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Challenge

Supplement Industry:
e  Subpar quality rampant in the industry
e Increased regulations surrounding supplements
e Lack of industry consistency
e Lack of efficacy

s

:;

TEAM

Hemp Derived Industries:

Riddled with regulations which hinders the ability to
build a hemp-derived brand that's federally legal
Fragmented due to state regulations

No household names or national brands
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Company Overview - Brands

KKIRKMAN® ™" FUNCTIONAL

P2l

Wellness Brands

° Established brand with market penetration and household
awareness - over 70 years

° Consistent top line revenue of $10M+

° Global distribution across 20+ countries in Europe, MENA and

APAC regions as well as the States
° Market positioning and established channels for legalization of

Cannabis industry
° FDA registered, cGMP manufacturing facility
° Running at approximately 25% capacity — room for growth
° Opportunity to roll-up similarly established brands through M&A

MISSION | PROBLEMS > SOLUTIONS |

NATURALS

Hemp Derived Lifestyle Brands

° Revenue streams across the value chain

° Full portfolio of products — hemp smokes, gummies, capsules,
tinctures

° Established celebrity endorsement with industry influencers the
Trailer Park Boys; with more on the horizon over 25 influencers
targeted towards affiliate program

° Flexibility to adapt to shifting market depth
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Company Overview & Projections

v Experienced operators — Fortune 500 led team

v Established history with global distribution (30+ countries)
throughout the US as well as Europe, Asia Pacific and MENA

v Vertically integrated to optimize manufacturing in a
cGMP certified facility and FDA registered

v Hold 30 registered trademarks in over 17 jurisdictions

v Multiple brands - Kirkman, Functional, Prenatal, Hemptown
Naturals, & Golf Mellow with more to come
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Company Snapshot

/]

CATEGORY DETAILS / ! (o

Industries Health & Wellness

Markets US and over 30 countries globally

Licenses Held cGMP certified and FDA registered with pharmaceutical license

Business Model Consumer Packaged Goods ,‘ .

Brands Kirkman, Golf Mellow, Hemptown Naturals, Functional with more under development A

Products Nutraceutical Supplements - Products available in top 12 in-demand categories i ,
Hemp — Gummies, Tinctures, and capsules “ i \\{

Growth Drivers New products, re-engineering processes, enhanced sales & marketing, M&A \

l A - 2 N I | e
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Kirkman

Established Brand in
Business for Over 70 Years

200 SOPS

FDA Registered

—_

Acquired by
Hemptown in June 2019

Over 180 SKUS

cGMP Certified
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KKIRKMAN®

Recognized for treating patients with Autism
Spectrum Disorders and special dietary needs
through an established network of over 2,000
doctors, in over 40 countries

State-Of-The-Art Equipment for Precision
Dosages of Efficacious Supplements

Creams & Topicals
Capsules & Tablets
Powders and Liquids
Tinctures
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Kirkman Expansive Portfolio K KIRKMAN®

® 22%
® 2.1%
9.5%
1.7%
6.7%
4.4%
29.2%
7.1%
13%
0.4%
8%
2.1%
0.4%
1.4%
1.7%

&

Kirkman operates
in 95% of the major
subsegments in
the supplement
industry

v 2.2%
® 1.9%
® 2.4%

1%
@ 1.5%

Anti-aging

Anti-cancer

Bone & Joint Health
Energy & Weight Management
Cardiac Health
Diabetes

Energy & Weight Management
Gastrointestinal Health
General Health
Hangover

Immunity

Insomnia

Lungs Detox/ Cleanse
Menopause

Mood

Nerves System Health
Prenatal Health

Sexual Health

Skin/ Hair/ Nails
Urinary Tract Health
Vision
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Kirkman

Nutraceutical Supplements

v Testing beyond FDA requirements

v Gross margin: 27% to 85%

v Long-standing loyal customer and consumer base
v B2B business and D2C business

v Quality of the highest standard

Future Plans

v Expansion into Big Box Retailers

v Organic growth through enhanced sales & marketing efforts
v Optimized manufacturing process

v SKU differentiation

v Mergers & acquisitions of brands to leverage existing infrastructure
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KKIRKMAN

KKIRKMAN®

h |

8 NON-BURNING * NON-GREASY * NON-STAINING

3

MUSHROOM KKIRKMAN'
KKIRKMAN®
MUSHROOM ?‘UTHEAL KKIRKMAN' ORIGINAL
ENDURANCE .. wc  MEwTaL carmi EPSOM SALT
e M 0 4 &FOCUS M CREAM
-d AUSCLE ACHES AND JOINT PAIN'

Look for this
seal for your
assurance of
purity!
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Prenatal Opportunity

Current market

v Prenatal supplements on the market littered with all sorts of contaminants - toxins and metals
v Multiple class action lawsuits have been filed against major manufacturers in light of these concerns

v In October 2023, the International Federation of Gynecology and Obstetrics (FIGO) released a

published statement and recommendations regarding prenatal vitamins

v FIGO recommendations
- Patients should only consume and clinicians should only prescribe clean & safe supplements
- Manufacturers should be held to a standard of production that assures safety

- Certification of all prenatal vitamins becomes the standard of care

LokeOswego.OR97035 . {&)0]245-8282 L4 ,;J.'.u.-, NQrove.CcC




Prenatal Opportunity )

Short-term

v Only prenatal supplement on the market which meets the criteria set by FIGO
v License agreement to produce exclusive prenatals to capture significant market share
v Global market to hit $1bn by 2032 from $522m in 2022 with expected CAGR of 7.1%

Lake Oswego, OR 97035 = (800) 245-8282 « kirkmiangroup.com.



Prenatal Opportunity tong-term

Fertility & Detox PreNatal
Supplementation Supplementation Supplementation
cRuMAN  RReMAN KK KIRKMAN®
*Fertility * .
i |
e Supplements ' 5 }
*Toxicity * Detox a e =
oxicity N

Supplements |

L
“ 1 -
| -
WSk h-. ,

Lake Oswego, OR 97035 « (800) 245-8282 » kirkmangroup.com
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Nutraceutical Opportunity

Global dietary supplements market size was valued at USD$151.9bn in2022 and is expecte
expand at a compound annual growth rate (CAGR) of 8.9% from 2023402030
(/od s

The average American spends around $56 per month on dietary supple ments

/
43.8% of gym-goers use nutrition supplements . \J ‘

The fitness industry is pulling the market for sports nutri ments uﬁward by 9.1% annual
=X FUNCTIONAL KKIR
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Product: Functional " FUNCTIONAL

Functional, is a mushroom based suite of products. Here are just some of
the products we have in the works, focus for the following areas:

e Beauty Within

Energy & Endurance
Gut Health

Immunity

Mental Clarity & Focus

e  Functional is Hemptown's
latest wellness brand
e  Leveraging clinically

backed mushroom == 9 ' v
formulations ; il “d
— Al —— P

— A -

FUNCTIONAL

| —
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hemptownnaturals.com
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https://hemptownnaturals.com/

MADE IN THE USA

A True Lifestyle Brand...
Premium Hemp Products with CBD,
CBG, and Zero Nicotine

v Made with 100% CBD and CBG rich hemp
v Direct from Hemptown's Oregon farm proprietary terpene infused filters
v Available in a wide range of flavours
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Strategy Partnership

NATURALS

IRAILEREARK @
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Strategy Partnership

NATURALS

Hemp stix
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Hemp-Derived D9 Gummies
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Exposure & Reach

Trallegali,arh Bgyslhgsdshtr%gg dSomal reacc,;r; - Trailer Park Boys Public Relations

million downloaded the podcast, nominated for Best of iTunes

e 3.5 million Twitter account views per month m VANITY FA]R “.0!
° 2.5 million followers on Facebook —
° 1.45 million video views on Youtube .
° 1.5 million impression per week on Instagram 4 @ BARST["]L TM’L/Y
e  57% of their audience is in the US AN SPORTS

TPB US Live Shows Sell Out Year After Year The World Loves the Bovs

Key Murkets
__Chi
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upP your game
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Product: Golf Mellow

Golf Mellow is part of our specially formulated line of sports products
developed in-house geared specifically with golfers in mind.

Golf Mellow ranges with a variety of applications to help golfers bring their
a-game.

What can you expect?

Sleep caps - ensures you're well rested the night before

Super B12 powder - provides the energy need for the perfect round
Calm caps - helps manage your anxiety when you need it most

Epsom salt cream & recovery caps - aids with recovery after the game

Enjoy it in any variety of ways
e Creams
e Capsules
e Tinctures
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Overview: Golf Mellow

Why Hemptown?
v Made in the USA

v Manufactured in in a FDA registered and cGMP
certified facility

v All products are tested twice by certified
third-party labs - once as raw materials and again as
finished products

v Proprietary formula specially designed to ‘up your
game’ performance

SO Y Y
6 EE  EE
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Commercialization / Adoption Strategies

Events

a ALTERNATIVE
% PRODUCTS EXPO
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E-commerce / Ad Platforms
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Use of Proceeds

2024 IPO Financing

Kirkman Deferred Payment $2,500,000
Sales & Marketing $1,500,000
Market Awareness Marketing $1,000,000
Initial Public Offering - Expenses, Audit, Legal, Listing, Fees. $750,000
Financing Commissions and Fees $750,000
Working Capital and Contingency $500,000
Total (USD) $7,000,000
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Executive

Eric Gripentrog Tariq Rahim, CPA,

CA
Eric has worked in the Consumer-Packaged Goods Tariq is a licensed Chartered Professional Accountant with over
industry for 27 years. He worked for the Kellogg Company 15 years of professional experience under his belt.
for 25 years in several different roles, both domestically Coming from Canopy Growth, his addition has been instrumental
and internationally, and most recently leading Panera’s in streamlining the financial reporting, HR and human resource
Consumer Packaged Goods division. management processes, bolstering Functional’s strengths.
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Disclaimer: Risk Factors

In evaluating the proposed investment in the Company, investors should carefully consider the following risk factors relating to the offering. These risk factors are
ot a definitive st of al sk factors associated with the offering and the business of the Company. Additionl risks and uncertainties, including those currently
unknown or considered immaterial by the Company, may also adverse\y affect the shares andior the business of the Company. The following are risk factors which
investors should csre!tu consider before making an investment deci
e acquisition of any of the securities of the Company is specu\zlwe involving a high degree of risk and should be undertaken only by persons whose financial
D e e e e e liquidity in thei investment. An investment in the securities of
the Company should not constitute a major portion of an individual’s investment portfolio and should only be made by persons who can afford a total oss. of their
investment
Risks Related to the Regulatory Environment
Risks Associated with Numerous Laws and Regulations: The production, labeling and distribution of the products that the Company proposes to distribute are
reguiated by various federal, provincia, state and local agencles. These governmental authorities may commence regulatory or legal proceedings, which could
restrict the permissible scope of the Company’s abiity to sell its products in the future.
‘The Company may be subject to regulation by the U Enforcement Agency (‘DEA') and other agencies as a resuit of the manufacture and sale of its CBD
products. The shifting compliance environment and the need to buid and maintain robust systems to comply with different reguiations in multiple jurisdictions
increases the possibilty that the Company may violate one or more of the requirements. If the Company’s operations are found to be in violation of any of such laws,
B foreosree o el Compan e el oa I psratia Foton akyahoa [t toha e e penalties, damages, fines, the.
curtailment or restructuring of the Company's operations, any of which could adversely affect the Company's business and financial results.
Uncertainty Caused by Recent Changes to Regulatory Framework: With the passing of e Agriculture Improvement Act of 2018 (the *2018 Farm B, hemp has
been permanently removed from the U.S. Controlled Substances Act (the *CSA') and has been deemed an agricultural commodity, no longer mistaken as a
controlled substance, like cannabis. By redefining hemp to include its “extracts, cannabinoids and derivatives,” the United States Congress has removed popular
hemp products - such as hemp-derived CBD — from the purview of the CSA. Accordingly, oy believe the DEA no longer has any claim to interfere with the
interstate commerce of hemp products. Given the recent passage of the 2018 Fam Bil, it is unclear what impact this development will have on U.S. federal
government enforcement policy, the hemp industry and the production and sale of hemprdeﬂved producs, inluding th products the Company is proposing 0
sel. The hemp and CBD industries are new industries, subject to regulation, and there can be can be no assurance that it wil grow, flourish or
continue to the extent necessary to permit the Company to succeed.

The Company is Subject to Applicable Anti-Money Laundering Laws and Regulations: The Company is subject to a variety of laws and regulations that involve.

money laundering, financial recordkeeping and proceeds of crime, including the U.S. Currency and Foreign Transactions Reporting Act of 1970 (commonlyknown

as the Bank Secrecy Act), as amended by Title Il of the Uniting and Strengthening America by Providing Appropriate Tools Required to Intercept and Obstruct

Terrorism Act of 2001 (USA PATRIOT Act), the Proceeds of Crime (Money Laundering) and Terrorist Financing Act (Canada), as amended and the rules and

regulations thereunder, and any related or similar rules, regulations or guideiines, issued, administered or enforced by governmental authorities in the United States
a.

In February 2014, the Financial Crimes Enforcement Network (FCEN') of the U.S. Department of the Treasury issued a memorandum providing instructions to
banks seeking to provide services to marjuana related businesses (the "FCEN Menmg FCEN Memo states that in some circumstances, it may not be
appropriate to prosecute banks that provide services to marjuana-related businesses for violations of federal money laundering laws. It refers to supplementary
guidance thal Deputy Atorey General Cole Issued o foderal prosecutors relating {0 the prosecution of maney aunderlng ffenses prediated on cannabis- related
Solations of the GSA. 115 undlear at this tme whether the curront scmiistration Wil olow the QuiGeines of tns FCEN M
If any of the Company's investments, or any proceeds thereof, any dividends or distributions therefrom, or any profits of revenues accruing from such investments,
in the United States were found to be in violation of money laundering legislation or otherwise, such transactions may be viewed as proceeds of crime under one or
more of the statutes noted above or any other applicable legislation. This could restrict or otherwise Jeopardize the abilty of the Company to declare or pay
dividends, effect other distributions
or subsequently repatriate such funds back to Canada.
Constraints on Marketing Products: The development of the Company's business and operating resuits may be hindered by applicable restrictions on sales and
marketing activities imposed by govermment regulatory bodies. The reguiatory environment in the United States limits the Company's abilty to (v for market
CrmtoTE O S s I ey e e e (e e gk erbeen e
ith government legislation and regulation cannot be absorbed through increased selling prices for its products, the Company's sales and operating e
adverse\y affected.
Risks Generally Related to the Company
Unfavorable Publicity or Consumer Perception: The Company believes s industry is highly dependent upon consumer perception regarding the safety, efficacy and
quality of its products and perceptions of regulatory compliance. Consumer perception of the Company's producls can be s\gm(canﬂy influenced by regulatory
investigations, litigation, media attention and other publiciy. There can be no assurance that future regulatory proceedings, liigation, media attention or other
research findings or publicity will be favourable to the CBD market or any particular product, or consistent with earlier pubhuly The Company's dependence upon
consumer perceptions means that adverse regulatory proceedings, litigation, media attention or other publiciy, whether or not accurate or with merit, could have a
e e i ot e G pesood e e PP coel st o e ire i oo T o\ e e Corpen
Further, adverse publicly repors or other media attention regarding the safety, efficacy and qually of CBD products in general, or the Company's products
Spocicaly, or associating the consumplon of CBID procucts wi incas or oher negaiive efiecs or events, couk! have. such & malenia acverse eTect onsumers,
vendors, landiords/lessors, industry partners or third-party service providers may incorrectly perceive hemp products as marjuana thereby applying the
unfavourable stigma of marjuana to the Company's products. Such adverse publicity reports or other media attention could arise even if the adverse effects
associated with such products resulted from consumers' failure to consume such products legaly, appropriately or as directed.
Li e il Ko Tt oG [ s el mleranatelinelCompeny lcpectiocalan
with investment into the Company. The Cnmpanys business and prospects must be considered in light of the
risks, expenses and difficultes frequently e by companies in the early stage of developmer
Competition: The markets for businesses in the CBD and hemp ol industries are competitive and ewv.»g In particular, the Company faces strong compeition
rom both existing and emerging companies that offer similar products. Some of its current and potential competitors may have longer operating histories, greater
financial, marketing and other resources and larger customer bases than the Company has. Given the rapid changes affecting the global, national, and regional
economies generally and the CED indusiry, in partcuar, the Company may ot be able to create and maintain a compeliive advantage in the markelplace. The
Cor success will depend on its abilty to keep pace with any changes in such markets, especially in light of legal and regulatory changes. lts success will
depend on the Company's abily to espnd to, among other hings, changes i the economy, market condtons, and compelive. pressures. Any fallure by the
mpany to anticipae of respond adequatel
Fumre Acquisitions or Dispositions: Material acquisitions, dispositions and other strategic transactions involve  number of risks, including: () potential disruption of
the Company's ongoing business, (i) distraction of management, (ii) the Company may become more financially leveraged, (iv) the anticipated benefits and cost
savings of those transactions may not be realized fully or at all or may take longer to realize than expected, (v) Increasing the Scope and complexily of the
iny's operations, and (v) loss or reduction of control over certain of the Company's assets. Additionally, the Company may issue additional equity interests in
connection with such transactions, which would dilute a shareholder's holdings in the Company.
‘The size of the Company's target market s difficult to quantify and investors will be reliant on their own estimates on the accuracy of market data
Because the Company's industry is in an early stage with uncertain boundaries, there is a lack of information about comparable companies available for

investors to review in deciding about whether to invest in the Company and, few, if any, established companies whose business model the Company can
follow or upon whose success the Company can build. Accordingly, investors will have to rely on their own estimates in deciding about whether to invest in
the Company. There can be no assurance that the Company's estimates will be accurate or that the market size is sufficiently large for its business 1o grow
as prmemsd which Lol negshve\y D financial results.

Company will be committed to researching and developing new markets and products and improving
ex.sung pmducls e evelopment actviies wil prove proftabe or tha th resuling markets

jor products, if any, will be commercially viable or successfully produced and markete

Due to the early stage of the CBD industry, forecasts regarding the size of the industry and the sales of products by the Company is inherently subject to
significant unrefiabiity. A failure in the demand for products to materiaize as a result of compeition, technological Environmental Risk and Regulation: The
operations of the Company are subject to environmental regulation. These regulations mandate, among other things, the maintenance of air and water
RSy e oo o s st Wt oo e oL el orgos g ool Lo o e e i e
Environmental legisiation is evolving in a manner which will require stricter standards and enforcement, i and penalties for non-compliance,
more stringent environmental assessments of proposed projects and a heightened degree of respons\bmly e ‘companies and their officers, directors (or the
equivalent thereof) and employees. There is no assurance that fulure changes in environmental regulation, if any, will not adversely affect the operations of
the Company.
Operation Permits and Authorizations: The Company may be required to obtain and maintain certain permits, licenses and approvals in the jurisdictions
where  its producls are licensed. There can be no assurance that the Company will be able to oblain or maintain any necessary licenses, permils or
approvals. Moreover, the Company and/or third-party suppliers of CBD hemp oil products could be required to obtain a CSA permit, which would likely not
be a feasible option for retail products. Any material delay or inabilty to receive these items is likely m delsy and/or inhibit the Company’s abilty to conduct
its business, and would have an adverse effect on its business, financial condition and results of oper
Product Liabilty: The Company may be subject to various product libilty claims, including, among proig products caused injury or finess, include
inadequate instructions for use or include inadequate wamings concerning possible side effects or interactions with ofher substances. A product liabity
elaim or regulatory action against the Company could result in increased costs, could adversely affect the Company's reputation, and could have a material
adverse effect on its business and operational results.
Risks Inherent in an Agricultural Business: The Company's business is dependent on the outdoor growth and production of hemp, an agricultural product. As
such, the risks inherent in engaging in agricultural businesses apply. Potential isks include low ylelds, the fisk that crops may become diseased or victim to
insects or other pests and contamination, or subject o extreme weather conditions such as excess rainfall, freezing temperature, or drought, all of which
could. result in low crop yields, decreased availabilty of hemp, and higher acquisition prices. The Company’s abilty to obtain adequate (or any) insurance
rslaing o the foregoing risks Hemp Plant Specic Agricutural Risk: Hemp plants can be winerable (o various pathogens Incluing bacleria ungi viuses
and other miscellaneous  pathogen: o reduced crop qualty, stunted growth andlor death of the plant. Moreover, hemp is
phytoremediation meaning that it may extract toxins or omev unaes.vame chemicals or compounds s gmund in which it is planted. Various mgu\amry
agencies have established maximum limits for pathogens, toxins, chemicals and other compounds that may be present in agricultural materials. If the
Company's hemp is found to have levels of pathogens, toxins, chemicals or other undesirable compounds that exceed established limits, the Company may
have to destroy the applicable portions of its_hemp crop. Should the Company's crops be lost due to pathogens, toxins, chemicals or other undesirable
‘compounds, it may have a material adverse effect on its business and financial condition.
Key Personnel: The Company's success and fulure will depend, to a significant degree, on the continued efforts of its directors, officers and key employees,
including certain technical individuals, and sales and marketing personnel, the retention of which cannot be guaranteed. The loss of key personnel could
materially adversely affect the Company’s business. The loss of any such personnel could harm or delay the plans of the Company's business either while
management time s directed to finding suitable replacements (who, in any event, may not be available), or, if not, covering such vacancy unti suitable
replacements can be found. In either case, this may have a material adverse effect on the future of the Company’s business. Competition for suct
personnel can be intense, and the Company cannot provide assurance that it will be able to attract or retain highly qualified technical, sales, marketing and
management personnel in the future.
Management of Grout As he Company grows, the Company wil alsg be require 1o hire rain,supervise and manage new employees. The Campany
mayxperience a period of Sigiicant growi i the number of personnelthal wil place a stran Upon ts management syslems and fessurces. s future wil
depend in part on the abily of it officers and other key employees to implement and improve financial and management controls, reporting systems and
procedures on a timely basis and to expand, train, motivate and manage the worklorce. The Company’s current and planned personnel, systems,
procedures and controls may be inadequate to support its future opermmns Failure to effectively manage any future growth could have a material adverse
effect on the Company's business, financial condition, and resulfs of operat
e Ayl G e Comutants: Toa G o elosceeaolulre ratlen ol imaneiyses  speiad
conts nsultants may engage in fraudulent o other illegal activity. Misconduct by these parties could include intentional, reckless andor
neghgenl conduct or disclosure of unauthorized activies to the Company that violates, (i) government regulations, (i) manufacturing standards, or (m) i
tha require the true, complete and accurate reporting of financial information or data. It may not aways be possible for the Company o identify and deter
misconduct by its employees and other third parties, and the precautions taken by the Company to detect and prevent this activity may not be effective in
controlling unknown or unmanaged risks or losses of in protecting the Company from govermental investigations o other actions or lawsuils stemming
from a failure to be in compliance with such laws o regulations. If any such actions are instituted against the Company, and it is not successful in defending
itself or asserting its_rights, those actions could have a significant impact on the business of the Company, including the imposition of civi, criminal and
administrative penaltes, netary fines, conlractual damages, reputational harm, diminished profits and future earnings, and curtaiiment of the
operations of the Company, any of which could have a material adverse effect on the business, financial condition, resus of operations or prospects of the

Company.
Intellectual Property: The success of the Company will depend, in part, on the abilty of the Company to maintain and enhance trade secret protection over
their existing and potential proprietary techniques and processes. The Company may be vulnerable to competitors who develop competing technology,
whether independently or as a resut of e e o the proprietary products and trade secrets of the Company. In addition, e!lecuve future patent,
copyright and trade secret protection may be unavailable o limited in certain foreign countries and may be unenforceable under the laws of certain
jurisdictions. Falure of the Company to sdequale\y maitan and enance proteclion ovr 15 proprietary techniques and processes et materially
adverse impact on the business, financial condition and operating resuls of the.
Availabilty of Adequate Crop Insurance: The Company may not be abie to obtain crop insurance at economically feasible rates, on acceptable terms or at
all. As a result, the Company may have limited or no recourse in the event of a failed crop o other event that standard crop insurance would typically insure
against. Such mmmy may adversely affect the Company's business and peraing resuILs
{Riter e Corpeny ey Secgme bty o Bigaion tortime o inary course of business which could adversely affect its business.
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continue operating and could use significant resources. Even if the Company is involved in tigation and wins, litigation can redirect significant resources.
Operationl Risks: The Company may be affected by a number of operational risks and may not be adequately insured for certain risks, including: labor
disputes; catastrophic accidents; fires; blockades or other acts of social activism; changes in the regulatory environment; impact of non-compliance with
laws

and regulations; natural phenomens, such as inclement weather conditions, floods, earthquakes and ground movements. There is no assurance that
el e (el o oM e sue e Yorfoeaniton o v oy SlpoericeJu oo ol o aineates
n the Company's operations, costs, monetary loss
liabilty and adverse governmental action, any of which could have an e \mpad on the future cash flows, earmings and financial condition of the.
Company. Also, the Company may be subject to or affected by liabity or sustain loss for certain risks and hazards against which they may elect not to
insure because of the cost. This lack of insurance coverage could have an adverse impact on future cash flows, earnings, resuls of operations and
financiel conditon of the Gom

Difficulty Implementing Business Strategy: The growth and expansion of the Company is heavily dependent upon the successful implementation of its
business strategy. There can be no assurance that the Company wil be successful in the implementation of its business strateg

Conficts of Interest: Certain of the Company's directors and officers are, and may continue to be, involved in ofher business ventures through their
direct and indirect participation in corporations, partnerships, joint ventures, etc. that may become potential competitors of the technologies, products
and services the Company intends to provide. Situations may arise where the other interests of these directors and officers conflict with or diverge from

pany's directors and offcers may owe the same duty to another company and wil need to balance their competing interests vith
their duties to the Company. Circumstances (including with respect to future corporate opporlunities) may arise that may be resolved in @ manner that
is nfavorable to_the Company.
Effect of General Economic and Poltical Conditions: The business of the Company is subject o the impact of changes in national or North American
economiocontorscidg, 12Kl 2, e oy of At sey e, S8y et conilons, ot ceck svaolt, imest
tes, consumers' disposable income and spending levels, job security and unemploymen, and overall consumer confidence. These e
ponsias et a!lec(ed b poltica event i Eoiocubilelcalee cenices e rancal rrtasloney el orndirecty.
material on the business, financial condition, resuls of operations or
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The Company's use of technology is critical in its continued operations. The Company s susceptble to operational, financial and information securty
risks  resuling from cyber-attacks andlor technological malfunctions. Successful cyber-attacks andior technological malfunctions affecting the
Company or its service providers can result n, among other things, financial losses, the inabilty to process transactions, the unauthorized release of
customer information or confidentialinformation and reputational risk.
Risks Related to the
Resale of Secuites and Liquidty: There is currently no market through which the securities of the Company may be sold and purchasers may ot be
able to resell those securities. There can be no assurance that an active and liquid market for securities of the Company wil develop or be maintained.
W Foiirs o shcss o i Corpany s 8 g carcs on sl shaesieasGacared e Corpanys B of diacirs (e
mpany has not paid dividends In the past, and It is not anticipated that the Company wil pay any dividends in the foreseeable future.
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available to the Company when needed or on terms acceptable to the Company. The Company's inabilty to raise financing to support ongoing
operations or o fund capital expenditures or acquisiions could limi the Company's growth and could have a materia adverse effect on the Company's
business, financial condition, results of operations and cash flows. If addional funds are raised through issuances of equity or convertile debl
securies, existing  shareholders could sufer significant dilution, and any new equity securitis issued could have rights, preferences and privileges
superior o those of holders of common shares,
Discretion in the Use of Proceeds: Management of the Company will have discretion concering the use of the net proceeds of the offering. Therefore,
an investor wil be relying on the judgment of management for the application of the net proceeds of the offering. Management has discretion to use the.
net_proceeds of the offering in their discretion If they believe It would b ipany’s best interest to do so and in ways that an investor may not
consider_desirable. If the Company does not apply these funds efficienty it may adversely affect the operationa results
Loss of Foreign Private Issuer Status: The Company s a Foreign Private Issuer as defined in Rule 405 under the Securities Act and Rule 3b-4 under
the Exchange Act. I, as of the last business day of the Company's second fiscal quarter for any year, more than 50% of the Company’s outstanding
voling.securilies (as determined under Rule 405 of the Securities Act) are directly or indirectly held of record by residents of the United States, the
Company wil no longer meet the definton of a Foreign Privale Isstier, which may have adverse consequences on the Company's abilty to raise
capital in private placements or Ganadian prospectus offerings. In adtion, the loss of the Company's Forelgn Private Issuer status may kel resultin
increased reporting. requirements and increased aud, legal and administration costs. These Increased costs may significantly affect the Company's
business, financial condition and results of operations.
The term “Foreign Private Issuer” s defined as any non-U.S. corporation, other than a foreign government, except any Issuer meeting the following
condtons
(@Jmore than 50 percent of the outstanding voling securites of such issuer are, directl or indirecty, held of record by residents of the United States; and
{5y o ot h kot () 1 ot o e cfcrs o ceclrs o Ut St llars o ekdrts, o (5 han 50 paroar of
sets of the issuer are located in the United States, or (i) the business of the issuer Is administered principally in the United States.
Dot of et 1 dfin y e 1295 tror he Exang Ack Ganeralh speeking, he nader Kt e recand of seculy hkes
considered as the record holder.
In Degember 2016, the U.S. Securities and Exchange Commission (the *SEC) issued a Compliance and Disclosure Interpretation to clariy that issuers
with multple classes of voting stock carrying diferent voting rights may, for the purposes of calculating compliance with this threshold, examine el
(0) the combined voting power of ts share classes, or (i) the number of voting securies, in each case held of record by U.S. residents. Based o this
interpretation, each issued and outstanding Class A common share of the Company is counted as one voling securly and each issued and outstanding
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A common shares of the Company, this structure and control could resultin a lower market price for, or greater fluctuations in, the market price of the
Company's common shares or adverse publicty to the Company or other adverse consequences.




