
A copy of this preliminary short form base shelf prospectus has been filed with the securities regulatory authorities in 
each of the provinces of Canada, other than Québec, but has not yet become final for the purpose of the sale of 
securities. Information contained in this preliminary short form base shelf prospectus may not be complete and may 
have to be amended. The securities may not be sold until a receipt for the short form base shelf prospectus is obtained 
from the securities regulatory authorities. 

This short form prospectus is a base shelf prospectus. This short form base shelf prospectus has been filed under 
legislation in each of the provinces of Canada, other than Québec, that permit certain information about these 
securities to be determined after the short form base shelf prospectus has become final and that permit the omission 
of that information from this prospectus. The legislation requires the delivery to purchasers of a prospectus 
supplement containing the omitted information within a specified period of time after agreeing to purchase any of 
these securities, except in cases where an exemption from such delivery requirements has been obtained.  

No securities regulatory authority has expressed an opinion about these securities and it is an offence to claim 
otherwise. This short form base shelf prospectus constitutes a public offering of these securities only in those 
jurisdictions where they may be lawfully offered for sale and therein only by persons permitted to sell such securities. 

These securities have not been and will not be registered under the United States Securities Act of 1933, as amended 
(the “U.S. Securities Act”). They may not be offered or sold in the United States of America or to or for the account 
or benefit of a “U.S. person” as defined in Regulation S under the U.S. Securities Act. This short form prospectus 
does not constitute an offer to sell or a solicitation of an offer to buy these securities in the United States or to any 
“U.S. person”. 

Information has been incorporated by reference in this short form base shelf prospectus from documents filed with 
securities commissions or similar authorities in Canada. Copies of the documents incorporated herein by reference 
may be obtained on request without charge from the Corporate Secretary of Intellabridge Technology Corporation, 
2060 Broadway Suite B1, Boulder, Colorado, United States 80302, Telephone: 1-303-578-3578, and are also 
available electronically at www.sedar.com. 

PRELIMINARY SHORT FORM BASE SHELF PROSPECTUS 

New Issue June 30, 2021 

INTELLABRIDGE TECHNOLOGY CORPORATION 

$50,000,000 

Common Shares 
Warrants 

Subscription Receipts 
Debt Securities 

Units 

This short form base shelf prospectus (this “Prospectus”) relates to the offering for sale of common 
shares (the “Common Shares”), warrants (the “Warrants”) and subscription receipts (the “Subscription 
Receipts”), debt securities (the “Debt Securities”) or any combination of such securities (the “Units”) (all 
of the foregoing, collectively, the “Securities”) by Intellabridge Technology Corporation (“Intellabridge” 
or the “Company”) from time to time, during the 25-month period that the Prospectus, including any 
amendments hereto, remains effective, in one or more series or issuances, with a total offering price of the 
Securities in the aggregate, of up to $50,000,000. The Securities may be offered for sale separately or in 
combination with one or more other Securities and may be sold from time to time in one or more 
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transactions at a fixed price or prices (which may be changed) or at market prices prevailing at the time of 
sale, at prices determined by reference to such prevailing market prices or at negotiated prices.  

The specific terms of any Securities offered will be described in one or more shelf prospectus 
supplements (collectively or individually, as the case may be, a “Prospectus Supplement”), including, 
where applicable: (i) in the case of Common Shares, the number of Common Shares offered, the offering 
price and any other specific terms; (ii) in the case of Warrants, the number of Warrants offered, the offering 
price, the designation, number and terms of the Common Shares issuable upon exercise of the Warrants, 
any procedures that will result in the adjustment of these numbers, the exercise price, dates and periods of 
exercise, the currency in which the Warrants are issued and any other specific terms; (iii) in the case of 
Subscription Receipts, the number of Subscription Receipts being offered, the offering price, the procedures 
for the exchange of the Subscription Receipts for Common Shares or Warrants, as the case may be, and any 
other specific terms; (iv) in the case of Debt Securities, the specific designation, aggregate principal amount, 
the currency or the currency unit for which the Debt Securities may be purchased, the maturity, interest 
provisions, authorized denominations, offering price, covenants, events of default, any terms for 
redemption, any exchange or conversion terms, whether the debt is senior, senior subordinated or 
subordinated, whether the debt is secured or unsecured and any other terms specific to the Debt Securities 
being offered; and (v) in the case of Units, the designation, number and terms of the Common Shares, 
Warrants, or Debt Securities comprising the Units. Where required by statute, regulation or policy, and 
where Securities are offered in currencies other than Canadian dollars, appropriate disclosure of foreign 
exchange rates applicable to the Securities will be included in the Prospectus Supplement describing the 
Securities. A Prospectus Supplement may include specific variable terms pertaining to the Securities that 
are not within the alternatives and parameters described in this Prospectus.  

All shelf information permitted under applicable laws to be omitted from this Prospectus will be 
contained in one or more Prospectus Supplements that will be delivered to purchasers together with this 
Prospectus. Each Prospectus Supplement will be incorporated by reference to this Prospectus for the 
purposes of securities legislation as of the date of the Prospectus Supplement and only for the purposes of 
the distribution of the Securities to which the Prospectus Supplement pertains. Investors should read the 
Prospectus and any applicable Prospectus Supplement carefully before investing in the Securities.  

The Company and/or any selling securityholders may sell the Securities to or through underwriters 
or dealers purchasing as principals, and may also sell the Securities directly to one or more purchasers 
pursuant to applicable statutory exemptions or through agents. See “Plan of Distribution”. This Prospectus 
may qualify an “at-the-market” distribution (as such term is defined in National Instrument 44-102 – Shelf 
Distributions (“NI 44-102”)). The Prospectus Supplement relating to a particular offering of Securities will 
identify each underwriter, dealer or agent, as the case may be, engaged by the Company and/or the selling 
securityholder in connection with such offering and sale of the Securities, and will set forth the terms of the 
offering of such Securities, including, to the extent applicable, any fees, discounts or any other 
compensation payable to underwriters, dealers or agents in connection with the offering, the method of 
distribution of the Securities, the initial issue price (in the event that the offering is a fixed price 
distribution), the proceeds that the Company and/or selling securityholder will receive and any other 
material terms of the plan of distribution. The Securities may be sold from time to time in one or more 
transactions at a fixed price or prices or at non-fixed prices. If offered on a non-fixed price basis, Securities 
may be offered at market prices prevailing at the time of sale, at prices determined by reference to such 
prevailing market prices or at negotiated prices, which prices may vary as between purchasers and during 
the period of distribution of the Securities. 

In connection with any offering of the Securities, other than an at-the-market offering, the 
underwriters, dealers or agents, as the case may be, may over allot or effect transactions which stabilize or 
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maintain the market price of the Securities at a level above that which otherwise might prevail on the open 
market. Such transactions, if commenced, may be discontinued at any time. See “Plan of Distribution”. 

The Company’s outstanding Common Shares are listed and posted for trading on the Canadian 
Securities Exchange (the “CSE”) under the symbol “INTL”. The Company’s head office is located at 2060 
Broadway Suite B1, Boulder, Colorado, United States 80302. The Company’s registered office is located 
at Suite 1500 – 1055 West Georgia Street, PO Box 11117, Vancouver, BC V6E 4N7.  

John Eagleton, Maria Eagleton, Jack Donenfeld and Terri Clouse, directors and/or officers of the 
Company, reside outside of Canada. Each of the foregoing have appointed McMillan LLP, located at Suite 
1500 – 1055 West Georgia Street, Vancouver, British Columbia, V6E 4N7, as agent for service of process. 
Purchasers are advised that it may not be possible for investors to enforce judgments obtained in Canada 
against any person who resides outside of Canada, even if the party has appointed an agent for service of 
process. See “Enforcement of Judgments Against Foreign Persons or Companies” and “Risk Factors”.  

No underwriter has been involved in the preparation of the Prospectus or performed any 
review of the contents of the Prospectus. 

Unless otherwise disclosed in any applicable Prospectus Supplement, the Warrants, 
Subscription Receipts, the Debt Securities and the Units will not be listed on any securities exchange. 
Unless the Securities are disclosed to be listed, there will be no market through which these Securities 
may be sold and purchasers may not be able to resell these Securities purchaser under this 
Prospectus. This may affect the pricing of such Securities in the secondary market, the transparency 
and availability of trading prices, the liquidity of such Securities, and the extent of issuer regulation. 
See “Risk Factors”. 
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GENERAL MATTERS 

 In this Prospectus, references to “Intellabridge”, the “Company”, “we”, “us” and “our” refers, 
collectively, to Intellabridge Technology Corporation and our subsidiaries. 

CAUTIONARY STATEMENT REGARDING  
FORWARD-LOOKING INFORMATION 

 This Prospectus contains forward-looking information and forward-looking statements 
(collectively, “forward-looking statements”) that relate to future events and/or the Company’s future 
business, operations, and financial performance and condition. In some cases, these forward-looking 
statements can be identified by words or phrases such as “may”, “might”, “will”, “expect”, “anticipate”, 
“estimate”, “intend”, “plan”, “indicate”, “seek”, “believe”, “predict” or “likely”, or the negative or 
grammatical variations of these terms, or other similar expressions intended to identify forward-looking 
statements, although not all forward-looking statements include such words. The Company has based these 
forward-looking statements on its current expectations and projections about future events and financial 
trends that it believes might affect its financial condition, results of operations, business, prospects and 
financial needs. These forward-looking statements include, among other things, statements (express or 
implied) respecting the Company’s:  

● future plans, strategies, and objectives, including plans, strategies, and objectives arising out of the COVID-
19 pandemic;  

● impact of the COVID-19 pandemic on its business, operations, prospects, and financial results, including, 
without limitation, greater/continued remote working and/or distance learning and the effects of 
governmental lockdowns, restrictions, and new regulations on our operations and processes, business, and 
financial results;  

● projected revenues, expenses, margins, and profitability;  
● future trends, opportunities, challenges, and growth in its industry, including as a result of COVID-19;  
● ability to grow revenue by selling to new customers and increasing revenues with existing customers;  
● ability to renew customers’ agreements more efficiently and cost effectively;  
● ability to maintain and enhance its competitive advantages within its industry and in certain markets;  
● ability to remain compatible with existing and new operating systems;  
● product maintenance and development;  
● existing and new product functionality and suitability;  
● product and research and development strategies and plans;  
● privacy and data security controls;  
● seasonality of future revenues and expenses;  
● future availability of working capital and any required additional financing;  
● future fluctuations in applicable tax rates, foreign exchange rates, and/or interest rates;  
● future availability of tax credits;  
● addition and retention of key personnel;  
● increase to brand awareness and market penetration;  
● future corporate, asset, or technology acquisitions;  
● strategies respecting intellectual property protection and licensing;  
● potential future litigation or product liability;  
● foreign operations; and  
● economic and market uncertainty.  

Forward-looking statements are provided for the purpose of presenting information about 
management’s current expectations and plans relating to the future and allowing investors and others to get 
a better understanding of our anticipated financial position, results of operations, and operating 
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environment. Readers are cautioned that such information may not be appropriate for other purposes. 
Forward-looking statements are not a guaranty of future performance, actions, or developments and are 
based on expectations, assumptions, and other factors that management currently believes are relevant, 
reasonable, and appropriate in the circumstances. In making the forward-looking statements included in 
this Prospectus, the Company has made various material assumptions, including but not limited to, that the 
Company: 

 will be able to successfully execute its plans, strategies, and objectives;  
 will be able to successfully manage the impacts of COVID-19 on its business, operations, prospects, 

and financial results;  
 will be able to successfully manage cash flow, operating expenses, interest expenses, capital 

expenditures, and working capital and credit, liquidity, and market risks;  
 will be able to leverage its past, current, and planned investments to support growth and increase 

profitability;  
 will be able to grow revenue by selling to new customers and increasing revenues with existing 

customers at or above the amounts currently anticipated;  
 will maintain and enhance its competitive advantages within its industry and markets;  
 will keep pace with or outpace the growth, direction, and technological advancement in its industry;  
 will be able to source and provide industry data and projections that are accurate and reliable;  
 will be able to adapt its technology to be compatible with changes to existing and new operating 

systems;  
 will continue to have existing and new products that will function as intended and will be suitable 

for the intended end users;  
 will be able to design, develop, and release new products, features, and services and enhance its 

existing products and services;  
 will be able to protect against the breach of data that it may process, store, and/or manage;  
 expects revenues to not become subject to increased seasonality;  
 expects future financing will be available to Intellabridge on favourable terms if and when required;  
 will not be exposed to material fluctuations in applicable tax rates, foreign exchange rates, and 

interest rates;  
 will continue to access certain tax credits;  
 will be able to attract and retain key personnel;  
 will be successful in its brand awareness and other marketing initiatives;  
 will be able to successfully integrate businesses, intellectual property, products, personnel, and/or 

technologies that it may acquire (if any);  
 will be able to maintain and enhance its intellectual property portfolio;  
 will have sufficient protection of its intellectual property and will not have its technology materially 

infringe third party intellectual property rights;  
 will be able to obtain any necessary third-party licenses on favourable terms;  
 will not become involved in material litigation;  
 will not face any material unexpected costs related to product liability or warranties;  
 will not have foreign jurisdictions that impose unexpected risks;  
 will not have economic and market conditions (including, without limitation, as affected by the 

COVID-19 pandemic) that impose unexpected risks or challenges; and 
 will maintain or enhance its accounting policies and standards and internal controls over financial 

reporting.  
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Although the Company believes that the assumptions underlying these statements are reasonable, 
they may prove to be incorrect, and the Company cannot assure that actual results will be consistent with 
these forward-looking statements. Given these risks, uncertainties and assumptions, investors should not 
place undue reliance on these forward-looking statements. Whether actual results, performance or 
achievements will conform to the Company’s expectations and predictions is subject to a number of known 
and unknown risks, uncertainties, assumptions and other factors, including those listed under “Risk 
Factors”, which include:  

 new products and application enhancements do not achieve sufficient market acceptance; 
 some aspects of Intellabridge’s application include open-source software; risks associated with 

cybersecurity; 
 risks associated with any continued sales growth; 
 the duration and impact of the COVID-19 pandemic are unknown at this time;  
 Intellabridge’s software may contain errors, vulnerabilities or defects; 
 the collection, processing, storage, use and disclosure of personal data could give rise to liabilities 

as a result of governmental regulation, conflicting legal requirements or differing views of personal 
privacy rights;  

 Intellabridge has a history of losses and may not achieve consistent profitability in the future;  
 damage to Intellabridge’s brand may harm its results; 
 the business of Intellabridge is subject to broader economic factors; 
 Intellabridge operates in a highly competitive industry and may be unable to retain clients or market 

share; 
 Intellabridge’s research and development efforts may not be successful; 
 Intellabridge’s business may suffer if it cannot continue to protect its intellectual property rights; 
 Intellabridge may be unable to obtain patent or other proprietary or statutory protection for new or 

improved technologies or products; 
 the price of the Common Shares may be volatile; 
 the market price of the Common Shares may decline due to the large number of convertible 

securities issued and outstanding Common Shares eligible for future sale; 
 Intellabridge is reliant on key management; 
 Intellabridge is reliant on internet access; 
 Intellabridge may be subject to litigation; 
 risks related to Intellabridge’s foreign operations; 
 Intellabridge may issue additional equity securities, or engage in other transactions that could dilute 

its book value or affect the priority of the Common Shares, which may adversely affect the market 
price of Common Shares; and 

 income tax related risks. 

 The above list is not exhaustive of the factors that may affect any of the forward-looking statements 
of the Company. If any of these risks or uncertainties materialize, or if assumptions underlying the forward-
looking statements prove incorrect, actual results might materially vary from those anticipated in those 
forward-looking statements. The assumptions referred to above and described in greater detail under “Risk 
Factors” should be considered carefully by readers.  

 The Company’s forward-looking statements are based on the reasonable beliefs, expectations and 
opinions of management on the date of this Prospectus (or as of the date they are otherwise stated to be 
made). Although the Company has attempted to identify important factors that could cause actual results to 
differ materially from those contained in forward-looking statements, there may be other factors that cause 
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results not to be as anticipated, estimated or intended. There is no assurance that such statements will prove 
to be accurate, as actual results and future events could differ materially from those anticipated in such 
statements. Accordingly, readers should not place undue reliance on forward-looking statements.  

Further, any forward-looking statement speaks only as of the date on which such statement is made, 
and, except as required by applicable law, the Company does not undertake any obligation to update any 
forward-looking statement to reflect events or circumstances after the date on which such statement is made 
or to reflect the occurrence of unanticipated events. New factors emerge from time to time, and it is not 
possible for management of the Company to predict all such factors and to assess in advance the impact of 
each such factor on the business of the Company or the extent to which any factor, or combination of 
factors, may cause actual results to differ materially from those contained in any forward-looking statement. 
See “Risk Factors”.  

All of the forward-looking statements contained in this Prospectus are expressly qualified by the 
foregoing cautionary statements. Investors should read this entire Prospectus and consult their own 
professional advisors to assess the income tax, legal, and other risk factors, and other aspects, of their 
investment. 

CURRENCY PRESENTATION 

Unless stated otherwise or as the context otherwise requires, all references to dollar amounts in this 
Prospectus, any Prospectus Supplement, and any other document that are incorporated by reference into 
this Prospectus are references to Canadian dollars, unless otherwise indicated.  

DOCUMENTS INCORPORATED BY REFERENCE 

Information has been incorporated by reference in this Prospectus from documents filed with 
the securities commissions in each of the Provinces of Canada, other than Québec, (the “Securities 
Commissions”) or any similar authorities in the provinces and territories of Canada. Copies of the 
documents incorporated herein by reference may also be obtained on request without charge from the 
Corporate Secretary of Intellabridge Technology Corporation, 2060 Broadway Suite B1, Boulder, 
Colorado, United States 80302, Telephone: 1- 303-578-3578. In addition, copies of the documents 
incorporated by reference herein may be obtained from the Securities Commissions electronically on 
SEDAR, at www.sedar.com. 

The following documents or portions of documents (“documents incorporated by reference” or 
“documents incorporated herein by reference”) filed with the Securities Commissions are specifically 
incorporated by reference into, and form an integral part of, this Prospectus:  

 the annual information form of the Company for the year ended December 31, 2020, dated June 7, 
2021 (the “AIF”); 

 the audited consolidated financial statements of the Company for the years ended December 31, 
2020 and 2019, together with the auditors’ report thereon and the notes thereto; 

 the revised interim consolidated financial statements of the Company for the three months ended 
March 31, 2021 and 2020, and the notes thereto; 

 the management’s discussion and analysis of financial condition and results of operations of the 
Company for the year ended December 31, 2020;  
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 the revised management’s discussion and analysis of financial condition and results of operations 
of the Company for the three months ended March 31, 2021; and  

 the management information circular dated April 14, 2021 distributed in connection with the annual 
general meeting of shareholders of the Company held on May 20, 2021. 

Any documents of the type referred to above or in Section 11.1 of Form 44-101F1, including any 
material change reports (excluding confidential reports), annual and interim financial statements (including 
management’s discussion and analysis filed in connection with such annual and interim financial 
statements), updated disclosure of earnings interest coverage ratios, and information circulars or annual 
filings that are filed by the Company with the Securities Commissions or any similar authorities in the 
provinces and territories of Canada after the date of this Prospectus and prior to the termination of the 
offering under any Prospectus Supplement shall be deemed to be incorporated by reference into this 
Prospectus. 

Any statement contained in a document incorporated or deemed to be incorporated by 
reference herein shall be deemed to be modified or superseded for the purposes of this Prospectus to 
the extent that a statement contained herein or in any other subsequently filed document which also 
is, or is deemed to be, incorporated by reference herein modifies or supersedes such statement. The 
modifying or superseding statement need not state that it has modified or superseded a prior 
statement or include any other information set forth in the document that it modifies or supersedes. 
The making of a modifying or superseding statement shall not be deemed an admission for any 
purposes that the modified or superseded statement, when made, constituted a misrepresentation, an 
untrue statement of a material fact or an omission to state a material fact that was required to be 
stated or that was necessary to make a statement not misleading in light of the circumstances in which 
it was made. Any statement so modified or superseded shall not be deemed, except as so modified or 
superseded, to constitute a part of this Prospectus. 

Upon a new annual information form and the related annual financial statements being filed by the 
Company with, and, where required, accepted by the Securities Commissions and similar authorities in the 
provinces and territories of Canada during the currency of this Prospectus, the previous annual information 
form, the previous annual financial statements and all interim financial statements, material change reports 
and annual filings or information circulars filed before the commencement of the Company’s fiscal year in 
which the new annual information form is filed will be deemed no longer to be incorporated by reference 
into this Prospectus for purposes of future offers and sales of Securities under this Prospectus. 

A Prospectus Supplement containing the specific terms in respect of any Securities, updated 
disclosure of earnings interest coverage ratios (if applicable) and any additional or updated information that 
the Company may elect to include (provided that such information does not describe a material change that 
has not already been the subject of a material change report or a prospectus amendment) will be delivered 
to purchasers of such Securities, together with this Prospectus, and will be deemed to be incorporated into 
this Prospectus as of the date of such Prospectus Supplement, but only for the purposes of the offering of 
such Securities.  

Any template version of any “marketing materials” (as such terms are defined in National 
Instrument 41-101 – General Prospectus Requirements of the Canadian Securities Administrators) filed 
after the date of a Prospectus Supplement and before the termination of the distribution of the Securities 
offered pursuant to such Prospectus Supplement (together with this Prospectus) is deemed to be 
incorporated by reference in such Prospectus Supplement. 
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INDUSTRY AND MARKET DATA 

Information contained in this Prospectus concerning the industry and the markets in which the 
Company operates, including the Company’s perceived trends, market position, market opportunity, market 
share, and competitive advantages within the markets in which it operates, is based on information from 
independent industry analysts and third party sources (including industry publications, surveys, and 
forecasts), the Company’s internal research, and management estimates. Management estimates are derived 
from publicly available information released by independent industry analysts and other third party sources, 
as well as data from the Company’s internal research, and are based on assumptions made by the Company 
from such data and its knowledge of its industry and markets, which management believes to be reasonable. 
Certain sources utilized in this Prospectus have not consented to the inclusion of any data from their reports, 
nor has the Company sought their consent. The Company’s internal research has not been verified by any 
independent source and the Company has not independently verified any third-party information. While the 
Company believes the market opportunity and market share information included in this Prospectus is 
generally reliable, such information is inherently imprecise. In addition, projections, assumptions, and 
estimates of the Company’s future performance and the future performance of the industry and the markets 
in which the Company operates constitute forward-looking statements herein and are necessarily subject to 
a high degree of uncertainty and risk due to a variety of factors, including those referred to in the “Risk 
Factors” and other sections of this Prospectus. 

TRADEMARKS 

The Company’s logo is a trademark of the Company. Other names or logos mentioned herein may 
be the trademarks of the Company or their respective owners. The absence of the symbols ™ and ® in 
proximity to each trademark, or at all, herein is not a disclaimer of ownership of the related trademark. 

THE COMPANY 

Name, Address and Incorporation 

Intellabridge was incorporated on June 24, 1986 under the laws of the Province of British 
Columbia, Canada. On October 22, 2019, the Company changed its name from “Cryptanite Blockchain 
Technologies Corp.” to “Intellabridge Technology Corporation”. The address of the Company’s corporate 
office is 2060 Broadway Suite B1, Boulder, Colorado, United States 80302. The Company’s registered 
office is Suite 1500 – 1055 West Georgia Street, PO Box 11117, Vancouver, BC, V6E 4N7, Canada. 

Intercorporate Relationships 

The Company has the following material, directly or indirectly, wholly-owned subsidiaries:  

 ChargaCard Inc., a company incorporated under the laws of the State of Delaware, USA;  

 Intellabridge LLC, a company incorporated under the laws of Ukraine; and 

 Cryptanite Ltd., a company incorporated under the laws of Malta. 

SUMMARY DESCRIPTION OF THE BUSINESS 

This summary does not contain all the information about the Company that may be important to you. 
Investors should read the more detailed information and financial statements and related notes that are 
incorporated by reference into and are considered to be a part of this Prospectus. 
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Overview 

Intellabridge is a fintech blockchain company with a decentralized peer-to-peer blockchain banking 
solution called “Kash”. The product is based on stablecoin technology for checking and savings accounts 
as well as synthetic-asset based investment accounts. The product also includes neo-banking services such 
as IBAN accounts and debit cards. The Company’s business model is designed to generate revenues from 
subscription, transaction and yield fees from customers using the services. 

Products and Services 

Kash 

The Company is currently in development of its “Kash” application and is expected to 
commercialize the app with its public beta in Q3 2021. Kash is a decentralized financial peer-to-peer 
blockchain banking application with checking, savings, transfer and payment solutions, similar to 
traditional banks, but running on stablecoin blockchain financial rails as an alternative to legacy fiat 
financial rails. With decentralized finance, it is easy to send transfers with real-time instant settlement and 
at lower cost compared to traditional finance payment rails.  

ChargaCard 

ChargaCard is a P2P payment processing platform for the informal credit markets. The platform 
makes it easy for individuals to pay their bills in installments and for service sector businesses to get paid 
on time and in full. The platform helps improve the receivables turnover ratio of service sector businesses 
and obviates the need for collection agents. At present, the application is not active as the Company focuses 
on development and marketing of its core assets. The ChargaCard lending component, scoring and ability 
to pay the bills are expected to be used in “Kash” application. 

CONSOLIDATED CAPITALIZATION 

There have been no material changes in the Company’s share and loan capitalization, on a 
consolidated basis, since March 31, 2021, being the date of the Company’s most recently filed consolidated 
financial statements incorporated by reference in this Prospectus. 

As of the date of the Prospectus, the Company had 63,471,834 Common Shares, 720,000 options, 
and 2,500,000 Warrants issued and outstanding.  

USE OF PROCEEDS 

 The use of proceeds from the sale of Securities will be described in a Prospectus Supplement 
relating to a specific issuance of Securities. This information will include the net proceeds to the Company 
from the sale of the Securities, the use of those proceeds and the specific business objectives that the 
Company expects to accomplish with those proceeds.  

 All expenses relating to an offering of Securities and any compensation paid to underwriters, 
dealers or agents, as the case may be, will be paid out of our general funds, unless otherwise stated in the 
applicable Prospectus Supplement. 
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ENFORCEMENT OF JUDGMENTS AGAINST FOREIGN PERSONS OR COMPANIES 

Certain directors and officers of the Company, reside outside of Canada. Such directors and officers 
named below have appointed the following agents for service of process: 

Name of Director/Foreign Entity Name and Address of Agent 

John Eagleton McMillan LLP, Suite 1500 – 1055 West Georgia St., Vancouver, 
British Columbia, V6E 4N7, Canada 

Maria Eagleton McMillan LLP, Suite 1500 – 1055 West Georgia St., Vancouver, 
British Columbia, V6E 4N7, Canada 

Jack Donenfeld McMillan LLP, Suite 1500 – 1055 West Georgia St., Vancouver, 
British Columbia, V6E 4N7, Canada 

Terri Clouse  McMillan LLP, Suite 1500 – 1055 West Georgia St., Vancouver, 
British Columbia, V6E 4N7, Canada 

 
Purchasers are advised that it may not be possible for investors to enforce judgments obtained in 

Canada against any person that resides outside of Canada, even if the party has appointed an agent for 
service of process. 

DESCRIPTION OF SECURITIES 

The following is a summary of the material attributes and characteristics of the Securities as at the 
date of this Prospectus. This summary does not purport to be complete. A Prospectus Supplement may 
include specific variable terms pertaining to the Securities that are not within the alternatives and parameters 
described in this Prospectus. 

Common Shares 

The Company is authorized to issue an unlimited number of Common Shares without par value and 
without special rights or restrictions attached. As of the date of this Prospectus, 63,471,835 Common Shares 
are issued and outstanding.  

The holders of the Common Shares are entitled to receive notice of and attend any meeting of the 
Company’s shareholders and are entitled to one vote for each Common Share held. The holders of the 
Common Shares are entitled to receive dividends, if, as and when declared by the board of directors of the 
Company. The holders of the Common Shares are also entitled, without charge, to (a) one share certificate 
representing the shares of each class or series of shares registered in the shareholder’s name or (b) a non-
transferable written acknowledgment of the shareholder’s right to obtain such a share certificate, provided 
that in respect of a share held jointly by several persons, the Company is not bound to issue more than one 
share certificate and delivery of a share certificate for a share to one of several joint shareholders or to one 
of the shareholders’ duly authorized agents will be sufficient delivery to all. 

Warrants 

This section describes the general terms that will apply to any Warrants that may be offered by the 
Company pursuant to this Prospectus. Warrants may be offered separately or together with other Securities.  

The specific terms of the Warrants, and the extent to which the general terms described in this 
section apply to those Warrants, will be set forth in the applicable Prospectus Supplement. The Warrants 
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may be issued under a warrant indenture. The applicable Prospectus Supplement will include the details of 
the warrant indenture governing the Warrants being offered.  

The particular terms of each issue of Warrants will be described in the related Prospectus 
Supplement. Such description will include, where applicable:  

a) the number of Warrants being offered and, if offered as a units with another Security, the 
number of Warrants or a fraction of a Warrant being offered with such other Security;  

b) the Securities which are underlying the Warrants;  

c) the exercise price of the Warrants;  

d) the expiry date of the Warrants; 

e) the procedure for exercising Warrants into underlying Securities;  

f) the indenture trustee of the Warrants under the warrant indenture pursuant to which the 
Warrants are to be issued, if applicable;  

g) the material tax consequences of owning the Warrants (if any); and  

h) any other material terms and conditions of the Warrants.  

Subscription Receipts   

This section describes the general terms that will apply to any Subscription Receipts that may be 
offered by the Company pursuant to the Prospectus. Subscription Receipts may be offered separately or 
together with Common Shares or Warrants, as the case may be. The Subscription Receipts will be issued 
under a Subscription Receipt agreement.  

In the event the Company issues Subscription Receipts, the Company will provide the original 
purchasers of Subscription Receipts a contractual right of rescission exercisable following the issuance of 
Common Shares to such purchasers. 

The applicable Prospectus Supplement will include details of the Subscription Receipt agreement 
covering the Subscription Receipts being offered. A copy of the Subscription Receipt agreement relating to 
an offering of Subscription Receipts will be filed by the Company with the applicable securities regulatory 
authorities after it has been entered into. The specific terms of the Subscription Receipts, and the extent to 
which the general terms described in this section apply to those Subscription Receipts, will be set forth in 
the applicable Prospectus Supplement. This description will include, where applicable: 

a) the number of Subscription Receipts; 

b) the price at which the Subscription Receipts will be offered; 

c) the procedures for the exchange of the Subscription Receipts into Common Shares or Warrants; 

d) the number of Common Shares or Warrants that may be exchanged upon exercise of each 
Subscription Receipt; 
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e) the designation and terms of any other securities with which the Subscription Receipts will be 
offered, if any, and the number of Subscription Receipts that will be offered with each security; 

f) terms applicable to the gross or net proceeds from the sale of the Subscription Receipts plus 
any interest earned thereon;  

g) material Canadian federal income tax consequences of owning the Subscription Receipts; and 

h) any other material terms and conditions of the Subscription Receipts. 

Debt Securities  
 

This section describes the general terms that will apply to any Debt Securities that may be offered 
by the Company pursuant to this Prospectus. Debt Securities may be offered separately or together with 
other Securities. The specific terms of the Debt Securities, and the extent to which the general terms 
described in this section apply to those Debt Securities, will be set forth in the applicable Prospectus 
Supplement. 

The Debt Securities will be direct obligations of the Company and may be guaranteed by an affiliate 
or associate of the Company. The Debt Securities may be senior or subordinated indebtedness of the 
Company and may be secured or unsecured, all as described in the relevant Prospectus Supplement. In the 
event of the insolvency or winding up of the Company, the subordinated indebtedness of the Company, 
including the subordinated Debt Securities, will be subordinate in right of payment to the prior payment in 
full of all other liabilities of the Company (including senior indebtedness), except those which by their 
terms rank equally in right of payment with or are subordinate to such subordinated indebtedness. 

The Debt Securities may be issued under one or more trust indentures (each, a “Trust Indenture”), 
in each case between the Company and a trustee (each, an “Indenture Trustee”). The statements made 
hereunder relating to any Trust Indenture and the Debt Securities to be issued thereunder are summaries of 
certain anticipated provisions thereof and do not purport to be complete and are subject to, and are qualified 
in their entirety by reference to, all provisions of the applicable Trust Indenture.  

Each Trust Indenture may provide that Debt Securities may be issued thereunder up to the aggregate 
principal amount, which may be authorized from time to time by the Company.  

The particular terms of each issue of Debt Securities will be described in the related Prospectus 
Supplement. Such description will include, where applicable: 

a) the designation, aggregate principal amount and authorized denominations of such Debt 
Securities;  

b) the currency or currency units for which the Debt Securities may be purchased and the currency 
or currency unit in which the principal and any interest is payable (in either case, if other than 
Canadian dollars);  

c) the percentage of the principal amount at which such Debt Securities will be issued;  

d) the date or dates on which such Debt Securities will mature;  

e) the rate or rates per annum at which such Debt Securities will bear interest (if any), or the 
method of determination of such rates (if any);  
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f) the dates on which any such interest will be payable and the record dates for such payments;  

g) if applicable, the Indenture Trustee of the Debt Security under the Trust Indenture pursuant to 
which the Debt Securities are to be issued;  

h) the designation and terms of any securities with which the Debt Securities will be offered, if 
any, and the number of Debt Securities that will be offered with each security;  

i) whether the Debt Securities are subject to redemption or call and, if so, the terms of such 
redemption or call provisions;  

j) whether such Debt Securities are to be issued in registered form, bearer form or in the form of 
temporary or permanent global securities and the basis of exchange, transfer and ownership 
thereof;  

k) any exchange or conversion terms; 

l) whether the Debt Securities will be subordinated to other liabilities of the Company and, if so, 
to what extent;  

m) the material tax consequences of owning the Debt Securities, if any; and  

n) any other material terms and conditions of the Debt Securities.  

Debt Securities may be issued at various times with different maturity dates, may bear interest at different 
rates and may otherwise vary. 

Units  

This section describes the general terms that will apply to any Units that may be offered by the 
Company pursuant to this Prospectus.  

The following sets forth certain general terms and provisions of the Units under this Prospectus. 
The following sets forth certain general terms and provisions of the Units offered pursuant to an 
accompanying Prospectus Supplement, and the extent to which the general terms described in this section 
apply to those Units, will be set forth in the applicable Prospectus Supplement.  

The Units may be comprised of one or more of the other Securities described in the Prospectus in 
any combination. Each Unit will be issued so that the holder of the Unit is also the holder of each of the 
Securities included in the Unit. Thus, the holder of a Unit will have the rights and obligations of a holder 
of each included Security. The unit agreement, if any, under which a Unit is issued may provide that the 
Securities included in the Unit may not be held or transferred separately, at any time or at any time before 
a specified date. 

The particular terms of each issue of Units will be described in the related Prospectus Supplement. 
Such description will include, where applicable: 

a) the number of Units offered; 

b) the price or prices, if any, at which the Units will be issued;  

c) the currency at which the Units will be offered;  
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d) the Securities comprising the Units;  

e) whether the Units will be issued with any other Securities and, if so, the amount and terms of 
these Securities;  

f) any minimum or maximum subscription amount;  

g) whether the Units and the Securities comprising the Units are to be issued in registered form, 
“book-entry only” form, non-certificated inventory system form, bearer form or in the form of 
temporary or permanent global securities and the basis of exchange, transfer and ownership 
thereof;  

h) any material risk factors relating to such Units or the Securities comprising the Units;  

i) any other rights, privileges, restrictions and conditions attaching to the Units or the Securities 
comprising the Units; and  

j) any other material terms or conditions of the Units or the Securities comprising the Units, 
including whether and under what circumstances the Securities comprising the Units may be 
held or transferred separately. 

PLAN OF DISTRIBUTION  

The Company and/or any selling securityholders may from time to time during the 25-month period 
that this Prospectus, including any amendments hereto, remains valid, offer for sale and issue Common 
Shares, Warrants, Subscription Receipts, Debt Securities and Units. During such period, the Company may 
sell up to $50,000,000 in the aggregate, of initial offering price of Securities (or the equivalent amount if 
any Securities are denominated in a currency other than Canadian dollars).  

The Company and/or any selling securityholders will sell the Securities to or through underwriters 
or dealers or purchasers directly or through agents. The Securities may be sold from time to time in one or 
more transactions at a fixed price or prices, which may be changed or at market prices prevailing at the time 
of sale, at prices related to such prevailing market prices or at negotiated prices, including sales in 
transactions that are deemed to be “at-the-market distributions” (as defined in NI 44-102).  

A Prospectus Supplement will set forth the terms of the offering, including the name(s) of any 
underwriters, dealers or agents, the purchase price(s) of the Securities, the proceeds to the Company and/or 
any selling securityholders from the sale of Securities, any initial public offering price (or the manner of 
determination thereof if offered on a non-fixed price basis), any underwriting discount or commission and 
any discounts, concessions or commissions allowed or paid by any underwriter to other dealers. Any initial 
public offering price and any discounts, concessions or omissions allowed or paid to dealers may be 
changed from time to time.  

Underwriters, dealers and agents who participate in the distribution of the Securities may be entitled 
under certain agreements to be entered into with the Company and/or any selling securityholders to 
indemnification by the Company and/or any selling securityholders against certain liabilities, including 
liabilities under securities legislation or to contribution with respect to payments that they may be required 
to make in respect thereof. Such underwriters, dealers and agents may be customers of, engage in 
transactions with, or perform services for the Company and/or any selling securityholders in the ordinary 
course of business. 
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In connection with any offering of Securities other than an “at-the-market distribution”, unless 
otherwise specified in a Prospectus Supplement, underwriters or agents may over-allot or effect transactions 
which stabilize, maintain or otherwise affect the market price of Securities offered at levels other than those 
which might otherwise prevail on the open market. Such transactions may be commenced, interrupted or 
discontinued at any time. No underwriter or dealer involved in an “at-the-market distribution” under this 
Prospectus, no affiliate of such an underwriter or dealer and no person or company acting jointly or in 
concert with such underwriter or dealer will over-allot Securities in connection with such distribution or 
effect any other transactions that are intended to stabilize or maintain the market price of the Securities. 

The Securities have not been and will not be registered under the U.S. Securities Act or any state 
securities laws. Accordingly, the Securities may not be offered, sold or delivered within the United States, 
and each underwriter or agent for any offering of Securities will agree that it will not offer, sell or deliver 
the Securities within the United States, except pursuant to the exemption from the registration requirements 
of the U.S. Securities Act provided by Rule 144A thereunder (“Rule 144A”) and in compliance with 
applicable state securities laws. In addition, until 40 days after the commencement of the offering of 
Securities, any offer or sale of such Securities within the United States by a dealer (whether or not 
participating in the offering) may violate the registration requirements of the U.S. Securities Act if such 
offer or sale is made otherwise than in accordance with Rule 144A.  

This Prospectus does not constitute an offer to sell or a solicitation of an offer to buy the Securities 
in the United States or to, or for the account or benefit of, U.S. persons. 

EARNINGS COVERAGE RATIOS 

Earnings coverage ratios will be provided as required in the applicable Prospectus Supplement(s) 
with respect to the issuance of Debt Securities pursuant to this Prospectus.  

RECENT DEVELOPMENTS 

There have been no material developments in the Company’s business since June 7, 2021, the date 
of the Company’s AIF, which have not been disclosed in this Prospectus or the documents incorporated by 
reference therein.  

PRIOR SALES 

For the 12-month period before the date of this Prospectus, the Company issued the following 
Common Shares and securities exercisable or convertible into Common Shares: 

Date of Issuance 
Issuance of Common Shares 

upon: 

Number of 
securities 

issued 

Issue/exercise price per 
security 

February 17, 2021 Common Shares 2,500,000 $0.15(1) 

February 17, 2021 Warrants  2,500,000 $0.45(1) 

February 25, 2021 Common Shares  4,499,990 $0.10(2) 
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Notes: 
1) Issued in connection with the non-brokered private placement of units of the Company (the “Units”). Each Unit consisted of one 

Common Share and one Common Share purchase warrant being exercisable into one Common Share at a price of $0.45 per Common 
Share until February 17, 2021.  

2) Common Shares issued pursuant to a debt settlement.  

PRICE RANGE AND TRADING VOLUME  

The Common Shares are listed on the CSE under the trading symbol “INTL”. The following tables 
set forth information relating to the trading of the Common Shares on the CSE for the months indicated. 
On June 28, 2021, the last trading day prior to the date of this Prospectus, the closing price of the Common 
Shares on the CSE was $1.28.  

Month 

CSE Price Range  
 

Total Volume 
High 
($) 

Low 
($) 

June 1 – 28, 2021 1.34 0.74 5,183,982 

May 2021 1.06 0.59 3,264,816 

April 2021 1.32 0.66 15,991,227 

March 2021 0.78 0.3 12,768,286 

February 2021 0.8 0.095 31,228,362 

January 2021 0.175 0.09 11,041,418 

December 2020 0.195 0.045 30,527,541 

November 2020 0.065 0.01 11,510,465 

October 2020 0.025 0.015 291,575 

September 2020 0.03 0.015 259,182 

August 2020 0.05 0.015 1,211,830 

July 2020 0.02 0.01 695,874 

June 2020 0.02 0.01 976,333 

RISK FACTORS 

 An investment in the securities of the Company is speculative and subject to risks and 
uncertainties. The occurrence of any one or more of these risks or uncertainties could have a material 
adverse effect on the value of any investment in the Company and the business, prospects, financial 
position, financial condition or operating results of the Company. Additional risks and uncertainties not 
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presently known to the Company or that the Company currently deems immaterial may also impair the 
Company’s business operations. 

Prospective investors should carefully consider all information contained in this Prospectus, 
including all documents incorporated by reference, and in particular should give special consideration to 
the risk factors under the section titled “Risk Factors” in the AIF, which is incorporated by reference in this 
Prospectus and which may be accessed on the Company’s SEDAR profile at www.sedar.com, and the 
information contained in the section entitled “Cautionary Statement Regarding Forward-Looking 
Information”. Additionally, purchasers should consider the risk factors set forth below. 

The risks and uncertainties described or incorporated by reference in this Prospectus are not the 
only ones the Company may face. Additional risks and uncertainties that the Company is unaware of, or 
that the Company currently deems not to be material, may also become important factors that affect the 
Company. If any such risks actually occur, the Company’s business, financial condition or results of 
operations could be materially adversely affected, with the result that the trading price of the Common 
Shares could decline and investors could lose all or part of their investment.  

No Existing Trading Market (other than for Common Shares) 
 

There is currently no market through which the Securities (other than Common Shares) may be 
sold and purchasers of such Securities may not be able to resell such Securities purchased under this 
Prospectus. There can be no assurance that an active trading market will develop for such Securities after 
an offering or, if developed, that such market will be sustained. This may affect the pricing of such 
Securities in the secondary market, the transparency and availability of trading prices, the liquidity of such 
Securities and the extent of issuer regulation. The public offering prices of the Securities may be determined 
by negotiation between the Company and underwriters based on several factors and may bear no 
relationship to the prices at which the Securities will trade in the public market subsequent to such offering. 
See “Plan of Distribution”. 

The price of the Common Shares may be volatile. 

The price of the Common Shares may be volatile and subject to wide fluctuations as a result of a 
variety of factors, many of which are beyond the Company’s control including the following: 

 actual or anticipated quarterly fluctuations in its operating results and financial condition; 
 changes in financial estimates or publication of research reports and recommendations by financial 

analysts; 
 reports in the press or investment community generally or relating to the Company’s reputation or 

the industry in which it operates; 
 strategic actions by the Company or its competitors, such as acquisitions, restructurings, 

dispositions, or financings;  
 fluctuations in the stock price and operating results of the Company’s competitors; 
 future sales of the Company’s equity or equity-related securities;  
 proposed or adopted regulatory changes or developments; 
 domestic and international economic factors unrelated to the Company’s performance; and 
 general market conditions. 

Financial markets have recently experienced significant price and volume fluctuations that have 
particularly affected the market prices of equity securities of companies and that have often been unrelated 
to the operating performance, underlying asset values, or prospects of such companies. Accordingly, the 
market price of the Common Shares may decline even if the Company’s operating results, underlying asset 
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values or prospectus have not changed. There can be no assurance that continuing fluctuations in price and 
volume will not occur.  

The market price of the Common Shares may decline due to the large number of convertible securities 
issued and outstanding Common Shares eligible for future sale.  

Sales of substantial amounts of Common Shares in the public market, or the perception that these 
sales could occur, could cause the market price of Common Shares to decline. These sales could also make 
it more difficult for the Company to sell equity or equity-related securities in the future at a time and price 
that it deems appropriate.  

Disease outbreaks may negatively impact the Company  

A local, regional, national or international outbreak of a contagious disease, including the novel 
coronavirus COVID-19, Middle East Respiratory Syndrome, Severe Acute Respiratory Syndrome, H1N1 
influenza virus, avian flu or any other similar illness, could cause staff shortages, supply shortages and 
increased government regulation, all of which may negatively impact the business, financial condition, and 
results of operations of the Company. A pandemic could adversely affect the Company’s customers’ 
financial condition, resulting in reduced spending for the Company’s products. Moreover, an epidemic, 
pandemic, outbreak or other public health crisis, such as COVID-19, could cause employees to avoid the 
Company’s properties, which could adversely affect the Company’s ability to adequately staff and manage 
its businesses. “Shelter-in-place” or other such orders by governmental entities could also disrupt the 
Company’s operations if employees, who cannot perform their responsibilities from home, are not able to 
report to work. The ultimate extent of the impact of any epidemic, pandemic or other health crisis on the 
Company’s business, financial condition, and results of operations will depend on future developments, 
which are highly uncertain and cannot be predicted, including new information that may emerge concerning 
the severity of such epidemic, pandemic or other health crisis and actions taken to contain or prevent their 
further spread, among others. These and other potential impacts of an epidemic, pandemic or other health 
crisis, such as COVID-19, could therefore materially and adversely affect the Company’s business, 
financial condition, and results of operations. 

The Company may issue additional equity securities or engage in other transactions that could dilute its 
book value or affect the priority of the Common Shares, which may adversely affect the market price of 
Common Shares. 

The board of directors of the Company may determine from time to time that it needs to raise 
additional capital by issuing additional Common Shares or other securities. Except as otherwise described 
in this Prospectus, the Company will not be restricted from issuing additional Common Shares, including 
securities that are convertible into or exchangeable for, or that represent the right to receive, Common 
Shares. Because the Company’s decision to issue securities in any future offering will depend on market 
conditions and other factors beyond the Company’s control, it cannot predict or estimate the amount, 
timing, or nature of any future offerings, or the prices at which such offerings may be affected. Additional 
equity offerings may dilute the holdings of the Company’s existing shareholders or reduce the market price 
of the Common Shares, or both. Holders of Common Shares are not entitled to pre-emptive rights or other 
protections against dilution. New investors also may have rights, preferences and privileges that are senior 
to, and that adversely affect, the Company’s then-current holders of Common Shares. Additionally, if the 
Company raises additional capital by making offerings of debt or preference shares, upon liquidation of the 
Company, holders of its Debt Securities and preference shares, and lenders with respect to other 
borrowings, may receive distributions of its available assets before the holders of Common Shares.  
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Credit ratings may change  

There is no assurance that any credit rating assigned to Securities issued hereunder will remain in 
effect for any given period of time or that any rating will not be lowered or withdrawn entirely by the 
relevant rating agency. A lowering or withdrawal of such rating may have an adverse effect on the market 
value of the Securities.  

INTEREST OF MANAGEMENT AND OTHERS IN MATERIAL TRANSACTIONS 

There are no material interest, direct or indirect, of the directors or officers of the Company, any 
shareholder that beneficially owns more than 10% of the Common Shares or any associate or affiliate of 
any the foregoing persons in any transaction within the last three years or any proposed transaction that has 
materially affected or would materially affect the Company or any of its subsidiaries.   

CERTAIN INCOME TAX CONSIDERATIONS 

The applicable Prospectus Supplement may describe certain Canadian federal income tax 
consequences generally applicable to investors described therein of acquiring Securities, including, in the 
case of an investor who is not a resident of Canada, Canadian non-resident withholding tax consideration.  

LEGAL MATTERS AND INTEREST OF EXPERTS 

Certain legal matters relating to an offering of the Securities will be passed upon by McMillan LLP, 
on behalf of the Company. As at the date hereof, the partners and associates of McMillan LLP, as a group 
beneficially own, directly or indirectly, less than one percent of the outstanding Common Shares of the 
Company. In addition, certain legal matters in connection with any offering of Securities will be passed 
upon for any underwriters, dealers or agents by counsel to be designated at the time of the offering by such 
underwriters, dealers or agents with respect to matters of Canadian and, if applicable, United States or other 
foreign law.  

AUDITORS, TRANSFER AGENT AND REGISTRAR 

The auditors of the Company are Dale Matheson Carr-Hilton Labonte LLP, Chartered Professional 
Accountants, Vancouver, British Columbia.  

The Company’s Registrar and Transfer Agent is Capital Transfer Agency ULC, Suite 920 – 390 
Bay Street, Toronto, Ontario M5H 2Y2.  

EXEMPTION UNDER SECURITIES LAWS 

The Company has applied for an exemption pursuant to Section 11.1 of NI 44-102 requesting relief 
in the province of British Columbia from the requirement under Section 6.3(1)3 of NI 44-102 to include a 
prospectus certificate signed by each agent or underwriter who, with respect to the offering of Securities 
under this Prospectus, is in a contractual relationship with the Company to the extent that such party is not 
a registered dealer in any Canadian jurisdiction and is acting in its capacity as agent or underwriter solely 
outside of Canada (a “Foreign Dealer”) with respect to an offering of securities to non-Canadian resident 
purchasers only, where there is no concurrent public offering of securities made in Canada or to residents 
of Canada (a “Foreign Offering”). The issuance of a receipt for this Prospectus will evidence the granting 
of the requested relief in the province of British Columbia only with respect to this Prospectus and any 
Prospectus Supplement for a Foreign Offering. The application of the exemptive relief to a Foreign Offering 
will be subject to the following conditions being fulfilled: (i) there will be no distribution of securities under 
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the applicable Prospectus Supplement to purchasers resident in Canada in connection with such Foreign 
Offering; (ii) there will be no solicitations or advertising activities undertaken in Canada in furtherance of 
the aforementioned distributions; (iii) neither the Company nor any person in a contractual relationship 
with the Company will engage in any underwriting activities in Canada in connection with such Foreign 
Offering which would trigger dealer or underwriter registration requirements under applicable Canadian 
securities laws; and (iv) distributions under such Foreign Offering will be completed in compliance with 
the applicable securities laws of the jurisdiction in which the purchasers are resident by or through a Foreign 
Dealer registered in such jurisdiction. No application for exemptive relief was sought in any other 
jurisdiction of Canada, as the Company is of the position that there would be no distribution of Securities 
for purposes of applicable securities laws in those other jurisdictions in connection with a Foreign Offering.  

PURCHASERS’ CONTRACTUAL RIGHTS 

Original purchasers of Warrants, Subscription Receipts and Debt Securities which are convertible 
into other securities of the Company will have a contractual right of rescission against the Company in 
respect of the conversion, exchange or exercise of such Warrants, Subscription Receipts and Debt 
Securities. The contractual right of rescission will entitle such original purchasers to receive, in addition to 
the amount paid on initial purchase, the amount paid upon conversion, exchange or exercise, upon surrender 
of the underlying securities gained thereby, in the event that this Prospectus (as supplemented or amended) 
contains a misrepresentation, provided that: (i) the conversion, exchange or exercise takes place within 180 
days of the date of the purchase of the convertible, exchangeable or exercisable security under this 
Prospectus; and (ii) the right of rescission is exercised within 180 days of the date of the purchase of the 
convertible, exchangeable or exercisable security under this Prospectus. This contractual right of rescission 
will be consistent with the statutory right of rescission described under section 130 of the Securities Act 
(British Columbia), and is in addition to any other right or remedy available to original purchasers under 
section 130 of the Securities Act (British Columbia) or otherwise at law.  

Original purchasers are further advised that in certain provinces or territories the statutory right of 
action for damages in connection with a prospectus misrepresentation is limited to the amount paid for the 
convertible, exchangeable or exercisable security that was purchased under a prospectus, and therefore a 
further payment at the time of conversion, exchange or exercise may not be recoverable in a statutory action 
for damages. The purchaser should refer to any applicable provisions of the securities legislation of the 
province in which the purchaser resides for the particulars of these rights, or consult with a legal advisor. 

PURCHASERS’ STATUTORY RIGHTS  

Securities legislation in certain of the provinces of Canada provides purchasers with the right to 
withdraw from an agreement to purchase securities. This right may be exercised within two business days 
after receipt or deemed receipt of a prospectus and any amendment. In several of the provinces, securities 
legislation further provides a purchaser with remedies for rescission or, in some jurisdictions, revisions of 
the price or damages if the prospectus and any amendment contains a misrepresentation or is not delivered 
to the purchaser, provided that the remedies for rescission, revision or the price or damages are exercised 
by the purchaser within the time limit prescribed by the securities legislation of the purchaser’s province. 
The purchaser should refer to any applicable provisions of the securities legislation of the purchaser’s 
province for the particulars of these rights or consult with a legal advisor. 



CERTIFICATE OF THE COMPANY  

Dated: June 30, 2021 

This Prospectus, together with the documents incorporated in this Prospectus by reference, will, as 
of the date of the last Prospectus Supplement to this Prospectus relating to the Securities offered by this 
Prospectus and the Prospectus Supplement(s), constitutes full, true and plain disclosure of all material facts 
relating to the Securities offered by this Prospectus and the Prospectus Supplement(s) as required by the 
securities legislation in the provinces of Canada, other than Québec. 

(signed) John Eagleton (signed) Maria Eagleton 
Chief Executive Officer Chief Financial Officer, Chief Operating 

Officer and Corporate Secretary 

On Behalf of the Board of Directors 

(signed) Jack Donenfeld (signed) Terri Clouse 
Director Director


