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Billy Goat Brands Ltd. (“Billy Goat Brands”, “we”, “us” and “our” or the “Company”) may from time to time offer
and issue the following securities: (i) common shares of the Company (“Common Shares™); (ii) senior and
subordinated debt securities of the Company, including convertible debt securities (collectively, “Debt Securities”);
(iii) subscription receipts (“Subscription Receipts™) exchangeable for Common Shares and/or other securities of the
Company; (iv) warrants (“Warrants”) exercisable to acquire Common Shares and/or other securities of the Company;
and (v) securities comprised of more than one of Common Shares, Debt Securities, Subscription Receipts and/or
Warrants offered together as a unit (“Units”, and together with the Common Shares, Debt Securities, Subscription
Receipts and Warrants, the “Securities”), or any combination thereof, having an aggregate offering price of up to
$25,000,000 (or the equivalent thereof, at the date of issue, in any other currency or currencies, as the case may be),
at any time during the 25-month period that this short form base shelf prospectus, including any amendments hereto
(the “Prospectus™), remains effective. The Securities may be offered separately or together, in separate series, in
amounts, at prices and on terms to be determined at the time of sale and set forth in one or more prospectus supplements
(each, a “Prospectus Supplement”). This Prospectus qualifies the distribution of Securities by the Company. In
addition, Securities may be offered and issued in consideration for the acquisition of other businesses, assets or
securities by the Company or a subsidiary of the Company. The consideration for any such acquisition may consist of
any of the Securities separately, a combination of Securities or any combination of, among other things, Securities,
cash and assumption of liabilities.

The specific terms of any offering of Securities will be set out in the applicable Prospectus Supplement and may
include, without limitation, where applicable: (i) in the case of Common Shares, the number of Common Shares being



offered, the offering price (or the manner of determination thereof if offered on a non-fixed price basis), whether the
Common Shares are being offered for cash, and any other terms specific to the Common Shares being offered; (ii) in
the case of Debt Securities, the specific designation of the Debt Securities, whether such Debt Securities are senior or
subordinated, the aggregate principal amount of the Debt Securities being offered, the currency or currency unit in
which the Debt Securities may be purchased, authorized denominations, any limit on the aggregate principal amount
of the Debt Securities of the series being offered, the issue and delivery date, the maturity date, the offering price (at
par, at a discount or at a premium), the interest rate or method of determining the interest rate, the interest payment
date(s), any conversion or exchange rights that are attached to the Debt Securities, any redemption provisions, any
repayment provisions, and any other terms specific to the Debt Securities being offered; (iii) in the case of Subscription
Receipts, the number of Subscription Receipts being offered, the offering price (or the manner of determination thereof
if offered on a non-fixed price basis), whether the Subscription Receipts are being offered for cash, the terms,
conditions and procedures for the exchange of Subscription Receipts for Common Shares and/or other securities of
the Company, as the case may be, the currency or currency unit in which the Subscription Receipts are issued, and
any other terms specific to the Subscription Receipts being offered; (iv) in the case of Warrants, the number of
Warrants being offered, the offering price (or the manner of determination thereof if offered on a non-fixed price
basis), whether the Warrants are being offered for cash, the terms, conditions and procedures for the exercise of such
Warrants into or for Common Shares and/or other securities of the Company, and any other terms specific to the
Warrants being offered; and (v) in the case of Units, the designation and terms of the Units and of the Securities
comprising the Units, the offering price (or the manner of determination thereof if offered on a non-fixed price basis),
whether the Units are being offered for cash, the currency or currency unit in which the Units are issued, and any other
terms specific to the Units being offered. A Prospectus Supplement may include other specific terms pertaining to the
Securities that are not within the alternatives and parameters described in this Prospectus. You should read this
Prospectus and any applicable Prospectus Supplement carefully before you invest in any Securities.

All shelf information permitted under applicable securities legislation 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,
unless an exemption from the prospectus delivery requirements is available. Each Prospectus Supplement will be
incorporated by reference into this Prospectus for the purposes of securities legislation as of the date of such Prospectus
Supplement and only for the purposes of the distribution of the Securities to which such Prospectus Supplement
pertains.

This Prospectus may qualify an “at-the-market distribution” as defined in National Instrument 44-102 — Shelf
Distributions (“N1 44-102") of the Canadian Securities Administrators. This Prospectus does not qualify for issuance
Debt Securities, or Securities convertible into or exchangeable for Debt Securities, in respect of which the payment
of principal and/or interest may be determined, in whole or in part, by reference to one or more underlying interests
including, for example, an equity or debt security, a statistical measure of economic or financial performance
including, but not limited to, any currency, consumer price or mortgage index, or the price or value of one or more
commodities, indices or other items, or any other item or formula, or any combination or basket of the foregoing items.
For greater certainty, this Prospectus may qualify for issuance Debt Securities, or Securities convertible into or
exchangeable for Debt Securities, in respect of which the payment of principal and/or interest may be determined, in
whole or in part, by reference to published rates of a central banking authority or one or more financial institutions,
such as a prime rate or bankers’ acceptance rate, or to recognized market benchmark interest rates such as CDOR (the
Canadian Dollar Offered Rate) or a United States federal funds rate.

We may offer and sell the Securities to or through underwriters or dealers purchasing as principals and may also sell
the Securities to one or more purchasers directly or through agents designated by the Company from time to time. The
Prospectus Supplement relating to a particular offering of Securities will identify each underwriter, dealer or agent, if
any, engaged by the Company in connection with the offering and sale of the Securities and will set forth the terms of
the offering of such Securities, the method of distribution of such Securities, including the proceeds to us, and, to the
extent applicable, any fees, discounts or any other compensation payable to underwriters, dealers or agents and any
other material terms of the plan of distribution. If offered on a non-fixed price basis, Securities may be offered at
market prices prevailing at the time of sale, at prices related to such prevailing market prices or at prices to be
negotiated with purchasers at the time of sale, which prices may vary between purchasers and during the period of
distribution. If Securities are offered on a non-fixed price basis, the underwriters’, dealers’ or agents’ compensation
will be increased or decreased by the amount by which the aggregate price paid for Securities by the purchasers



exceeds or is less than the gross proceeds paid by the underwriters, dealers or agents to the Company. See “Plan of
Distribution”.

Unless otherwise specified in the relevant Prospectus Supplement, subject to applicable laws, in connection with any
offering of Securities, other than an “at-the-market distribution”, the underwriters, dealers or agents may over-allot or
effect transactions that are intended to stabilize or maintain the market price of the offered Securities at levels other
than those which otherwise might prevail on the open market. Such transactions, if commenced, may be discontinued
at any time. No underwriter, dealer or agent involved in an “at-the-market distribution”, no affiliate of such an
underwriter, dealer or agent and no person or company acting jointly or in concert with such an underwriter, dealer or
agent may, in connection with the distribution, enter into any transaction that is intended to stabilize or maintain the
market price of the Securities distributed, including selling an aggregate number or principal amount of securities that
would result in the underwriter, dealer or agent creating an over-allocation position in the Securities distributed. See
“Plan of Distribution”.

As at the date of this Prospectus, no underwriter, dealer or agent is in a contractual relationship with the Company
requiring the underwriter, dealer or agent to distribute under this Prospectus. No underwriter, dealer or agent has been
involved in the preparation of this Prospectus or performed any review of the contents of this Prospectus.

Investors should rely only on the information contained in or incorporated by reference in this Prospectus and
any applicable Prospectus Supplement. The Company has not authorized anyone to provide investors with
different or additional information. There are certain risks inherent in an investment in our Securities and in
our activities. Prospective investors should carefully read and consider the risk factors described or referenced
under the headings “Forward-Looking Information” and “Risk Factors” in this Prospectus, contained in any of
the documents incorporated by reference herein, and in any applicable Prospectus Supplement and any of the
documents incorporated by reference therein, before purchasing Securities. See “Forward-Looking
Information” and “Risk Factors” below and the “Risk Factors” section of the applicable Prospectus Supplement.

All dollar amounts in this Prospectus are in Canadian dollars, unless otherwise indicated.

The issued and outstanding Common Shares are listed and posted for trading in Canada on the Canadian Securities
Exchange (“CSE”) under the symbol “GOAT”, in Germany on the Bérse Frankfurt (Frankfurt Stock Exchange) (the
“FSE”) under the symbol “26B”, and in the United Stated on the OTCQB Enterprise Market by the OTC Markets
Group Inc. (the “OTCQB”) under the symbol “BGTTF”. On February 14, 2022, the last trading day on the CSE, FSE
and OTCQB prior to the date of this Prospectus, the closing price of the Common Shares was $0.10 on the CSE,
€0.063 on the FSE and USD$0.0692 on the OTCQB.

Unless otherwise specified in the applicable Prospectus Supplement, the Debt Securities, Subscription Receipts,
Warrants and Units will not be listed on any securities exchange. There is no market through which the
Securities, other than the Common Shares, may be sold and purchasers may not be able to resell such Securities
purchased under this Prospectus and any applicable Prospectus Supplement. 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” below and the “Risk Factors” section of
the applicable Prospectus Supplement.

THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE UNITED STATES
SECURITIES AND EXCHANGE COMMISSION (THE “SEC”) OR ANY STATE SECURITIES
COMMISSION OR REGULATOR NOR HAS THE SEC OR ANY STATE SECURITIES COMMISSION OR
REGULATOR PASSED UPON THE ACCURACY OR ADEQUACY OF THIS PROSPECTUS. ANY
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

We present our financial statements in Canadian dollars. Our annual financial statements are prepared in
accordance with International Financial Reporting Standards (“IFRS”) and our interim financial statements
are prepared in accordance with IFRS as applicable to interim financial reporting. Unless otherwise indicated,
financial information included in or incorporated by reference in this Prospectus has been prepared in
accordance with IFRS.



Owning Securities may subject you to tax consequences in Canada. Such tax consequences are not described
in this Prospectus and may not be fully described in any applicable Prospectus Supplement. You should read
the tax discussion in any Prospectus Supplement with respect to a particular offering of Securities and consult
your own tax advisor with respect to your own particular circumstances.

The Company’s head office, as well as its registered and record office, is located at Suite 2200 HSBC Building, 885
West Georgia Street, Vancouver, BC, V6C 3ES8.

-V -



TABLE OF CONTENTS

Page
ABOUT THIS PROSPECTUS ...ttt ettt bbbt £ bbb s et b bbb bbb ettt 1
FORWARD-LOOKING INFORMATION ....cotitiiiiititititeieteie ettt bbbttt 1
PRESENTATION OF FINANCIAL INFORMATION ..ottt 4
DOCUMENTS INCORPORATED BY REFERENCE ........cccoiiiiiiiiniiieicieieeee et 4
MARKETING MATERIALS ...ttt bbbttt bbb bbbttt 6
THE COMPANY .ttt bbb bbbt £ bbb bbb 8 bbb bbbttt bbb bbbttt 6
CONSOLIDATED CAPITALIZATION ..ottt bbbttt bbb 8
EARNINGS COVERAGE RATIOS ... .ottt ettt ettt b bbbttt et s es ettt serere s 9
DESCRIPTION OF COMMON SHARES........cocottiiiiiriititsieiee ettt bbbttt sttt enenenens 9
DESCRIPTION OF DEBT SECURITIES ..ottt ettt sttt sttt 9
DESCRIPTION OF SUBSCRIPTION RECEIPTS. ...ttt bbbttt 11
DESCRIPTION OF WARRANTS ...ttt sttt b s e s b bbb bbb ettt ettt ettt 12
DESCRIPTION OF UNITS ..ottt b bbbt 245 bbbk b bRt ettt eb bbb 13
PLAN OF DISTRIBUTION ...ttt b bbbt 14
USE OF PROGCEEDS ..ottt bbb £ b bbbttt 15
TRADING PRICE AND VOLUME ...ttt bbbttt nnas 17
PRIOR SALES ...ttt bbb bbb bbb bbbttt 17
CERTAIN INCOME TAX CONSIDERATIONS........coitiiiiiiiiieieieitieitett sttt 17
RISK FACTORS ...ttt bbbt £ bbbt b bbb bbbttt 18
LEGAL MATTERS ...ttt bbbt £ 42 b bbb E R £ £ £ £ 15454 £ bbb b b e b e R e st e es e bbbt e b et e b e et e n s s 28
AUDITORS, TRANSFER AGENT AND REGISTRAR ..ottt 28
STATUTORY AND CONTRACTUAL RIGHTS OF WITHDRAWAL AND RESCISSION.......ccccoevininiririnirininieens 29

CERTIFICATE OF THE COMPANY ..ottt C-1



ABOUT THIS PROSPECTUS

This Prospectus provides a general description of the Securities that we may offer. Each time we sell Securities under
this Prospectus, we will prepare a Prospectus Supplement that will contain specific information about the terms of that
offering. The Prospectus Supplement may also add, update or change information contained in this Prospectus. Before
investing in any Securities, you should read both this Prospectus and any applicable Prospectus Supplement, together
with the additional information described below and in the applicable Prospectus Supplement under “Documents
Incorporated by Reference”.

Investors should rely only on the information contained in or incorporated by reference in this Prospectus and any
applicable Prospectus Supplement and are not entitled to rely on certain parts of the information contained in or
incorporated by reference in this Prospectus and any applicable Prospectus Supplement to the exclusion of the
remainder. We have not authorized anyone to provide investors with different or additional information. If anyone
provides you with different or additional information, you should not rely on it. We are not making an offer of
Securities in any jurisdiction where the offer or sale of Securities is not permitted by law. Prospective investors should
not assume that the information contained in or incorporated by reference in this Prospectus and any applicable
Prospectus Supplement is accurate as of any date other than the date on the front of such documents (including the
documents incorporated by reference herein and therein), regardless of the time of delivery of this Prospectus, any
applicable Prospectus Supplement or any sale of Securities. Our business, financial condition, results of operations
and prospects may have changed since those dates. Information contained on the Company’s website should not be
deemed to be a part of this Prospectus, nor incorporated by reference herein.

Market data and certain industry forecasts used in the Prospectus and the documents incorporated by reference herein
were obtained from market research, publicly available information and industry publications. We believe that these
sources are generally reliable, but the accuracy and completeness of this information is not guaranteed. We have not
independently verified such information, nor have we ascertained the validity or accuracy of the underlying economic
assumptions relied upon therein, and we do not make any representation as to the accuracy of such information.

Unless we have indicated otherwise, or the context otherwise requires, references in this Prospectus and any
Prospectus Supplement to “Billy Goat Brands”, the “Company”, “we”, “us” and “our” refer to Billy Goat Brands Ltd.

and/or, as applicable, one or more of its subsidiaries, its predecessors and/or its co-ownership arrangement.
FORWARD-LOOKING INFORMATION

This Prospectus contains certain statements that may constitute forward-looking information under applicable
securities laws. All statements, other than those of historical fact, which address activities, events, outcomes, results,
developments, performance or achievements that the Company anticipates or expects, may, or will occur in the future
(in whole or in part) should be considered forward-looking information. Such information may involve, but is not
limited to, comments with respect to strategies, expectations, planned operations and future actions of the Company.

Often, but not always, forward-looking information can be identified by the use of words such as “plans”, “expects”,
“is expected”, “budget”, “scheduled”, “estimates”, “forecasts”, “intends”, “anticipates”, or “believes” or variations
(including negative variations) of such words and phrases, or statements formed in the future tense or indicating that
certain actions, events or results “may”, “could”, “would”, “might” or “will” (or other variations of the forgoing) be
taken, occur, be achieved, or come to pass. Forward-looking information is based on currently available competitive,
financial and economic data and operating plans, strategies or beliefs as of the date of this Prospectus, but involve
known and unknown risks, uncertainties, assumptions and other factors that may cause the actual results, performance
or achievements of the Company, as applicable, to be materially different from any future results, performance or
achievements expressed or implied by the forward-looking information. Such factors may be based on information
currently available to the Company, including information obtained from third-party industry analysts and other third-
party sources, and are based on management’s current expectations or beliefs regarding future growth, results of
operations, future capital (including the amount, nature and sources of funding thereof) and expenditures. Any and all

forward-looking information contained in this Prospectus is expressly qualified by this cautionary statement.



These forward-looking statements include, among other things, statements relating to:

the Company’s expectation regarding its revenue, expenses and operations;

the Company’s intention to grow its business and its operations;

the Company’s business objectives;

the Company’s anticipated cash needs and its needs for additional financing;

the Company’s ability to obtain necessary financing;

the performance of the Company’s business and operations as it relates to its investments;

the Company’s future liquidity and financial capacity;

the Company’s and/or its investee companies’ expected market and the profitability thereof;

the impact of the COVID-19 pandemic (“COVID-19”) on the Company’s investee companies and the

economy generally;

e the competitive position of the Company’s investee companies and the regulatory environment in which they
operate;

e the business objectives of the Company’s investee companies, and their ability to research and develop
marketable products;

e expectations regarding trends in the plant-based meat alternative industry, the functional food industry and
the foodtech industry;

e results and expectation concerning various partnerships, strategic alliances, projects and marketing strategies
of the Company;

e the economy generally; and

e the current and future rates of growth of the plant-based protein market, the functional food market and the

foodtech market as well as our belief as to the primary factors driving growth and consumer preferences.

Forward-looking statements are based on certain assumptions and analyses made by the Company in light of the
experience and perception of historical trends, current conditions and expected future developments and other factors
it believes are appropriate and are subject to risks and uncertainties. In making the forward looking statements included
in this Prospectus, the Company has made various material assumptions, including but not limited to (i) investee
companies obtaining and maintaining, as applicable, the necessary regulatory approvals; (ii) general business and
economic conditions; (iii) the Company’s ability to successfully execute its plans and intentions; (iv) the availability
of financing on reasonable terms; (v) the Company’s and the investee companies’ ability to attract and retain skilled
management and staff, as applicable; (vi) market competition; (vii) the market for and potential revenues to be derived
from the investee companies’ products; and (viii) the costs, timing and future plans concerning operations of the
Company and/or its investee companies will be consistent with current expectations. Although we believe that the
assumptions underlying these statements are reasonable, they may prove to be incorrect, and we cannot assure that
actual results will be consistent with these forward-looking statements. Given these risks, uncertainties and
assumptions, prospective purchasers of Common Shares 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:

e the Company has limited operating history, and a history of losses and the Company cannot assure
profitability;

e the Company has negative cash flows from operations;

e the Company has just commenced its business as an investment issuer and has limited or no history of
successful investments;

e the investments to be made by the Company are speculative in nature and holders of Common Shares could
experience a loss of all or substantially all of their investment in the Company;

e the Company will require additional capital, which may not be available to it when required on attractive
terms, or at all;

e the Company is largely dependent upon its board of directors (the “Board”) and management for its success;

e the market for investment opportunities is highly competitive and such competition may curtail the
Company’s ability to follow its investment policy;

o conflicts of interest may arise between the Company and its directors and management;



due diligence investigations may not identify all facts necessary or helpful in evaluating an investment
opportunity and will not necessarily result in the investment being successful;

the realization of returns from the Company’s investment activities is a long-term proposition;

the Company’s investments may be illiquid and difficult to value, and the Company may not be able to exit
the investment on its intended timetable;

the Company may hold a limited number of investments at any one time and potentially suffer from a lack
of diversification;

financial market fluctuations may have a material adverse effect on the Company’s investments in both
private and public companies;

epidemics/pandemics and other public health crises, such as COVID-19, may have a material adverse effect
on the Company’s investee companies;

holding control or exercising significant influence over an investment exposes the Company to additional
risk;

in its investment investigation activities, the Company may acquire material, non-public information that
may limit its investment actions;

taking minority positions in investments may limit the ability of the Company to safeguard its investments;
the Company may be called upon to make follow-on investments in an existing investment and the
Company’s failure to participate may have a negative adverse effect on the existing investment;

the Company may make bridge financings from time to time, which if not converted as intended may expose
the Company to unintended risk;

the Company has made and may continue to make investments in private businesses, including foreign
private businesses, where information is unreliable or unavailable;

the Company’s investee companies may strongly depend on the business and technical expertise of their
management teams;

the Company’s investee companies will be dependent on intellectual property rights and susceptible to
challenges to those rights as well as claims of infringement of third parties’ rights, which could have a
material adverse effect on the value of the Company’s investment;

the effect of competition on the Company’s investee companies;

government regulation of the food industry may create risks and challenges for the Company’s investee
companies;

the effect of product labelling requirements on the Company’s investee companies;

the effect of the price of raw materials on the Company’s investee companies;

the effect of consumer trends on the Company’s investee companies;

the ability of the Company’s investee companies to properly manage their supply chains, including the
limited number of suppliers of raw materials and the exposure to a disruption in the supply of key ingredients,
including as a result of COVID-19;

the effect of climate change on the Company’s investee companies;

food safety and consumer health may create risks and challenges for the Company’s investee companies;
the ability of the Company’s investee companies to maintain and grow the value of their brands, and to protect
the reputation of the same;

the effect of internet search algorithms on the Company’s investee companies’ ability to attract new
customers and retain existing customers;

the exposure of the Company’s investee companies to risks associated with leasing commercial and retail
space;

the effect of product innovation on the Company’s investee companies;

the ability of the Company’s investee companies to retain current customers and/or recruit new customers;
the Company’s investee companies may become party to litigation;

the market price of the Common Shares may be adversely affected by stock market volatility;

there may not be an active or liquid market for the Common Shares;

it may be difficult, if not impossible, for U.S. holders of the Common Shares to resell them;

the Company does not anticipate paying cash dividends on the Common Shares in the foreseeable future;
future sales or issuances of equity securities could dilute the current shareholders; and

future sales of Common Shares by existing shareholders could reduce the market price of the Common
Shares.



If any of these risks or uncertainties materialize, or if assumptions underlying the forward-looking statements prove
incorrect, actual results might vary materially 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 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. We do not undertake to update or revise any forward-looking statements,
except as, and to the extent required by, applicable securities laws in Canada.

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, risk factors and other aspects of their investment.

PRESENTATION OF FINANCIAL INFORMATION

We present our financial statements in Canadian dollars. Our annual financial statements are prepared in accordance
with IFRS and our interim financial statements are prepared in accordance with IFRS as applicable to interim financial
reporting. Unless otherwise indicated, financial information included in or incorporated by reference in this Prospectus
has been prepared in accordance with IFRS.

DOCUMENTS INCORPORATED BY REFERENCE

Information has been incorporated by reference in this Prospectus from documents filed by us with the
securities commissions or similar regulatory authorities in Canada. Copies of the documents incorporated by
reference herein may be obtained on request without charge from the records office of the Company at Suite 2200
HSBC Building, 885 West Georgia Street, Vancouver, BC, V6C 3ES8, telephone (778) 222-8221, e-mail:
kerry@billygoatbrands.com, and are also available electronically under the Company’s profile on SEDAR at
www.sedar.com.

As at the date of this Prospectus, the following documents, filed by the Company with the securities commissions or
similar authorities in certain of the provinces and territories of Canada are specifically incorporated by reference into,
and form an integral part of, this Prospectus, provided that such documents are not incorporated by reference to the
extent that their contents are modified or superseded by a statement contained in this Prospectus or in any other
subsequently filed document that is also incorporated by reference in this Prospectus, as further described below:

€)] our long form prospectus dated September 8, 2021, prepared in connection with the Company’s listing on
the CSE (the “Listing”) and qualification of certain securities;

(b) our material change report dated September 21, 2021 with respect to the Listing and commencement of
trading on the CSE under the symbol “GOAT”;

(c) our material change report dated September 22, 2021 with respect to the Company’s settlement of $202,100
in debt through the issuance of 404,200 Common Shares;

(d) our interim financial statements and management’s discussion and analysis for the three and nine months
ended September 31, 2021 and 2022;

(e our material change report dated October 12, 2021 with respect to the appointment of Strother Simpson to
the Advisory Board of the Company;



(f our material change report dated October 14, 2021 with respect to the issuance of 2,800,000 restricted share
units (“RSUs”) to consultants at a price of $0.25 per RSU and the issuance of 387,500 options to consultants
with a strike price of $0.25 for a period of five years;

(9) our material change report dated November 30, 2021 with respect to the issuance of 345,000 RSUs to certain
arm’s length consultants; and

(h) our material change report dated February 11, 2022 with respect to the up-listing of our Common Shares
from the OTC Pink Sheets Open Market to the OTCQB Venture Market by the OTC Group Inc. under the
symbol “BGTTF”.

Except as otherwise stated below, any documents of the foregoing type, and all other documents of the type
required to be incorporated by reference in a short form prospectus pursuant to National Instrument 44-101 —
Short Form Prospectus Distributions of the Canadian Securities Administrators, including, without limitation,
any material change reports (excluding material change reports filed on a confidential basis), interim financial
statements, annual financial statements and the auditor’s report thereon, management’s discussion and
analysis, information circulars, annual information forms and business acquisition reports filed by the
Company with the securities commissions or similar regulatory authorities in any of the provinces or territories
of Canada subsequent to the date of this Prospectus and during the 25-month period this Prospectus remains
effective, shall be deemed to be incorporated by reference in this Prospectus. Notwithstanding anything herein
to the contrary, any statement contained in this Prospectus or in a document incorporated or deemed to be
incorporated by reference in this Prospectus shall be deemed to be modified or superseded, for purposes of this
Prospectus, to the extent that a statement contained herein or in any other subsequently filed document that
also is incorporated or is deemed to be incorporated by reference herein, modifies or supersedes such prior
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 is necessary to make a statement
not misleading in light of the circumstances in which it was made. Any statement so modified or superseded
shall be deemed, except as so modified or superseded, not to constitute a part of this Prospectus.

Upon new annual financial statements and related management’s discussion and analysis of the Company being filed
with the applicable securities commissions or similar regulatory authorities in Canada during the period that this
Prospectus is effective, the previous annual financial statements and related management’s discussion and analysis
and the previous interim financial statements and related management’s discussion and analysis of the Company most
recently filed shall be deemed to no longer be incorporated by reference into this Prospectus for purposes of future
offers and sales of Securities hereunder. Upon new interim financial statements and related management’s discussion
and analysis of the Company being filed with the applicable securities commissions or similar regulatory authorities
in Canada during the period that this Prospectus is effective, the previous interim financial statements and related
management’s discussion and analysis of the Company most recently filed shall be deemed to no longer be
incorporated by reference into this Prospectus for purposes of future offers and sales of Securities hereunder. Upon a
new annual information form of the Company being filed with the applicable securities commissions or similar
regulatory authorities in Canada during the period that this Prospectus is effective, notwithstanding anything herein to
the contrary, the following documents shall be deemed to no longer be incorporated by reference into this Prospectus
for purposes of future offers and sales of Securities hereunder: (i) the previous annual information form; (ii) any
material change reports filed by the Company prior to the end of the financial year in respect of which the new annual
information form is filed; (iii) any business acquisition reports filed by the Company for acquisitions completed prior
to the beginning of the financial year in respect of which the new annual information form is filed; and (iv) any
information circulars filed by the Company prior to the beginning of the financial year in respect of which the new
annual information form is filed. Upon a new management information circular prepared in connection with an annual
general meeting of the Company being filed with the applicable securities commissions or similar regulatory
authorities in Canada during the period that this Prospectus is effective, the previous management information circular
prepared in connection with an annual general meeting of the Company shall be deemed to no longer be incorporated
by reference into this Prospectus for purposes of future offers and sales of Securities hereunder.



References to our website in any documents that are incorporated by reference into this Prospectus and any Prospectus
Supplement do not incorporate by reference the information on such website into this Prospectus or any Prospectus
Supplement, and we disclaim any such incorporation by reference.

A Prospectus Supplement containing the specific terms of an offering of Securities and other information relating to
the Securities will be delivered to purchasers of such Securities together with this Prospectus, unless an exemption
from the prospectus delivery requirements is available, and will be deemed to be incorporated by reference into this
Prospectus as of the date of such Prospectus Supplement, but only for the purpose of the distribution of the Securities
to which the Prospectus Supplement pertains.

MARKETING MATERIALS

Certain marketing materials (as that term is defined in applicable Canadian securities legislation) may be used in
connection with a distribution of Securities under this Prospectus and the applicable Prospectus Supplement(s). Any
“template version” of “marketing materials” (as those terms are defined in applicable Canadian securities legislation)
pertaining to a distribution of Securities, and filed by the Company after the date of the Prospectus Supplement for
the distribution of such Securities and before the termination of the distribution of such Securities, will be deemed to
be incorporated by reference in that Prospectus Supplement for the purposes of the distribution of Securities to which
the Prospectus Supplement pertains.

THE COMPANY
Overview

The Company is an investment issuer focused on investing in high-potential companies that operate in the plant-based
and food technology sector. It intends to accomplish these goals through the identification of and investment in
securities of private and publicly listed entities that are involved in the food and beverage industry, with a focus on:
(i) plant-based protein, (ii) functional foods, (iii) food technology, (iv) fermented foods, and (v) cultured and cell
agriculture. The Company plans to generate returns on its investments, including through mergers or acquisitions, go-
public transactions or other liquidity events of its investee companies or projects.

The Company operates with environmental, social and governance (“ESG”) values and targets investments with
organizations that also operate with the same ESG standards. The Company operates with a decentralized executive
team, which has enabled the founders of the organization to assemble a formidably talented and experienced global
management team even with the challenges of the COVID-19 pandemic.

The Company believes that a robust ESG strategy is key towards delivering what investors want: transparency, long-
term value and sustainability. The ultimate portfolio mix of the Company is expected to be skewed to plant-based
proteins at 45% and functional foods and beverages at 40%. Food technology (foodtech) is an inherent synergistic fit
with the food and beverage products portfolio, and the Company is targeting to have 15% of its portfolio (as measured
by dollar value) in foodtech companies.

The Company currently holds the following flagship assets and investments:

. 100% ownership of FunGuys, a British Columbia-based manufacturer and distributer of organic
Chaga and Lion’s Main infused cold brew coffee under the KOLD™ brand, with a planned Q1 2022
North American launch.

. A 14.9% equity interest and right to acquire an additional 33.3% equity interest, in Sophie’s Kitchen,
Inc. (“Sophie’s Kitchen”), a USA-based plant-protein packaged goods manufacturer with an
innovative line of frozen and shelf-stable seafood products. The acquisition of additional 33.3%
equity interest in Sophie’s Kitchen is expected to occur upon funding and conversion of the existing
Sophie’s Kitchen credit facility and the exercise of subscription rights granted to the Company by
Sophie’s Kitchen.



. A 12.4% equity interest in The Vegetarian Butcher, Inc., a small footprint retail store concept with
a multi-location 4-year growth plan. The Vegetarian Butcher, Inc. currently operates retail stores in
Kelowna and Vancouver.

. A less than 1% equity interest Evanesce Packaging Solutions Inc., a company that produces eco-
friendly compostable food containers made with plant-based by-products, which fully decompose
in 90 days, and have a shelf life of more than two years.

Corporate History

The Company was incorporated for the purpose of becoming an investment company and a reporting issuer and listing
on a Canadian stock exchange. The Company has had a limited operating history from the time of incorporation on
September 22, 2020 to the fiscal year end December 31, 2020. The focus of the Company over the fiscal 2020 period
since incorporation was completing the initial non-brokered private placements to support the initial business plan.
On September 16, 2021, the Company commenced trading on the CSE under the symbol “GOAT".

Intercorporate Relationships
As of the date hereof, the Company has one subsidiary, FunGuys Beverages Inc (“FunGuys”). The following diagram

illustrates the intercorporate relationships among us and our subsidiaries (including jurisdiction and percentage
ownership):

Billy Goat Brands Ltd.
(incorporated under the
BCBCA)

100%

FunGuys Beverages Inc.
(incorporated under the
BCBCA)

Recent Developments

On October 6, 2021, Billy Goat Brands signed a letter of intent (“LOI”) with Cascadia Seaweed Corp. (“Cascadia
Seaweed”) to purchase an equity stake in the private business. The letter of intent with Cascadia has now expired
according to its terms and is not being renewed at this time.

Debt Settlement

On September 22, 2021, Billy Goat Brands approved the settlement of $202,100 in debt through the issuance of
404,200 Common Shares to two creditors for strategic advisory and business consulting services related to the
acquisition of an interest in Sophie’s Kitchen. The Shares were issued at a deemed price of $0.50 per Common Share
on September 22, 2021 and will be subject to a four month hold period, which will expire on the date that is four
months and one day from the date of issuance. The Company agreed to satisfy this outstanding indebtedness with
Shares to preserve Billy Goat Brands’ cash for continued investment in candidate companies focused on the blue



economy as well as for working capital purposes. 242,520 Common Shares were issued to Mandrillus Holdings LLC,
of which the principal is Miles Woodruff, the CEO of Sophie’s Kitchen, in order to settle $121,259.50 in debt. 161,681
Common Shares were issued to Phoenix Investments, of which the principal is Palmi Palmerson, a strategic advisor
to Sophie’s Kitchen, in order to settle $80,840.50 in debt.

On October 12, 2021, the Company appointed Strother Simpson to the Advisory Board of the Company.

On October 13, 2021, the Company issued 2,800,000 RSUs to consultants under the Company’s RSU plan (“RSU
Plan™). The RSUs vest four months from the date of issuance and grant the holder the ability to acquire one Common
Share underlying each such RSU by delivering a notice of acquisition to the Company in accordance with the RSU
Plan. In accordance with the RSU Plan, the RSUs were priced at $0.25 based on the closing price of the Common
Shares on the CSE on October 13, 2021.

On October 13, 2021, the Company issued 387,500 options to consultants in accordance with the Company's stock
option plan. Each option entitles the holder to purchase one Common Share for $0.25 per Common Shares for a period
of five years from the date on which the option was granted. The vesting schedule for the options is such that 50%
vest after four months of being granted while the remainder vest after six months of being granted.

On November 30, 2021, the Company issued 345,000 RSUs to certain arm’s length consultants under the RSU Plan.
The RSUs vest four months from the date of issuance and grant the holder the ability to acquire one Common Share
underlying each such RSU by delivering a notice of acquisition to the Company in accordance with the RSU Plan.
The RSUs were priced at $0.18 based on the closing price of the Common Shares on the CSE on November 30, 2021.

On February 11, 2022, the Company announced that its Common Shares were up-listed from the OTC Pink Sheet
Open Market to the OTCQB Venture Market by the OTC Markets Group Inc., and are trading under the symbol
“BGTTF” as of the opening of market on February 11, 2022. The Company also announced that the letter of intent
they entered to purchase an equity stake in Cascadia Seaweed Corp. had expired.

COVID-19 Pandemic

Impacts resulting from the COVID-19 pandemic have resulted in a widespread health crisis that has already adversely
affected the economies and financial markets of many countries around the world. The international response to the
spread of COVID-19 has led to significant restrictions on travel, temporary business closures, quarantines, global
stock market and financial market volatility, a general reduction in consumer activity, operating, supply chain and
project development delays and disruptions; and declining trade and market sentiment, all of which have and could
further affect commodity prices, interest rates, credit ratings and credit risk.

The Company and its investments are subject to the cycles of the financial markets. The impact of these cycles is now
magnified and volatile due to the effects of the COVID-19 virus. Current global financial and economic conditions
can be unpredictable. Many industries are impacted by these market conditions and the COVID-19 virus. Some key
impacts of the current financial market impacts arising from the COVID-19 virus include high volatility in global
equity, commodity and foreign exchange rates, as well as novel fiscal policy and monetary policy. Such factors may
impact the Company’s investment decisions.

The overall severity and duration of COVID-19-related adverse impacts on our business will depend on future
developments, which we cannot currently predict, including directives of federal, state and provincial governments
and health authorities. See “Risk Factors”.

CONSOLIDATED CAPITALIZATION
Except as disclosed in the following paragraph, there have been no changes in the Company’s capitalization since the

date of the Company’s unaudited condensed consolidated interim financial statements for the three and six months
ended June 30, 2021, together with the notes thereto (the “Interim Financial Statements”).



The following table sets forth the capitalization of the Company as of the date of the Company’s Interim Financial
Statements and as of the date of this Prospectus. There has been no other material change in the capitalization of the
Company since the date of this Prospectus.

Designation of Amount Authorized Amount Outstanding as of Amount Outstanding as of the Date
Security June 30, 2021 of this Prospectus
Common Shares Unlimited 67,534,335 102,160,339
Options 20% of issued and 5,625,000 7,957,500
outstanding Common
Shares®
Warrants N/A 17,500,497 41,402,996
Special Warrants N/A 29,180,000 Nil

Notes: (1) On January 1, 2022, the Company increased the number of stock options and RSUs available under its
rolling stock option plan from 10% to 20%.

(2) Of the 7,957,500 options outstanding, 3,145,000 are RSUs.

The applicable Prospectus Supplement will describe any material change in, and the effect of such material change
on, the share and loan capital of the Company that will result from the issuance of Securities pursuant to such
Prospectus Supplement.

EARNINGS COVERAGE RATIOS

Earnings coverage ratios will be provided in the applicable Prospectus Supplement with respect to any issuance of
Debt Securities (having a term to maturity in excess of one year) pursuant to this Prospectus, as required by applicable
securities laws.

DESCRIPTION OF COMMON SHARES
Common Shares

The Company is authorized to issue an unlimited number of the Common Shares. As of February 15, 2022, there were
102,160,339 Common Shares issued and outstanding. Holders of the Common Shares are entitled to receive notice
of, and to attend and vote at, all meetings of the shareholders of the Company, and each Common Share confers the
right to one vote, provided that the shareholder is a holder on the applicable record date declared by the Board. The
holders of the Common Shares, subject to the prior rights, if any, of any other class of shares of the Company, are
entitled to receive such dividends in any financial year as the Board may by resolution determine. In the event of the
liquidation, dissolution or winding-up of the Company, whether voluntary or involuntary, or other distribution of the
Company’s assets among its shareholders by way of repayment of capital, the net equity of the Company shall be
distributed among the holders of the Common Shares, without priority and on a share for share basis. There are no
redemption or retraction rights associated with the Common Shares.

DESCRIPTION OF DEBT SECURITIES

The following sets forth certain general terms and provisions of the Debt Securities. The particular terms and
provisions of a series of Debt Securities offered pursuant to this Prospectus will be set forth in the applicable
Prospectus Supplement, and the extent to which the general terms and provisions described below may apply to such
Debt Securities, will be described in the applicable Prospectus Supplement. The Company may issue Debt Securities,
separately or together, with Common Shares, Subscription Receipts, Warrants or Units or any combination thereof,
as the case may be.

The Debt Securities will be issued in one or more series under an indenture (the “Indenture”) to be entered into
between the Company and one or more trustees that will be named in a Prospectus Supplement for a series of Debt
Securities. A copy of the form of the Indenture to be entered into has been or will be filed with the securities
commissions or similar authorities in Canada when it is entered into. The description of certain provisions of the
Indenture in this section do not purport to be complete and are subject to, and are qualified in their entirety by reference
to, the provisions of the Indenture. Terms used in this summary that are not otherwise defined herein have the meaning



ascribed to them in the Indenture. The particular terms relating to Debt Securities offered by a Prospectus Supplement
will be described in the related Prospectus Supplement. This description may include, but may not be limited to, any
of the following, if applicable:

. the specific designation of the Debt Securities;

. any limit on the aggregate principal amount of the Debt Securities; the date or dates, if any, on which the
Debt Securities will mature and the portion (if less than all of the principal amount) of the Debt Securities to
be payable upon declaration of acceleration of maturity;

. the rate or rates (whether fixed or variable) at which the Debt Securities will bear interest, if any, the date or
dates from which any such interest will accrue and on which any such interest will be payable and the record
dates for any interest payable on the Debt Securities that are in registered form;

. the terms and conditions under which we may be obligated to redeem, repay or purchase the Debt Securities
pursuant to any sinking fund or analogous provisions or otherwise;

. the terms and conditions upon which we may redeem the Debt Securities, in whole or in part, at our option;

. the covenants applicable to the Debt Securities;

. the terms and conditions for any conversion or exchange of the Debt Securities for any other securities;

. the extent and manner, if any, to which payment on or in respect of the Debt Securities of the series will be
senior or will be subordinated to the prior payment of other liabilities and obligations of the Company;

o whether the Debt Securities will be secured or unsecured,;

. whether the Debt Securities will be issuable in registered form or bearer form or both, and, if issuable in

bearer form, the restrictions as to the offer, sale and delivery of the Debt Securities which are in bearer form
and as to exchanges between registered form and bearer form;

. whether the Debt Securities will be issuable in the form of registered global securities (“Global Securities”),
and, if so, the identity of the depositary for such registered Global Securities;

. the denominations in which registered Debt Securities will be issuable, if other than denominations of $1,000
and integral multiples of $1,000 and the denominations in which bearer Debt Securities will be issuable, if
other than denominations of $5,000;

. each office or agency where payments on the Debt Securities will be made and each office or agency where
the Debt Securities may be presented for registration of transfer or exchange;

. if other than Canadian dollars, the currency in which the Debt Securities are denominated or the currency in
which we will make payments on the Debt Securities;

. material Canadian federal income tax consequences of owning the Debt Securities;

. any index, formula or other method used to determine the amount of payments of principal of (and premium,
if any) or interest, if any, on the Debt Securities; and

. any other terms, conditions, rights or preferences of the Debt Securities which apply solely to the Debt
Securities.

If we denominate the purchase price of any of the Debt Securities in a currency or currencies other than Canadian
dollars or a non-Canadian dollar unit or units, or if the principal of and any premium and interest on any Debt Securities
is payable in a currency or currencies other than Canadian dollars or a non-Canadian dollar unit or units, we will
provide investors with information on the restrictions, elections, general tax considerations, specific terms and other
information with respect to that issue of Debt Securities and such non-Canadian dollar currency or currencies or non-
Canadian dollar unit or units in the applicable Prospectus Supplement.

Each series of Debt Securities may be issued at various times with different maturity dates, may bear interest at
different rates and may otherwise vary.
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The terms on which a series of Debt Securities may be convertible into or exchangeable for Common Shares or other
securities of the Company will be described in the applicable Prospectus Supplement. These terms may include
provisions as to whether conversion or exchange is mandatory, at the option of the holder or at the option of the
Company, and may include provisions pursuant to which the number of Common Shares or other securities to be
received by the holders of such series of Debt Securities would be subject to adjustment.

To the extent any Debt Securities are convertible into Common Shares or other securities of the Company, prior to
such conversion the holders of such Debt Securities will not have any of the rights of holders of the securities into
which the Debt Securities are convertible, including the right to receive payments of dividends or the right to vote
such underlying securities.

This Prospectus does not qualify for issuance Debt Securities, or Securities convertible into or exchangeable for Debt
Securities, in respect of which the payment of principal and/or interest may be determined, in whole or in part, by
reference to one or more underlying interests including, for example, an equity or debt security, a statistical measure
of economic or financial performance including, but not limited to, any currency, consumer price or mortgage index,
or the price or value of one or more commodities, indices or other items, or any other item or formula, or any
combination or basket of the foregoing items. For greater certainty, this Prospectus may qualify for issuance Debt
Securities, or Securities convertible into or exchangeable for Debt Securities, in respect of which the payment of
principal and/or interest may be determined, in whole or in part, by reference to published rates of a central banking
authority or one or more financial institutions, such as a prime rate or bankers’ acceptance rate, or to recognized market
benchmark interest rates such as CDOR (the Canadian Dollar Offered Rate) or a United States federal funds rate.

DESCRIPTION OF SUBSCRIPTION RECEIPTS

The following sets forth certain general terms and provisions of the Subscription Receipts. The Company may issue
Subscription Receipts, which may be offered separately or together with Common Shares, Debt Securities, Warrants
or Units, as the case may be, or may be converted into or exchanged for Common Shares, Debt Securities, Warrants,
Units and/or other securities upon the satisfaction of certain conditions. The particular terms and provisions of the
Subscription Receipts offered pursuant to this Prospectus will be set forth in the applicable Prospectus Supplement,
and the extent to which the general terms and provisions described below may apply to such Subscription Receipts,
will be described in such Prospectus Supplement.

The Subscription Receipts will be issued under one or more subscription receipt agreements, in each case between the
Company and a subscription receipt agent determined by the Company. A copy of any such subscription receipt
agreement will be available on SEDAR at www.sedar.com.

The Prospectus Supplement relating to any Subscription Receipts being offered will include specific terms and
provisions of the Subscription Receipts being offered thereby. These terms and provisions will include some or all of
the following:

. the name or designation of the Subscription Receipts;

. the number of Subscription Receipts being offered;

. the price at which Subscription Receipts will be offered and whether the price is payable in instalments;

. the terms, conditions and procedures pursuant to which the holders of Subscription Receipts will become

entitled to receive Common Shares, Debt Securities, Warrants, Units and/or other securities, as the case may
be, and the consequences of such terms and conditions not being satisfied;

. the number of Common Shares, Debt Securities, Warrants, Units and/or other securities that may be issued
or delivered upon the conversion or exchange of each Subscription Receipt;

. the identity of the subscription receipt agent;

. the manner in which funds will be invested and held, and procedures for the release of funds (including

interest or other income earned on funds) pending satisfaction or non-satisfaction of the escrow release or
other conditions;
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. any entitlements of the holders of Subscription Receipts to receive distributions declared on Common Shares
or distribution-equivalent payments;

. 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;

. the dates or periods during which the Subscription Receipts may be converted or exchanged into Common
Shares, Debt Securities, Warrants, Units and/or other securities;

. whether such Subscription Receipts will be listed on any securities exchange;

. material Canadian federal income tax consequences of owning, holding or disposing of the Subscription
Receipts, if any;

. if applicable, whether the Subscription Receipts shall be in registered or unregistered form;

. if applicable, that the Subscription Receipts shall be issuable in whole or in part as one or more global

securities and, in such case, the depositary or depositaries for such global securities in whose name the global
securities will be registered,;

. any terms, procedures and limitations relating to the transferability, exchange or conversion of the
Subscription Receipts;

. any other rights, privileges, restrictions and conditions attaching to the Subscription Receipts; and

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

Prior to the exchange of their Subscription Receipts, holders of Subscription Receipts will not have any of the rights
of holders of the securities to be received on the exchange of the Subscription Receipts.

Subscription Receipts, if issued in registered form, will be exchangeable for other Subscription Receipts of the same
tenor, at the office indicated in the Prospectus Supplement. No charge will be made to the holder for any such exchange
or transfer except for any tax or government charge incidental thereto.

DESCRIPTION OF WARRANTS

The following sets forth certain general terms and provisions of the Warrants. The Company will deliver an
undertaking to the securities regulatory authority in each of the provinces of Canada, other than Québec, pursuant to
which the Company will agree not to distribute pursuant to this Prospectus, as it may be supplemented or amended,
any Warrants that are “novel” (as such term is defined in NI 44-102), including Warrants that are convertible into or
exchangeable or exercisable for securities of an entity other than the Company or its affiliates, unless the applicable
Prospectus Supplement(s) pertaining to the distribution of the novel securities is either (a) first approved for filing by
the securities commissions or similar regulatory authorities in each of the provinces Canada, other than Québec, where
such novel securities are distributed, or (b) 10 business days have elapsed since the date of delivery to the applicable
securities regulatory authority of the draft Prospectus Supplement in substantially final form and the applicable
securities regulatory authority has not provided written comments on the draft Prospectus Supplement.

The Company may issue Warrants for the purchase of Common Shares and/or or other securities. The particular terms
and provisions of the Warrants offered pursuant to this Prospectus will be set forth in the applicable Prospectus
Supplement, and the extent to which the general terms and provisions described below may apply to such Warrants,
will be described in such Prospectus Supplement.

Warrants may be offered separately or together with Common Shares, Debt Securities, Subscription Receipts or other
Securities offered by any Prospectus Supplement and may be attached to, or separate from, any such offered Securities.
Each series of Warrants will be issued under one or more warrant indentures, in each case between the Company and
a warrant agent determined by the Company. Each such warrant indenture, as supplemented or amended from time to
time, will set out the terms and conditions of the applicable Warrants. The statements in this Prospectus relating to
any warrant indenture and the Warrants to be issued under it are summaries of anticipated provisions of an applicable
warrant indenture and do not purport to be complete and are subject to, and are qualified in their entirety by reference
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to, all provisions of such warrant indenture, as applicable. A copy of any such warrant indenture will be available on
SEDAR at www.sedar.com.

The Prospectus Supplement relating to any Warrants being offered will include specific terms and provisions of the
Warrants being offered thereby. These terms and provisions will include some or all of the following:

the designation of the Warrants;

. the aggregate number of Warrants offered and the offering price;

. the designation, number and terms of the Common Shares and/or other securities purchasable upon exercise
of the Warrants, and procedures that will result in the adjustment of those numbers;

. the exercise price of the Warrants;

. the dates or periods during which the Warrants are exercisable;

. the designation and terms of any securities with which the Warrants are issued,;

. if the Warrants are issued as a Unit with another Security, the date on and after which the Warrants and the
other Security will be separately transferable;

. the currency or currency unit in which the exercise price is denominated,;

. whet_h(_er such Warrants will be subject to redemption or call, and if so, the terms of such redemption or call
provisions;

. any minimum or maximum amount of Warrants that may be exercised at any one time;

. whether such Warrants will be listed on any securities exchange;

. whether the Warrants will be issued in fully registered or global form;

. any terms, procedures and limitations relating to the transferability, exchange or exercise of the Warrants;

. any other rights, privileges, restrictions and conditions attaching to the Warrants; and

. any other material terms and conditions of the Warrants.

Prior to the exercise of their Warrants, holders of Warrants will not have any of the rights of holders of the securities
issuable on exercise of the Warrants.

Warrants, if issued in registered form, will be exchangeable for other Warrants of the same tenor, at the office indicated
in the Prospectus Supplement. No charge will be made to the holder for any such exchange or transfer except for any
tax or government charge incidental thereto.

DESCRIPTION OF UNITS

The following sets forth certain general terms and provisions of the Units. The Company may issue Units comprising
any combination of the other Securities described in this Prospectus. Each Unit will be issued so that the holder of the
Unit is also the holder of each Security included in the Unit. Thus, the holder of a Unit will have the rights and
obligations of a holder of each Security comprising the Unit. The agreement, if any, under which a Unit is issued may
provide that the Securities comprising the Unit may not be held or transferred separately, at any time or at any time
before a specified date.

The Prospectus Supplement relating to any Units being offered will include specific terms and provisions of the Units
being offered thereby. These terms and provisions will include some or all of the following:

. the designation and terms of the Units and of the Securities comprising the Units, including whether and
under what circumstances those Securities may be held or transferred separately;
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. any provisions for the issuance, payment, settlement, transfer or exchange of the Units or of the Securities
comprising the Units;

. how, for income tax purposes, the purchase price paid for the Units is to be allocated among the component
Securities;

. the currency or currency units in which the Units may be purchased, and the underlying Securities
denominated,;

. whether such Units will be listed on any securities exchange;

. whether the Units and the underlying Securities will be issued in fully registered or global form;

. any other rights, privileges, restrictions and conditions attaching to the Units; and

. any other materials terms and conditions of the Units and the underlying Securities.

The preceding description and any description of Units in the applicable Prospectus Supplement does not purport to
be complete and is subject to and is qualified in its entirety by reference to, if applicable, the unit agreement, collateral
arrangements and depositary arrangements relating to such Units.

PLAN OF DISTRIBUTION

The Company may, during the 25-month period that this Prospectus remains effective, offer for sale and issue, as
applicable, the Securities, separately or together: (i) through underwriters, dealers or agents purchasing as principal or
acting as agent; (ii) directly to one or more purchasers, including sales upon the exercise of conversion or exchange
rights attaching to convertible or exchangeable securities held by the purchaser; or (iii) through a combination of any
of these methods of sale. Securities sold to the public pursuant to this Prospectus may be offered and sold exclusively
in Canada. The Prospectus Supplement relating to each offering of Securities will indicate the jurisdiction or
jurisdictions in which such offering is being made to the public, identify each underwriter, dealer or agent, as the case
may be, and will also set forth the terms of that offering, including the purchase price or prices of the Securities (or
the manner of determination thereof if offered on a non- fixed price basis), the proceeds to the Company and any
underwriters’, dealers’ or agents’ fees, commissions or other items constituting underwriters’ or agents’ compensation.
Only underwriters, dealers or agents so named in the applicable Prospectus Supplement are deemed to be underwriters,
dealers or agents, as the case may be, in connection with the Securities offered thereby.

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, including sales made directly on the CSE, or other existing trading markets for the securities. The prices at
which the Securities may be offered may vary between purchasers and during the period of distribution.

If, in connection with the offering of Securities at a fixed price or prices, the underwriters have made a bona fide effort
to sell all of the Securities at the initial offering price fixed in the applicable Prospectus Supplement, the offering price
may be decreased and thereafter further changed, from time to time, to an amount not greater than the initial offering
price fixed in such Prospectus Supplement, in which case the compensation realized by the underwriters will be
decreased by the amount that the aggregate price paid by purchasers for the Securities is less than the gross proceeds
paid by the underwriters to the Company.

Any offering of Debt Securities, Subscription Receipts, Warrants or Units will be a new issue of Securities with no
established trading market. Unless otherwise specified in the applicable Prospectus Supplement, Debt Securities,
Subscription Receipts, Warrants and Units will not be listed on any securities exchange. There is no market through
which the Securities, other than the Common Shares, may be sold and purchasers may not be able to resell such
Securities purchased under this Prospectus and any applicable Prospectus Supplement. 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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Underwriters, dealers or agents may make sales of Securities in privately negotiated transactions and/or any other
method permitted by law, including sales deemed to be an “at-the-market distribution” and subject to limitations
imposed by and the terms of any regulatory approvals required and obtained under, applicable Canadian securities
laws, which includes sales made directly on an existing trading market for the Common Shares, or sales made to or
through a market maker other than on an exchange. In connection with any offering of Securities, except with respect
to “at-the-market distributions” or as otherwise set out in a Prospectus Supplement relating to a particular offering of
Securities, the underwriters, dealers or agents may over-allot or effect transactions which are intended to stabilize or
maintain the market price of the offered Securities at a level other than that which might otherwise prevail in the open
market. Such transactions may be commenced, interrupted or discontinued at any time. No underwriter, dealer or
agent involved in an “at-the-market distribution”, no affiliate of such an underwriter, dealer or agent and no person or
company acting jointly or in concert with such an underwriter, dealer or agent may, in connection with the distribution,
enter into any transaction that is intended to stabilize or maintain the market price of the Securities distributed,
including selling an aggregate number or principal amount of securities that would result in the underwriter, dealer or
agent creating an over-allocation position in the Securities distributed.

If underwriters or dealers purchase Securities as principals, the Securities will be acquired by the underwriters or
dealers for their own account and may be resold from time to time in one or more transactions, including negotiated
transactions, at a fixed offering price or at varying prices determined at the time of sale. The obligations of the
underwriters or dealers to purchase those Securities will be subject to certain conditions precedent, and the
underwriters or dealers will be obligated to purchase all the Securities offered by the Prospectus Supplement if any of
such Securities are purchased. If agents are used in an offering, unless otherwise indicated in the Prospectus
Supplement, such agents will be acting on a “best efforts” basis for the period of their appointment. Any offering price
and any discounts or concessions allowed or re-allowed or paid may be changed from time to time.

Under agreements which may be entered into by the Company, underwriters, dealers and agents who participate in
the distribution of Securities may be entitled to indemnification by the Company against certain liabilities, including
liabilities under securities legislation, or to contribution with respect to payments which such underwriters, dealers or
agents 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 in the ordinary course of business.

USE OF PROCEEDS

The Company filed a final long form prospectus on September 8, 2021 in connection with the Company’s Listing and
the qualification of certain securities. The September 8, 2021 prospectus contained estimates related to the use of the
Company’s available working capital for the next 12 months. Since the Company’s Listing on September 16, 2021,
the Company has continued to advance its key objective of growing its current investment portfolio.

This Prospectus is being filed by the Company to provide it with the flexibility to react to market conditions and
capitalize on financing opportunities as they arise and as they are necessary to fund the evolving needs of the Company,
its investments and new opportunities within the functional food and foodtech industry. Management of the Company
is of the view that a base shelf prospectus will be of value in allowing the Company to continue to execute on its
established investment policy.

As at January 31, 2022, the Company had available working capital of $574,166 as compared to working capital of
$4,891,030 as at the end of August 31, 2021. The Company’s 2021-2022 budget estimates for the 12 months following
Listing versus the actual amount spent by the Company since Listing are noted in the charts below:

Use of Available Funds Estimated 12 Month Budget set Amount Spent Since Listing ($)
out in the Company’s September
8, 2021 Prospectus ($)

Expenditures:

Estimated remaining costs of the 20,000 Nil
Prospectus and Listing

-15 -



Use of Available Funds

Estimated 12 Month Budget set
out in the Company’s September
8, 2021 Prospectus ($)

Amount Spent Since Listing ($)

Continued ~ development and 3,000,000 1,897,760
achievement of milestones®
Operating expenses for 12 1,799,000 2,389,151
months®

Subtotal 4,819,000 4,286,911

Notes:

(1) The Company’s milestone focus since Listing has been the funding of additional investments into Sophie’s Kitchen, the
Company’s key USA-based plant-protein packaged goods manufacturer with a line of frozen and shelf-stable seafood
products. The Company anticipates deferring certain other milestones until additional funds are secured.

The table below sets out the milestone expenditures since Listing compared to the Company’s estimated 12-month budget

for such milestones:

Milestone Description Estimated 12 Month Budget set | Amount Spent Since
out in the Company’s September | Listing ($)
8, 2021 Prospectus ($)

Create an advisory committee of experienced | 200,000 Nil

industry consultants

Deploy $1,000,000 over three unique investments | 850,000 Nil

per the Company’s investment policy.

Provide advice to The Vegetarian Butcher regarding | 25,000 Nil

a public listing

Fund remaining investment in Sophie’s Kitchen | 1,875,000 1,897,760

(USD$1,500,000)

Provide advice to Sophie’s Kitchen regarding a | 50,000 Nil

public listing

Total 3,000,000 1,897,760

(2) The table below sets out the operating expenses since Listing compared to the Company’s estimated 12-month budget

for such operating expenses:

Operating Expenses Estimated 12 Month Budget | Amount Spent Since

Post-Listing ($) Listing ($)
Wages and Salaries® 550,000 187,776
Administrative Costs 100,000 134,424
Software Maintenance 24,000 Nil
Investor Relations Activities 400,000 952,156
Product Marketing and Advertising®© 500,000 100,000
Overhead Costs / D&O Insurance 50,000 150,000
Professional Service Fees 175,000 864,795¢)
Total 1,799,000 2,389,151

Notes:

(@) Wages and salaries are expected to be comprised of the following positions and yearly salaries: CEO
($150,000), CFO ($120,000), COO ($120,000), Human Resources Consultant ($66,000), Investor Relations
consultant ($60,000), Board costs ($34,000).

(b) Comprised of digital marketing advertisements and media buys ($250,000), social media marketing ($100,000)
and roadshows and conferences ($50,000).

(c) The Company has allocated $400,000 to marketing and advertising FunGuys’ KOLD coffee launch and roll-
out, $50,000 to Sophie’s Kitchen marketing support and $50,000 to other product marketing needs should they

arise.

(d) Investor relations activities have been pre-paid for the next 11 months and the services are ready to be deployed
over the course of the next 11 months. The additional funds spent on investor relations activities versus the
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estimated 12-month budget is the result of additional investor relations opportunities identified by management
and a strategic shift to prioritize near-term capital raises in order to accelerate its key objectives.

(e) Made up of Sophie’s Kitchen legal fees ($95,000), Company legal fees ($35,000), OTC listing fees ($27,000),
capital market advisory services ($682,836) and miscellaneous ($24,955). The additional funds spent on
professional services versus the 12-month budget relate to an agreement with Sophie’s Kitchen to pay for
certain legal costs and the identification of opportunities to engage additional capital market advisors. This
strategic shift in capital allocation is the result of management’s push for a near-term capital raise in order to
accelerate the achievement of its key objectives.

(f) The increase in operating expenditures is the result of the re-allocation of capital away from certain milestones
and objectives and towards to investor relations activities and professional services. The increase in operating
expenditures will result in a deferral of certain milestone activities until the Company secures additional capital.
The Company has re-allocated these funds to prioritize additional financings in order to accelerate deployment
of capital and the achievement of its stated business objectives.

The Company has sufficient working capital to satisfy its contractual obligations and maintain its existing assets for
the next twelve months, provided that the Company defer any new investment and development opportunities.
Because the Company’s key objective it to grow and develop its investment portfolio, the Company has provided the
BCSC with an undertaking to realize gross proceeds of no less than $3,000,000 in its initial Prospectus Supplement
filing. The allocation of the funds received from the $3,000,000 financing is expected to be split evenly between
working capital, additional investments into Sophie’s Kitchen and additional investments.

Unless otherwise specified in a Prospectus Supplement, the net proceeds from the sale of Securities will be used for
general corporate purposes, including funding ongoing operations and/or working capital requirements, to repay
indebtedness outstanding from time to time and for discretionary capital programs. Specific information about the use
of the net proceeds to the Company of any offering of Securities under this Prospectus and the specific business
objectives which the Company expects to accomplish with such proceeds will be set forth in the applicable Prospectus
Supplement relating to that offering of Securities.

There may be circumstances where, based on results obtained or for other sound business reasons, a reallocation of
funds may be necessary or prudent. Accordingly, management of the Company will have broad discretion in the
application of the net proceeds of an offering of Securities. The actual amount that the Company spends in connection
with each intended use of proceeds may vary significantly from the amounts specified in the applicable Prospectus
Supplement and will depend on a number of factors, including those referred to under “Risk Factors” in this Prospectus
and in the documents incorporated by reference herein and any other factors set forth in the applicable Prospectus
Supplement. The Company may invest funds which it does not immediately use. Such investments may include short-
term marketable investment grade securities denominated in Canadian dollars, United States dollars or other
currencies. The Company may, from time to time, issue securities (including debt securities) other than pursuant to
this Prospectus.

TRADING PRICE AND VOLUME

The outstanding Common Shares are listed and posted for trading in Canada on the CSE under the symbol “GOAT”
in Germany on the FSE under the symbol “26B”, and in the United Stated on the OTCQB under the symbol “BGTTF”.
Trading prices and volumes of the Common Shares for the previous 12-month period will be provided, as required, in
each Prospectus Supplement.

PRIOR SALES
Information in respect of prior sales of Common Shares and other Securities distributed under this Prospectus and for
securities that are convertible into or exchangeable for Common Shares or such other Securities within the previous
12-month period will be provided, as required, in a Prospectus Supplement with respect to the issuance of Common
Shares and/or other Securities pursuant to such Prospectus Supplement.

CERTAIN INCOME TAX CONSIDERATIONS

Owning any of the Securities may subject holders to tax consequences. The applicable Prospectus Supplement may
describe certain material Canadian federal income tax considerations generally applicable to investors described

-17 -



therein of the acquisition, ownership and disposition of any Securities offered thereunder. Prospective investors should
consult their own tax advisors prior to deciding to purchase any of the Securities.

RISK FACTORS

Before deciding to invest in the Securities, investors should carefully consider all of the information contained in, and
incorporated or deemed to be incorporated by reference in, this Prospectus and any applicable Prospectus Supplement.
An investment in the Securities is subject to certain risks, including risks related to the business of the Company and
risks related to the Company’s securities described in the documents incorporated or deemed to be incorporated by
reference in this Prospectus. See the risk factors below and the “Risk Factors” section of any applicable Prospectus
Supplement and the documents incorporated or deemed to be incorporated by reference herein and therein. Each of
the risks described in these sections and documents could materially and adversely affect our business, financial
condition, results of operations and prospects, and could result in a loss of your investment. Additional risks and
uncertainties not known to us or that we currently deem immaterial may also impair our business, financial condition,
results of operations and prospects.

These risk factors, together with all other information included or incorporated by reference in this Prospectus,
including, without limitation, information contained in the section “Forward-Looking Information” as well as the risk
factors set out below, should be carefully reviewed and considered by investors.

Some of the factors described herein, in the documents incorporated or deemed incorporated by reference herein are
interrelated and, consequently, investors should treat such risk factors as a whole. If any of the adverse effects set out
in the risk factors described herein, or in another document incorporated or deemed incorporated by reference herein
occur, it could have a material adverse effect on the business, financial condition and results of operations of the
Company. Additional risks and uncertainties of which the Company currently is unaware of or that are unknown or
that it currently deems to be immaterial could have a material adverse effect on the Company’s business, financial
condition and results of operations. The Company cannot provide assurance that it will successfully address any or all
of these risks. There is no assurance that any risk management steps taken will avoid future loss due to the occurrence
of the adverse effects set out in the risk factors herein, or in the other documents incorporated or deemed incorporated
by reference herein or other unforeseen risks.

Risks Related to the Business of the Company
The Company has a limited operating history and no history of earnings.

The Company has no history of earnings. There is no assurance that the Company will earn profits in the future, or
that profitability will be sustained. There is no assurance that future revenues will be sufficient to generate the funds
required to continue the Company’s business development and investment activities. If the Company does not have
sufficient capital to fund its operations, it may be required to reduce its operations or cease operations entirely, in
which case, the value of the Common Shares may decline very significantly.

The Company has negative cash flow from operations and it may never have positive cash flow from operations.

Since incorporation the Company has had negative cash flow from operating activities. The Company does not expect
to have positive cash flow from operating activities for the foreseeable future, if ever, and to the extent that the
Company has negative cash flow in any future period, it will need to raise additional funds to cover this short-fall.

The Company has just commenced its business as an investment issuer and has limited or no history of successful
investments.

The Company has no record of operations and historical financial information on which a holder of Common Shares
can base an evaluation of the Company. The Company commenced its operations as an investment issuer in 2020 and
has only recently made its first investments. Therefore, the Company is subject to all of the business risks and
uncertainties associated with any new business enterprise, including the risk that the Company will not achieve its
financial objectives as estimated by management. Furthermore, past successes of the management or the Board in
other ventures do not guarantee future success.
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Holders of Common Shares are at risk for a substantial loss of capital.

The investments to be made by the Company are speculative in nature and holders of Common Shares could
experience a loss of all or substantially all of their investment in the Company. There can be no assurance that the
Company will be able to make and realize investments or generate positive returns. There can also be no assurance
that the returns generated, if any, will be commensurate with the risks of investing in the types of investments
contemplated by the Company’s investment objectives. Therefore, an investment in the Company should only be
considered by persons who can afford a loss of their entire investment.

The Company will require additional capital, which may not be available to it when required on attractive terms, or
atall.

The Company has no history of earnings and, due to the nature of its business, there can be no assurance that the
Company will be profitable. The only present source of funds available to the Company is through the sale of its
securities. The Company’s investments will in all likelihood not generate current income and the ultimate returns even
from a successful investment are long term. The Company may not have sufficient funds to continue its operations
until its investment returns are received. While the Company may generate additional working capital through further
equity offerings, there is no assurance that the capital markets will be accessible to the Company when needed on
advantageous terms or at all. At present it is impossible to determine what amounts of additional funds, if any, the
Company may require.

The Company is largely dependent upon its Board and management for its success.

The Company’s business is akin to a blind pool, in that the Company intends to use its capital to invest in various
businesses or business interests, but all the targets have not yet been determined. Investors are relying on the ability
of the Company’s investment committee, Board and management to identify, analyze and acquire appropriate
investment opportunities. In particular, investors have to rely on the discretion and ability of management in
determining the composition of the portfolio of investments, and in negotiating the pricing and other terms of the
agreements leading to the acquisition of investments. The ability of management to successfully implement the
Company’s business strategy will depend in large part on the continued employment of qualified individuals. If the
Company loses the services of one or more of these individuals, the business, financial condition and results of
operations of the Company may be materially adversely affected. There is no assurance the Company can maintain
the services of its directors, officers or other qualified personnel required to operate its business.

The market for investment opportunities is highly competitive.

The Company will compete with a large number of other investors focused on similar investments, such as private
equity funds, mezzanine funds, investment banks and other equity and non-equity based public and private investment
funds. Competitors may have a lower cost of funds and may have access to funding sources that are not available to
the Company. In addition, certain competitors of the Company may have higher risk tolerances or different risk
assessments, which could allow them to consider a wider variety of investments and establish more relationships and
build their respective market shares. As a result of this competition, there can be no assurance that the Company will
be able to locate suitable investment opportunities, acquire such investments on acceptable terms, or achieve an
acceptable rate of return on the investments it does make. The competitive pressures faced by the Company may have
a material adverse effect on its activities, financial condition, and results of operations.

Conflicts of interest may arise between the Company and its directors and management.

The directors and officers of the Company will not be devoting all of their time to the affairs of the Company. Some
of the directors and officers of the Company are directors and officers of other companies, some of which are in similar
business as the Company. The directors and officers of the Company are required by law to act in the best interests of
the Company. They have the same obligations to the other companies in respect of which they act as directors and
officers. Discharge by the directors and officers of their obligations to the Company may result in a breach of their
obligations to the other companies, and in certain circumstances, this could expose the Company to liability to those
companies. Similarly, discharge by the directors and officers of their obligations to the other companies could result
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in a breach of their obligations to act in the best interests of the Company. Such conflicting legal obligations may
expose the Company to liability to others and impair its ability to achieve its business objectives.

Due diligence investigations may not identify all facts necessary or helpful in evaluating an investment opportunity
and will not necessarily result in the investment being successful.

The due diligence process undertaken by the Company in connection with investments that it makes or wishes to make
may not reveal all relevant facts in connection with an investment. Before making investments, the Company will
conduct due diligence investigations that it deems reasonable and appropriate based on the facts and circumstances of
each investment. When conducting due diligence investigations, the Company may be required to evaluate important
and complex business, financial, tax, accounting, environmental and legal issues. When conducting due diligence
investigations and making an assessment regarding an investment, the Company will rely on resources available,
including information provided by the target of the investment and, in some circumstances, third party investigations.
Because the Company seeks investments in new areas, the investments it considers may have limited track records
which make assessments more difficult and speculative. Outside consultants, legal advisors, accountants and
investment banks may be involved in the due diligence process to varying extents depending on the type of investment.
The due diligence investigations that are carried out with respect to any investment opportunity may not reveal or
highlight all relevant facts that may be necessary or helpful to evaluate the investment opportunity. Moreover, such
an investigation will not necessarily result in the investment being successful.

The realization of returns from the Company’s investment activities is a long-term proposition.

Most investments to be made by the Company are not expected to generate current income. Therefore, the return of
capital to the Company and the realization of gains, if any, from the Company’s investments will generally occur only
upon the partial or complete realization or disposition of the investment. While an investment of the Company may
be realized or disposed of at any time, it is generally expected that the ultimate realization or disposition of most of
the Company’s investments will not occur for a one to three years and possibly longer after an investment is made.

The Company’s investments may be illiquid and difficult to value, and the Company may not be able to exit the
investment on its intended timetable.

The Company will generally seek investments that provide liquidity. However, the Company will be focused on
investing in primarily privately held companies and early stage publicly traded companies, which may be illiquid and
difficult to value. Accordingly, there can be no assurance that the Company will be able to realize on its investments
in a timely manner or at all. If the Company is required to liquidate all or a portion of its portfolio investments quickly,
it may realize significantly less than its invested capital. While privately held companies may seek to list their
securities on a stock exchange as a means of creating liquidity for investors, there can be no assurance that a stock
exchange listing will provide a viable exit mechanism, if trading volumes and stock prices are low at the time of
intended disposition.

The Company may hold a limited number of investments at any one time and potentially suffer from a lack of
diversification.

The Company may own relatively few investments and does not have any specific limits on investments in businesses
in any one industry or size of business. Consequently, the Company’s aggregate returns may be significantly adversely
affected if one or more significant investments perform poorly or if the Company needs to write-down the value of
any one significant investment. Also, the Company’s investments may be more susceptible to fluctuations in value
resulting from adverse economic conditions affecting a particular industry or segment of business in which it invests
than would be the case if the Company were required to satisfy certain investment guidelines relating to business
diversification.

Financial market fluctuations may have a material adverse effect on the Company’s investments in both private and
public companies.

The Company intends to invest in both privately held businesses and publicly traded businesses. With respect to
publicly traded businesses, fluctuations in the market prices of their securities may negatively affect the value of those
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investments. In addition, general instability in the public securities markets may impede the ability of businesses to
raise additional capital through selling new securities, thereby limiting the Company’s investment options with regard
to a particular portfolio investment.

Global capital markets have experienced extreme volatility and disruption in recent years as evidenced by the failure
of major financial institutions, significant write-offs suffered by the financial services sector, the re-pricing of credit
risk, the unavailability of credit or the downgrading and the possibility of default by sovereign issuers, forced exit or
voluntary withdrawal of countries from a common currency and devaluation. Global capital markets could suddenly
and rapidly destabilize in response to existing and future events, including as a result of COVID-19, as government
authorities may have limited resources to respond to existing or future crises. Future crises may be precipitated by any
number of causes, including natural disasters, epidemics/pandemics (such as COVID-19), geopolitical instability,
changes to energy prices or sovereign defaults.

Despite actions of government authorities, these events have contributed to a worsening of general economic
conditions, high levels of unemployment in Western economies and the introduction of austerity measures by
governments. Such worsening of financial market and economic conditions may have a negative effect on the
valuations of, and the ability of the Company to exit or partially divest from, investment positions.

Depending on market conditions, the Company may incur substantial realized and unrealized losses in future periods,
all of which may materially adversely affect its results of operations and the value of any investment in the Company.

Impact of the COVID-19 Pandemic

The Company is vulnerable to the general economic effects of epidemics/pandemics and other public health crises,
such as COVID-19. Coronavirus disease 2019 (COVID-19) is an infectious disease caused by severe acute respiratory
syndrome coronavirus 2 (SARS-CoV-2). Since December 31, 2019, the outbreak of COVID-19 has resulted in
governments worldwide, including Canada and the United States, enacting emergency measures to combat the spread
of the virus. Although vaccines have been developed, their rate of vaccine deployment has been slow in many regions
of the world, including Canada. New coronavirus variants are continuing to spread and there is no guarantee that the
vaccines will continue to be effective against new coronavirus variants, and geographic regions may continue to
experience government-imposed lock-downs and public health emergencies. Recently, travel into Canada from
countries with high-levels of COVID-19 variants has been restricted, and implementation of travel bans, self-imposed
quarantine periods and social distancing, have caused material disruption to businesses globally. Governments and
central banks have reacted to the COVID-19 pandemic with significant monetary and fiscal interventions designed to
stabilize economic conditions. Due to the COVID-19 variants, the duration and impact of the COVID-19 pandemic
remain unknown at this time, as is the continued efficacy of the government and central bank interventions. It is not
possible to reliably estimate the length and severity of these developments and the impact on the financial results and
condition of the Company. To date, a number of businesses have suspended or scaled back their operations and
development as cases of COVID-19 have been confirmed, for precautionary purposes or as governments have declared
a state of emergency or taken other actions. If the operation or development of the Company is suspended, scaled back
or disrupted, it may have a material adverse impact on the Company’s profitability, results of operations, financial
condition and the trading price of the Company’s securities. To the extent that the Company’s management or other
personnel are unavailable to work due to the COVID-19 pandemic, whether due to illness, government action or
otherwise, it may have a material adverse impact on the Company’s profitability, results of operations, financial
condition and the trading price of the Company’s securities. The breadth of the impact of the COVID-19 pandemic
on investors, businesses, the global economy and financial and commodity markets may also have a material adverse
impact on the Company’s profitability, results of operations, financial conditions and the trading price of the
Company’s securities.

Holding control or exercising significant influence over an investment exposes the Company to additional risk.

Although the Company may make minority investments, it generally intends at least initially, subject to compliance
with applicable law, to make investments that allow the Company to exercise significant influence over management
and the strategic direction of a business. The exercise of control over a business imposes additional risks of liability
for environmental damage, product defects, failure to supervise management, and other types of liability in which the
limited liability characteristic of business operations may be ignored. The exercise of control over an investment could
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expose the assets of the Company to claims by such businesses, their shareholders and their creditors. While the
Company intends to manage its investments in a manner that will minimize the exposure to these risks, the possibility
of successful claims cannot be precluded.

Taking minority positions in investments may limit the ability of the Company to safeguard its investment.

The Company may make minority equity investments in businesses in which the Company does not participate in the
management or otherwise control the business or affairs of such businesses. The Company will monitor the
performance of each investment and maintain an ongoing dialogue with each business’s management team. However,
it will be primarily the responsibility of the management of the business to operate the business on a day-to-day basis
and the Company may not have the right to control the business.

The Company may make bridge financings from time to time, which if not converted as intended may expose the
Company to unintended risk.

From time to time, the Company may lend money to businesses on a short-term, unsecured basis in anticipation of
converting the loan in future into equity or long-term debt securities. It is possible, however, for reasons not always
in the Company’s control, that the replacement securities may not be issued and the bridge loans may remain
outstanding. In such a case, the interest rate on the bridge loan may not adequately reflect the risk associated with the
unsecured position taken by the Company and may not satisfy the Company’s investment objective for the specific
business.

Risks Related to Investments in Investee Companies and the Plant-Based Protein and Meat Alternative
Industry

The Company has made and may continue to make investments in private businesses, including foreign private
businesses, where information is unreliable or unavailable.

In pursuing the Company’s investment strategy, the Company has made and will make in future investments in
privately-held businesses. As minimal public information exists about private businesses, the Company could be
required to make investment decisions on whether to pursue a potential investment in a private business on the basis
of limited information, which may result in an investment in a business that is not as profitable as the Company
initially suspected, if it is profitable at all. This risk is compounded when the investment is in a foreign country where,
among other differences, legal systems and tax regimes are different and accounting standards may be different and
difficult to analyze.

Investments in private businesses pose certain incremental risks as compared to investments in public businesses,
including that they:

. have reduced access to the capital markets, resulting in diminished capital resources and ability to
withstand financial distress;

. may have limited financial resources and may be unable to meet their obligations under their debt
securities that the Company may hold, which may be accompanied by a deterioration in the value
of any collateral and a reduction in the likelihood of the Company realizing any guarantees that it
may have obtained in connection with its investment;

. may have shorter operating histories, narrower product lines and smaller market shares than larger
businesses, which tend to render them more vulnerable to competitors’ actions and changing market
conditions, as well as general economic downturns;

. are more likely to depend on the management talents and efforts of a small group of persons;

therefore, the death, disability, resignation or termination of one or more of these persons could have
a material adverse impact on a portfolio investment and, as a result, the Company; and
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. generally have less predictable operating results, may from time to time be parties to litigation, may
be engaged in rapidly changing businesses with products subject to a substantial risk of
obsolescence, and may require substantial additional capital to support their operations, finance
expansion or maintain their competitive position.

Reliance on Key Personnel

Investee companies may strongly depend on the business and technical expertise of their management teams. An
investee company’s success may depend in large measure on certain key personnel. The loss of the services of such
key personnel could have a material adverse effect on their business and prospects, as we may not be able to find
suitable individuals to replace them on a timely basis.

The Company must rely upon the ability, expertise, judgment, discretion, integrity and good faith of the management
of its investee companies. Certain investee companies may not acquire any key-person insurance policies and there
is, therefore, a risk that the departure of any member of management, Board member, or any key employee or
consultant, could have a material adverse effect on an investee company’s future.

Investee companies will be dependent on intellectual property rights and susceptible to challenges to those rights as
well as claims of infringement of third parties’ rights.

Companies involved in the development and operation of plant-based protein and meat alternatives, among others, are
dependent on intellectual property rights, recipes, know-how and branding; the loss or impairment of which could
harm such a company’s business, results of operations, and its financial condition. Such a company’s patents and other
intellectual property may not prevent competitors from independently developing products and services similar to or
duplicative of the company's, nor can there be any assurance that the resources invested by a company to protect its
intellectual property, recipes or know how will be sufficient, or that the company's intellectual property portfolio will
adequately deter misappropriation or improper use of the company's technology.

There can be no assurance that any company’s products will not violate proprietary rights of third parties and a
company may be the target of aggressive and opportunistic enforcement of patents and trademark rights by third
parties, including non-practicing entities. An investee company's ability to protect its intellectual property could also
be affected by changes to existing laws, legal principles, and regulations governing intellectual property, including
the ownership and protection of patents.

If any of the foregoing risks were to materialize for an investee company of the Company, the claims and disputes
could result in liability for substantial damages, which in turn could harm the underlying business, results of operations
and financial condition of the investee company and materially and adversely affect the value of the Company’s
investment.

Competition

The food industry, and especially the functional food, foodtech, plant-based protein and meat alternative industry, is
intensely competitive and companies in this sector face competition from numerous brands that produce plant-based
protein products including small and large independent companies as well as large-scale manufacturers of animal-
based protein that have integrated plant-based meat alternatives within their product offerings. Many of these
competitors have substantial financial backing and established brand reputation. Competition is based on product
availability, product quality, price, effective promotions, and the ability to target changing consumer preferences.
Failure to compete against other similar companies and products could harm the results of operations and financial
condition of the investee company and materially and adversely affect the value of the Company’s investment.

Government Regulation

Various aspects of the Company’s investments and the activities of investee companies are subject to laws of the
jurisdictions in which they operate. Investment values and activities may be affected to varying degrees by government
regulations with respect to, but not limited to, restrictions on price controls, export controls, currency availability,
foreign exchange controls, income taxes, delays in obtaining or the inability to obtain necessary permits and/or
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licences, limitations on foreign ownership, expropriation of property, ownership of assets, environmental legislation,
labour relations, limitations on repatriation of income and return of capital, high rates of inflation and increased
financing costs, safety. This may affect the ability of the Company’s investee companies to implement their business
models. No assurance can be given that new rules and regulations will not be enacted or that existing rules and
regulations will not be applied in a manner which could limit or curtail an investee company’s business model.

Amendments to existing laws and regulations in force when and on which a decision to invest was made could have
a material adverse effect on the value of the Company’s investment in a particular investment.

The Company’s investee companies may be required to obtain prior governmental and/or regulatory approval to sell
their products.

The Company’s investee companies may be required to obtain governmental and/or regulatory approval prior to
selling their products in jurisdictions in which they operate.

Labelling

A number of plant-based meat and dairy alternative companies have been the subject of CFIA investigations relating
to the use of words such as dairy and meat in connection with plant-based products. In certain instances the matter
was resolved through the use of a hyphenated modifier such as “plant-based” or “dairy-free” but in others, revisions
to the labeling of products was required in order to distinguish the products at issue from the conventional
understanding of meat and cheese products. While certain investee companies may employ the use of clear modifiers
to distinguish their products from the conventional understanding of meat products, they may also market certain
products under names commonly associated with animal-based meat products and may commonly employ the word
“meat” as a general descriptor in relation to their plant-based product portfolio. The Company does not expect to have
sufficient resources to review and manage its investee companies’ ongoing compliance with applicable law, including
labeling requirements, and will be solely reliant on the management of its investee companies to monitor such
activities. Although the Company has no reason to expect the product labels and marketing materials of its investee
companies to be misleading or deceptive, there is a risk that the CFIA will take up enforcement action against an
investee company, which could ultimately have a material adverse effect on the value of Company’s investment in a
particular investment.

Price of Raw Materials

Costs of the ingredients and packaging for food products are volatile and can fluctuate due to conditions that are
difficult to predict, including global competition for resources, weather conditions, consumer demand, changes in
governmental trade and agricultural programs, epidemics/pandemics and other public health crises, such as COVID-
19. Volatility in the prices of raw materials and other supplies food companies purchase could increase such
company’s cost of sales and reduce its profitability. Moreover, companies may not be able to implement product price
increases to cover any increased costs, or any price increases implemented may result in lower sales volumes. If an
investee company is not successful in managing its ingredient and packaging costs, and unable to increase its prices
to cover increased costs or if such price increases reduce sales volumes, then such increases in costs will adversely
affect its business, results of operations and financial condition and materially and adversely affect the value of the
Company’s investment.

Consumer Trends

Certain of the Company’s investments will be focused on the development, manufacture, marketing and distribution
of branded plant-based products as alternatives to meat-based protein products. Consumer demand could change based
on a number of possible factors, including dietary habits and nutritional values, concerns regarding the health effects
of ingredients and shifts in preference for various product attributes. If consumer demand for an investee company’s
products decreases, its business and financial condition would suffer, thereby adversely affecting the value of the
Company’s investment. In addition, sales of plant-based protein or meat-alternative products are subject to evolving
consumer preferences that investee companies may not be able to accurately predict or respond to. Consumer trends
could change based on a number of possible factors, including economic factors and social trends. A significant shift

=24 -



in consumer demand away from the products of an investee company could reduce its sales, which would harm its
business and financial condition and could materially and adversely affect the value of the Company’s investment.

Supply Chain Management

Insufficient or delayed supply of products threatens an investee company’s ability to meet customer demands while
over capacity threatens its ability to generate profit. Specifically, the impact of COVID-19 may adversely impact such
investee company’s access to products. Some of these products may be available from only a single supplier or a
limited group of suppliers. Accordingly, any failure by an investee company to properly manage its supply chain could
have a material adverse effect on its business, financial condition and results of its operations.

Limited or Disrupted Supply of Key Ingredients

A number of the ingredients in investee company products are vulnerable to adverse weather conditions and natural
disasters, such as floods, droughts, frosts, earthquakes, hurricanes and pestilence. Adverse weather conditions and
natural disasters can lower crop yields and reduce crop size and quality, which in turn could reduce the available
supply of, or increase the price of quality ingredients. Moreover, certain investee companies may use organic
ingredients, which are more limited in supply than conventional product ingredients. Investee companies also compete
with other food producers in the procurement of ingredients, and as consumer demand for functional foods and plant-
based protein products increases, this competition may increase. If supplies of quality ingredients are reduced or there
is greater demand for such ingredients, investee companies may not be able to obtain sufficient supply on favorable
terms, or at all, which could impact their ability to supply products to distributors and retailers and may adversely
affect their respective businesses, results of operations and financial condition, which would have a material adverse
effect on the Company’s investments.

Climate Change

There is concern that carbon dioxide and other greenhouse gases in the atmosphere may have an adverse impact on
global temperatures, weather patterns and the frequency and severity of extreme weather and natural disasters. If such
climate change has a negative effect on agricultural productivity, investee companies may be subject to decreased
availability or less favorable pricing for certain commaodities that are necessary for their products, such as legumes.

Food Safety and Consumer Health

Investee companies are subject to risks that affect the food industry in general, including risks posed by food spoilage,
accidental contamination, product tampering, consumer product liability, and the potential costs and disruptions of a
product recall. The Company will make commercially reasonable efforts to invest in companies that manage these
risks by maintaining strict and rigorous controls and processes in their manufacturing processes and distribution
systems. However, there is no assurance that such systems will eliminate the risks related to food safety. Investee
companies could be required to recall certain or a large portion of their products in the event of contamination or
adverse test results or as a precautionary measure. There is also a risk that not all of the product subject to the recall
will be properly identified, or that the recall will not be successful or not be enacted in a timely manner. A product
recall could result in significant losses due to its costs, destruction of product inventory and lost sales due to the
unavailability of the product or potential loss of current or new customers as a result of an adverse impact on an
investee company’s reputation. In addition, once purchased by consumers, an investee company has no further control
over its products and consumers may prepare its products in a manner that is inconsistent with its directions which
may adversely affect the quality and safety of its products. Any product contamination could subject an investee
company to product liability claims, adverse publicity and government scrutiny, investigation or intervention, resulting
in increased costs and decreased sales. Any of these events could have a material adverse impact on the Company’s
investment.

Brand Value
The success of a company in the food industry depends on its ability to maintain and grow the value of its brand.

Maintaining, promoting and positioning its brand and reputation will depend on, among other factors, the success of
a company’s product offerings, food safety, quality assurance, marketing and merchandising efforts and its ability to
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provide a consistent, high-quality customer experience. Brand value is based on perceptions of subjective qualities,
and any incident that erodes the loyalty of customers or suppliers, including adverse publicity or a governmental
investigation or litigation, could significantly reduce the value of an investee company’s brand and adversely affect
its business, results of operations and financial condition, which would have a material adverse effect on the
Company’s investments.

Internet Search Algorithms

In order to attract new customers and retain existing customers, it is important that the investee company brands show
up prominently in internet search results. Changes to internet search engines' algorithms or terms of service could
cause investee company websites to appear less prominently in search results.

Reputation Risk

Real or perceived quality or food safety concerns or failures to comply with applicable food regulations and
requirements, whether or not ultimately based on fact and whether or not involving us or incidents involving
competitors, could cause negative publicity and reduced confidence in investee companies and their products, which
could cause harm to their brands, reputations and sales, and could materially adversely affect their businesses, financial
conditions and results of operations. The growing use of social and digital media increases the speed and extent that
information or misinformation and opinions can be shared. Negative publicity about an investee company, its brand
or products on social or digital media could seriously damage its reputation. Without a favorable perception of an
investee company’s brand and products, its sales and profits could be negatively impacted, which would have a
material adverse effect on the Company’s investment.

Risks Associated with Leasing Commercial and Retail Space

Investee companies that lease their production, restaurant and retail locations are subject to all of the risks associated
with leasing, occupying and making tenant improvements to real property, including adverse demographic and
competitive changes affecting the location of the property and changes in availability of and contractual terms for
leasable commercial and retail space. Changes that result in reductions in customer foot traffic or otherwise render the
location unsuitable could cause an investee company’s revenue to be less than expected, which could have a material
adverse effect on the Company’s investment.

Effect of Product Innovation

An investee company’s growth in part depends on its ability to develop and market new products and improvements
to its existing products that appeal to consumer preferences. The success of an investee company’s innovation and
product development efforts is affected by its ability to anticipate changes in consumer preferences, the technical
capability of its research and development team in developing and testing product prototypes, including complying
with applicable governmental regulations, the success of its management and sales and marketing team in introducing
and marketing new products and positive acceptance by consumers. Failure to develop, successfully market and sell
new products may inhibit an investee company’s growth, sales and profitability, which may have a material adverse
effect on the Company’s investment.

Failure to retain current customers and/or recruit new customers

The success of an investee company, and its ability to increase revenue and operate profitably, depends in part on its
ability to acquire new customers and retain existing customers, so that they continue to purchase the investee
company’s products. An investee company may fail to acquire or retain customers across its distribution channels due
to negative value and quality perceptions, a lack of new and relevant products or failure to deliver customers' orders
in a timely manner.

Litigation Risk

Investee companies may become party to litigation from time to time in the ordinary course of business, which could
adversely affect their business, thereby materially impacting the value of the Company’s investment. Should any

- 26 -



litigation in which an investee company becomes involved be determined against it, such a decision could adversely
affect its ability to continue operating and the market price for the Company’s investment. Litigation involving an
investee company may also open the Company to litigation exposure.

Risks Relating to the Common Shares
Market Price of Common Shares and Volatility

The Common Shares do not currently trade on any exchange or stock market. Securities of small-cap companies have
experienced substantial volatility in the past, often based on factors unrelated to the companies’ financial performance
or prospects. These factors include macroeconomic developments in North America and globally and market
perceptions of the attractiveness of particular industries. Factors unrelated to our performance that may affect the price
of the Common Shares include the following: the extent of analytical coverage available to investors concerning our
business may be limited if investment banks with research capabilities do not follow the Company; lessening in trading
volume and general market interest in the Common Shares may affect an investor’s ability to trade significant numbers
of Common Shares; the size of our public float may limit the ability of some institutions to invest in Common Shares;
and a substantial decline in the price of the Common Shares that persists for a significant period of time could cause
the Common Shares, if listed on an exchange, to be delisted from such exchange, further reducing market liquidity.
As a result of any of these factors, the market price of the Common Shares at any given point in time may not accurately
reflect our long-term value. Securities class action litigation often has been brought against companies following
periods of volatility in the market price of their securities. We may in the future be the target of similar litigation.
Securities litigation could result in substantial costs and damages and divert management’s attention and resources.
The fact that no market currently exists for the Common Shares may affect the pricing of the Common Shares in the
secondary market, the transparency and availability of trading prices and the liquidity of the Common Shares.

The market price of the Common Shares is affected by many other variables, which are not directly related to our
success and are, therefore, not within our control. These include other developments that affect the breadth of the
public market for the Common Shares, the release or expiration of lock-up, escrow or other transfer restrictions on the
Common Shares, and the attractiveness of alternative investments. The effect of these and other factors on the market
price of the Common Shares is expected to make the Common Share price volatile in the future, which may result in
losses to investors.

It may be difficult, if not impossible, for U.S. holders of the Company’s Common Shares to resell them over the CSE
or other stock exchange.

It has recently come to management’s attention that all major securities clearing firms in the United States have ceased
U.S. residents who acquire Common Shares as “restricted securities” (including any Common Shares pursuant to the
exercise of convertible securities) may find it difficult — if not impossible — to resell such shares over the facilities of
any Canadian stock exchange on which the shares may then be listed. It remains unclear what impact, if any, this and
any future actions among market participants in the United States will have on the ability of U.S. residents to resell
any Common Shares that they may acquire in open market transactions. Our understanding is that all U.S. brokers
must use a clearing service to facilitate resale transactions over Canadian securities exchanges. Some U.S. brokers
have self-clearing capabilities; those that do not must use third party clearing firms. This issue does not apply to the
Depositary Trust Company.

Dividends

We intend to retain earnings, if any, to finance the growth and development of our business and do not intend to pay
cash dividends on the Common Shares in the foreseeable future. The payment of future cash dividends, if any, will be
reviewed periodically by the Board and will depend upon, among other things, conditions then existing including
earnings, financial condition and capital requirements, restrictions in financing agreements, business opportunities
and conditions and other factors.
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Dilution

Future sales or issuances of equity securities could decrease the value of the Common Shares, dilute shareholders’
voting power and reduce future potential earnings per Common Share. We intend to sell additional equity securities
in subsequent offerings (including through the sale of securities convertible into Common Shares) and may issue
additional equity securities to finance our operations, development, exploration, acquisitions or other projects. We
cannot predict the size of future sales and issuances of equity securities or the effect, if any, that future sales and
issuances of equity securities will have on the market price of the Common Shares. Sales or issuances of a substantial
number of equity securities, or the perception that such sales could occur, may adversely affect prevailing market
prices for the Common Shares. With any additional sale or issuance of equity securities, investors will suffer dilution
of their voting power and may experience dilution in our earnings per Common Share.

Transactions Engaged in by our Largest Shareholders, our Directors or Officers

As at the date of this Prospectus, the directors and officers of the Company as a group own beneficially, directly or
indirectly or exercise control or discretion over an aggregate of 15,866,937 Common Shares, or approximately 15.6%
of the Common Shares issued and outstanding, and an aggregate of 6,211,968 Warrants, or approximately 14.9% of
the Warrants issued and outstanding and an aggregate of 1,900,000 Options/RSUs, or approximately 25.0% of the
Options/RSUs issued and outstanding.

Subsequent sales of our Common Shares by these shareholders could have the effect of lowering the market price of
our Common Shares. The perceived risk associated with the possible sale of a large number of Common Shares by
these shareholders, or the adoption of significant short positions by hedge funds or other significant investors, could
cause some of our shareholders to sell their Common Shares, thus causing the market price of our Common Shares to
decline. In addition, actual or anticipated downward pressure on our stock price due to actual or anticipated sales of
Common Shares by our directors or officers could cause other institutions or individuals to engage in short sales of
the Common Shares, which may further cause the market price of our Common Shares to decline.

From time to time our directors and executive officers may sell Common Shares on the open market. These sales will
be publicly disclosed in filings made with securities regulators. In the future, our directors and executive officers may
sell a significant number of Common Shares for a variety of reasons unrelated to the performance of our business.
Our shareholders may perceive these sales as a reflection on management’s view of the business and result in some
shareholders selling their Common Shares. These sales could cause the market price of our Common Shares to drop.

LEGAL MATTERS

Unless otherwise specified in the Prospectus Supplement relating to a specific offering of Securities, certain legal
matters relating to the offering of the Securities will be passed upon on behalf of the Company by Cassels Brock &
Blackwell LLP. As at the date of this Prospectus, the partners and associates of Cassels Brock & Blackwell LLP, as a
group, beneficially own, directly or indirectly, less than 1% of the outstanding securities of any class or series of the
Company.

AUDITORS, TRANSFER AGENT AND REGISTRAR

Smythe LLP are the independent auditors of the Company. Smythe LLP has advised the Company that they are
independent of the Company within the meaning of the Rules of Professional Conduct of the Institute of Chartered
Professional Accountants of British Columbia.

None of the above-mentioned experts has any registered or beneficial interest, directly or indirectly, in any securities
or other properties of the Company. None of the aforementioned firms or persons, nor any directors, officers or
employees of such firms, are currently, or are expected to be elected, appointed or employed as, a director, officer or
employee of the Company. As at the date hereof, such persons, and the directors, officers, partners and employees, as
applicable, of each of the experts beneficially own, directly or indirectly, in the aggregate, less than 1% of the securities
of the Company.
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The registrar and transfer agent of the Company is Endeavor Trust Corporation, located at 777 Hornby Street #702,
Vancouver, BC, V6Z 154.

None of the above-mentioned experts has any registered or beneficial interest, directly or indirectly, in any securities
or other properties of the Company. None of the aforementioned firms or persons, nor any directors, officers or
employees of such firms, are currently, or are expected to be elected, appointed or employed as, a director, officer or
employee of the Company. As at the date hereof, such persons, and the directors, officers, partners and employees, as
applicable, of each of the experts beneficially own, directly or indirectly, in the aggregate, less than 1% of the securities
of the Company.

MATERIAL CONTRACTS

Except for contracts made in the ordinary course of business and previously disclosed in the Company’s long form
prospectus dated September 8, 2022, the following agreements have been filed as material contracts on SEDAR:

e Consulting agreement between the Company and Wallace Hill Partners Ltd. dated May 1, 2021;

e  Consulting agreement between the Company and 1061437 BC Ltd. dated May 1, 2021;

e  Services agreement between the Company and Future Money Trends, LLC dated September 13, 2021;

e  Services agreement between the Company and Pro Return AG dated October 1, 2021;

e  Services agreement between the Company and Mountain Capital Corp. dated March 8, 2021

e  Services agreement between the Company and Investing News Network dated May 13, 2021;

e  Services agreement between the Company and Visual Capitalist dated July 30, 2021; and

e  Services agreement between the Company and Stockhouse Publishing Ltd. dated April 31, 2021.
STATUTORY AND CONTRACTUAL RIGHTS OF WITHDRAWAL AND RESCISSION

Unless provided otherwise in a Prospectus Supplement, the following is a description of a purchaser’s statutory rights.
Securities legislation in certain of the provinces and territories 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 and territories, the 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, revisions of the price or damages are exercised by the purchaser within the
time limit prescribed by the securities legislation of the purchaser’s province or territory. The purchaser should refer
to any applicable provisions of the securities legislation of the purchaser’s province or territory for the particulars of
these rights or consult with a legal advisor.

In an offering of Securities which are convertible, exchangeable or exercisable for other securities of the Company,
investors are cautioned that the statutory right of action for damages for a misrepresentation contained in this
Prospectus is limited, in certain provincial and territorial securities legislation, to the price at which the Securities
which are convertible, exchangeable or exercisable for other securities of the Company are offered to the public under
the prospectus offering. This means that, under the securities legislation of certain provinces and territories, if the
purchaser pays additional amounts upon the conversion, exchange or exercise of the Security, those amounts may not
be recoverable under the statutory right of action for damages that applies in those provinces and territories. The
purchaser should refer to any applicable provisions of the securities legislation of the purchaser’s province or territory
for the particulars of this right of action for damages or consult with a legal advisor.
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Original purchasers of Securities which are convertible, exchangeable or exercisable for other securities of the
Company (unless the Securities are reasonably regarded by the Company as incidental to the applicable offering as a
whole) will have a contractual right of rescission against the Company in respect of the conversion, exchange or
exercise of such Securities. The contractual right of rescission will be further described in any applicable Prospectus
Supplement, but will, in general, entitle such original purchasers to receive, upon surrender of the underlying
securities, the original amount paid for the applicable convertible, exchangeable or exercisable Securities and any
additional amount paid upon conversion, exchange or exercise thereof, in the event that this Prospectus, the relevant
Prospectus Supplement or an amendment thereto contains a misrepresentation, provided that: (i) the conversion,
exchange or exercise takes place within 180 days of the date of the purchase of such Securities under this Prospectus
and the applicable Prospectus Supplement; and (ii) the right of rescission is exercised within 180 days of the date of
the purchase of such Securities under this Prospectus and the applicable Prospectus Supplement.

In addition, to the extent that we file a Prospectus Supplement to qualify the Common Shares issuable upon conversion
of any special warrants that we may in the future issue (“Special Warrants”), we will grant to each holder of a Special
Warrant a contractual right of rescission of the prospectus-exempt transaction under which the Special Warrant was
initially acquired. The contractual right of rescission will provide that if a holder of a Special Warrant who acquires
Common Shares of the Company on exercise of the Special Warrant as provided for in this Prospectus is, or becomes,
entitled under the securities legislation of a jurisdiction to the remedy of rescission because of the Prospectus or an
amendment to the Prospectus containing a misrepresentation, (a) the holder is entitled to rescission of both the holder’s
exercise of its Special Warrant and the private placement transaction under which the Special Warrant was initially
acquired, (b) the holder is entitled in connection with the rescission to a full refund of all consideration paid to the
agent or Company, as the case may be, on the acquisition of the Special Warrant, and (c) if the holder is a permitted
assignee of the interest of the original Special Warrant subscriber, the holder is entitled to exercise the rights of
rescission and refund as if the holder was the original subscriber.
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CERTIFICATE OF THE COMPANY
Dated: February 15, 2022

This short form prospectus, together with the documents incorporated in this prospectus by reference, will, as of the
date of the last supplement to this prospectus relating to the securities offered by this prospectus and the supplement(s),
constitute full, true and plain disclosure of all material facts relating to the securities offered by this prospectus and
the supplement(s) as required by the securities legislation in each of the provinces of Canada, other than Québec.

s “Tony Harris” s/ “Kerry Biggs”
Tony Harris Kerry Biggs
Chief Executive Officer Chief Financial Officer

ON BEHALF OF THE BOARD OF DIRECTORS

s/ “Lindsay Hamelin” s/ “Natasha Raey”
Lindsay Hamelin Natasha Raey
Director Director

s/ “Kristian Dahl”

Kristian Dahl
Director

ON BEHALF OF THE PROMOTERS
s/ “Kristian Dahl” s/ “Kerry Biggs”
Kristian Dahl Kerry Biggs
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