or their respective Associates or
Affiliates before the IPO prospectus or Final Exuoypa Bulletin;

(b) a director or senior officer of the Issuer or afyt® material operating subsidiaries at the tiri¢he
IPO prospectus or Final Exchange Bulletin;

(c) a 20% holder - a Person that holds securities icgrnyore than 20% of the voting rights attached to
the Issuer's outstanding securities immediatelyoteefand immediately after the Issuer’'s IPO or
immediately after the Final Exchange Bulletin fanrlPO transactions; and

(d) a 10% holder - a Person that:

0] holds securities carrying more than 10% of the ngptrights attached to the Issuer’'s
outstanding securities immediately before and imatety after the Issuer's IPO or
immediately after the Final Exchange Bulletin fanrlPO transactions; and

0] has elected or appointed, or has the right to @leeppoint, one or more directors or senior
officers of the Issuer or any of its material opi@asubsidiaries.

In calculating these percentages include secsritiat may be issued to the holder under outstgndin
convertible securities in both the holder’s sa@siand the total securities outstanding.

A company, trust, partnership or other entity ihich more than 50%wnership isheld by one or more

Principals will be treated as a Principal (in cddting this percentage, securities of the enkigt tnay be issued to
the Principals under outstanding  convertible s&earinclude in both the Principals’ securitiestbé entity and the
total securities of the entity outstanding). Asecurities of the Corporation that this entity Isoldll be subject

to escrow requirements.

A Principal’s spouse and their relatives that latethe same address as the Principal will alstrésted as
Principals, and any securities of the Corporati@t such entity holds will be subject to escroguieements.



“Pro Group” means:

€) subject to subparagraphs (b), (c) and (d), “Prau@tahall include, either individually or as a gpou

0] the Member;
(i) employees of the Member;
(iii) partners, officers and directors of the Member;

(iv) Affiliates of the Member; and
(v) Associates of any parties referred to in subpapdgr#) through (iv).

(b) the Exchange may, in its discretion, include a & party in the Pro Group for the purposes of a
particular calculation where the Exchange determihat the Person is not acting at arm’s length to
the Member;

(c) the Exchange may, in its discretion, exclude a dteffsom the Pro Group for the purposes of a
particular calculation where the Exchange determithat the Person is acting at arm’s length of the
Member; and

(d) the Exchange may deem a Person who would othetvasiacluded in the Pro Group pursuant to
subparagraph (a) to be excluded from the Pro Gwhegre the Exchange determines that:

(@ the Person is an affiliate or associate of the Memibacting at arm’s length of the Member;

(i) the associate or affiliate has a separate corparateeporting structure;

(iii) there are sufficient controls on information flogihetween the Member and the associate or
affiliate; and

(iv) the Member maintains a list of such excluded Pexson

“Promoter” has the meaning ascribed to it in section 1(fithe Securities Ac{Alberta).

“Qualifying Transaction” means a transaction where a CPC acquires Signifiéssets, other than cash, by way of
purchase, amalgamation, merger or arrangementanither Company or by other means.

“Resulting Issuef means the Issuer that was formerly a CPC thatexipon issuance of the Final Exchange Bulletin.
“Seed Capital or “Seed Sharesmeans securities issued before an Issuer's IRMyyca private Target Company
before a reverse take-over bid, change of busiae€3ualifying Transaction, regardless of whether $lecurities are
subject to resale restrictions or are free trading.

“SEDAR” means System for Electronic Document Analysis Rettieval.

“Significant Asset§ means one or more assets or businesses which pirehased, optioned or otherwise acquired
by the CPC, together with any other concurrentsaations, would result in the CPC meeting the dhitiisting
Requirements. See Exchange Policy 2lditial Listing Requirements

“Sponsor’ has the meaning specified in Exchange Policy-2Shonsorship and Sponsorship Requirements

“Target Company’ means a company to be acquired by the CPC aSiggsificant Asset pursuant to a Qualifying
Transaction.
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“Transfer Agent’ means Odyssey Trust Company, a trust companynbaan office in the City of Calgary, in the
Province of Alberta..

“Vendor” or “Vendors’ means one or all of the beneficial owners of Bignificant Assets (other than a Target
Company).



The following is a summary of the principal featicé this distribution and should be read togethéh the more detailed
information and financial data and statements cored elsewhere in this prospectus.

Business of the Corporation:

Offering:

Use of Proceeds:

Directors and Officers

Escrowed Securities:

PROSPECTUS SUMMARY

The Corporation is a CPC. The principal businelsshe Corporation will be the
identification and evaluation of assets or busiegswith a view to completing a
Qualifying Transaction. The Corporation has not m@nced commercial operations
and has no assets other than a minimal amount . cGee Business of the
Corporatiori.

A total of 2,500,000 Common Shares are being adfereder this prospectus at a price
of $0.10 per Common Share. In addition, the Cafion will issue to the Agent and
its designated sub-agents, if any, the Agent’s WHsrto purchase up to that number
of Common Shares equal to 10% of the aggregate @on®hares sold pursuant ta
the Offering, being 250,000 Common Shares, at arcese price of $0.10 per
Common Share which will be exercisable for a penb@4 months from the Listing
Date. The grant of the Agent's Warrants is qualifiender this prospectus. The
Corporation also intends to grant Directors’ anfid@fs’ Options to purchase up to an
aggregate of 450,000 Common Shares to directors aiffiders under the
Corporation’s Option Plan (as defined herein). Tnant of all of Directors’ and
Officers’ Options is also qualified under this grestus. SeePlan of Distributiori
and ‘Directors’ and Officers’ Optioris

The net proceeds to the Corporation, includingl twaah proceeds raised prior to thig
Offering and total proceeds of the Offering, netadlf expenses of the Offering,
including the Agent's Commission, will be $260,00@ich calculation includes the
gross cash proceeds raised prior to this Offerilige net proceeds of this Offering
will be used to provide the Corporation with a minim of funds with which to

identify and evaluate assets or businesses forigitiqn with a view to completing a
Qualifying Transaction. The Corporation may notéaufficient funds to secure such
businesses or assets once identified and evalumtddadditional funds may be
required. Until Completion of the Qualifying Tramsan and except as otherwise
provided in the CPC Policy, a maximum of the lesseB0% of the gross proceedsg
realized or $210,000 may be used for purposes dlzer evaluating businesses of
assets. SedJse of Proceeds" Business of the Corporatiband “Risk Factors

David M. Antony - Director, President and Chief Engve Officer
Charidy Lazorko - Director, Chief Financial Officer and Corporate
Michael Bowie - Sfacretary
Michael Mansfield _ Director

Director
Trevor Wong-Chor - Director

David Antony can be considered to be a PromoténefCorporation. Sedirectors,
Officers, and Promotetsand “Promoter.

All of the currently issued and outstanding Comnrares of the Corporation, being
2,000,000 Common Shares, have been depositedriweparsuant to the terms of the
Escrow Agreement and will be released from escrostages over a period of up tg
three years after the date of the Final ExchandieBu See Escrowed Securitiés




Risk Factors:

Investment in the Common Shares must be regardéighly speculative due to the
proposed nature of the Corporation’s business tngdresent stage of development,.
The Corporation was only recently incorporated had no active business or asset
other than cash. It does not have a history ofiegsn nor has it paid any dividends
and will not generate earnings or pay dividenddl antleast after the Completion of
the Qualifying TransactionThe Offering is only suitable to investors who are
prepared to rely entirely on the directors and mangement of the Corporation
and can afford to risk the loss of their entire inestment The directors and officers
of the Corporation will only devote part of theime and attention to the affairs of the
Corporation and there are potential conflicts ¢éiiest to which some of the directors
and officers of the Corporation will be subjectinnection with the operations of the
Corporation. Assuming completion of the Offeringy &vestor will suffer an
immediate dilution on investment of approximatel$%@ or $0.033 per Common
Share. There can be no assurance that an activeligmd market for the
Corporation’s Common Shares will develop and arester may find it difficult to
resell the Common Shares. Until Completion of theal@ying Transaction, the
Corporation will not carry on any business othamtithe identification and evaluation
of assets or businesses with a view to completinQualifying Transaction. The
Corporation has only limited funds with which toemdify and evaluate possible
Qualifying Transactions and there can be no assaréimt the Corporation will be
able to identify or complete a suitable Qualifyifiginsaction.

7]

The Qualifying Transaction may involve the acqigsitof a business or assets located
outside of Canada. It may therefore be difficultimpossible to effect service or
notice to commence legal proceedings upon anytdirgcofficers and experts outside
of Canada and it may not be possible to enforcénsigauch persons or companie$
judgments obtained in Canadian courts predicatexh upe civil liability provisions
applicable to securities laws in Canada. Sé&usfness of the Corporatitn
“Directors, Officers and Promotéts’ Capitalizatiori, “ Dilution”, “Risk Factors and
“Conflicts of Interest
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THE CORPORATION

The Corporation was incorporated on January 308 204 Certificate of Incorporation issued pursuamttiie
provisions of theBusiness Corporations A¢Alberta). On April 19, 2018 the Articles of Ingmration were
amended and restated to remove the private commeatrjctions set forth therein.

The head office is located at 650, 816 - 7 Avenl#.SCalgary, Alberta, T2P 1A1 and registered effaf the
Corporation is located at 1000, 258 Street S.W., Calgary, Alberta, T2P 0C1.

BUSINESS OF THE CORPORATION
Preliminary Expenses

To date the Corporation has raised $100,000 throluglsale of 2,000,000 Common Shares (&®f Sale§ and
“Capitalizatior?). As of the date hereof, the Corporation has 250 (plus applicable taxes) to the Agent,
representing half of the Corporate Finance Feetheadbs7,500Retainer paid to the Agent toward its legal fees,
expenses and disbursements. In addition, the Catiporhas paid a deposit of $5,000 (plus applicédbtes) to the
Exchange towards the initial listing fee. Certafrilee Offering proceeds will be utilized to satishe obligations of
the Corporation related to the Offering, includiagy additional expenses of its auditor, legal espenand the
Agent’s legal counsel. Se&J$e of Proceeds

Proposed Operations until Completion of a Qualifyirg Transaction

The Corporation proposes to identify and evaluatsirtesses and assets with a view to completing aif@ing
Transaction. Any proposed Qualifying Transactionstrioe accepted by the Exchange and in the caseNaina
Arm’s Length Qualifying Transaction is also subjéztMajority of the Minority Approval in accordanaeth the
CPC Policy. The Corporation has not conducted corialeoperations. The Corporation has not yet itfiedt the
particular industry sector in which it intends targue a Qualifying Transaction.

Until Completion of a Qualifying Transaction, theoi@oration will not carry on any business othernthiihe
identification and evaluation of businesses or tassith a view to completing a potential Qualifyifigansaction.
With the consent of the Exchange, this may inclimgeraising of additional funds in order to finarmeacquisition.
Except as described under “Private Placement f@hCTand “Restrictions on Use of Proceeds”, the furmised
pursuant to this Offering and any subsequent fimgnwill be utilized only for the identification anevaluation of
potential Qualifying Transactions and not for aepdsit, loan or direct investment in a potentigasition.

The Corporation has not yet entered into an AgregmePrinciple.
Method of Financing

The Corporation may use cash, bank financing,dbeaince of treasury shares, public debt or equigynéing or a
combination of these for the purpose of financitsgproposed Qualifying Transactiol.Qualifying Transaction

financed by the issue of treasury shares could rekun a change in the control of the Corporation am may

cause the shareholders’ interest in the Corporatiomo be further diluted. SeeRisk Factors”.

Criteria for a Qualifying Transaction

The Corporation will consider acquisitions of asset businesses operated or located both insideoatside of
Canada, as permitted by the CPC Policy. All po&¢rtcquisitions will be screened initially by maratent of the
Corporation to determine their economic viabilifypproval of acquisitions will be made by the boafdlirectors.
The board of directors will examine proposed adtjaiss having regard to sound business fundameatalsto the
expertise and experience of the directors. Thedoérdirectors of the Corporation must approve anyposed
Qualifying Transaction. In exercising their powarsd discharging their duties in relation to a psgmbQualifying
Transaction, the directors will act honestly andidod faith with a view to the best interests & @orporation and
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will exercise the care, diligence and skill thatreasonably prudent person would exercise in corbp@ara
circumstances.

Filings and Shareholder Approval of a Non Arm’s Lergth Qualifying Transaction

Upon the Corporation reaching an Agreement in Hpiac the Corporation must issue a comprehensivesne
release, at which time the Exchange generallyveilt trading in the Corporation’s Common Shared! tim filing
requirements of the Exchange have been satisfiesbtaforth under Trading Halts, Suspensions and Delisting
Within 75 days after issuance of such news rele@seCorporation shall be required to submit fasiew to the
Exchange either an information circular that coemplivith applicable corporate and securities laws diling
statement that complies with Exchange requiremesinformation circular must be submitted whererthis a
Non Arm’s Length Qualifying Transaction. A filindadement must be submitted where the Qualifyingh3aation
is not a Non Arm’s Length Qualifying Transactiorhelinformation circular or filing statement, as kgable, must
contain prospectus level disclosure of the Targemg@any and the Corporation, assuming Completionhef
Qualifying Transaction, and be prepared in accardamith the CPC Policy and Form 3Bl or Form 3B2ttescase
may be, of the Exchange. Upon acceptance by thbdexe, the Corporation must then either:

1. file the filing statement on SEDAR at least sevarsibess days prior to closing of the Qualifying
Transaction, and issue a news release which degldse scheduled closing date for the Qualifying
Transaction as well as the fact that the filingestaent is available on SEDAR; or

2. mail the information circular and related proxy ervél to its shareholders in order to obtain thgdvity
of the Minority Approval of the Qualifying Trans&mh or other requisite approval, at a meeting of
shareholders.

Unless waived by the Exchange, the Corporation al@lb be required to retain a Sponsor, who must bkember
of the Exchange, and who will be required to sulimihe Exchange a Sponsor Report prepared in daeoe with
the Policies of the Exchange. The Corporation mélllonger be considered to be a CPC upon the Egehbaving
issued the Final Exchange Bulletin. The Exchandé geinerally not issue the Final Exchange Bullatimtil the
Exchange has received:

€) in the case of a Non Arm’s Length Qualifying Tract&an, confirmation of Majority of Minority
Approval of the Qualifying Transaction;

(b) confirmation of closing of the Qualifying Transaxtj and

(c) all post-meeting or final documentation, as apjliea otherwise required to be filed with the

Exchange pursuant to the CPC Policy.

Upon issuance of the Final Exchange Bulletin, tRC@olicy will generally cease to apply, with theeption of
the escrow provisions of the CPC Policy and thérimti®ons in the CPC Policy precluding the Corpamatfrom
completing a reverse takeover for a period of aeer yrom the Completion of the Qualifying Transauwti

Initial Listing Requirements

The Resulting Issuer must satisfy the Exchangetglriisting Requirements for the particular inthyssector in
either Tier 1 or Tier 2 as prescribed under thdiegiple policies of the Exchange.

Trading Halts, Suspensions and Delisting

The Exchange will generally halt trading in the Goom Shares from the date of the public announcewieah
Agreement in Principle until all filing requiremenbf the Exchange have been satisfied, which imduthe
submission of a Sponsorship Acknowledgment Formrevtiee Qualifying Transaction is subject to sposkir. In
addition, personal information forms, or, if applide, declarations for all individuals who may beectors, senior
officers, Promoters, or Insiders of the Resultisguer must be filed with the Exchange and any rmpieéiry
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background searches that the Exchange considegssay or advisable must also be completed befer&ading
halt will be lifted by the Exchange.

Even if all filing requirements have been satisfed preliminary background checks completed, tkegh&nge may
continue or reinstate a halt in trading of the CamrBhares for public policy reasons including:

(a) the unacceptable nature of the business of theltReglssuer; or

(b) the number of conditions precedent to, or the eaturd number of deficiencies required to be
resolved prior to, completion of the Qualifying Msaction, are so significant or numerous as to
make it appear to the Exchange that the halt shHmeiletinstated or continued.

A trading halt may also be imposed by the Exchamlgere the Corporation fails to file the supportahmcuments
relating to the Qualifying Transaction within a joer of 75 days after public announcement of theeggnent in
Principle or if the Corporation fails to file posteeting or final documents, as applicable, withia time required.
A trading halt may also be imposed if a Sponsanieates its sponsorship.

The Exchange may suspend from trading or delisCiwamon Shares of the Corporation where the Exahhiag

not issued a Final Exchange Bulletin to the Corponawithin 24 months of the date of listing. Iretbvent that the
Common Shares of the Corporation are delisted &¥ttchange, within 90 days from the date of sudistdey, the

Corporation shall wind up and shall make a pro das&ibution of its remaining assets to its shatéérs, unless
shareholders, pursuant to a majority vote exclusivethe votes of Non Arm’s Length Parties to thergowation,

determine to deal with the issuer or its remain&sgets in some other manner. SEdifgs and Shareholder
Approval of a Non Arm’s Length Qualifying Transaatf

If the Corporation has not completed a Qualifyimgisaction within the time frame prescribed by @C Policy,
it may apply for listing on NEX rather than be d&did. In order to be eligible to a list on NEX f@erporation
must:

€) obtain majority shareholder approval for the transd NEX exclusive of the votes of Non Arm’s
Length Parties of the Corporation; and

(b) either:
0] cancel all Seed Shares purchased by Non Arm’s beRgtties to the Corporation at a
discount to the IPO price, in accordance with sectil.2(a) of the CPC Policy, as if the
Corporation had delisted from the Exchange, or
(i) subject to majority shareholder approval, cancedmount of the Seed Shares purchased

by Non Arm’s Length Parties to the Corporation lsat the average cost of the remaining
Seed Shares is at least equal to the IPO price.

If the Corporation lists on the NEX, the Corporatimust continue to comply with all the requiremeatsd
restrictions of the CPC Policy.

Refusal of Qualifying Transaction

The Exchange, in its sole discretion, may not aicagpualifying Transaction where:
€) the Resulting Issuer fails to satisfy the appliedbitial Listing Requirements of the Exchange;
(b) the aggregate number of securities of the Resuléisiger owned, directly or indirectly, by:

0] a Member firm of the Exchange;



(c)

(d)

(e)
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(i) registrants, unregistered corporate finance prafeats, employee shareholders and
partners of such Member firm; and
(iii) associates of any such person;
collectively, would exceed 20% of the issued an$tamding securities of the Resulting Issuer;

the Resulting Issuer will be a financial institutjdinance company, finance issuer or mutual fund,
as defined in the securities legislation;

the majority of the directors and senior officef¢h® Resulting Issuer are not residents of Canada
or the United States or are individuals who haviedemonstrated positive association as directors
or officers with public companies that are subjexta regulatory regime comparable to the
companies listed on a Canadian exchange; or

notwithstanding the definition of a Qualifying Tittion, there is any other reason for denying
acceptance of the Qualifying Transaction.

USE OF PROCEEDS

Proceeds and Principal Purposes

The gross proceeds to be received by the Corparditeon the sale of all the Common Shares offeredHiy
prospectus will be $250,000. The gross proceedsvedt by the Corporation from the sale of Commoar8# prior
to the date of this prospectus was $100,000. éstamated that in aggregate, $90,000 will be detliftom the
aggregate gross proceeds of $350,000 in respéke axpenses and costs of this issue includingl,legcounting,
printing, regulatory fees and the Agent’s Commissigollowing the completion of the Offering, itéstimated that
the Corporation will have $260,000 available to it.

The following indicates the principal uses to whible Corporation proposes to use the total fun@dlable to it
upon the completion of this Offering:

Gross cash proceeds raised prior to this Offeigep@ ShareS) $100,000
Expenses and costs relating to raising Seed Shaheproceeds nil®

Gross cash proceeds to be raised pursuant to tieisrQ $250,000
Estimated expenses and costs relating to this i©dgér ($90,000)
Estimated funds available on completion of the Offigng $260,000
Estimated general and administrative expenses Qatiipletion of a Qualifying Transactith ($50,000)
Funds available for identifying and evaluating asss or business prospect8© $210,000
Gross cash proceeds raised prior to this OfferBep¢ Sharesy $100,000
Gross cash proceeds to be raised pursuant to tieisrQ $250,000
Total gross proceeds $350,000
Notes:

@
@)

©)

See Prior Sales.

No issue costs have been allocated towards tharissuwf these shares. See the Corporation’s statevhénancial position as at
February 28, 2018.

Includes listing and filing fees, the Agent’s Corssion, the Corporate Finance Fee, the Agent’s liegsl and other disbursements

and expenses and the Corporation’s legal, auditded printing expenses.
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(4) In the event, and to the extent, the Agent exescibe Agent's Warrants or the directors or officergrcise the Directors’ and
Officers’ Options, there will be available to theroration a maximum of an additional $25,000 om ¢ixercise of the Agent's
Warrants and a maximum of an additional $45,00€herexercise of the Directors’ and Officers’ Opspwhich will be added to the
working capital of the Corporation. There is nousaace that the foregoing options will be exercised

5) See Restrictions on Use of Proce&ddhis amount assumes that the Corporation talkkesn@nths to identify and complete a
Qualifying Transaction.

In the event that the Corporation enters into ameAment in Principle prior to spending the entig28&000 on
identifying and evaluating assets or businessesteiaining funds may be used to finance or pbyrtisance the
acquisition of Significant Assets or for workingpéial after Completion of the Qualifying Transactio

Until required for the Corporation’s purposes, pineceeds will only be invested in securities ofttmrse guaranteed
by, the Government of Canada or any Province oitdey of Canada or the Government of the Unitedt&t of
America, in certificates of deposit or interest fieg accounts of Canadian chartered banks, trustpeoies or
credit unions.

The proceeds from this Offering and any prior sdl€ommon Shares, after deducting the expensesiatsb with
this Offering, will only be sufficient to identifgnd evaluate a finite number of assets and busisgasd additional
funds may be required to finance any acquisitiowhdich the Corporation may commit.

Permitted Use of Funds

Until the Completion of the Qualifying Transactiand except as otherwise specifically provided ley@rC Policy
and described inRestrictions on Use of ProceédsPrivate Placements for Cashand “Prohibited Payments to
NonArm’s Length Parti€s the gross proceeds realized from the sale dexdlrities issued by the Corporation will
be used by the Corporation only to identify andleat& businesses or assets and obtain sharehgipeval for a
proposed Qualifying Transaction.

The proceeds may be used for expenses incurredefqreparation of:

(a) valuations or appraisals;

(b) business plans;

(c) feasibility studies and technical assessments;

(d) sponsorship reports;

(e) engineering or geological reports;

® financial statements, including audited financtatesments;
(9) fees for legal and accounting services; and

(h) Agents’ fees, costs and commissions,

relating to the identification and evaluation ofsets or businesses and in the case of a Non Armigth
Qualifying Transaction, the obtaining of shareholdspproval for the Corporation’s proposed Qualifyin
Transaction.

In addition, with the prior acceptance of the Exulg up to an aggregate of $225,000 may be advaaseu
refundable deposit or secured loan by the Corpmrath a Vendor or Target Company, as the case raajob a
proposed arm’s length Qualifying Transaction thed been publicly announced at least 15 days it date of
such advance, due diligence with respect to thdif@ing Transaction is well underway and either poSsor has
been engaged or sponsorship has been waived. Amaaxaggregate amount of $25,0@@y also be advanced as a
non-refundable deposit, unsecured deposit or advama Vendor or Target Company, as the case mayobe
preserve assets without the prior acceptance dithbange.
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Restrictions on Use of Proceeds

Until Completion of a Qualifying Transaction, nobre than the lesser of 30% of the gross proceexds fhe sale
of all securities issued by the Corporation or $2@0 will be used for purposes other than thoserdesd above.
For greater certainty, expenditures which are mouded as Permitted Uses of Fungdisted above, include:

(a) listing and filing fees (including SEDAR fees);

(b) other costs for the issuance of securities (indgdéegal, accounting and audit expenses) relating
to the preparation and filing of this prospectug] a

(c) administrative and general expenses of the Corporanhcluding:
(@ office supplies, office rent and related utilities;
(i) printing costs (including the printing of this ppextus and share certificates);
(iii) equipment leases; and

(iv) fees for legal advice and audit expenses, othen th@se described above under
“Permitted Use of Funds

No proceeds will be used to acquire or lease aclahi
Private Placements for Cash

After the closing of the Offering and until the Cpletion of the Qualifying Transaction, the Corparatwill not

issue any securities unless written acceptancheoEkchange is obtained before issuance. Pridig@dmpletion
of a Qualifying Transaction, the Exchange generaily not accept a private placement by the Corporawhere
the gross proceeds raised from the issuance ofisesioth prior to and pursuant to the Offeritagether with any
proceeds anticipated to be raised upon closingeptivate placement, will exceed $5,000,000. Tilg securities
issuable pursuant to such a private placementbgilCommon Shares. Subject to certain limited eiwept any
Common Shares issued pursuant to the private pkateta Non Arm’s Length Parties to the Corporatiom to
Principals of the Resulting Issuer will be subjecescrow.

Prohibited Payments to Non Arm’s Length Parties

Except as described undebDitectors’ and Officers’ Optioris and “Restrictions on Use of Proceédshe
Corporation has not made, and until the Completibthe Qualifying Transaction will not make, anyypeent of
any kind, directly or indirectly, to a Non Arm’s hgth Party to the Corporation or a Non Arm’s LenBtrty to the
Qualifying Transaction, or to a person engagedwestor relations activities, by any means, inaigdi

(a) remuneration, which includes but is not limitedstdaries, consulting fees, management contract
fees or directors’ fees, finders’ fees, loans, adea and bonuses; and

(b) deposits and similar payments.

Further, no such payment will be made on or afher Completion of a Qualifying Transaction if sucyment
relates to services rendered or obligations incuprgr to or in connection with the Qualifying Tsaction.

Notwithstanding the above, the Corporation may beiree a Non Arm’s Length Party to the Corporation f
reasonable expenses for office supplies, officé aad related utilities, equipment leases (exclgdiehicle leases),
and legal services (provided that neither the lawyreviding the legal services nor any member &f fdw firm
providing the services is a Promoter of the Corponaor in the case of a law firm, no member of finen owns
greater than 10% of the outstanding Common ShdréedCorporation), and the Corporation may alsmberrse a
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Non Arm’s Length Party to the Corporation for reaaiole out-of-pocket expenses incurred in pursuiegiusiness
of the Corporation described iPérmitted Use of Funds

The foregoing restrictions on the use of proceets @ohibitions on payments to Non Arm’s Lengthtiearand
persons engaged in investor relations activitiedioae to apply until the Completion of the Quiailify Transaction.

PLAN OF DISTRIBUTION
Agency Agreement and Agent’'s Compensation

Pursuant to the Agency Agreement the Corporatio d@pointed the Agent as its agent to offer foe sal a
“commercially reasonable efforts” basis to the puBl500,000 Common Shares as provided in thisperdsis, at a
price of $0.10 per Common Share, for gross proceds250,000, subject to the terms and conditiohshe

Agency Agreement. The Agent and its designatedaggmts, if any, will receive a commission of 10%tlod

aggregate gross proceeds from the sale of the ConShares, which equals $25,000 for the Offeringaddition,

the Agent will be paid a Corporate Finance Feel@, 300 (plus applicable taxes), of which $6,2504dieesady been
paid. The Corporation will also pay the Agent'erses, including legal fees, toward which a retaaf $7,500
has already been paid.

The Corporation has also agreed to grant to thentAgied its designated sub-agents, if any, the Agi&darrants to
purchase 250,000 Common Shares representing 108teabtal number of Common Shares sold to the publi
pursuant to the Offering at an exercise price oLl@@er Common Share, which may be exercised fariad of 24
months from the Listing Date. The Agent's Warraatsl the Common Shares issued upon their exeroise a
qualified under this prospectus for distributioNot more than 50% of the aggregate number of Com8trares
which can be acquired on the exercise of the emgent’'s Warrants may be sold by the Agent priorthe
Completion of the Qualifying Transaction. The rémrag 50% may be sold after the Completion of thealying
Transaction. The Agent has agreed to use its cooiatlg reasonable efforts to secure subscriptimnsCommon
Shares offered hereunder on behalf of the Corporatind may make co-brokerage arrangements withr othe
investment dealers at no additional cost to thep@ution. The obligations of the Agent under thgeAcy
Agreement may be terminated at its discretion @nlthsis of its assessment of the state of finameéakets and
may also be terminated on the occurrence of cegtants as stated in the Agency Agreement.

Commercially Reasonable Efforts Offering

The total Offering is for 2,500,000 Common Shares grice of $0.10 per share for total gross prdsesf
$250,000. Under the CPC Policy, no purchaser ofGbmmon Shares is permitted to purchase more th@amor2
50,000 of the total number of Common Shares urtteiCGffering. In addition, the maximum number of Goom
Shares permitted to be purchased by that purclagether with any Associates or Affiliates of tparchaser is 4%
or 100,000 of the total number of Common Sharegutite Offering. The funds received from the Offgrivill be
deposited with the Agent, and will not be releasedil proceeds of $250,000 have been deposited. totad
subscription must be raised within 90 days of thtedh receipt for the prospectus is issued, or stinér time as
may be consented to by persons or companies whszisined within that period, failing which the Agemill remit
the funds collected to the original subscribershauit interest or deduction, unless subscribers lwkerwise
instructed the Agent.

Other Securities to be Distributed

The Corporation also proposes to grant Directand’ @fficers’ Options at Closing of the Offeringgiarchase up to
450,000 Common Shares to current directors andeuffiin accordance with the policies of the Excleafide grant
of all of the Directors’ and Officers’ Options isigified for distribution under this prospectus asmtitles the
holders of the Directors’ and Officers’ Optionsparchase an aggregate of 450,000 Common Sharesexeecise
price of $0.10 per Common Share for a period o fj)ears from the date of grant. Séeptions to Purchase
Securities”.
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Determination of Price

The offering price of the Common Shares hereundss determined by negotiation between the Corporatial
the Agent.

Listing of the Common Shares

The Exchange has conditionally approved the listitihe Corporation’s Common Shares. Listing wél dubject to
the Corporation fulfilling all of the requiremera$ the Exchange including the distribution of then@non Shares
to a minimum number of public shareholders.

As at the date of this Prospectus, the Corporataes not have any of its securities listed or quidtas not applied
to list or quote any of its securities, and doesimi@nd to apply to list or quote any of its séties, on the Toronto
Stock Exchange, Aequitas NEO Exchange Inc., a th&ketplace or a marketplace outside of Canadder
United States of America (other than the Altermatitarket of the London Stock Exchange or the PLUSkets
operated by PLUS Markets Group plc).

Subscriptions by the Aggregate Pro Group

All subscriptions by any member of the Aggregate Broup are subject to the applicable client piyoriles and
the general rule of the CPC Policy that no purcheas: (i) directly or indirectly purchase morerit2#6 of the total
Common Shares offered under this Prospectus; @ntbgether with any Associates or Affiliates puask more
than 4% of the total Common Shares offered undsrRiospectus. Any Common Shares issued to any ereafib
the Aggregate Pro Group prior to the date of th@sPectus are being held in escrow pursuant to R&liCy.

The Agent has advised the Corporation that to #st bf its knowledge and belief, none of its dioest officers,
employees or contractors or any Associate or At#liof the Agent have subscribed for Common Sheai¢ke
Corporation.

Until Completion of the Qualifying Transaction, thggregate number of Common Shares permitted mwned
directly or indirectly by the Aggregate Pro Groungluding participants referred to above, is 20%haf issued and
outstanding Common Shares exclusive of Common Shiaserved for issuance at a future date. The BEgehwill
require that any securities issued to the Pro Griouponnection with or in contemplation of the Qfyahg
Transaction will be required to be subject to arfmonth Exchange hold period and the securitietficate(s)
legended accordingly, as prescribed by ExchangieyP®I2 Filing Requirements and Continuous Disclosuf&uch
participants are permitted to subscribe for Comi@bares pursuant to this Offering, subject to (inptiance with
any applicable client priority rule, and (ii) thestrictions applicable to all purchasers to thee@ify described
under ‘Plan of Distribution — Commercial Reasonable Editffering.

Restrictions on Trading

Other than the initial public offering of the Comm&hares pursuant to this prospectus, the gratiteoAgent’s
Warrants and the grant of the Directors’ and Offit®©ption to the directors and officers of the @amation, no
securities of the Corporation will be permittedit® issued during the period between the date(steipt for the
preliminary prospectus is issued by the securi@amission that is designated the principal regulptirsuant to
MI 11-102 and NP 11-202 and the time the Commoneshare listed for trading on the Exchange, exsapject to
prior acceptance of the Exchange, where appropregistration and prospectus exemptions are availabder
securities legislation or where the applicable sées regulatory authorities grant a discretionargter.

Right of First Refusal

For a period from execution of the Agent’'s engagenietter dated January 30, 2018 to 6 months fiwerdiate that
the Corporation completes its Qualifying Transattithe Agent shall be provided with the exclusiight and
opportunity to act as agent for any brokered dffigf equity securities including a debt financimigere such debt
is capable of being converted into equity secwitiéthe Corporation to be issued and sold in Carmgdprivate

—
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placement or public offering or to provide professil, sponsorship or advisory services performechémally
performed) by a broker or investment dealer. If @@poration is intending to proceed with any sisduance or
has received a proposal for any such issuanceCdhporation shall provide to the Agent notice of firoposed
terms thereof (including the fees and/or commissigalyable to that agent) and the Agent shall havepaortunity
to respond to the Corporation that they are desigflacting as agent, or participating as the case be, in such
offering on behalf of the Corporation on the teraml conditions contained therein. If the Agent med, in
writing, the Corporation may proceed with such oiffg through another agent or underwriter, providbad
arrangements with such agent or underwriter areredtinto within 30 days thereafter (it being ackleniged and
agreed by the Agent that if the Corporation issamg securities to which the foregoing would apjbiyt does not
retain or utilize a registered dealer as agentetbee, the foregoing shall not apply to such isseamnless any of
the subscribers to the issuance of such securttiassubscriber or beneficial purchaser of Unitsspant to the
Offering.

DESCRIPTION OF THE SECURITIES DISTRIBUTED
Common Shares

The Corporation is authorized to issue an unlimitednber of Common Shares without nominal or pauealf

which, as at the date hereof, 2,000,000 CommoneStae issued and outstanding as fully paid aneassassable
and 2,500,000 Common Shares are reserved for issuarder this prospectus, 250,000 Common Sharédevil
reserved for issuance to the Agents and sub-agérsy, pursuant to the exercise of the Agent'sriafats and
450,000 Common Shares are reserved for issuardisetdors and officers pursuant to the exercisteDirectors’

and Officers’ Options. Sed”tan of Distributiori and “Options to Purchase Securitfes

The holders of Common Shares are entitled to diddeif, as and when declared by the board of @irecsubject
to the prior rights of any other class of sharethefCorporation. They are also entitled to recetce of, to attend
and to one vote per share at, meetings of the Isblalers of the Corporation and, upon liquidatioubject to the
rights, privileges, restrictions and conditionsaalting to any other class of shares of the Corjmorato receive the
remaining property and assets of the CorporatidnCAmmon Shares outstanding after completion f @ffering
will be fully paid and non-assessable.

Preferred Shares

The Corporation is authorized to issue an unlimitednber of non-voting preferred shares (tH&referred
Shares) without nominal or par value, none of which aretstanding as of the date hereof. The PreferregeSh
may be issued from time to time in one or moreesgreach consisting of a number of Preferred Shases
determined by the board of directors of the Corfionawhich also may fix the designations, rightsyiteges,
restrictions and conditions attaching to the shafemach series of Preferred Shares. There areeferfRed Shares
issued and outstanding. The Preferred Shares df sages shall, with respect to payment of divicemaahd
distribution of assets in the event of voluntary iovoluntary liquidation, dissolution or winding-upf the
Corporation or any other distribution of the assatshe Corporation among its shareholders forgbepose of
winding-up its affairs, rank on a parity with theeferred Shares of every other series and shaéntidled to
preference over the Common Shares and the sha@syadther class ranking junior to the Preferredr8s The
holders of Preferred Shares are not entitled teivemotice or, attend or vote at any meetinghefshareholders of
the Corporation.
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CAPITALIZATION

Amount
Amount Outstanding Amount Outstanding After
Designation Amount as of February 28, Outstanding as of Giving Effect to this
of Security Authorized 2018W the date hereof® Offering ®“@
Common Shares unlimited $100,000 $100,000 $350,000
(2,000,000 Common (2,000,000 Common (4,500,000 Common
Shares) Shares) Shares)
Preferred Shares unlimited nil nil nil
Notes:
Q) As of February 28, 2018, the Corporation had natroenced operations.
2) There has been no material change in the sharlandaapital of the Corporation since the mostmebalance sheet contained in the
prospectus.
3) Immediately after closing this Offering, the Coration plans to grant to officers and directorsBlirectors’ and Officers’ Options to

purchase an aggregate of 450,000 Common Shar@s1# §er share pursuant to the Corporation’s Ogfélam, which options shall
expire five years from the date of grant, and lesenved an aggregate of 250,000 Common Shareslét $€r share pursuant to the
Agent’'s Warrants that expires 24 months from the dalisting of the Common Shares. S&égh of Distributiori.

4) Funds estimated available upon completion of tHfer®iy are expected to amount to $260,000, whiatetsof the $90,000 estimated
expenses of the Offering. Sddse of Proceeds

OPTIONS TO PURCHASE SECURITIES

The Corporation has adopted an incentive stoclooptian (the Option Plan”) which provides that the board of
directors of the Corporation may from time to timm, its discretion, and in accordance with the Exde
requirements, grant to directors, officers, empésyand consultants to the Corporation, non-traalsferoptions to
purchase Common Shares, provided that the numb@omimon Shares reserved for issuance will not ek@é€8o
of the issued and outstanding Common Shares. Hawetleer than in connection with a Qualifying Traason,
during the time that the Corporation is a CPC,abgregate number of Common Shares issuable upocisxef
all options granted under the Option Plan shallexaeed 10% of the Common Shares of the Corporasued and
outstanding at the closing of the Corporation’siahipublic offering. Such options will be exerdiéa for a period
of up to tenyears from the date of grant. In connection with filtregoing, the number of Common Shares reserved
for issuance to: (a) any individual will not exceg®h of the issued and outstanding Common Shares; gndll(b
consultants will not exceed 2% of the issued artdtanding Common Shares. In addition, the Opti@m Provides
that no more than 5% of the issued shares of thpdCation will be granted to any individual in af2 month
period; no more than 2% of the issued shares ofCtmporation will be granted to any one consulianany 12
month period unless the Corporation has obtainethtérested shareholder approval in respect of guaht and
meets applicable Exchange requirements; and no riiene an aggregate of 2% of the issued share of the
Corporation will be granted to an employee condhgcinvestor relations activities in any 12 monthrige: As
required by the CPC Policy, the Corporation, aglas it is a CPC, will not grant options to anysoeer providing
investor relations activities, promotional or mdrkeaking services. Options may be exercised thatgreof 12
months after the Completion of the Qualifying Traetion and 90 days following cessation of the opads
position with the Corporation, provided that if thessation of office, employment, directorship,consulting
arrangement was by reason of death, the optionlaagxercised within a maximum period of one yeterafuch
death, subject to the expiry date of such optiomy £&ommon Shares acquired pursuant to the exeofisptions
under the Option Plan prior to Completion of thea(ffying Transaction must be deposited in escrow aiil be
subject to escrow until the Final Exchange Bull&iissued. SeeEscrowed Securitiés

Pursuant to the Option Plan, immediately after inlpghis Offering, the board of directors of ther@aration
intends to grant the Directors’ and Officers’ Opsaas follows:

Number of Common Shares Exercise Price Per
Optionee Under Option Common Share Expiry Date
David M. Antony 105,000 $0.10 5 years from theedzt

grant
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Number of Common Shares Exercise Price Per
Optionee Under Option Common Share Expiry Date

Michael Bowie 80,000 $0.10 5 years from the adite
grant

Charidy Lazorko 105,000 $0.10 5 years from the dé&
grant

Michael Mansfield 80,000 $0.10 5 years from theedf
grant

Trevor Wong-Chor 80,000 $0.10 5 years from thie d&
grant

Total 450,000

Pursuant to the terms of the Agency Agreement, uglosing this Offering, the board of directors dfet
Corporation intends to grant the Agent’s Warraatthe Agent and its designated sub-agents, if any.

Number of Common Shares Exercise Price Per Expiry Date from
Optionee Under Warrants Common Share Listing Date
Canaccord Genuity Corp. 250,000 $0.10 24 months

The 450,000 Directors’ and Officers’ Options todvanted immediately after closing this Offering ahd Agent’s
Warrants (subject to regulatory approval) are djedlifor distribution pursuant to this prospectus.

PRIOR SALES

Since the date of incorporation of the Corporat®800,000 Common Shares have been issued andimeatty
outstanding as follows:

Number of Issue Price Per Aggregate Consideration
Date Common Shares Share Issue Price Received
January 30, 2018 2,000,080 $0.05 $100,000 cash
Notes:
1) These Common Shares are being held in escrow.E3eedwed Securitiés

ESCROWED SECURITIES

All of the 2,000,000 Common Shares issued pricthte Offering at a price below $0.10 per Commonrghall
Common Shares that may be acquired from treasufydsy Arm’s Length Parties of the Corporation eitheder
the Offering or otherwise prior to Completion o&tQualifying Transaction and all Common Shares iaedby
members of the Aggregate Pro Group prior to theff will be deposited with Odyssey Trust Compangler the
Escrow Agreement.

All Common Shares acquired on exercise of stoclonptprior to the Completion of a Qualifying Traoan must
also be deposited in escrow and will be subjeestow until the Final Exchange Bulletin is issued.

In addition, all Common Shares of the Corporatioguired in the secondary market prior to the Cotigteof a
Qualifying Transaction by any person or company Wwhkoomes a Control Person are required to be dedasi
escrow. Subject to certain exemptions permittedthy Exchange, all securities of the Corporationd higy
Principals of the Resulting Issuer will also beresed.

Notwithstanding the foregoing, Common Shares aequby Principals of the Corporation or Principafstte
Resulting Issuer pursuant to a private placemelitnat be subject to escrow provided that variooeditions, as
set forth in the CPC Policy, are met. SEsc¢rowed Securities on Private Placenient
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The following table sets out, as at the date hetbefnumber of Common Shares of the Corporatidmchwwill be
held in escrow.

Percentage of

Common Shares of Percentage of
the Corporation Common Shares of
Number of Prior to Giving the Corporation
Name and Municipality of Common Shares Effect to the After Giving Effect
Residence of Shareholder Common Shares Escrowed Offering to the Offering®
David M. Antony, 450,000 450,000 22.5% 10%
Calgary, AB
Michael Bowie, 450,000 450,000 22.5% 10%
Calgary, AB
Charidy Lazorko, 200,000 200,000 10% 4.4%
Calgary, AB
Michael Mansfield, 450,000 450,000 22.5% 10%
Calgary, AB
Trevor Wong-Chor, 450,000 450,000 22.5% 10%
Calgary, AB
Notes:
Q) Assuming no Common Shares are purchased by thesengeunder the Offering.

Where the Common Shares of the Corporation whielreguired to be held in escrow are held by a ndividual

(a "holding company’), each holding company pursuant to the Escrowe@grent, has agreed, or will agree, not to
carry out any transactions during the currencyhefEscrow Agreement which would result in a chamigeontrol

of the holding company, without the consent of Ehehange. Any holding company must sign an underngato
the Exchange that, to the extent reasonably pessibWill not permit or authorize any issuanceseturities or
transfer of securities could reasonably result ishange of control of the holding company. In addit the
Exchange may require an undertaking from any copeoson of the holding company not to transfershares of
that company.

Under the Escrow Agreement, 10% of the escrowed@@mShares will be released from escrow on theargsel
of the Final Exchange Bulletin (thénitial Releas€’) and an additional 15% will be released on theesl® months,
12 months, 18 months, 24 months, 30 months andd@t@ihs following the Initial Release.

If the Resulting Issuer meets the Exchange’s Tidnifial Listing Requirements either at the timee tRinal
Exchange Bulletin is issued or subsequently, thease of the escrowed Common Shares will be a@tetérAn
accelerated escrow release will not commence thdilResulting Issuer has made application to theh&xge for
listing as a Tier 1 Issuer and the Exchange hagdsa bulletin that announces the acceptance stindi of the
Resulting Issuer on Tier 1 of the Exchange.

The Exchange’s prior consent must be obtained befotransfer within escrow of escrowed Common Share
Generally, the Exchange will only permit a transfgthin escrow to be made to incoming Principalsd@mnection

with a proposed Qualifying Transaction

If a Final Exchange Bulletin is not issued, theresed Common Shares will not be released. UndelEderow
Agreement, each Non Arm’s Length Party to the Cmafion who holds escrowed Common Shares acquired at
price below the Offering price under this prospedias irrevocably authorized and directed to tten3fer Agento
immediately:

(a) cancel all of those escrowed Common Shares uporssivance by the Exchange of a bulletin
delisting the Common Shares of the Corporation; or
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(b) if the Corporation lists on NEX, either:

0] cancel all Seed Shares purchased by Non Arm’s beRgtties to the Corporation at a
discount from the IPO price, in accordance withisecl1.2(a) of the CPC Policy; or

(i) subject to majority shareholder approval, cancedmount of Seed Shares purchased by
Non Arm’s Length Parties to the Corporation so tthat average cost of the remaining
Seed Shares is at least equal to the IPO price.

Escrowed Securities on Qualifying Transaction

Generally, if at least 75% of the securities isspiesuant to the Qualifying Transaction are “VaBexurities”, then
all the securities issued to Principals of the Regplssuer pursuant to the Qualifying Transactigt be deposited
into escrow pursuant to a value security agreerfibat"Value Security Escrow Agreemen). “Value Securities”
are securities issued pursuant to a transactiomwliecch the deemed value of the securities at legstls the value
ascribed to the asset, using a valuation methoepsaile to the Exchange, or securities that areraibe
determined by the Exchange to be Value Securitiesraquired to be placed in escrow under a Valumui8g
Escrow Agreement. However, if at least 75% of tbeusities issued pursuant to the Qualifying Tratisacare not
Value Securities, all securities issued pursuattieécQualifying Transaction will be deposited iatgurplus security
escrow agreement (&Urplus Security Escrow Agreemeriy).

The principal distinction between a Value Secuiscrow Agreement and a Surplus Security Escrow éwgent is
the time period for release of securities from escrin the case of a Resulting Issuer that willab€ier 2 Issuer
when the Final Exchange Bulletin is issued, theuggbecurity Escrow Agreement provides for a thiegr yscrow
release mechanism with 10% of the escrowed sezsitiing releasable at the time of the Final Exghdulletin,

and 15% of the escrowed securities, being releasaldry 6 months thereafter until the date whicBGsmonths
after the Final Exchange Bulletin. In the case &esulting Issuer that will be a Tier 2 issuer sabjo a Surplus
Security Escrow Agreement, when the Final ExchaBgketin is issued, the Surplus Security Escrow eggnent
provides for a three year escrow release mechanitim59% of the escrowed securities releasabléatime of the
Final Exchange bulletin; 5% on the date which im@nths after the Final Exchange Bulletin; 10% ocheaf the

dates which are 12 and 18 months after the Fineh&xge Bulletin; 15% on each of the dates whici2drand 30
months after the Final Exchange Bulletin; and 40f6tloe date which is 36 months after the Final Ergea
Bulletin.

In the case of a Resulting Issuer that will be er Ti issuer when the Final Exchange Bulletin isess the Value
Security Escrow Agreement provides for an 18 moeghrow release mechanism with 25% of the escrowed
securities being releasable at the time of the |FExahange Bulletin, and 25% of the escrowed s#esrbeing
releasable every 6 months thereafter. In the chseResulting Issuer that will be a Tier 1 issudrew the Final
Exchange Bulletin is issued, the Surplus Securggr&wv Agreement provides for a three year escrdease
mechanism with 10% of the escrowed securities befepsable upon the issuance of the Final ExchBodetin,
20% on the date which is 6 months after the Finah&nge Bulletin, 30% on the date which is 12 mewifer the
Final Exchange Bulletin and 40% on the date which8 months after the Final Exchange Bulletin.

Escrowed Securities on Private Placement

Securities issued pursuant to a private placeneeRtincipals of the Corporation and the proposesuRiag Issuer
will generally be exempt from escrow requirementere:

(a) the private placement is announced at least fading days after the news release announcing the
Agreement in Principle and the pricing for the finang is at not less than the discounted market
price, as determined in accordance with the Paliofehe Exchange; or

(b) the private placement is announced concurrentlly thi¢ Agreement in Principle and
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0] at least 75% of the proceeds from the private ptecd are not from Principals of the
Corporation or the proposed Resulting Issuer,
(i) if subscribers, other than Principals of the Coagion or the proposed Resulting Issuer,
will obtain securities subject to hold periods,ntia addition to any resale restrictions
under applicable securities legislation, any séesriissued to such Principals will be

subject to a four month hold period, and

(iii) none of the proceeds of the private placement bweaded to pay compensation or to
settle indebtedness owing to Principals of the Riagussuer.

PRINCIPAL SHAREHOLDERS

The following table lists those persons who own 1@¥more of the issued and outstanding Common Sharthe
Corporation as at the date hereof:

Percentage of

Common Shares of Percentage of
the Corporation Common Shares of
Prior to Giving the Corporation
Name and Municipality of Type of Number of Effect to the After Giving Effect
Residence of Shareholder Ownership Common Shares Offering to the Offering™®
: 2
David M. Antony,” Of record 450,000 22.5% 10%
Calgary, AB
Michael Bowie,” Of record 450,000 22.5% 10%
Calgary, AB
Charidy Lazorko! Of record 200,000 10% 4.4%
Calgary, AB
Michael Mansfieldfe') Of record 450,000 22.5% 10%
Calgary, AB
Trevor Wong-Chor$?) Of record 450,000 22.5% 10%
Calgary, AB
Notes:
1) Assuming that no Common Shares are purchased bg flegsons under the Offering.
2) On a fully diluted basis, assuming the exercisalbbf the Agent's Warrants and all of the Direstoand Officers’ Options to be

granted to the directors and officers of the Caxfion pursuant to the Option Plan, David M. Antamguld own 10.7% of the
Common Shares after giving effect to the Offering.

?3) On a fully diluted basis, assuming the exercisalbbf the Agent's Warrants and all of the Direstoand Officers’ Options to be
granted to the directors and officers of the Campion pursuant to the Option Plan, each of Miclzmkie, Michael Mansfield and
Trevor Wong-Chor would own 10.2% of the Common 8kaafter giving effect to the Offering.

4) On a fully diluted basis, assuming the exercisalbbf the Agent's Warrants and all of the Direstoand Officers’ Options to be
granted to the directors and officers of the Campon pursuant to the Option Plan, Charidy Lazowauld own 5.9% of the
Common Shares after giving effect to the Offering.

DIRECTORS, OFFICERS AND PROMOTERS
Name, Municipality, Occupation, Security Holdings ad Involvement with Other Reporting Issuers
The following is a list of the current directordficers and Promoter of the Corporation, their neipalities of

residence, their current positions with the Corfiora and the number of shares of the Corporatieneficially
owned, directly or indirectly, or over which cortoy direction is exercised:
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Percentage of
Common Shares of Percentage of
Name and Number of the Corporation Common Shares of
Municipality of Common Prior to Giving the Corporation
Residence of Position & Shares Effect to the After Giving Effect to
Shareholder Offices Held Common Shares Escrowed Offering the Offering®
David M. Antony, | President, 450,000 450,000 22 5% 10%
Calgary, AB Chief Executive
and Director
Michael Bowie® | Director 450,000 450,000 22.5% 10%
Calgary, AB
Charidy Lazorko, Chief Financial 200,000 200,000 10% 4.4%
Calgary, AB Officer,
Corporate
Secretary and
Director
Michael Director 450.000 450.000 22.5% 10%
Mansfield,® ' '
Calgary, AB
Trevor Wong- Director 450.000 450.000 22.5% 10%
Chor,® ' '
Calgary, AB
Notes:
Q) Assuming that no Common Shares are purchased bg flegsons under the Offering.
2) The listed individuals will be granted Directoesid Officers’ Options to purchase an aggregate56f000 Common Shares. See
“Directors’ and Officers’ Optioris
?3) A member of the audit committee.

In addition to any other requirements of the Exdegrthe Exchange expects management of the Coigoitat
meet a high management standard. The director®ffiodrs of the Corporation believe that, on a ediive basis,
management possesses the appropriate experienabficgtions and history to be capable of identifyi
investigating and acquiring a Significant Asset.

Each of the directors and officers will devote titae considered necessary to perform the work reduin
connection with the management and direction ofdbeporation and completion of the Qualifying Tractson.

Prior to this Offering, the directors and officémsneficially own, directly or indirectly, or havermtrol or direction
over, an aggregate of 2,000,000 Common Shares (1084bsequent to this Offering, the directors afiider will
beneficially own, directly or indirectly, or havertrol or direction over, an aggregate of 2,000,0@hmon Shares
(44.4%), assuming the directors and officers doawgfuire any Common Shares under the Offeringadutition,
following completion of the Offering, the directoend officers will collectively hold 450,000 Direcs' and
Officers' Options.

Pursuant to the provisions of tBeisiness Corporations AdfAlberta), the Corporation is required to haveaanit
committee. The general function of the audit cotteriis to review the overall audit plan and thepBeoation’s
system of internal controls, to review the resoltshe external audit and to resolve any potemtigpute with the
Corporation’s auditor. The audit committee of erporation currently consists of Michael Mansfjeldichael
Bowie and Trevor P. Wong-Chor. Michael Mansfieddhie chairman of the audit committee.
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David M. Antony, Director, President and Chief Bxtaae Officer (Age 55)

David Antony has 25 years' experience in assistimgipanies in structuring transactions, accessipiataand
corporate governance. He is currently the Chiefchtiee Officer and a director of Blackhawk Resouferp.,
which is listed on the TSXV. In addition, Mr. Amip has sat on both the Local Advisory and Natiokhavisory
Committees for the TSXV.

Mr. Antony will devote the time necessary to penfathe work required in connection with the managetnoé the
Trust and completion of the Qualifying Transaction.

Charidy Lazorko, Director, Chief Financial OfficeCorporate Secretary (Age 38)

Ms. Lazorko is a CPA, CGA with over 12 years of mlztompany experience and financial services, waith
emphasis in corporate restructuring, amalgamatams$ asset acquisitions. She currently serves asCttief
Financial Officer of Blackhawk Resource Corp. Aditially, she has acted as a financial advisor fowtitude of
other private transactions in the oil and gas itrgus

Michael Bowie, Director (Age 46)

Mr. Bowie, is a Principal of Summit Liability Solons since May 2007. Mr. Bowie was formerly the &ic
president Business Development of Vital Energy frtyonil 2005 to December 2006 and EHIS Co-ordinator
Vermillion Energy Trust from June 2002 to April 20

Michael Mansfield, Director (Age 53)

Mr. Mansfield is a Vice-President, investment adwiand portfolio manager at IA Securities. Prizareto he was a
Vice-President and investment advisor at Echelomltheand Macquarie Wealth (since 2010). Mr. Maeidfihas

20 years' experience as investment advisor spaaiglin the Canadian venture market working bothtenprivate
and public investors and companies. He has a trackrd of successfully taking public over a hundagfd
companies through the completion of qualifying sactions by Capital Pool Corporations and secondary
financings. Mr. Mansfield graduated from the Unargr of Calgary in 1989, articled with KPMG and aisted CA
designation in 1993 and CFA designation in 1998.

Trevor P. Wong-Chor, Director (Age 49)

Partner with DLA Piper (Canada) LLP (and its prezisor firms) since September, 2004. Prior theRaather and
Associate at Borden Ladner Gervais LLP (and itslpcessor firms) from 1998 to 2004.

He is a corporate secretary or director of a nundigyublic and private companies. Mr. Wong-Choraiftd a
Bachelor of Arts degree from the University of \idh in 1992 and a Bachelor of Laws degree fromh&versity
of Calgary in 1997.

Mr. Wong-Chor will devote the time necessary tof@en the work required in connection with the difen of the
Corporation and completion of the Qualifying Traztgan.

Other Reporting Issuer Experience
The following table sets out the directors, offcand Promoter of the Corporation that are, or teen within the

last five years, directors, officers or Promotefoiher issuers that are or were reporting issireeny Canadian
jurisdiction:
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Name of Director,

Officer or Promoter | Name of Reporting Issuer | Exchange Position Term
David M. Antony Blackhawk Resource Corp. TSX-V CEO, Director Feby@®009 - Present
HAW Capital Corp. TSX-V Director November 2016 - Present
Trusted Brands 2016 Inc. | TSX-V Director January 2017 - February
2018
Miza Enterprises Inc. TSX-V Director February 2016 - December
2016
Fanlogic Interactive Inc. TSX-V Director July 2011 - December 2016
(formerly Spriza Media Inc.)
Valencia Ventures Inc. TSX-V Director February 2014 - July 2016
Africa Hydrocarbons Inc. TSX-V Director November 2013 - August
2016
Fantasy Aces Daily Fantasy| TSX-V CEO and Director May 2008 - July 2016
Sports Corp (formerly
DraftTeam Daily Fantasy
Sports Corp. Sabre Graphite
Corp. and Paramax
Resources Ltd.)
Southern Pacific Resource | TSX Director March 2006 - June 2015
Corp.
North Sea Energy Inc. TSX-V Director July 2000 - February 2015
Great Bear Resources Ltd. | TSX-V Director October 2013 - March 2015
Charidy Lazorko Blackhawk Resource Corp. TSX-V CFO February 20P%esent
Trusted Brands 2016 Inc. TSX-V CFO April 2017 - February 2018
Sabre Graphite Corp. TSX-V CFO November 2008 - October
(formerly Paramax Resources 2015
Ltd.)
Iron Tank Resources Corp. | TSX-V CFO November 2013 - February
2016
Africa Hydrocarbons Inc. TSX-V CFO April 2012 - January 2016
Ranger Energy Ltd. TSX-V CFO April 2010 — October 2011
Michael Mansfield Revival Gold Inc. TSXV Director December 2016 - Present
Trevor P. Wong- Southern Pacific Resource | TSX Corporate Secretary  March 2006 - June 2015
Chor Corp.
Tidewater Midstream and | TSX Director April 2015 - Present
Infrastructure Ltd.
Blackhawk Resource Corp. TSX-V Corporate Secretafyebruary 2009 - Present
Cortex Business Solutions | TSX-V Corporate Secretary  October 2006 - Present

Inc.
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Name of Director,

Officer or Promoter | Name of Reporting Issuer | Exchange Position Term
Predator Blockchain Capital| TSX-V Director and March 2018 - Present
Corp. Corporate Secretary
Africa Hydrocarbons Inc. TSX-V Corporate SecretarlNovember 2013 - Septembe
2016
Fanlogic Interactive Inc. TSX-V Corporate Secretary  March 2016 - July 2017
(formerly Spriza Media Inc.)
Fantasy Aces Daily Fantasy| TSX-V Corporate Secretary  November 2008 - May 20
Sports Corp (formerly
DraftTeam Daily Fantasy
Sports Corp. Sabre Graphite
Corp. and Paramax
Resources Ltd.)
Octant Energy Corp. TSX-V Corporate Secretgry Maeh2 - May 2017
Standard Exploration Ltd. TSX-V Corporate Secretarggeptember 2010 - July 2013

=
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Corporate Cease Trade Orders or Bankruptcies

Other than as otherwise disclosed herein, no diredfficer, Insider or Promoter of the Corporatiar any
shareholder holding a sufficient number of seaesitof the Corporation to affect materially the cohbf the
Corporation is or has within the 10 years before date of the prospectus been a director, offizesider or
Promoter of any other Issuer that, while such persas acting in that capacity, was the subject céase trade or
similar order or an order that denied the Issuees& to any exemptions under applicable secul@gslation for a
period of more than 30 consecutive days or becatmen&rupt, made a proposal under any legislatitating to
bankruptcy or insolvency or was subject to or tngtid any proceedings, arrangement or compromigeangditors
or had a receiver, receiver manager or trusteeiajgabto hold its assets.

Southern Pacific Resource Corp., (“Southern Pagyifmd its subsidiaries (and partnership), obtaieeditor
protection under the Companies' Creditors Arrangemet (Canada) (the “CCAA”) pursuant to an Ordearged
on January 21, 2015 by the Court of Queen's Bemchb®rta. As a result of the CCAA proceeding Swrh
Pacific did not file its quarterly filings. SoutlmePacific was ceased traded effective Februar2@05 for failure to
file its quarterly filings when due. On June 018 Southern Pacific was placed in receivership.

David M. Antony was on the Board of Directors ofuitern Pacific until June 1, 2015. Trevor Wong-Chvas the
Corporate Secretary of Southern Pacific until Jun2015.

Southern Pacific was engaged in the developmeintsifu heavy oil projects in Alberta and Saskatche.

Penalties or Sanctions

No director, officer, Insider or Promoter of theroration, or any shareholder holding sufficientiséies of the
Corporation to affect materially the control of tl®rporation has been subject to any penaltiesaoct®ns
imposed by a court relating to securities legistator by any securities regulatory authority or kagered into a
settlement agreement with a securities regulatatiiaaity, or has been subject to any other permafiresanctions
imposed by a court or regulatory body or self-ratary authority that would be likely to be consel@important to
a reasonable investor making an investment decision
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Personal Bankruptcies

No director, officer, Insider or Promoter of ther@oration, or any shareholder holding sufficientisdies of the
Corporation to affect materially the control of tGerporation, or a personal holding company of sugh persons,
has, within the 10 years preceding the date of ghispectus, as applicable, become bankrupt, mgueposal

under any legislation relating to bankruptcy oroimency, or been subject to or instituted any peociegs,

arrangement or compromise with creditors, or hadcaiver, receiver manager or trustee appointeubtd their

assets.

Conflicts of Interest

There are potential conflicts of interest to whial of the directors, officers, Insiders and Proemnstof the
Corporation may be subject in connection with tiperations of the Corporation. All of the directoddficers,
Insiders and Promoters are engaged in and willimoatto be engaged in corporations or businessekjding
publicly traded corporations, which may be in cotitfp; with the search by the Corporation for besises or
assets in order to close a Qualifying Transactidecordingly, situations may arise where all of tthieectors,
officers, Insiders and Promoters will be in direompetition with the Corporation. Conflicts, if anyill be subject
to the procedures and remedies as provided und@&utsiness Corporations A¢Alberta).

Certain legal matters relating to this OfferingIviié passed upon by DLA Piper (Canada) LLP, on lbetighe
Corporation. Trevor Wong-Chor, who is a partnerhwite law firm, DLA Piper (Canada) LLP, currentlpltis
450,000 Common Shares. It is expected that Mr. \A@hgr will also be issued options to purchase upa®00
Common Shares.

Executive Compensation

Except as set out below or otherwise disclosedhi;pgrospectus, prior to Completion of a Qualifyifigansaction,
no payment of any kind has been made, or will bdendirectly or indirectly, by the Corporation tdtNan Arm’s

Length Party to the Corporation or a Non Arm’s Lénarty to the Qualifying Transaction, or to argrgon

engaged in investor relations activities in respddhe securities of the Corporation or any Résgltssuer by any
means, including:

€) remuneration, which includes but is not limited to:
0] salaries;
(i) consulting fees;
(iii) management contract fees or directors’ fees;
(iv) finder’s fees;
(v) loans, advances, bonuses; and
(b) deposits and similar payments.

However, the Corporation may reimburse Non Arm’'sidgt Parties for the Corporation’s reasonable atioo of
rent, secretarial services and other general adtrative expenses, at fair market valuePgfmitted
Reimbursement). There have been no reimbursements since incatipn. No reimbursement may be made for
any payment made to lease or buy a vehicle.

The directors and officers of the Corporation wilso be granted Directors’ and Officers’ Optionsd anay be
granted additional stock options to purchase ComBiweres following completion of the Offering, incacdance
with the terms of the Option Plan. Sd&ldn of Distributiori and “Options to Purchase Securitles

Following Completion of the Qualifying Transactianis anticipated that the Corporation shall paynpensation to
its directors and officers. However, no paymetteotthan the Permitted Reimbursements will be niadéhe
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Corporation or by any party on behalf of the Cogtion after Completion of the Qualifying Transaatii the
payment relates to services rendered or obligatimngred or in connection with the Qualifying Tsaction.

PROMOTER

David M. Antony may be considered to be the Promoteéhe Corporation in that he took the initiatimefounding
and organizing the Corporation. Mr. Antony will beanted 105,000 Directors’ and Officers’ Optiongguant to
the Option Plan. Mr. Antony is also President, €ligecutive Officer and a Director of the Corpooati See
“Principal Shareholdefsand “Directors’ and Officers’ Optior's

DILUTION

Purchasers of Common Shares under this prospedtiusuffer an immediate dilution of approximatel\3% or
$0.033 per Common Share on the basis of there bEB@D,000 Common Shares of the Corporation issuned
outstanding following completion of this Offerin@ilution has been computed on the basis of totasgproceeds
raised by this prospectus and from sales of séesirpprior to filing this prospectus, without dedaoat of
commissions or related expenses incurred by thpdtation, as set forth below:

Item Total Offering ($)
Gross proceeds of prior share issues 100,000
Gross proceeds of this Offering 250,000
Total gross proceeds after this Offering 350,000
Offering price per share 0.1000
Proceeds per share after this Offering 0.0777
Dilution per share to subscriber 0.0333
Percentage of dilution in relation to offering gric 33%

RISK FACTORS

Investment in the Common Shares must be regardeuighsy speculative due to the proposed naturehef t
Corporation’s business and its present stage oéldpment. The following are risk factors associateth the
Corporation:

(a) the Corporation was only recently incorporated, haiscommenced commercial operations and
has no assets other than cash. It has no histagrafngs, and shall not generate earnings or pay
dividends until at least after Completion of theafdfying Transaction;

(b) investment in the Common Shares offered by thisgeotus is highly speculative given the
proposed nature of the Corporation’s business aeskpt stage of development;

(c) the directors and officers of the Corporation willy devote a portion of their time to the business
and affairs of the Corporation and some of them aravill be engaged in other projects or
businesses such that conflicts of interest ma dresn time to time;

(d) assuming completion of the Offering, an investoil wuffer an immediate dilution to its
investment of 33% or $0.033 per Common Share;

(e) there can be no assurance that an active and Imaittet for the Corporation’s Common Shares
will develop and an investor may find it difficuti resell its Common Shares;
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until Completion of a Qualifying Transaction, th@r@oration is not permitted to carry on any
business other than the identification and evadnatif potential Qualifying Transactions;

the Corporation has only limited funds with whiahitientify and evaluate potential Qualifying
Transactions and there can be no assurance th@otip@ration will be able to identify a suitable
Qualifying Transaction;

even if a proposed Qualifying Transaction is idiéedi there can be no assurance that the
Corporation will be able to successfully compléte transaction;

Completion of a Qualifying Transaction is subjexatnumber of conditions including acceptance
by the Exchange and, in the case of a Non Arm’'gtleQualifying Transaction, Majority of the
Minority Approval,

unless the shareholder has the right to dissenbarghid fair value in accordance with applicable
corporate or other law, a shareholder who votefhaga proposed Non Arm’s Length Qualifying

Transaction for which Majority of the Minority Appval by shareholders has been given, will
have no rights of dissent and no entitlement tavmayt by the Corporation of fair value for the

Common Shares;

upon public announcement of a proposed Qualifyirgn$action, trading in the Common Shares
of the Corporation will be halted and will remaialted for an indefinite period of time, typically
until a Sponsor has been retained and certainnpiredry reviews have been conducted. The
Common Shares of the Corporation will be reinstétetlading before the Exchange has reviewed
the transaction and before the Sponsor has comdpietdfull review. Reinstatement to trading
provides no assurance with respect to the meritsheftransaction or the likelihood of the
Corporation completing the proposed Qualifying Baxtion;

trading in the Common Shares of the Corporation bealted at other times for other reasons,
including for failure by the Corporation to subrditcuments to the Exchange in the time periods
required;

the Exchange will generally suspend trading in @wporation’s Common Shares or delist the
Corporation in the event that the Exchange hasissoied a Final Exchange Bulletin within 24
months from the date of listing;

neither the Exchange nor any securities regulatorhority passes upon the merits of the
proposed Qualifying Transaction;

in the event that management of the Corporatioidessoutside of Canada or the Corporation
identifies a foreign business as a proposed Quadjffransaction, investors may find it difficult
or impossible to effect service or notice to comogetegal proceedings upon any management
resident outside of Canada or upon the foreignrassi and may find it difficult or impossible to
enforce against such persons, judgments obtain€dmadian courts;

the Qualifying Transaction may be financed in whotein part by the issuance of additional
securities by the Corporation and this may resuftirther dilution to the investor, which dilution
may be significant and which may also result ilange of control of the Corporation; and

subject to prior acceptance by the Exchange, thipdZation may be permitted to loan or advance
up to an aggregate of $250,000 of its proceedstéwgeet business without requiring shareholder
approval and there can be no assurance that thpo@tion will be able to recover that loan.
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As a result of these factors, this Offering is osljtable to investors who are willing to rely dplen management
of the Corporation and who can afford to lose tleaitire investment. Those investors who are ngignetl to do so
should not invest in the Common Shares.

LEGAL PROCEEDINGS

The Corporation is not currently a party to anyalggroceedings, nor is the Corporation currentiytemplating any
legal proceedings. Management of the Corporatiocuisently not aware of any legal proceedings aoplated
against the Corporation.

RELATIONSHIP BETWEEN THE CORPORATION AND THE AGENT

The Corporation is not a “related issuer” or “cotted issuer” of the Agent for the purposes of Naidnstrument
33-105 - Underwriting Conflicts.

RELATIONSHIP BETWEEN THE CORPORATION AND PROFESSION AL PERSONS

Certain legal matters relating to this OfferingIviié passed upon by DLA Piper (Canada) LLP, on lbetiahe
Corporation. Trevor Wong-Chor, who is a partnerhwiite law firm, DLA Piper (Canada) LLP, currentlpltis
450,000 Common Shares. It is expected that Mr. \A@hgr will also be issued options to purchase upa®00
Common Shares.

Other than as set forth herein: a) no Person wposfession or business gives authority to a staténmeade by
such Person and who is named in this prospectuselcad/ed or shall receive a direct or indireceiigst in the
property of the Corporation or any Associate orilisffe of the Corporation; and b) as at the dateedie the
aforementioned Persons beneficially own, directlyinglirectly, no securities of the Corporation tg Associates
and Affiliates. In addition, other than as set ioabove, none of the aforementioned Persons nordaagtor,
officer or employee of any of the aforementionedsBes, is or is expected to be elected, appointesnployed as
a director, senior officer or employee of the Cogtion or of an Associate or Affiliate of the Corption, or a
Promoter of the Corporation or of an Associate filiate of the Corporation.

AUDITOR, TRANSFER AGENT AND REGISTRAR
The auditor of the Corporation is MNP LLP, Charterédccountants at 1500, 640 - 5th Avenue S.W.
Calgary, AB. Such firm is independent of the Cogtimn in accordance with the Rules of Professi@wmiduct of

the Chartered Professional Accountants of Alberta.

The transfer agent and registrar of the Corpora&i@ommon Shares is Odyssey Trust Company, 3500-580
Avenue S.W., Calgary, AB.

MATERIAL CONTRACTS

The Corporation has not entered into any contrattterial to investors in the Common Shares sineedtte of
incorporation to the date hereof, other than thiewiong:

1. Agency Agreement between the Corporation and trenAdsee Plan of Distributiori.

2. Escrow Agreement among the Corporation, OdyssegtT@ompany and those shareholders that executed
such agreement. SeEscrowed Securitiés

3. Transfer Agent, Registrar and Dividend DisbursingeAt Agreement dated March 20, 2018 between the
Corporation and Odyssey Trust Company.

Copies of these agreements will be available fepéction at the registered office of the Corporatimcated at
1000, 250 ¥ Street S.W., Calgary, Alberta, during ordinary ihess hours while the securities offered by this
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prospectus are in the course of distribution andafgeriod of 30 days thereafter and will be avdédaon the
Corporation’s SEDAR profile at www.sedar.com.

INTERESTS OF MANAGEMENT AND OTHERS IN MATERIAL TRAN SACTIONS

Certain directors and officers of the Corporati@vér acquired Common Shares of the Corporation ensted
capital phase of the Corporation. In addition, eatkhe directors and officers of the Corporatioifi tve granted
options to purchase Common Shares pursuant to dhgo€ation’s Option Plan. Se®fincipal Shareholdersand
“Directors’ and Officers’ Optioris

OTHER MATERIAL FACTS

To management’s knowledge, there are no other iakfaects about the Common Shares being distribtitatiare
not otherwise disclosed in this prospectus, omaaessary in order for the prospectus to contdintfue and plain
disclosure of all material facts relating to then@oon Shares being distributed.

DIVIDEND POLICY

To date, the Corporation has not paid any dividemsts outstanding Common Shares. The future payrog
dividends will be dependent upon the financial regaents of the Corporation to fund further growfihancial
condition of the Corporation and other factors whilse board of directors of the Corporation maysider in the
circumstances. It is not contemplated that anyd@inds will be paid in the immediate or foreseeéltigre.

ELIGIBILITY FOR INVESTMENT

In the opinion of DLA Piper (Canada) LLP, counselthe Corporation, based on the current provisiohthe
Income Tax Act (Canada) (th&dx Act”), the regulations thereunder in force as of tagchereof and all specific
proposals to amend the Tax Act and the regulatficly announced by or on behalf of the Ministéi=inance
(Canada) prior to the date hereof, provided that@ommon Shares are listed on a designated statiaege for
the purposes of the Tax Act (which currently indsdhe Exchange) at the time of closing of the @ffg the
Common Shares issued pursuant to the Offeringbaifiqualified investments” for a trust governedayegistered
retirement savings plan RRSP’), registered retirement income fundRRIF"), deferred profit sharing plan,
registered education savings plaiRESP’), registered disability savings planRDSP’) or a tax-free savings
account (TFSA").

Notwithstanding the foregoing, the holder of a TF&ARDSP, the subscriber of an RESP or the annuitaser an
RRSP or RRIF will be subject to a penalty tax ispect of Common Shares held in a TFSA, RDSP, RR&SP

or RRIF if such Common Shares are a “prohibitedestment” for a TFSA, RDSP, RESP, RRSP or RRIF.
Generally, the Common Shares would be considerdzbta “prohibited investment” if the holder of a 34 or
RDSP, the subscriber of an RESP or the annuitaahdRRSP or RRIF, as the case may be: (i) doeslaadtat
arm’s length with the Corporation for the purposéshe Tax Act; or (ii) has a “significant interégas defined in
subsection 207.01(4) of the Tax Act) in the Corfiora A “significant interest” generally includebut is not
limited to, the ownership of 10% or more of anysslaf issued shares of a corporatidtrospective purchasers
who intend to hold Common Shares in their TFSA, RDB, RESP, RRSP or RRIF should consult their own
tax advisors having regard to their own particularcircumstances.

PURCHASERS’ STATUTORY RIGHTS OF WITHDRAWAL AND RESC ISSION

Securities legislation in the Provinces of Albe$askatchewan and British Columbia provide puraisaséth the
right to withdraw from an agreement to purchaseisées. This right may be exercised within two iness days
after receipt or deemed receipt of a prospectusaamydamendment. The securities legislation furhrewvides a
purchaser with remedies for rescission, revisiohthe price or damages if the prospectus and angndment
contains a misrepresentation or is not deliverettiégpurchaser, provided that the remedies foligsisn, revisions
of the price or damages are exercised by the psechaithin the time limit prescribed by the sedastlegislation
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of the purchaser’s province. The purchaser shaefief to any applicable provisions of the securitezgslation of
the purchaser’s province for the particulars osthaghts or consult with a legal adviser.
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Independent Auditors’ Report

To the Directors of Rider Investment Capital Corp:

We have audited the accompanying financial statements of Rider Investment Capital Corp, which comprise the statement of
financial position as at February 28, 2018, and the statements of net loss and comprehensive loss, changes in
shareholders' equity and cash flows for the period from January 30, 2018 (date of incorporation) to Febrruary 28, 2018, and
notes, comprising a summary of significant accounting policies and other explanatory information.

Management’s Responsibility for the Financial Statements

Management is responsible for the preparation and fair presentation of these financial statements in accordance with
International Financial Reporting Standards, and for such internal control as management determines is necessary to
enable the preparation of financial statements that are free from material misstatement, whether due to fraud or error.

Auditors' Responsibility

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 comply with ethical
requirements and plan and perform the audit to obtain reasonable assurance about whether the financial statements are
free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the financial
statements. The procedures selected depend on the auditors’ judgment, including the assessment of the risks of material
misstatement of the financial statements, whether due to fraud or error. In making those risk assessments, the auditor
considers internal control relevant to the entity’s preparation and fair presentation of the financial statements in order to
design audit procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the
effectiveness of the entity’s internal control. An audit also includes evaluating the appropriateness of accounting policies
used and the reasonableness of accounting estimates made by management, as well as evaluating the overall presentation
of the financial statements.

We believe that the audit evidence we have obtained in our audits is sufficient and appropriate to provide a basis for our
audit opinion.

Opinion

In our opinion, the financial statements present fairly, in all material respects, the financial position of Rider Investment
Capital Corp as at February 28, 2018, and its financial performance and its cash flows for the period from January 30, 2018
(date of incorporation) to February 28, 2018 in accordance with International Financial Reporting Standards.

Calgary, Alberta
April 20, 2018 Chartered Professional Accountants

MNP



Rider Investment Capital Corp.

Statement of Financial Position
As at February 28, 2018
(amounts in Canadian dollars)
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2018

Assets
Cash (note 4) 94,701
Total Assets 94,701
Liabilities
Accrued Liabilities 7,000
Shareholders’ Equity
Share capital (note 5) 100,000
Deficit (12,299)

87,701
Total Liabilities and Shareholders’ Equity 94,701

See the accompanying notes to the financial statements

Subsequent event (note 9)

Approved by the Board:

“David Antony”
Director

“Trevor Wong-Chor

Director
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Rider Investment Capital Corp.

Statement of Net Loss and Comprehensive Loss

From January 30, 2018 (date of incorporation) to February 28, 2018
(amounts in Canadian dollars)

2018
Expenses
Bank fees 49
Dues and filings fees 5,250
Professional fees 7,000
12,299
Net loss and comprehensive loss (12,299)
Net loss per share (note 5):
Basic and diluted (0.00)

See the accompanying notes to the financial statements
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Rider Investment Capital Corp.
Statement of Changes in Shareholders’ Equity
(amounts in Canadian dollars)

2018
Share Capital
Balance, January 30, 2018 -
Issued for cash (note 5) 100,000
Balance, February 28, 2018 100,000
Deficit
Balance, January 30, 2018 -
Net loss for the period (12,299)
Balance, February 28, 2018 (12,299)
Total Shareholders’ Equity 87,701

See the accompanying notes to the financial statements
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Rider Investment Capital Corp.

Statement of Cash Flows

From January 30, 2018 (date of incorporation) to February 28, 2018
(amounts in Canadian dollars)

2018
Cash provided by (used in):
Operations:
Net loss $ (12,299)
Change in non-cash operating working capital
Accrued liabilities 7,000
Net cash used in operating activities (5,299)
Financing:
Proceeds from issuance of common shares (note 5) 100,000
Net cash provided by financing activities 100,000
Increase in cash 94,701
Cash, beginning of period -
Cash, end of period $ 94,701

See the accompanying notes to the financial statements
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Rider Investment Capital Corp.
Notes to the Financial Statements

From January 30, 2018 (date of incorporation) to February 28, 2018
(amounts in Canadian dollars)

1. NATURE OF OPERATIONS

Rider Investment Capital Corp. (the “Company”) was incorporated under the Alberta Business
Corporations Act on January 30, 2018 and is in the process for applying for status as a Capital Pool
Company, as defined in the Policy 2.4 of the TSX Venture Exchange (the “Exchange”). The principal
business of the Company will be the identification and evaluation of assets or businesses with a view to
completing a Qualifying Transaction (“QT"). The company is required to complete a QT on or before two
years from the date the Company received regulatory approval. The Company has not commenced
operations and has no assets other than cash. The Company’s continuing operations as intended are
dependent upon its ability to identify, evaluate and negotiate an acquisition, or business, or an interest
therein. Such an acquisition will be subject to the approval of the regulatory authorities concerned and,
in the case of a non-arm'’s length transaction, of the majority of the minority shareholders.

The Company’s head office is located at Suite 650, 816 — 7t Avenue SW, Calgary, Alberta, T2P 1A1
and the registered head office is located at Suite 1000, 250 — 2nd Street Avenue SW, Calgary, Alberta,
T2P 0OC1.

On April 20, 2018, the Board of Directors approved these financial statements.

2. BASIS OF PREPARATION

Statement of Compliance

The financial statements have been prepared in accordance with International Financial Reporting
Standards (“IFRS”) issued by the International Accounting Standards Board and interpretations issued
by the International Financial Reporting Interpretations Committee (“IFRIC”) in effect at January 30,
2018.

Basis of Measurement

These financial statements are stated in Canadian dollars which is the Company’s functional currency,
and were prepared on a going concern basis.

These financial statements are the Company'’s first financial statements prepared under IFRS and the
first financial statements prepared since incorporation.

3. SIGNIFICANT ACCOUNTING POLICIES

Cash

Cash consists of proceeds generated from the issuance of common shares.
Financial Instruments

Financial assets and liabilities, including derivatives, are recorded on the statement of financial position
when the Company becomes a party to the financial instrument or derivative contract.
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Rider Investment Capital Corp.

Notes to the Financial Statements

From January 30, 2018 (date of incorporation) to February 28, 2018
(amounts in Canadian dollars)

3. SIGNIFICANT ACCOUNTING POLICIES (continued from previous page)
Financial Instruments (continued from previous page)

The Company classifies its financial assets and financial liabilities in the following measurement
categories i) those to be measured subsequently at fair value (either through other comprehensive
income or through profit or loss) and ii) those to be measured at amortized cost. The classification of
financial assets depends on the business model for managing the financial assets and the contractual
terms of the cash flows. Financial liabilities are classified as those to be measured at amortized cost
unless they are designated as those to be measured subsequently at fair value through profit or loss
(irrevocable election at the time of recognition). For assets and liabilities measured at fair value, gains
and losses are either recorded in profit or loss or other comprehensive income.

The Company’s cash is classified as financial assets measured at fair value through profit and loss and
its accrued liabilities are classified as financial liabilities measured at amortized cost.

All financial instruments are required to be measured at fair value on initial recognition, plus, in the case
of a financial asset or liability not at fair value through profit and loss, transaction costs that are directly
attributable to the acquisition or issue of the financial asset or liability. Transaction costs of financial
assets and financial liabilities carried at fair value through profit or loss are expensed in profit and loss.
Financial assets and financial liabilities with embedded derivatives are considered in their entirety when
determining whether their cash flows are solely payment of principal and interest.

Taxes

Current tax assets and liabilities for the current periods are measured at the amount expected to be
recovered from or paid to the taxation authorities. The tax rates and tax laws used to compute the
amount are those that are enacted or substantively enacted by the end of the reporting period. Current
tax assets and current tax liabilities are only offset if a legally enforceable right exists to set off the
amounts, and the intention is to settle on a net basis, or to realize the asset and settle the liability
simultaneously. Current tax relating to items recognized directly in equity is recognized in equity and not
in the statement of comprehensive income.

Deferred tax is provided using the liability method on temporary differences at the reporting date
between the tax bases of assets and liabilities and their carrying amounts for financial reporting
purposes. Deferred tax liabilities are recognized for all taxable temporary differences and deferred tax
assets are recognized for all deductible temporary differences, carry forward of unused tax credits and
unused tax losses. Deferred tax assets are recognized to the extent that is probable that taxable profit
with be available against which the carry forward of unused tax credits and unused tax losses can be
utilized. The exception is where the deferred tax is relating to the deductible temporary difference arises
from the initial recognition of an asset or liability in an acquisition that is not a business combination and,
at the time of the acquisition, affects neither the accounting profit nor taxable profit or loss and in respect
of deductible temporary differences.

Per Common Share

Basic per share amounts are calculated by dividing the net earnings or loss by the weighted average
number of shares outstanding during the year. Diluted per share amounts are calculated by using the
treasury stock method, by adjusting the weighted average number of shares outstanding for the potential
number of issued instruments which may have a dilutive effect on net earnings or loss. This method
assumes that proceeds received from the exercise of in-the-money instruments are used to repurchase
common shares at the average market price for the period.
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3. SIGNIFICANT ACCOUNTING POLICIES (continued from previous page)
Measurement Uncertainty

The preparation of financial statements, in conformity with IFRS accounting principles, requires
management to make estimates and assumptions that affect the reported amounts of assets and
liabilities, and the reported amounts of revenues and expenses during the period. Actual results could
differ from those estimates used in the financial statements.

The key sources of estimation uncertainty that have a significant risk of causing material adjustment to
the amounts recognized in the financial statements are:

Fair value of financial instruments

The estimated fair value of financial assets and liabilities, by their very nature, are subject to
measurement uncertainty.

Taxes

Provisions for taxes are made using the best estimate of the amount expected to be paid based on a
qualitative assessment of all relevant factors. The Company reviews the adequacy of these provisions at
the end of the reporting period. However, it is possible that at some future date an additional liability
could result from audits by taxing authorities. Where the final outcome of these tax-related matters is
different from the amounts that were initially recorded, such differences will affect the tax provisions in
the period in which such determination is made.

The key areas of judgment that have a significant risk of causing material adjustment to the amounts
recognized in the financial statements are:

Taxes

The Company recognizes deferred tax assets to the extent that it is probable that future taxable profits
will be available to utilize the Company's deductible temporary differences which are based on
management’s judgement on the degree of future taxable profits. To the extent that future taxable profits
differ significantly from the estimates impacts the amount of the deferred tax assets management judges
is probable.

Accounting Standards issued but not yet applied

Certain new mandatory standards, interpretations and amendments to existing standards, have been
issued by the IASB or the IFRS Interpretations Committee, which the Company reasonably expects to
be applicable for later periods are listed below. The Company has not early adopted these revised
standards and none of these standards are expected to have a material effect on the financial
statements.

IFRS 16 Leases is effective for annual reporting periods beginning on or after January 1, 2019, with
early application permitted. The most significant financial reporting impacts of the changes include: all
leases will be on the Statement of Financial Position, except those that meet the limited exception
criteria; the measurement and presentation of expenses will be significantly impacted as rent expense is
removed and replaced by the recording of depreciation and financing expenses; the amount of profit
(loss) recognized in a period will likely change as the timing of expenses is accelerated when applying
the new standard which uses a finance lease model compared to a straight line operating lease
expense; and key ratios may be impacted with the introduction of lease assets and liabilities on the
Statement of Financial Position and changes to the timing of expenses. Management is currently
evaluating the potential impact of IFRS 16 on the financial statements. The Company has no leases and
therefore IFRS 16 has no immediate effect on its financial statements. However, the Company will
continue to monitor any potential impact IFRS 16 may have on its financial statements in the future.
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4. CASH

The proceeds raised from the issuance of share capital may only be used to identify and evaluate
assets or businesses for future investment, with the exception that not more than the lessor of 30% of
the gross proceeds realized or $210,000 may be used to cover prescribed costs of issuing the common
shares or administration and general expenses of the Company. There restriction may apply until the
completion of a qualifying transaction by the Company, as defined under the polices of the TSX Venture
Exchange.

5. SHARE CAPITAL
a) Authorized

Unlimited number common shares
Unlimited number of preferred shares

b) Issued
Number Stated Value
Issuance of common shares at $0.05 each 2,000,000 $100,000
Balance, February 28, 2018 2,000,000 $100,000

Escrowed Shares

During the period, the Company issued 2,000,000 common shares at $0.05 per common share, which
are subject to an escrow agreement. The issued and outstanding common shares will be held in escrow
pursuant to the requirements of the Exchange and terms of escrow agreement and will be released from
escrow in stages over a period of up to three years after the date of the Company receiving the final
Exchange acceptance of the QT. These common shares which are considered contingently issuable
until the Company completes a QT are not considered to be outstanding for purposes of the loss per
share calculation.

All common shares acquired on exercise of stock options granted to directors and officers prior to the
completion of a QT must also be deposited in escrow pursuant to the terms of the escrow agreement.

Stock options

The Company has a common share purchase option plan (the "Plan”) for directors, officers, employees
and consultants. The total number of options issued and outstanding at any time cannot exceed 10% of
the issued and outstanding common shares of the Company unless shareholder and regulatory
approvals are obtained. Under the Plan, options may have up to a ten-year term and are non-
transferable, however it is anticipated that options granted will likely have a five-year term. Unless
otherwise determined by the Board of Directors, options vest immediately upon granting and may be
exercised until the greater of twelve months after the completion of the QT and ninety days following the
date of termination of employment or holding office as a director or officer of the Company and, in the
case of death, expire within one year thereafter. Options are granted at a price no lower than the market
price of the common shares less any discounts allowed by the Exchange at the time of the grant. The
Plan is subject to regulatory approval. No options have been issued as at period end.
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6. INCOME TAX

The income tax provision differs from income taxes, which would result from applying the expected tax
rate to net loss before income taxes. The differences between the “expected” income tax expenses and
the actual income tax provision are summarized as follows:

February 28, 2018

Loss from continuing operations $(12,299)
Expected income tax recovery at 27.00% (3,321)
Change in deferred tax assets not recognized 3,321
Total income taxes $ -

At February 28, 2018, the Company'’s unrecognized deferred tax asset is as follows:
February 28, 2018
Amount related to non-capital loss carry forwards $(3,321)
Change in deferred tax assets not recognized 3,321

The Company has $12,299 in non-capital losses available to apply against future taxable income. These
losses can be carry forward to 2038.

7. FINANCIAL RISK MANAGEMENT OBJECTIVES AND POLICIES

Capital Management

The Company’'s objective when managing capital is to maintain its ability to continue as a going
concern, in order to provide returns for the shareholders and benefits for other stakeholders. The
Company includes shareholders’ equity, comprised of issued common shares, in the definition of capital.
The Company's primary objective, with respect to its capital management, is to ensure that it has
sufficient cash resources to fund the identification and evaluation of a QT. To secure the additional
capital necessary to pursue these plans, the Company may attempt to raise additional funds through the

issuance of equity or by securing strategic partners.

The Company is subject to restrictions until completion of the QT by the Company as defined under the
Exchange policy 2.4.

Risk Disclosures and Fair Values

The Company’s financial instruments, consisting of cash and accrued liabilities, approximates their fair
value due to the relatively short-term maturity of these instruments.

It is management’s opinion that the Company is not exposed to significant credit, interest or currency
risks arising from these financial instruments, except as otherwise disclosed.
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7. FINANCIAL RISK MANAGEMENT OBJECTIVES AND POLICIES (continued from previous page)

Fair value represents the price at which a financial instrument could be exchanged in an orderly market,
in an arm’s length transaction between knowledgeable and willing parties who are under no compulsion
to act. The Company classifies the fair value of the financial instruments according to the following
hierarchy based on the amount of observable inputs used to value the instrument.

Level 1: Fair value measurements are those derived from quoted process (unadjusted) in the active
market for identical assets or liabilities.

Level 2: Fair value measurements are those derived from inputs other than quoted process that are
observable for the asset or liability, either directly (i.e. as prices) or indirectly (derived from prices)

Level 3: Fair value measurements are those derived from valuation techniques that include inputs for
the asset or liability that are not based on observable market data.

Credit risk

The Company’s financial asset is cash. The Company’s maximum exposure to credit risk, as at period
end, is the carrying value of its financial asset. The Company manages credit risk by maintaining its
cash held in Canadian bank accounts.

Liquidity risk

The Company’s approach to managing liquidity risk is to ensure that it will have sufficient liquidity to
meet liabilities when due. The Company is in the process of conducting an initial public offering (“IPO")

to raise additional funds. The Company'’s ability to meet its liabilities when due is dependent on support
of shareholders through public or private equity offerings.

The following are the contractual maturities of financial liabilities as at February 28, 2018:

Financial Liabilities < One Year > One Year

Accrued liabilities $7,000 $ -

Total $7,000 $ -
Market risk

Market risk is the risk of loss that may arise from changes in market factors such as interest rate and
foreign exchange rates.

I. Interest rate risk
The Company has cash balances that bear no interest.
Il.  Foreign currency risk

The Company does not have assets or liabilities denominated in a foreign currency.
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8. RELATED PARTY TRANSACTIONS

There were no transactions with related parties and no remuneration was paid to management
personnel during the period ended February 28, 2018.

9. SUBSEQUENT EVENT
Filing of prospectus

Pursuant to the preliminary prospectus dated March 21, 2018 and final prospectus dated April 20, 2018
the Company intends to offer to sell and issue 2,500,000 common shares at $0.10 per share
($250,000).

On January 31, 2018, the Company entered into an agreement with Canaccord Genuity Corp., as agent
to raise $250,000 in connection with the Company’'s IPO. The Company will pay the Agent a 10%
commission of gross proceeds and will grant warrants to the Agent to acquire 10% of the common
shares issued at an exercise price of $0.10 per common share, exercisable for a period ending twenty-
four months from the date the IPO (“Agent’'s Warrants”). The Company is required to pay a corporate
finance fee of $12,500 plus tax upon the closing of the offering and will reimburse the Agent for legal
fees and other reasonable expenses incurred pursuant to the IPO.

The Company intends to grant a total of 450,000 stock options to officers and directors at the closing of
the IPO. Each stock option, which expiries five years from the date of grant, will be entitled to acquire a
common share of the Company at an exercise price of $0.10 per share each.
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