FORM 51-102F3
MATERIAL CHANGE REPORT

Item 1 Name and Address of Company

AlphaGen Intelligence Corp. (the “Company”)
1930 - 1177 West Hastings Street
Vancouver, BC, V6E 4T5

Item 2 Date of Material Change
June 21, 2023
Item 3 News Release

The Company disseminated a news release announcing the material change described herein through the
news dissemination services of Stockwatch on June 21, 2023, and a copy was subsequently filed on
SEDAR.

Item 4 Summary of Material Change

The Company announced it intends to complete a non-brokered private placement for total gross proceeds
of up to C$500,000. The Offering is expected to consist of the offering of 5,000,000 units of the Company
(each, a “Unit”) at a price of C$0.10 per Unit. Each Unit will consist of one common share in the capital
of the Company (each, a “Common Share”) and one transferrable Common Share purchase warrant (a
“Warrant”), with each Warrant entitling the holder thereof to purchase one Common Share (each, a
“Warrant Share”) at a price of $0.15 per Warrant Share for a period of 24 months after the closing date
of the Offering (the “Closing Date”).

The Company intends to use the net proceeds from the Offering for general and administrative expenditures
and general working capital purposes over the next twelve months to fund the Company’s ongoing
operations.

The Company also announced it has appointed long-time executive Mr. Eli Dusenbury to the Board of
Directors, effective June 21, 2023, to fill the vacancy left by Mr. Matthew Schmidt, who is stepping down
from the Board.

The Company also announced it has granted 8,100,000 RSUs and 1,350,000 Options to certain directors,
officers, employees, and consultants of the Company pursuant to the Plan.

The Company also announced it has engaged FSN to provide marketing services for a term of one (1)
month, commencing July 1, 2023, in consideration of USD $105,000.

Item 5 Full Description of Material Change
51 Full Description of Material Change
The Company announced it intends to complete a non-brokered private placement for total gross proceeds
of up to C$500,000, has made a change to its Board of Directors, has granted 8,100,000 restricted share

units (“RSUs”) and 1,350,000 stock options (“Options”) pursuant to the Company’s amended and restated
equity incentive plan (the “Plan”) and has undertaken a marketing program.



Financing

The Company is pleased to announce a non-brokered private placement for gross proceeds of up to
C$500,000 (the “Offering”).

The Offering is expected to consist of the offering of 5,000,000 units of the Company (each, a “Unit”) ata
price of C$0.10 per Unit. Each Unit will consist of one common share in the capital of the Company (each,
a “Common Share”) and one transferrable Common Share purchase warrant (a “Warrant”), with each
Warrant entitling the holder thereof to purchase one Common Share (each, a “Warrant Share”) at a price
of $0.15 per Warrant Share for a period of 24 months after the closing date of the Offering (the “Closing
Date”).

The Company intends to use the net proceeds from the Offering for general and administrative expenditures
and general working capital purposes over the next twelve months to fund the Company’s ongoing
operations. The Closing Date is expected to be on or about July 7, 2023, and is subject to the satisfaction
of certain conditions, including, but not limited to, the receipt of all necessary regulatory approvals,
including the approval of the Canadian Securities Exchange.

Subject to compliance with applicable regulatory requirements and in accordance with National Instrument
45-106 — Prospectus Exemptions (“NI 45-106"), the Units will be offered for sale to purchasers in all the
provinces of Canada (except Québec) pursuant to the listed issuer financing exemption under Part 5A of NI
45-106 (the “Listed Issuer Financing Exemption”). The Units may also be offered on a private placement
basis in the United States pursuant to an exemption from the registration requirements of the United States
Securities Act of 1933 (the “Securities Act”), as amended. Because the Offering is being completed
pursuant to the Listed Issuer Financing Exemption, the securities issued to Canadian resident subscribers
in the Offering will not be subject to a hold period pursuant to applicable Canadian securities laws.

There is an offering document related to the Offering that can be accessed under the Company’s profile at
www.sedar.com and on the Company’s website at https://alphagen.co. This offering document contains
additional detail regarding the Offering, including additional detail regarding the expected use of proceeds
from the Offering. Prospective investors should read this offering document before making an investment
decision.

Board of Directors Update

Alpha is pleased to announce that it has appointed long-time executive Mr. Eli Dusenbury to the Board of
Directors, effective June 21, 2023, to fill the vacancy left by Mr. Matthew Schmidt, who is stepping down
from the Board. Mr. Dusenbury is currently the Chief Financial Officer of Alpha. Mr. Dusenbury has
extensive experience in public accounting, providing services to public and private sector entities reporting
in Canada and in the U.S., over a broad range of industries, including technology, agriculture, engineering,
mining and exploration, manufacturing and finance. Mr. Dusenbury holds a CPA, CA designation and a
BBA in Business and Accounting. He has served a Director for a number of private and public companies,
including most recently Vortex Energy Corp. and Pan America Energy Corp.

The Company thanks Mr. Schmidt for his valuable contributions to the Company and wishes him well on
his future endeavours.

Grant of RSUs and Stock Options

The Company also announces that it has granted 8,100,000 RSUs and 1,350,000 Options to certain
directors, officers, employees and consultants of the Company pursuant to the Plan. Each of the Options
will have an exercise price equal to the closing price of the Company’s common shares (the “Common
Shares”) on the Canadian Securities Exchange (the “CSE”) at the close of business on June 23, 2023. The



Options and 300,000 RSUs will vest in equal quarterly installments on September 21, 2023, December 21,
2023, March 21, 2024 and June 21, 2024. The remainder of the RSUs will vest immediately upon grant.
Each vested Option, upon satisfaction of the exercise price, and each vested RSU, upon settlement, will
entitle the holder to receive one Common Share. The Options and the RSUs are subject to the terms and
conditions of the Plan, and the Options will expire, if unexercised on June 21, 2026. The Options and RSUs
(and any Common Shares issued upon the exercise of the Options or the settlement of the RSUs within four
months) will be subject to a hold period until October 22, 2023 in accordance with the policies of the CSE.

Marketing Program

The Company also announces its engagement of Financial Star News Inc. (“Financial Star”) (address: 701
West Georgia Street, Suite 1500, Vancouver, BC V7Y 1C6, Ph: 778-707-0363, Email:
info@thefinanicalstar.com) for marketing services for an anticipated period of 1 month, commencing July
1, 2023. Financial Star will, as appropriate, create campaigns, ad groups, text ads, display ads, perform
detailed keyword research, setup and manage remarketing campaigns, optimize keyword options,
coordinate online advertiser and marketers corresponding to online marketing targets, create landing pages
for ad campaigns and generally bring attention to the business of the Company in consideration for the
payment by the Company of USD$105,000 to Financial Star. The promotional activity shall occur on
theFinancialStar.com and by email, Facebook, and Google. As of the date hereof, to the Company’s
knowledge, Financial Star (including its directors and officers) does not own any securities of the Company
and has an arm’s length relationship with the Company. The Company will not issue any securities to
Financial Star as compensation for its marketing services.

This news release does not constitute an offer to sell or a solicitation of an offer to buy any securities in the
United States. The securities discussed in this news release have not been and will not be registered under
the Securities Act or any state securities laws and may not be offered or sold within the United States or to
U.S. persons unless registered under the Securities Act and applicable state securities laws or an exemption
from such registration is available.

5.2 Disclosure for Restructuring Transactions

Not applicable.

Item 6 Reliance on subsection 7.1(2) of National Instrument 51-102

This report is not being filed on a confidential basis.

Item 7 Omitted Information

There are no significant facts required to be disclosed herein which have been omitted.

Item 8 Executive Officer

For further information, please contact Eli Dusenbury, Chief Financial Officer of the Company, at 604-
359-1256 or info@alphagen.co.

Item 9 Date of Report

June 26, 2023



Cautionary Note Regarding Forward-Looking Statements

Certain statements contained in this press release constitute forward-looking information. These statements
relate to future events or future performance. The use of any of the words “could”, “intend”, “expect”,
“believe”, “will”, “projected”, “estimated” and similar expressions and statements relating to matters
that are not historical facts are intended to identify forward-looking information and are based on the
Company’s current belief or assumptions as to the outcome and timing of such future events.

In particular, this press release contains forward-looking information relating to, among other things, the
Offering, including the anticipated total proceeds and use of proceeds from the Offering, the Closing Date
and the expected term of the marketing activities contracted for by the Company. Various assumptions or
factors are typically applied in drawing conclusions or making the forecasts or projections set out in
forward-looking information, including the assumption that the Company will close the Offering on the
timeline anticipated, will raise the anticipated amount of gross proceeds from the Offering, will use the
proceeds of the Offering as anticipated and that the Company’s marketing program will have the
anticipated efficacy. Those assumptions and factors are based on information currently available to the
Company. Although such statements are based on reasonable assumptions of the Company’s management,
there can be no assurance that any conclusions or forecasts will prove to be accurate.

Forward-looking information involves known and unknown risks, uncertainties and other factors which
may cause the actual results, performance or achievements to be materially different from any future
results, performance or achievements expressed or implied by the forward-looking information. Such
factors include: the risk that the Offering does not close on the timeline expected, or at all; the risk that the
Company raises less than the anticipated amount of gross proceeds from the Offering; the risk that the
Company does not use the proceeds from the Offering as currently expected; risks related to global
financial conditions; risks associated with the Company’s reliance on key personnel; operational risks;
regulatory risks, including risks relating to the acquisition of the necessary licenses and permits; financing,
capitalization and liquidity risks; risks relating to the failure to receive all requisite approvals; the risk that
the Company’s marketing program may not be as effective as anticipated by the Company; the risk that the
budget for the Company’s marketing program may not be sufficient to permit the marketing activities to
continue for the anticipated term; and the other risks set forth in the Company’s management’s discussion
and analysis for the period ending March 31, 2023, filed on the Company’s SEDAR profile at
www.sedar.com. The forward-looking information contained in this release is made as of the date hereof,
and the Company is not obligated to update or revise any forward-looking information, whether as a result
of new information, future events or otherwise, except as required by applicable securities laws. Because
of the risks, uncertainties and assumptions contained herein, investors should not place undue reliance on
forward-looking information. The foregoing statements expressly qualify any forward-looking information
contained herein.

The Canadian Securities Exchange has not reviewed, approved, or disapproved the contents of this press
release.



