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The offering price of the Shares of the Company will be $1.00 per Share.
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references to Canadian dollars unless stated otherwise.

The minimum Offering is $0. The maximum Offering is $750,000.
Funds available under the Offering may not be sufficient to accomplish
our proposed objectives. You may be the only purchaser.

$250 initial investment per subscriber of Shares.

The full Subscription Price is payable through the FrontFundr.com online
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risky investment. See Item §8.
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FORWARD LOOKING STATEMENTS

Certain information contained in this Offering Memorandum may be forward-looking statements or
forward-looking information (referred to as “forward-looking statements”). Forward-looking statements
are often, but not always, identified by the use of words such as “anticipate”, “plan”, “continue”,
“estimate”, “expect”, “may”, “will”, “intend”, “could”, “might”, “should”, “believe” and similar
expressions. Examples of such forward-looking statements in this Offering Memorandum include, but are
not limited to, financial and business prospects and financial outlooks. The forward-looking statements
are based on certain assumptions, which include, amongst other things, whether the Company has
sufficient capital to effect its objectives, whether the objectives will produce the results intended by the
Company, and whether the markets will react and perform in a manner consistent with the business
objectives. Although the Company believes that the expectations reflected in such forward-looking
statements are based upon reasonable assumptions and that information received from third parties is
reliable, it can give no assurance that those expectations will prove to have been correct.

Forward-looking statements are subject to certain risks and uncertainties that could cause actual events or
outcomes to differ materially from those anticipated or implied by such forward-looking statements.
These factors include, but are not limited to, changes in general economic and market conditions and
other risk factors. Accordingly, readers should not place undue reliance upon the forward-looking
statements contained in this Offering Memorandum and such forward-looking statements should not be
interpreted or regarded as guarantees of future outcomes. Any forward-looking statements contained in
this Offering Memorandum are expressly qualified, in their entirety, by this cautionary statement.

Any forward-looking statements contained in this Offering Memorandum are made as of the date
hereof and the Company does not undertake to update or revise them, except as may be required
by applicable securities law.

INCORPORATION BY REFERENCE OF CERTAIN MARKETING MATERIALS

Certain written marketing materials delivered or made available to prospective purchasers in relation to
the distribution of Shares under this Offering Memorandum are incorporated by reference into this
Offering Memorandum and are considered to form part of this Offering Memorandum just as if they were
printed as part of it. In particular, in Alberta, Saskatchewan, Ontario, Quebec, New Brunswick and Nova
Scotia all OM marketing materials (as defined below) related to a distribution under this Offering
Memorandum that are delivered or made reasonably available to prospective purchaser before the
termination of the distribution are hereby incorporated by reference into this Offering Memorandum. For
these purposes, “OM marketing materials” means a written communication, other than an OM standard
term sheet (as defined below), intended for prospective purchasers regarding a distribution of securities
under an Offering Memorandum delivered under section 2.9 of National Instrument 45-106 Prospectus
Exemptions (“NI 45-106”) that contains material facts relating to the Shares. An “OM standard term
sheet” means a written communication intended for prospective purchasers regarding a distribution of
Shares under this Offering Memorandum delivered under section 2.9 of NI 45-106 that contains only
certain prescribed information set out in NI 45-106.



1. Use of Available Funds

1.1. Funds

The following table discloses the funds that will be available as a result of the Offering:

Table 1: Funds Available as a Result of the Offering

Assuming Minimum

Assuming Maximum

Offering Offering
A. | Amount to be Raised by this Offering $0 $750,000.00
B. | Selling Commissions and Fees' $0 $55,800

Estimated Offering Costs (i.e. legal, accounting,

C. audit) ($18,000) $18,000
D. | Available Funds: D = A — (B+C) ($18,000) $676,200
E. | Additional Sources of Funding Required 2 $18,000 $0
F. | Working Capital Deficiency $0 $0
G. | Total: G=(D+E) - F $0 $676,200

1. The Company will pay certain fees to the Agent in connection with this offering, including a due diligence fee, a search fee
and a success fee. The amount shown is for illustrative purposes only based on the assumed maximum offering shown.

The actual amount received by the Agent will depend, in part, on the proceeds raised in this offering. See ltem 7 —

Compensation Paid to Sellers and Finders.

2. The Company has been and will continue to raise capital concurrently to this offering using other prospectus exemptions.

3. The Company will combine additional sources of funding with the available funds from this offering to achieve its
principle capital-raising purpose. These include the promissory notes issued to Estevan Capital and Jamscor Inc., and a

secured bank loan. See Section 2.7 for further details.

1.2. Use of Available Funds

The following table provides a detailed breakdown of how the Company will use the funds available as a

result of the Offering:




Table 2: Use of Available Funds

Description of Intended Use of Available Funds Assuming Assuming
Listed in Order of Priority Minimum Offering Maximum Offering

Audience growth — 78%
e Increasing editorial capacity to continue to

: $0.00 $527,436
grow audience
e Development of new editorial products
Marketing/PR — 8% $0.00 $54,096
Website Development — 14% $0.00 $94,668
Total: $0.00 $676,200

1.3. Reallocation

We intend to spend the available funds as stated. We will reallocate funds only for sound business
reasons.

2. Business of the Company
2.1. Structure

Discourse Media was initially registered as a partnership on March 18, 2014 under the name “Discourse
Media.” The Company was incorporated on January 20, 2016 under the Business Corporations Act
(British Columbia) under the name “Discourse Media Inc.” The partnership was dissolved when the
assets and multi-year contracts were transferred to “Discourse Media Inc.” The head office and principal
business address of the Company is #460-425 Carrall Street, Vancouver, BC V6B 6E3 Canada. The
registered office of the Company is 1200 Waterfront Centre, 200 Burrard Street, Vancouver, BC V7X
1T2 Canada.

The corporate structure of the Company consists solely of Discourse Media Inc. Its sole shareholder and
director is Erin Millar, who holds 100% of the issued and outstanding Shares of the Company. The
Company does not have any subsidiaries or proposed subsidiaries.
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2.2. Our Business

Product and/or Service

The Company is an independent, for-profit, digital media company. The Company conducts investigative
journalism utilizing digital media tools to deliver content to members and paying subscribers. The
Company undertakes its activity through the following means:

Digital stories, including in-depth multimedia feature articles, explainer videos, fact checking
articles, data visualizations and niche email newsletters;

A membership program, which consists of a member-only digital community that provides
exclusive access to reporters, the Discourse editorial process, events, and other value-added
experiences (in development);

High-value data features such as news apps, visualizations, and interactives, hosted on the
Discourse website and media partners;

Collaborative media campaigns, including journalism fellowships, dedicated reporting days and
co-productions with other media;

Limited-series narrative podcasts (in development); and

Live journalism events in cities across Canada and online.




The Company’s core business in 2017 consists of collaborative media campaigns sponsored by non-
profits and foundations that share the Company’s belief that public-service journalism is essential to
elevating and sustaining civic discourse. This revenue stream will continue to be important for the
Company in the future. In executing these products, the Company collaborates with other media outlets to
maximize the impact on public discourse by leveraging the collective reporting resources, audiences,
platforms, access and expertise. The Company’s collaborative media campaign sponsors sign contractual
agreements, based on the best practices of the non-profit news sector in the U.S., that ensure that the
journalism takes place free of any interference or influence.

Under an umbrella department, Discourse Insight Lab, the Company is currently experimenting with the
following products and services:

e (Custom data services for communicating research to a broad audience, including interactive
reports and visualizations; and

e C(Collaborative models for mobilizing data, science and knowledge created by remote
communities, public sector organizations, universities and other research bodies.

The Company offers its journalism product (media content) to the public for free with the intention of
attracting paying members (subscribers) to extended services, content and features because of the quality
and trustworthiness of the content it creates. The Company is building a technology that enables
engagement between content producers and consumers. The Company offers members increased access
to the process of journalism and opportunity to participate in the impact resulting from the journalism.

The Company’s content is distributed through its own website, social media platforms and national and
international media partners such as the Globe and Mail, Postmedia (National Post, Vancouver Sun),
Roger’s Communications, the Guardian, the New York Times, The Atlantic, Al Jazeera and Thomson
Reuters. The Company has built its brand reputation through these external outlets, which has brought
greater audience attention to the Company’s own website and its continued efforts as a leading media
innovator in Canada.

Market

Currently about nine per cent of Canadians — or 3.15 million people — pay for online news, according to
the Reuters Institute for the Study of Journalism. Canadians spend approximately $115 million per year
on digital news media products. The Company believes the amount Canadian consumers pay for digital
news will see strong growth, in part because of the decline of print products. Nearly 200 traditional
(newsprint) local print and broadcast news outlets across Canada have closed in the past decade, and more
than 250 outlets may also be affected by Postmedia’s looming collapse. The Company believes it is well
positioned to capture a sizable portion of an anticipated market of over $345 million for news content
within ten years. The Company plans to focus its efforts targeting a market of 3 million early adopters: a
segment of millennials who are influential, engaged, care deeply about issues, and are increasingly able
and willing to pay for digital products online.

The Company’s long-term goal is to be a global leader in news media engagement. With 3.4 billion
internet users and 12% annual growth in smartphone users, there is a significant potential global market.

Sales

The Company will utilize a membership program to sell its product and service. Subject to adjustment,
the Company is considering the following subscription framework:



e $8.95 per month or $89.50 per year for access to Discourse membership. Comparable pricing
from established media entities are:

o New York Times - $32/month

o Ricochet - $5.00/month or $60/year

o De Correspondent - $9.00/month or $90/year
o Texas Tribune - $51/month or $450/year

o National Observer - $12.95/month

e Tyee Builder and Canadaland have a sliding scale that ranges between $3/month to $150/month
for the Tyee Builder and $1/month to $100/month for Canadaland.

e Other revenue sources may include: book publishing, licensing content for educational purposes,
data communication services and repackaging research into intelligence products

Revenue

The Company has built its operations on a centrally controlled operating platform, which is scalable and
supportive. The following information on revenue and/or key performance indicators is presented for
informational purposes only. Any forward-looking statements contained in this Offering Memorandum
are made as of the date hereof and the Company does not undertake to update or revise them, except as
may be required by applicable securities law.

The Company collected nearly $552,000 in revenue for its financial year ending December 31, 2016. See
Item 12 — Financial Statements. The Company anticipates revenues of $1 million for 2017, $2.2 million
for 2018 and profitability in 2019.

The Company has employed a hybrid model of diversified revenue sources, to include subscriptions,
events and sponsorship. The Company’s current primary revenue source is partnerships with foundations
and non-profit organizations that sponsor the Company’s collaborative media campaigns. Media
commissions and partnerships (e.g. a partnership with the Globe and Mail to distribute Discourse
content), also generates revenue for the Company. The Company foresees limited growth in these areas
and plans to concentrate on a membership and subscription model to grow its revenue over time.
Specifically, the Company intends to grow its revenue by:

1. Expanding its audience with freely available content;

2. Converting a portion of that audience to paying members; and

3. Attracting collaborative media campaigns and corporate sponsorships opportunities.
Competition
The Company’s Canadian competitors fall into three categories:

1. News products that compete for the attention and time of a broad target audience, which differ
across formats (digital stories, data and news apps, podcasts, live events); to include:

a. Globe & Mail, Vice, Buzzfeed & the CBC.
2. Competitors for our primary paid membership product; to include:
a. Ricochet, Tyee Builders and Canadaland.

3. Competitors for our current core revenue model: collaborative media campaigns; to include:
a. Mediastyle, YuluPR and National Observer.



Internationally, de Correspondent is a competitor/partner whose model the Company looks to in forming
its own program for success. The Company has established a research and development partnership with
de Correspondent and its American partner, the Membership Puzzle Project (NYU).

2.3. Development of Business

The Company has undertaken and achieved measurable goals since inception.

2014/2015

2016

Discourse Media founded as a partnership.

Client Contracts for collaborative media campaigns secured with Waterloo Global Science
Initiative, 8 80 Cities, Happy City, J.W. McConnell Family Foundation, Ashoka Canada, Cosette,
Action Canada and New Pedagogies for Deep Learning, including some multi-year client
contracts.

Media partnerships secured with the Globe and Mail, Global TV, CTV, Postmedia (National Post,
Vancouver Sun, Ottawa Citizen and others), The Tyee, Metro, the Atlantic, Spacing Magazine,
News 1130, BC Business and others. Media partnerships consist of either re-publication
agreements, paid commissioned content, or co-produced projects.

Produced multiple award-winning projects, including Canadian University Report (with the
Globe and Mail), Moving Forward (with 14 media partners), the Doable City Reader and Deeper
Than Knowledge.

Discourse founder and CEO Erin Millar recognized for her journalism innovation leadership with
the Ashoka Canada storyteller-in-residence fellowship.

Incorporation of Discourse Media Inc. on January 20, 2016. The partnership was dissolved and
Discourse Media Inc. took on assets and multi-year client contracts of Discourse Media, the
partnership.

Renewed client contracts with the Globe and Mail, Waterloo Global Science Initiative, 8 80
Cities, J.W. McConnell Family Foundation and Ashoka Canada. Secured new contracts with
Challenge for Change (multiyear), Inspirit Foundation, SkeenaWild (multiyear) and Vancity
Credit Union.

Secured key partnerships to develop and grow the business, including multi-year business
innovation funding from the J.W. McConnell Family Foundation and a technology partnership
with award-winning digital design firm Good Digital Culture.

Worked with new media partners including Maclean’s Magazine, Al Jazeera, the New York
Times, the Guardian, Thomson Reuters Foundation, Canadian Association of Journalists, and
others.

Recruited key employees including president Ian Gill (previously Vancouver Sun, CBC, Ecotrust,
McConnell Foundation, author of No News is Bad News: Canada’s Media Collapse and What
Comes Next), COO Caitlin Havlak (previously SFU, UBC), managing editor Lindsay Sample
(previously CBC), partnerships manager Sonam Swarup, and reporters Brielle Morgan,
Wawmeesh Hamilton, Trevor Jang and Emma Jones.

Discourse founder, editor-in-chief and CEO Erin Millar awarded the 2016 Bob Carty Fellowship
for Free Expression.
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2017

2016 Innovation Award from the Canadian Journalism Foundation and an acknowledgement
from the Global Editors Network as a finalist for the Data Journalism Website of the Year.

Achieved financial breakeven in June 2017.

Completed global research about media business models, digital trends and Canadian market.
Developed strategic plan and business plan for national expansion.

Secured credit needed for working capital from TD Bank and first external financing with
Estevan Capital and Jamscor Ltd at a valuation of $3,750,000.

Secured key partnerships for growth including a co-production partnership with the CBC and a
research and development partnership with the Membership Puzzle Project (New York University
and de Correspondent.)

Recruited key employees including executive editor Rachel Nixon (previously CBC, BBC,
MNSBC, Now Public), media innovation editor Anita Li (previously Toronto Star, Mashable,
Fusion), director, editorial products Katie Lewis (Toronto Star, Ottawa Citizen, RBC) and data
reporter Francesca Fionda (Global, CBC).

Earned a prestigious Edward R. Murrow Award for excellence in investigative reporting from the
Washington D.C.-based Radio Television Digital News Association, a silver in investigative
journalism from the National Magazine Awards, and a silver for best digital editorial package the
Digital Publishing Awards. Discourse was a finalist for a journalistic excellence award from the
Canadian Journalism Foundation in 2017.

New client contracts with Vancouver Foundation, BC Business Magazine, Reconciliation
Canada, Environics Institute, MacMillan Family Foundation and the Catharine Donnelly
Foundation.

Additional information about the development of the Company’s business since it was formed can be
found elsewhere in this Offering Memorandum. Please see 2.7 — Material Agreements.

2.4. Long Term Objectives

In future, the Company plans to provide its products and services to an expanding audience of members
(subscribers) across Canada and position itself as a global leader in news media engagement.

Long Term Objective Target Completion date
Prove the success and profitability of the Discourse model, at a national
scale, in Canada:

e  Build community of 30,000 paying members

e Expand to 20 investigative units across Canada

. . L . . . 2020
e Be the leading source of investigative journalism for millennials
in Canada
e Consider exit strategy for shareholders, which may take the form

of continued dividends, offering buybacks to shareholders, or an
eventual strategic merger or acquisition
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Scale Discourse dramatically in Canada

e Adapt investigative unit model to address local news gap in
geographic communities underserved by media

e Build community of 300,000 members 2022
e Take Discourse to 200 local communities in Canada through a
networked, franchise model
e Become dominant media brand in Canada, expanding to platforms
including books, educational products, audio, video
Take the Discourse model global
e Adapt Discourse’s technology into a platform that helps any news
media outlet achieve engagement and loyalty with their audience | 2024
e Scale globally through a B2B strategy of licensing or white
labelling
Execute exit strategy
e Pursue strategic merger or acquisition or other exit strategic, TBD
2025-2028

2.5. Short Term Objectives and How We Intend to Achieve Them

The Company is currently focused on growing its platform and enhancing its products and services in the

short-term.

PAGE LEFT BLANK FOR FORMATTING PURPOSES
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Table 3: Short Term Objectives and how we intend to achieve them

Target completion date or, if

not known, number of Cost to
What the Company must do and how it will do it months to complete complete
Milestone 1: Beta test of membership technology
e Build membership technology
e Test assumptions about audience with closed beta test
e Use beta data to refine product, hone marketing
approach for public launch Q12018 $409,056
e Complete Discourse rebrand
e Continuing investing in content and audience growth
e Recruit 4 new team members
Milestone 2: Membership public launch
e Launch new brand and membership technology
e National marketing campaign
e  Publish multiple high profile investigations
[ ]
Eape e nd g aned et o | g 21448
e Build partnerships with community organizations to
expand audience
e Reach 10,000 members
e Recruit 9 team members, behind traction
Milestone 3: Grow membership
e Reach 13,750 paid members
e Develop plan for 2019 event series and new story
formats Q42018 $26,868
e Conduct research and testing to hone strategy for
introduction of new revenue stream
e Recruit 7 team members
Milestone 4: Reach breakeven point
e Execute profitable event series
e  Grow memberships beyond 25,000
e Introduce new revenue streams Q42019 $263,192
e Hire enough staff to support 20 investigative units
across country
Recruit 5 team members
e Reach break-even point
Total $913,598

Note: Cost to complete is interpreted as the investment the Company is making (growth capital) in audience
growth, technology and marketing above anticipated revenues over the two-year period of our current business

plan.
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2.6. Insufficient Funds

Other than described in Section 1.1, there is no guarantee that the funds available as a result of the
offering will be sufficient to accomplish all of the Company’s proposed objectives. There is no assurance
that alternative financing will be available.

2.7. Material Agreements

The Company has entered into, or will enter into, the material agreements set out below.
Agency Agreement

Pursuant to an agency agreement made as of August 17, 2017 (the “Agency Agreement”) between the
Company and Silver Maple Ventures Inc. (the “Agent”), the Company engaged the Agent to act as its
non-exclusive sales and marketing and administrative agent in connection with the offering of Shares
under this Offering Memorandum and to provide certain related services to the Company, including, but
not limited to:

i) performing due diligence of the Company in accordance with applicable securities legislation
and regulations with respect to Know-Y our-Product requirements;

i) assisting the Company in finding subscribers for the Offering and engaging such dealing
representatives as it deems appropriate in the application of its best efforts to identify
subscribers; and

i) taking reasonable steps to ensure that subscribers qualify to purchase Shares in reliance on
exemptions from the prospectus requirements under applicable securities laws and understand
the requirements to qualify under such laws.

The Agent is not obligated to purchase any Shares.

For its services, the Agent is entitled to receive the compensation described under Iltem 7 — Compensation
Paid to Sellers and Finders. In addition, the Company will pay the reasonable expenses of the Agent
provided such expenses have been approved by the Company.

Material Partnerships

e Good Digital Culture, 2016-present, development of digital products, including the membership
program

Insurance
The Company hold insurance policies to cover libel, liability and property.

e Community Newspapers Reciprocal Insurance Exchange. Premiums cover period from January 1,
2017 to midnight December 31, 2017 and coverage is for libel, errors and omissions and infringement
of rights pertaining to or arising out of privacy, piracy or copyright.

Lease Agreements

The company holds lease agreements with Apple Canada for the lease of its office computers. The
company holds a lease agreement for its current office location (expires January 31, 2018).

Shareholder Loans

The Company has advances payable to its principal shareholder and CEO, Erin Millar. The advances
carry no specific provision for interest or repayment. The shareholder has stated that she will not request
repayments within the next fiscal year. Accordingly, the amount is classified as long-term.

14



Convertible Notes

On October 13, 2017, the Company issued convertible promissory notes to Jamscor Inc. and Estevan
Capital Ltd. (the “Noteholders”) to secure loans to the Company in the amount of $100,000 and
$150,000 respectively. The maturity date of the notes is October 13, 2020, any time before which, the
Noteholders may elect to convert all or a portion of the principal amount into Common Shares of the
Company at a conversion price the lower of (a) a price of $0.87 per Common Share; (b) an amount
specified by the Company in its sole discretion; or (c) within 90 days of the closing date of an offering of
Common Shares, the price per Common Share of the applicable share offering. The notes bear simple
interest at a rate of 5% per annum on the principal balance outstanding, calculated monthly. In the event
the Company conducts an offering of Common Shares, the Noteholders have the right to acquire such
number of Common Shares on the same terms as other participating persons, up to an amount that will
allow the Noteholders to maintain their pro rata interest in the outstanding Common Shares taking into
account the Common Shares to be issued pursuant to such equity offering.

Liabilities
The Company has a secured loan and line of credit with Toronto Dominion Bank. See Item 4.2 — Long
term Debt.

The loan amount is $75,000.00 and is due on 06/01/2027. It carries an interest rate of Prime + 1% and the
total outstanding amount as of the date of this offering memorandum is $73,440.30

The Company has access to a $150,000.00 line of credit to finance day-to-day operations. The interest
rate is Prime + 1%. There is no outstanding amount on this debt as of the date of this offering.

Deferred Revenue
The Company has received $113,407.00 in deferred revenue to date for 2017.
Options & Warrants

The Company does not have a stock option plan in place. The Company intends to create an employee
and advisory option pool by the end of 2017 that will be capped at 15% of the issued and outstanding
Shares.

Silver Maple Ventures Inc., through its role as Agent under the Agency Agreement described above, will
receive warrants to purchase 6.00% of gross proceeds converted to Shares of the Company at an exercise
price equal to $1.00 per share and with an exercise term of seven (7) years from the date that the warrant
to purchase is issued to the Agent (the “Warrant to Purchase”) after which the Warrant to Purchase
expires and can no longer be exercised. The Agent will enter into a Warrant to Purchase certificate with
the Company which will contain representations, warranties, covenants and conditions to closing typical
for transactions of this type.

Voting Trust Agreement

The Company will be entering into a Voting Trust Agreement in connection with the Offering. All rights
and restrictions tied to Shares issued under the Offering are clearly set forth in the Voting Trust
Agreement in conjunction with the Company’s Articles. Subscribers under this Offering Memorandum
are to execute and deliver the Voting Trust Agreement to the Company. In accordance with the terms of
the Voting Trust Agreement, the Subscribers under this Offering Memorandum will, concurrently with
the closing of the offering under this Offering Memorandum, deposit their Shares into the Voting Trustee
created by the Voting Trust Agreement and transfer the legal ownership of their Shares to the Voting
Trustee appointed under the Voting Trust Agreement, whereby the Voting Trustee will hold such Shares
for such Subscribers and will have the legal right to vote such Shares in accordance with the Voting Trust
Agreement.
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3. Interests of Directors, Management, Promoters and Principal Holders
3.1. Compensation and Securities Held

The table below outlines certain information regarding each director and officer of the Company and any
person who as of October 24, 2017 directly or indirectly beneficially owns or controls 10% or more of the
outstanding Shares of a particular series.

Table 4: Compensation and Securities Held

Name and Number, type
municipality of | Positions held (e.g., | Compensation paid by Number, type and percentage
principal director, officer, Company or related and percentage of | of securities of
residence promoter and/or party since inception and | securities of the the Company
principal holder) and | the compensation Company held held after
the date of obtaining | anticipated to be paid in | after completion | completion of
that position the current financial year | of min. offering max. offering
Erin Millar Founder, Chief $68,529.52 4,000,000 4,000,0001
Vancouver, B.C. | Executive Officer, (01/20/2016-11/01/2017) 100% 84.2%
Director
$7,692
(11/01/2017 — 12/31/2017)
lan Gill President $148,050 Nil Nil
Vancouver, B.C. (08/03/2016-11/01/2017)
$18,461.52
(11/01/2017 — 12/31/2017)
Caitlin Havlak Chief Operating $96,780 Nil Nil
Officer (01/20/2016-11/01/2017)
Vancouver, B.C.
$10,000
(11/01/2017 — 12/31/2017)
Rachel Nixon Executive Editor $17,769.23 Nil Nil

Vancouver, B.C.

(08/28/2017-11/01/2017)

$16,923.08
(11/01/2017 - 12/31/2017)
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3.2.  Management Experience

The following table discloses the principal occupations of our directors and executive officers over the
past five years and their relevant experience.

Table 5: Management Experience:

Name

Principal Occupation and Related Experience

Erin Millar

Founder, Chief Executive
Officer

Ian Gill
President

Caitlin Havlak
Chief Operating Officer

Erin Millar is Discourse Media’s editor-in-chief and CEO. She has received
multiple awards for journalism innovation, including being named 2015 Bob
Carty Fellow by Canadian Journalists for Free Expression, Storyteller-in-
Residence at Ashoka Canada, and an AmEx Emerging Innovator. She has hosted
talks and workshops across Canada and internationally, including at the
Canadian Association of Journalists national conference and Italy’s International
Journalism Festival. She has reported from over a dozen countries for Canadian
and international publications. She taught journalism at Quest University Canada
and Langara College. She is a trustee of the Uncharted Journalism Fund and
serves on the board of the National Magazine Awards Foundation.

Tan Gill is Discourse Media’s president. He is the author of four books, including
No News Is Bad News: Canada’s Media Collapse — And What Comes Next. Ian
has worked at the Vancouver Sun as senior reporter and editor and with CBC as a
radio columnist and award-winning television documentary reporter. He is a
former fellow of Journalistes en Europe and served for several years on the board
of Canada’s Centre for Investigative Journalism. In 1994, Ian founded Ecotrust
Canada, a Vancouver-based non-profit working in coastal communities. Ian has
worked extensively with philanthropic foundations and non-profits in Canada,
the U.S. and his native Australia. In 2015, Ian was a senior fellow with the J'W.
McConnell Family Foundation. He is an adjunct professor at Simon Fraser
University.

Caitlin Havlak is chief operating officer of Discourse Media. As Discourse’s
earliest employee, Caitlin brings key institutional knowledge about how
Discourse functions to her role overseeing the Company’s operational challenges
during this rapid period of growth. She also leads digital development of our
technology and digital properties. Prior to taking on this role, Caitlin led
Discourse’s data journalism team. She is a data analyst and developer dedicated
to making complex issues more accessible and engaging to a broad audience.
Caitlin’s data journalism work earned Discourse national and international
awards for projects including the Cost to Commute Calculator for Moving
Forward and a deep data analysis into racial profiling in the Prairies in
partnership with Maclean's magazine. Caitlin is also an adjunct professor at the
University of British Columbia, where she teaches data journalism and
visualization.
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Rachel Nixon is executive editor of Discourse Media. An award-winning digital
news leader, she has two decades’ experience shaping editorial and digital
strategies for international media organizations. She has previously served as
editor-in-chief of MSN News and Sports in the U.S. and as senior director of
digital media for CBC News in Toronto. At CBC, she led the relaunch of the
digital news service and was responsible for CBC News’ first mobile strategy.
Before coming to Canada, Rachel was one of the first journalists for the world-
renowned BBC News website in London. She held senior editorial roles in her
nine years with the site and was named BBC World Service Editor of the Year in

2007.
Rachel Nixon
Executive Editor
3.3. Penalties, Sanctions and Bankruptcy

There are no penalties or sanctions that have been in effect during the last 10 years, or any cease trade
orders that have been in effect for a period of more than 30 consecutive days during the past 10 years
against: (i) a director, executive officer or control person of the Company; or (ii) an issuer of which any of
the foregoing persons was a director, executive officer or control person at the relevant time

There are no declarations of bankruptcy, voluntary assignments in bankruptcy, proposals under any
bankruptcy or insolvency legislation, proceedings, arrangements or compromises with creditors or
appointments of a receiver, receiver manager or trustee to hold assets, that have been in effect during the
last 10 years with regard to any: (i) director, executive officer or control person of the Company; or (ii)
issuer of which any of the foregoing persons was a director, executive officer or control person at the
relevant time.

34. Indebtedness to the Issuer
As at the date of this Offering Memorandum, the Company has one shareholder loan outstanding. The
Company has advances payable to its principal shareholder and CEO, Erin Millar. The advances carry no

specific provision for interest or repayment. The shareholder has stated that they will not request
repayments within the next fiscal year. Accordingly, the amount is classified as long-term.

PAGE LEFT BLANK FOR FORMATTING PURPOSES
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4. Capital Structure
4.1. Share Capital

The table below describes the issued and outstanding securities of the Company as at October 24, 2017
(including options, warrants and other securities convertible into shares).

Table 6: Share Capital
Number
Number Number outstanding
Number outstanding as | outstanding after

Description of authorized to | Price per at October 24th, | after minimum | maximum
security be issued security 2017 offering offering
Common Shares Unlimited 1.00 4,000,000 4,000,000 4,750,000
Warrants Up to 45,000 1.00 0 0 Up to 45,000
(Frontfundr)'
Convertible Notes Variable Variable Variable Variable Variable
(Estevan Capital +
Jamscor Ltd.)

!'Silver Maple Ventures Inc. (Frontfundr) may receive warrants equaling 6% of the total amount of securities distributed for this
offering. See Item 7 — Compensation Paid to Finders and Sellers.
2 The conversion price is the lower of (a) a price of $0.87 per common share; (b) an amount specified by the Company in its sole

discretion; or (c¢) within 90 days of the closing date of an offering of Common Shares, the price per common share of the
applicable share offering.

PAGE LEFT BLANK FOR FORMATTING PURPOSES
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4.2.  Long Term Debt Securities

The Company has the following long-term debt.

Amount outstanding at [a

Description of long term date not more than 30
debt (including whether days prior to the offering
secured) Interest rate Repayment terms memorandum date]

The Company has advances
payable to its principal
shareholder. The advances
carry no specific provision for
interest or repayment. The
shareholder has stated that they
will not request repayments

Shareholder loan to Erin within the next fiscal year.

Millar (CEO): Accordingly the amount is

$71,677.96' 0% classified as long-term. $71,677.96
TD line of credit: Amortization date: 06/01/2027

150,000 secured Prime + 1% Frequency: monthly $0.00

TD bank loan: Amortization date: 06/01/2027

$75,000 secured Prime + 1% Frequency: monthly $73,440.30

"Erin Millar is a related party to the Company.
4.3.  Prior Sales and Redemptions

The table below discloses information regarding the Common Shares (or instruments convertible or
exchangeable into Common Shares) issued within the last 12 months.

Table 7: Prior Sales

Date of issuance Type of Number of Price per Total funds
security issued securities issued security received

October 13, 2017 Convertible Variable' Variable $150,000
notes

October 13, 2017 Convertible Variable' Variable $100,000
notes

" The conversion price is the lower of (a) a price of $0.87 per common share; (b) an amount specified by the Company in its
sole discretion; or (c) within 90 days of the closing date of an offering of Common Shares, the price per common share of the
applicable share offering.
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5. Securities Offered
5.1. Terms of Securities

Shares issued pursuant to this Offering Memorandum are Shares with no par value and are, or will be
when issued, fully paid and non-assessable. All rights and restrictions tied to the Shares are clearly set
forth in this Offering Memorandum.

Voting

Each Share has one vote at every meeting of shareholders. At the Company’s discretion, Subscribers
under this Offering Memorandum are to execute and deliver the Voting Trust Agreement to the Company.
In accordance with the terms of the Voting Trust Agreement, the Subscribers under this Offering
Memorandum will, concurrently with the closing of the offering under this Offering Memorandum,
deposit their Shares into the Company created by the Voting Trust Agreement and transfer the legal
ownership of their Shares to the Company appointed under the Voting Trust Agreement, whereby the
Company will hold such Shares on Company for such Subscribers and will have the legal right to vote
such Shares in accordance with the Voting Trust Agreement.

Distribution of Profits

The Shares of the Company are entitled to receive dividends if and when declared by the directors of the
Company.

Redemption of Shares
The Shares of the Company are not redeemable.
Transferability

The Shares purchased under this Offering are subject to restrictions on transfer:

a) the Subscriber will not transfer or create an encumbrance on the Shares, as detailed in the
Voting Trust Agreement;

b) as imposed by applicable securities legislation (see Item 11 — Resale Restrictions); and

c) as detailed in the Company's Articles.
Conversion
The Shares are not convertible.
Liquidation Entitlement
If the Company is liquidated, dissolved or wound-up, the proceeds after payment of all expenses and
outstanding indebtedness will be paid to shareholders of the Shares (“Shareholders™) on a pro-rata basis
after amounts are distributed to the holders of Common Shares in accordance with the Company’s

articles.

Amendment of Terms

21



The terms of the Shares may only be amended with the approval of not less than 66°/5% for alteration to
rights of the Shares, which vote would be subject to the terms of the Voting Trust Agreement, as
applicable.

5.2. Subscription Procedure

For purchasers resident in a Canadian province your purchase will be made in reliance on the “Offering
Memorandum” exemption in Section 2.9 (2.1) of National Instrument 45-106 Prospectus Exemptions
(“NI 45-106”), the “Accredited Investor” exemption in Section 2.3 of NI 45-106, the “Friends, Family &
Business Associate” exemption in Section 2.5 of NI 45-106, or the “Minimum Amount Investment”
exemption in Section 2.10 of NI 45-106.

The required form of risk acknowledgment under Section 2.9(2.1) of NI 45- 106 is Form 45-106F4.

In Alberta, New Brunswick, Nova Scotia, Ontario, Québec and Saskatchewan, Form 45-106F4, required
under Section 2.9(2.1), includes Schedule 1 Classification of Investors Under the Offering Memorandum
Exemption, with respect to eligibility of individual investors, and Schedule 2 Investment Limits for
Investors Under the Offering Memorandum Exemption, with respect to investment limits of individual
investors.

If you purchase the Shares you will have certain rights, some of which are described below. Different
rights apply depending on which exemption is relied upon. However, the Subscription Agreement
supplements those rights on a contractual basis such that all Subscribers, wherever resident and regardless
of the exemption relied upon, will be given substantially the same rights. Such rights are summarized
below. For further information about your rights, you should consult a lawyer.

Purchase Procedure
To purchase the Shares, the following documents must be sent by the Subscriber to the Company:

a) Risk Acknowledgment Form 45-106F4 for purchasers from all provinces. In Alberta, New
Brunswick, Nova Scotia, Ontario, Québec and Saskatchewan, Form 45-106F4 includes Schedule
1 — Classification of Investors Under the Offering Memorandum Exemption, with respect to
eligibility of individual investors, and Schedule 2 — Investment Limits for Investors Under the
Offering Memorandum Exemption, with respect to investment limits of individual investors;

b) an executed copy of the DISCOURSE MEDIA INC. SUBSCRIPTION AGREEMENT including
all applicable Schedules;

c) an executed copy of the VOTING TRUST AGREEMENT including all applicable Schedules;
and

d) a wire transfer, certified or cashier’s cheque or digital payment via the Company’s Funding Portal
in the amount of the aggregate purchase price of the Shares payable to the Company, to be held in
Company for a minimum of two business days following the execution of the Subscription
Agreement by the Subscriber.

Once executed and delivered by the Subscriber, a Subscription Agreement constitutes an offer to the
Company to purchase the Shares described in the Subscription Agreement.

Following execution of the Subscription Agreement by the Company, the Subscriber has no right to
withdraw the amount of the purchase payment or any interest earned thereon, subject to the statutory two
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business days cooling-off period. Amounts will remain in the Company’s escrow account pending
satisfaction of the conditions set out in this Item 5.2 — Subscription Procedure — Conditions of Sale.

Terms of Sale

The Shares will be sold only to Subscribers who have submitted the documentation specified in Ifem 5.2 —
Subscription Procedure, duly executed and delivered. Pursuant to the Subscription Agreement, each
Subscriber shall be bound by the restrictions on transfer of the Shares set forth in the Voting Trust
Agreement, including the Share deposit requirements and the restrictions on transfer of the Shares set
forth therein. (See Item 11 — Resale Restrictions.)

Once accepted by the Company, a Subscription Agreement remains in effect as long as the Shares
purchased pursuant thereto remain outstanding. A Subscription Agreement terminates only upon (a) the
purchase for cancellation of the Shares to which it relates, or (b) the liquidation of the Company. Upon a
transfer of all Shares of a particular Class, the transferor is relieved of all restrictions and obligations
under the Subscription Agreement which the transferor entered into upon the purchase of the Shares and
the transferee, as a condition of the transfer, is required to agree to abide by all of the provisions of the
Subscription Agreement and the Voting Trust Agreement.

Conditions of Sale

The Company will maintain a segregated account at TD Canada Company into which cheques, wires and
digital payments from purchasers will be deposited pending satisfaction of the conditions described below
and subject to the purchaser’s right to cancel the purchase of Shares within two business days after the
execution of the Subscription Agreement. If these conditions of sale are not satisfied, the payments made
by a purchaser for Shares will be returned without any interest. The Company has the right to reject any
prospective purchaser of Shares for any reason whatsoever. If the Company determines to accept an offer
to purchase the Shares, the Company will execute a copy of the Subscription Agreement remitted by the
purchaser and return one copy to such purchaser. If a request to purchase is accepted, Shares will be
issued and the purchaser will receive a certificate evidencing ownership of the Shares. If the Company
determines not to accept an offer to purchase the Shares, or if the Minimum Offering is not achieved, the
Company will return the Subscription Agreement, without its signature thereon, together with all funds
held in escrow without interest to the applicable prospective purchasers.

THIS OFFERING IS SUBJECT TO A MAXIMUM OF 750,000 SHARES AND IS MADE ON A
CONTINUOUS BASIS. UNLESS TERMINATED EARLIER BY THE COMPANY, THIS OFFERING
WILL TERMINATE ON THE DATE ON WHICH ALL OF THE SHARES OFFERED HEREBY
HAVE BEEN SOLD.

6. Income Tax Consequences and Eligibility for Registered Plans

6.1. Professional Advice

You should consult your own professional advisers to obtain advice on the income tax consequences that
apply to you.

6.2. Certain Canadian Federal Income Tax Considerations

In this summary, an otherwise undefined term that first appears in quotation marks has the meaning
ascribed to it in the Income Tax Act (Canada) (the “Tax Act”).
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The following fairly summarizes the principal Canadian federal income tax considerations under the Tax
Act generally applicable as of this date to an investor who acquires Common Shares pursuant to the
Offering and who, at all relevant times for the purposes of the Tax Act,

[J deals at arm’s length with the Company,
[J 1is not affiliated with the Company,
[0 holds all Common Shares as capital property, and

is not, at any relevant time for those purposes,

exempt from tax under Part I of the Tax Act,

a “financial institution” for the purposes of the “mark-to-market” property rules in the Tax Act,
a “specified financial institution,”

an entity or partnership an interest in which is a “tax shelter investment,”

a taxpayer who reports its “Canadian tax results” in a currency other than Canadian currency, or

0 Y B A

a taxpayer, any of whose Common Shares will be the subject of a “derivative forward
agreement,” “synthetic disposition agreement,” “synthetic equity agreement,” “synthetic equity
arrangement,” or “specified synthetic equity arrangement,”

(each such shareholder, in this summary, a “Holder”).

A Holder’s Common Shares will generally be considered to be capital property of the Holder provided
that the Holder does not use the Common Shares in the course of carrying on a business of trading or
dealing in securities, and has not acquired or been deemed to have acquired the Common Shares in one or
more transactions considered to be an adventure or concern in the nature of trade. A Holder who is
resident in Canada and whose Common Shares might not otherwise be capital property may, subject to
certain restrictions and limitations in the Tax Act, be entitled to elect irrevocably pursuant to subsection
39(4) of the Tax Act that the Holder’s Common Shares, and every other “Canadian security” of the
Holder, be capital property. Any Holder who is considering making a subsection 39(4) election should
consult the Holder’s Canadian tax advisers before making the election.

This summary is based on the current provisions of the Tax Act and the Income Tax Regulations (Canada)
(the “Regulations”) in force as of the date hereof, all specific proposals to amend the Tax Act or
Regulations publicly announced by or on behalf of the Minister of Finance of Canada (“Finance”) on or
before the date hereof, and counsel’s understanding of the current published administrative policies and
assessing practices of the Canada Revenue Agency (the “CRA”). It is assumed that all such amendments
will be enacted as currently proposed and that there will be no other change to the Tax Act, the
Regulations, or the CRA’s administrative policies and assessing practices, although no assurance can be
given in these respects. This summary does not otherwise take into account or anticipate any change in
law or administrative policy or assessing practice whether by legislative, governmental, or judicial
decision or action, and does not take into account or consider any provincial, territorial or foreign income
tax considerations, which may differ significantly from the Canadian federal income tax considerations
discussed below.

This summary does not address the deductibility of interest by a Holder that has borrowed money or

otherwise incurred debt in connection with the acquisition of Common Shares. Such Holders should
consult their Canadian tax advisers on this matter.
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This summary is of a general nature only, is not exhaustive of all possible Canadian federal income
tax considerations and is not intended to be, and should not be construed to be, legal or tax advice
to any particular Holder. Each Holder should consult the Holder’s own tax advisers with respect to
the tax and legal consequences of acquiring, holding, and disposing of Common Shares applicable
to the Holder’s particular circumstances.

Currency Conversion

Subject to certain exceptions that are not discussed in this summary, all amounts relevant to computing a
Holder’s liability for tax (including dividends, adjusted cost base, and proceeds of disposition) under the
Tax Act must, for the purposes of the Tax Act, be determined in Canadian dollars based on the rate
quoted by the Bank of Canada for the applicable day or such other rate of exchange that is acceptable to
the CRA. The amount of any dividend required to be included in a Holder’s income, or of any capital gain
or capital loss realized by a Holder, may be affected by fluctuations in the Canadian dollar against other
currencies.

Adjusted Cost Base

A Holder’s initial adjusted cost base of the Holder’s Common Shares acquired pursuant to this Offering
will be determined by averaging the cost of those Common Shares with the Holder’s adjusted cost base of
all Common Shares owned by the Holder as capital property immediately before the acquisition.

Resident Holders

The following section of this summary applies solely to Holders each of whom at all relevant times is or
is deemed to be resident solely in Canada for the purposes of the Tax Act (each a “Resident Holder”).

On July 18, 2017, Finance released a consultation paper that included an announcement of the
government’s intention to amend the Tax Act to increase the amount of tax applicable to certain
investment income earned through a “private corporation” (the “July 2017 Tax Proposals”). The
consultation period has ended and no specific amendments to the Tax Act have been proposed in
connection with this announcement as of the date hereof. This summary does not address the potential
implications of the July 2017 Tax Proposals. Holders that are private corporations should consult their tax
advisors with respect to the implications of the July 2017 Tax Proposals as they relate to the acquisition,
holding and disposition of Common Shares.

Dividends

A Resident Holder who is an individual (other than certain trusts) and receives or is deemed to receive a
dividend on the Resident Holder’s Common Shares in a taxation year will generally be required to include
the amount of the dividend in income for the taxation year, subject to the gross-up and dividend tax credit
rules applicable to a “taxable dividend” received from a “taxable Canadian corporation,” including the
enhanced gross-up and dividend tax credit rules applicable to any dividend that the Company designates
as an “eligible dividend” in accordance with the Tax Act.

A Resident Holder that is a corporation will generally be required to include the amount of any such
dividend in its income for the taxation year, and entitled to deduct an equivalent amount from its taxable
income for the year. In certain circumstances, subsection 55(2) of the Tax Act may deem some or all of
the dividend to be a gain from the disposition of capital property rather than a dividend, in which case the
rules described below under “Capital Gains and Capital Losses” would apply. Corporate Resident
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Holders should consult their own tax advisers regarding the potential application of subsection 55(2) to
their particular circumstances.

A Resident Holder that is a “private corporation” or “subject corporation” may be subject to a refundable
tax under Part IV of the Tax Act equal to 38'°% of the amount of the dividend to the extent that the
dividend is deductible in computing the corporation’s taxable income. The tax generally will be refunded
to the corporate Resident Holder at the rate of CDN$1.15 for each CDN$3.00 of taxable dividends that it
pays while it is a private corporation.

Disposition of Common Shares

A Resident Holder who disposes or is deemed to dispose of a Common Share in a taxation year will
generally realize a capital gain (or a capital loss) equal to the amount by which the proceeds of disposition
of the Common Share, net of any reasonable costs of disposition, are greater (or less) than the Resident
Holder’s adjusted cost base of the Common Shares determined immediately before the disposition. The
tax treatment of capital gains and capital losses is discussed in greater detail below under the subheading
“Capital Gains and Capital Losses.”

Capital Gains and Capital Losses

A Resident Holder who realizes or is deemed to realize a capital gain or capital loss in a taxation year on
the disposition of a Common Share will generally be required to include one half of any such capital gain
(a “taxable capital gain”) in income for the year, and entitled to deduct one half of any such capital loss
(an “allowable capital loss™) from taxable capital gains realized by the Resident Holder in the year or, to
the extent not so deductible, in any of the Resident Holder’s three preceding taxation years or any
subsequent taxation year, subject to the detailed rules in the Tax Act regarding the deductibility of
allowable capital losses.

The amount of any capital loss realized on the disposition or deemed disposition of a Common Share by a
Resident Holder that is a corporation may be reduced by the amount of dividends that the Resident Holder
received or is deemed to have received on the Common Share or a share substituted therefor, to the extent
and in the circumstances specified by the Tax Act. Similar rules may apply to a Common Share owned by
a partnership or trust of which a corporation, trust or partnership is a member or beneficiary, as the case
may be. Resident Holders to whom these rules may be relevant should consult their own tax advisers.

A Resident Holder that is throughout the relevant taxation year a “Canadian-controlled private
corporation” may be liable to pay an additional refundable tax of 10°(3% on certain investment income
including taxable capital gains, and dividends or deemed dividends that are not deductible in computing
taxable income. This refundable tax generally will be refunded to the corporate Resident Holder at the
rate of CDN$1.15 for each CDN$3.00 of taxable dividends that it pays while it is a “private corporation.”

Minimum Tax
A Resident Holder who is an individual (including certain trusts) and realizes a capital gain or receives a

dividend may thereby be subject to minimum tax under the Tax Act. Such Resident Holders should
consult their own tax advisers in this regard.
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Non-resident Holders

The following section of this summary is applicable solely to Holders each of whom, at all relevant times
for the purposes of the Tax Act,

[J 1is not resident in Canada,

[J does not use or hold, and is not deemed to use or hold, Common Shares in connection with
carrying on a business in Canada,

[J isnot an “authorized foreign bank,” and
[J 1is not an insurer that carries on business in Canada and elsewhere,

(each a “Non-resident Holder”).
Disposition of Common Shares

A Non-resident Holder who disposes or is deemed to dispose of a Common Share generally will not be
subject to tax under the Tax Act in respect of any capital gain, or entitled to deduct any capital loss,
thereby realized unless the Common Share, at the time of the disposition, is “taxable Canadian property,”
and is not “treaty-protected property” of the Non-resident Holder.

Generally, a Non-resident Holder’s Common Share should not be taxable Canadian property to the Non-
resident Holder unless at the time of disposition or at any time in the preceding 60 months, the Common
Share derived more than 50% of its fair market value directly or indirectly from one, or any combination
of, real or immovable property situated in Canada, “Canadian resource properties,” “timber resource
properties,” or options in respect of, interests in, or for civil law purposes rights in, any such property,
whether or not the property exists. Generally, a Non-resident Holder’s Common Shares will be treaty-
protected property at the time of disposition if, at that time, the terms of a tax treaty between Canada and
another country exempt the Non-resident Holder from tax under Part I of the Tax Act on any gain from
the disposition of the Common Shares. The Company does not anticipate that Common Shares will be
“taxable Canadian property” to any particular Non-resident Holder; however, Non-resident Holders
should consult their own tax advisers regarding whether their Common Shares are taxable
Canadian property or treaty-protected property.

A Non-resident Holder who disposes or is deemed to dispose of a Common Share in a taxation year at a
time when the Common Share is taxable Canadian property and is not treaty—protected property of the
Non-resident Holder generally will be required to file a Canadian tax return to report the disposition. The
Non-resident Holder generally will be required to include any resulting taxable capital gain in the Non-
resident Holder’s taxable income earned in Canada for the taxation year, and entitled to deduct any
resulting allowable capital loss from taxable capital gains included in the Non-resident Holder’s taxable
income earned in Canada for the year or, to the extent not so deductible, in any of the Non-resident
Holder’s three preceding taxation years or any subsequent taxation year, subject to the detailed rules
regarding the deductibility of allowable capital losses in the Tax Act.
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Dividends

A Non-resident Holder to whom a dividend is or is deemed to be paid or credited on the Non-resident
Holder’s Common Shares will generally be subject to Canadian withholding tax equal to 25% of the gross
amount of the dividend, or such lower rate as may be provided by an applicable income tax treaty
between Canada and another country. The rate of withholding tax under the Canada-U.S. Income Tax
Convention (1980) (the “U.S. Treaty”) applicable to a dividend paid or credited to a Non-resident Holder
who beneficially owns the dividend, and is a resident of the United States under the U.S. Treaty and
entitled to its benefits, is 5% if the Non-resident Holder is a company that owns (or is considered to own)
at least 10% of the Company’s voting stock, and 15% in any other case.

6.3.  Eligibility for Registered Plans

Not all securities are a “qualified investment” under the Tax Act and the Regulations for a trust governed
by a “registered retirement savings plan”, a “registered retirement income fund”, a “tax-free savings
account”, a “registered education savings plan”, a “deferred profit sharing plan” or a “registered disability
savings plan” (each one a “Registered Plan”). Further, notwithstanding that a Common Share may be a
qualified investment for a Registered Plan, if the Common Share is a “prohibited investment” within the
meaning of the Tax Act for a Registered Plan, the holder, subscriber or annuitant of the Registered Plan,
as the case may be, may be subject to penalty taxes as set out in the Tax Act.

Investors in Common Shares should consult their own tax advisers with respect to whether
Common Shares would be a qualified investment or a prohibited investment if acquired or held by
a particular Registered Plan.

7. Compensation Paid to Sellers and Finders

Pursuant to an agency agreement made as of July 21, 2017 (defined above as the “Agency Agreement”)
between the Company and Silver Maple Ventures Inc. (defined above as the “Agent”), the Company
engaged the Agent to act as its non-exclusive sales, marketing and administrative agent in connection
with the offering of the Shares under this Offering Memorandum and to provide certain other related
services to the Company. Under the Agency Agreement, the Agent is entitled to receive the following
compensation:

1. A fee of $5,000 plus applicable taxes for the performance of the Agent’s due diligence review in
respect of the Company;

2. A fee of $5,000 plus applicable taxes in connection with the preparation of this Offering
Memorandum;

3. A fee of $2,000 plus applicable taxes in connection with the preparation of the Voting Trust
Agreement;

4. An aggregate fee of $75 plus applicable taxes for the performance of the Agent’s due diligence
investigation in respect of each officer, director and principal with significant influence on the
Company’s business;

5. A fee applicable to each subscription for Shares under this offering determined as follows:
(a) for each purchaser who is an individual, the greater of:

(1) a commission fee equal to 6.00% of the gross proceeds raised through the
subscription of Shares by the purchaser (up to $45,000 in the case of maximum
offering); or

28



(i1) $40 per purchaser; and
(b) for each purchaser who is not an individual, the greater of:

(1) a success fee equal to 6.00% of the gross proceeds raised through the
subscription of Shares by the purchaser; or

(ii) $100 per purchaser.

The Agent will receive warrants to purchase 6.00% of gross proceeds converted to Shares
of the Company at an exercise price equal to $1.00 per share and with an exercise term of
seven (7) years from the date that the warrant to purchase is issued to the Agent (the
“Warrant to Purchase”) after which the Warrant to Purchase expires and can no longer be
exercised. The Agent will enter into a Warrant to Purchase certificate with the Company
which will contain representations, warranties, covenants and conditions to closing
typical for transactions of this type.

In addition, if the Company requests that the Agent provide any corporate finance
consulting services beyond those specifically contemplated in the Agency Agreement, the
Company will pay an hourly fee of $150 to the Agent as consideration for such additional
consulting services. For each subsequent closing of the offering in addition to the first
closing, a $250 closing fee will be charged.

The Company will also pay the reasonable expenses of the Agent incurred in connection

with the offering provided such expenses have been approved by the Company.
For additional information, see Item 2.7 - Material Agreements — Agency Agreement.
8. Risk Factors

The purchase of Shares involves a high degree of risk. You could lose all the money you invest.

Only investors who can reasonably afford the risk of loss of their entire investment should consider
the purchase of these Shares. Prospective purchasers should carefully consider the following risk
factors in addition to the other information contained in this Offering Memorandum before
purchasing Shares. The risk factors outlined below are not a definitive list of all risks associated with
an investment in the Shares offered hereunder, but are limited to those risks the Company considers
material. Additional risks that the Company does not currently know about or that it currently
believes to be immaterial may also impair its business operations.

8.1. Investment Risk

Securities are Speculative

The securities offered hereunder must be considered highly speculative and an investment in such
securities involves a high degree of risk. Due to the nature of the Company’s business and the present
stage of development of its business, the Company may be subject to significant risks. The
Company’s actual operating results may be very different from those expected as at the date of this
Offering Memorandum in which event the trading price of the Shares could decline and a subscriber
may lose all or part of his or her investment.

Restrictions on Transfers and No Public Market

There is presently no public market for the Shares and none is expected to develop in the foreseeable
future. The Shares are also subject to substantial restrictions on transfer under securities laws, the
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Voting Trust Agreement and the Articles of the Company. Accordingly, the Shares may not be resold
or otherwise transferred, except in accordance with the Voting Trust Agreement and the Articles of
the Company or in accordance with such applicable Canadian securities laws. (See Item 5.2 —
Subscription Procedure — Eligibility to Purchase Shares and Item 10 — Resale Restrictions.)

Value of Securities of the Company

The price for Shares of the Company is determined by management and may not bear any
relationship to earnings, book value or other valuation criteria.

Tax Matters

The return on a Shareholder’s investment in his/her or its Shares is subject to changes in Canadian
Federal and Provincial tax laws, as well as any other tax laws applicable to the Shareholders. There
can be no assurance that the tax laws will not be changed in a manner which will fundamentally alter
the tax consequences to investors of holding or disposing of the Shares.

Dilution

After completion of the Offering, then existing Shareholders may have their interests diluted. The
exercising of outstanding stock options or warrants will also have a dilutive effect on the interests of
the purchasers of the Shares. Moreover, in the event the Company requires additional equity
financing pursuant to the Shares offered under the Offering, purchasers of the additional Shares may
experience further dilution to the extent that such Shares may be issued for a value less than the price
paid for conversion of Shares acquired hereunder.

No Minimum Subscription

The Offering is not subject to a minimum subscription amount and, therefore, any funds received from a
purchaser will be made available to the Company subject only to the purchaser’s rights described herein
and need not be refunded to the purchaser in the event the Company is unable to raise sufficient capital to
satisfy its short or long term objectives. In the event that the Company does not raise or invest the
Maximum Offering, there may be insufficient funds to achieve all of the Company’s objectives or to
continue to operate its business on a go-forward basis. If that were to occur, any purchaser of securities of
the Company may be unable to recover their investment proceeds.

8.2. Issuer Risks

Limited Operating History

The business of the Company was started in 2014 and has a limited operating history. As a result, there is
no guarantee that the Company will achieve its investment objectives or earn a positive return, nor is there
any assurance that the Company will achieve any or all of its short- and long-term business objectives
detailed above.

Management and Personnel Risks

The Company’s business will be significantly dependent on the Company’s management team including
outside management advisors and consultants. The loss of the Company’s officers, other employees,
advisors or consultants could have a material adverse effect on the Corporation. The Company’s success
depends, in part, on its ability to attract and retain key, technical, management and operating personnel,
including consultants and members of the Company’s Board. The Company needs to develop sufficient
expertise and add skilled employees or retain consultants in areas such as research and development,
business management, editorial staff and marketing in order to successfully execute its business plan. The
Company may be unable to attract and retain qualified personnel or develop the expertise needed in these
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areas. If the Company fails to attract and retain key personnel it may be unable to execute its business
plan, or its business could be adversely affected. The Company does not maintain key man insurance on
any member of its management.

No History of Dividends or Plan to Pay Dividends

The Company has never paid a dividend nor made a distribution on any of its securities. Further, the
Company may never achieve a level of profitability that would permit payment of dividends or other
forms of distribution to its Shareholders. Given the stage of the Company’s business, it may be a long
period before the Company could be in a position to declare dividends or make distributions to its
investors. The payment of any future dividends by the Company will be at the sole discretion of the
Company’s directors. Holders of Shares will be entitled to receive dividends only when, as, and if
declared by the Company’s directors.

Inability to Manage the Potential Growth of the Business

The Company may be subject to growth-related risks including capacity constraints and pressure on its
internal systems and controls. The ability of the Company to manage growth effectively will require it to
continue to implement and improve its operations and financial systems and to expand, train, and manage
its employee base. The inability of the Company to deal with potential growth could have a material
adverse impact on its business, operating results, financial condition or profitability. Any expansion of
operations the Company may undertake will entail risks; such actions may involve specific operational
activities, which may negatively impact the profitability of the Company. Consequently, Shareholders
must assume the risk that (i) such expansion may ultimately involve expenditures of funds beyond the
resources available to the Company at that time, and (ii) management of such expanded operations may
divert management’s attention and resources away from any other operations, all of which factors may
have a material adverse effect on the Company’s present and prospective business activities.

Further Need for Debt or Equity Financing

The Company may have to sell additional securities including, but not limited to, Shares or some form of
convertible security, the effect of which will result in a dilution of the equity interests of any existing
Shareholders. The Company may also need to raise capital by incurring long term or short-term
indebtedness in order to fund its business objectives. This could result in increased interest expense or
decreased net income. Security holders are cautioned that there can be no assurance as to the terms of
such financing and whether such financing will be available. Moreover, neither the Company’s Articles
nor its By-laws limit the amount of indebtedness that the Company may incur. The level of the
Company’s indebtedness could impair its ability to obtain additional financing in the future on a timely
basis to take advantage of business opportunities that may arise.

Development Stage of Business Risks

The Company has only a limited history upon which an evaluation of its prospects and future
performance can be made. The Company’s proposed operations are subject to all business risks associated
with new enterprises. The likelihood of the Company’s success must be considered in light of the
problems, expenses, difficulties, complications and delays frequently encountered in connection with the
expansion of a business, operation in a competitive industry and the development of a customer base.
There is a possibility that the Company could sustain losses in the future. If the Company is unable to
generate revenues or profits, investors might not be able to realize returns on their investment or prevent
the loss of their investment.
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Forward-Looking Statements and Information May Prove Inaccurate

Investors are cautioned not to place undue reliance on forward-looking statements and information. By its
nature, forward-looking statements and information involves numerous assumptions, known and
unknown risks and uncertainties, of both a general and specific nature, that could cause actual results to
differ materially from those suggested by the forward-looking statements and information or contribute to
the possibility that predictions, forecasts, or projections will prove to be materially inaccurate. Additional
information on the risks, assumptions, and uncertainties are found in this Memorandum under the heading

“Forward-Looking Statements & Forward-Looking Information”.
Cyber Security Risk

Cyber security risk is the risk of loss and liability to an organization resulting from a failure or breach of
the information technology systems used by or on behalf of the organization and its service providers,
including incidents resulting in unauthorized access, use or disclosure of sensitive, regulated or protected
data. The use of the internet and information technology systems by the Company and their service
providers may expose the Company to potential loss or liability arising from cyber security incidents.

Litigation Risk

The Company may be subject to litigation arising out of its operations generally. Damages claimed under
such litigation may be material, and the outcome of such litigation may materially impact the Company’s
operations, and the value of the Shares. In addition to general litigation risk, our editorial content may be
controversial and may result in litigation. In the ordinary course of our business, litigation claims may be
filed against us, most of which are claims for defamation arising from the publication of our editorial
content. While we maintain insurance in respect of claims for defamation, some claims made against us
may not be insured or may result in costs above our coverage limits. In the event that a judgement is
rendered against us, there can be no assurance that our insurance coverage will cover that particular loss.

While the Company will assess the merits of any lawsuits and defend such lawsuits accordingly, it may
be required to incur significant expense or devote significant financial resources to such defenses. In
addition, the adverse publicity surrounding such claims may have a material adverse effect on the
Company’s operations.

Inability to License Other Intellectual Property Rights

The technology of the Company may require the use of other existing technologies and processes, which
are currently, or in the future, will be, subject to patents, copyrights, trademarks, trade secrets or other
intellectual property rights held by other parties, in which case the Company will need to obtain one or
more licenses to use those other technologies. If the Company is unable to obtain licenses, on reasonable
commercial terms, from the holders of such other intellectual property rights, it could be required to halt
development or redesign its technology, failing which it could bear a substantial risk of litigation for
misuse of the other technologies. In any such event, the business and operations of the Company could be
materially adversely affected.

Management Discretion as to Application of Proceeds

The net proceeds from this Offering will be used for the purposes described under Item 1.2 — Use of
Available Funds. The Company reserves the right to use the funds obtained from this Offering for any
general business purposes and such other purposes not presently contemplated which it deems to be in the
best interests of the Company and its Shareholders. As a result of the foregoing, the success of the
Company may be substantially dependent upon the discretion and judgment of the Company’s Board with
respect to application and allocation of the net proceeds of the Offering. Investors will be entrusting their
funds to the Company’s management, upon whose judgment and discretion the investors must depend.
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Operational Risks

Purchasers must take into account the lack of operating history of the Company and rely on the
Company’s stated ability to develop its products and services and manage and develop relationships with
key strategic partners, instead of a demonstrated track record. The Company depends on media
partnerships with third parties that are critical to its operations and future growth. If the Company is
unable to develop and maintain these critical relationships, its ability to offer its products and services and
roll out advanced services may be delayed, and its business, financial condition and results of operations
could be materially adversely affected.

Name Recognition and Reputation

The Company believes that developing and maintaining its reputation for consistency in producing high
quality and trustworthy editorial content is critical to the success of its business model and future growth,
and that reader acceptance is a function of the editorial content being offered. This is influenced by a
number of factors including:

[J the availability of alternative forms of news and other editorial content;

[J the availability of alternative forms of media technologies, such as other new media formats,
that are often free for users;

[0 reviews of critics, promotions, the quality and acceptance of other competing editorial content
in the marketplace;

[J public tastes and perceptions generally; and
[J other intangible factors.

Producing and/or promoting quality editorial content and building the Company’s name recognition and
reputation can involve high costs. If such activities are unsuccessful, the Company may never recover
expenses incurred in connection with these efforts, and it may be unable to implement its business
strategy and increase future subscription sales.

8.3. Industry Risk

Industry Relationship Risks

If the Company fails to develop and maintain relationships with industry participants, its business could
suffer. The business operations of the Company will depend, in part, on agreements with industry partners
for the sale of its products and services.

Competition from Established Market Participants and Traditional Media Outlets

If the Company fails to compete effectively against larger, more established companies with greater
resources, then its business may suffer. There can be no assurance that the Company’s current or future
products or services and the results of the Company’s ongoing research and development efforts will
result in products or services that will be viable for commercial applications that can effectively compete
with established market participants. Increased competition from such competitors may result in price
reductions, reduced gross margins and loss of market share, any of which could materially and adversely
affect the Company’s business. The Company’s editorial content is also distributed through certain
national and international media partners, which it relies on distributing its content to a wide audience and
building its brand reputation. The challenges facing such established market participants and traditional
media outlets in the face of a shift toward digital media consumption and alternative models means that
such mechanisms may not continue to operate in the future.

33



Competition from Other Digital Media Providers

The Company’s business strategy is to offer its journalism product (media content) to the public for free
with the intention of attracting paying subscribers to extended services, content and features because of
the quality and trustworthiness of the content it creates. It will rely primarily upon paid subscriptions to
generate revenue. Competition for subscribers, readers and distribution is intense and comes primarily
from other providers of digital media. The digital media industry experiences additional competitive
challenges because barriers to entry are low and geographic location is less relevant. In order to respond
to changing circumstances, the costs of producing or promoting editorial content may increase, or we may
need to reduce our subscription rates, which could adversely affect our financial performance. Increased
competition could also lead to additional expenditures for editorial content and marketing.

In addition, there is increasing consolidation in the Canadian publishing and other media industries, and
competitors increasingly include market participants with interests in multiple media platforms. These
competitors may be more attractive than we are to certain consumers because they may be able to offer
similar services across a variety of platforms at lower costs. Some of these competitors also have access
to greater financial and other resources than we do.

Our ability to continue to compete successfully in the online media industry and to attract subscribers and
readers will depend upon a number of factors, including:

[0 our continued ability to offer high-quality editorial content;

the variety, quality and attractiveness of our products and services;

the pricing of our products and services;

the platforms on which our products and services are offered;

the manner in which we market and promote our products and services;

the effectiveness of the distribution of our products and services; and

O o o o o o

the emergence of new technologies that result in shifts to other media formats, including new
media outlets.

These factors are largely dependent upon on our ability to:

[0 identify and successfully respond to changes in technology, customer trends and preferences and
online digital platforms such as search and social media;

develop new products across our business lines;

protect our intellectual property and avoid infringing the intellectual property rights of others;

O O d

avoid damage to our brands or reputation;

appeal to demographics outside of our core demographic; and

expand into new distribution channels, particularly with respect to digital media and online
products.

There can be no assurance that existing and future competitors will not pursue or be capable of achieving
similar or competitive business strategies. In addition, there can be no assurance that we will be able to
compete successfully with existing or potential competitors, or that increased competition will not have
an adverse effect on our business, financial condition or results of operations.

In order for our digital media and online businesses to succeed, we must invest time and significant
resources in them, to, among other things:
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accelerate the evolution of existing products;
develop new digital media and online products;

develop new content channels (such as mobile optimized formats, online video capabilities and
content for tablet devices);

attract and retain talent for critical positions;

continue to develop and upgrade our technologies and supporting processes to distinguish our
products and services from those of our competitors;

attract and retain a base of frequent, engaged visitors to our websites; and

continuously advance our digital offerings based on fast-moving trends that may pose
opportunities as well as risks (such as tablets and mobile applications).

No assurance can be provided that we will be successful in achieving these and other necessary objectives
or that our digital media and online businesses will be profitable or successful. Our failure to adapt to new
technology or delivery methods, or our choice of one technological innovation over another, may have an
adverse impact on our ability to compete for new customers or to meet the demands of our existing
customers.

Alternative Emerging Technologies

The media industry is experiencing rapid and significant technological changes that have resulted in the
development of alternative means of editorial content distribution. The continued growth of the internet
has presented alternative content distribution options that compete with traditional media for readership.
We may not be able to compete successfully with existing or newly developed alternative distribution
technologies, or may be required to acquire, develop or integrate new technologies in order to compete.
The cost of the acquisition, development or implementation of any such new technologies could be
significant, and our ability to fund such implementation may be limited. In addition, even if we were able
to fund such an implementation, we may be unable to implement any such technologies successfully. Any
such event could have a material adverse effect on our business, financial condition or results of
operations.

In addition, the continuing growth and technological expansion of internet-based services has increased
existing competitive pressure on our businesses. As web-based and digital formats grab an increasingly
larger share of consumer readership, we may lose customers or fail to attract new customers if we are not
able to transition and update our publications and other products to these new and evolving formats. The
increased competition may have a material adverse effect on our business and financial results.

Intellectual Property Rights

We rely on the trademark, copyright, internet/domain name, trade secret and other laws of Canada and
other countries, as well as nondisclosure and confidentiality agreements, to protect our intellectual
property rights. However, we may be unable to prevent third parties from using our intellectual property
without our authorization, breaching any nondisclosure agreements with us, acquiring and maintaining
domain names that infringe or otherwise decrease the value of our trademarks and other proprietary
rights, or independently developing intellectual property that is similar to ours. The use of our intellectual
property by others could reduce or eliminate any competitive advantage we have developed, cause us to
lose sales or otherwise harm our businesses. If it became necessary to litigate to protect these rights, any
proceedings could be burdensome and costly, and we may not prevail.

We cannot be certain that our intellectual property does not and will not infringe the intellectual property
rights of others. We may be subject to legal proceedings and claims in the ordinary course of our

35



business, including claims of alleged infringement of the trademarks, copyrights and other intellectual
property rights of third parties. Any such claims, whether or not meritorious, could result in costly
litigation and divert resources and the efforts of our personnel. Moreover, should we be found liable for
infringement, we may be required to enter into licensing agreements (if available on acceptable terms, or
at all) or to pay damages and to cease using certain trademarks or copyrights or making or selling certain
products, or to redesign or rename some of our products or processes to avoid future infringement
liability. Any of the foregoing could cause us to incur significant costs.

Information Systems and Other Technology

Our digital media and online operations rely upon information technology systems in order to produce
and distribute our products. The Company has built its operations on a centrally controlled operating
platform, which may be vulnerable to unauthorized access, computer viruses, system failures, human
error, natural disasters, fire, power loss or communications failure. If a significant disruption or repeated
failure were to occur, our business or revenue could be adversely affected. There may also be significant
costs incurred as a result of such disruptions or failures that adversely affect our financial performance or
capital expenditure levels.

Technological Changes

The long-term success of the Company’s operations may be limited by its ability to adapt to significant
advancements in both the equipment and the technology used in its operations, such as online publishing
and digital media developments. The rapid pace of development in this industry has been evident over the
last few years and is likely to continue into the future. The Company can provide no assurances that it will
stay abreast of online publishing and digital media trends and if it fails to do so, it may not be able to
adapt its products and services to new technologies in a timely manner, the Company may lose customers
and its revenues will suffer.

Regulatory Risks

Legislative and regulatory proposals in Canada, the U.S. and other jurisdictions may lead to laws or
regulations concerning various aspects of the news/media industry. The adoption of new laws or the
application of existing laws may decrease the demand for the Company’s products and services, increase
the Company’s cost of doing business or otherwise have a material adverse effect on the Company’s
business, results of operations, financial condition and profitability. The market for the Company’s
products, both in in the United States and internationally, may be subject to laws regulating the sale and
operation of the Company’s products and services that are materially different than those in Canada. As
such, the products and services sold by the Company may be subject to local, state and federal legislation
that has the effect of substantially restricting the sale or operation of such products and services and may
prevent the Company from expanding into the jurisdiction subject to such laws.

General Economic Conditions

The financial success of the Company may be sensitive to adverse changes in general economic
conditions in Canada such as war, terrorist attacks, recession, inflation, labour disputes, demographic
changes, weather or climate changes, unemployment and interest rates. There is no assurance that the
Company will be successful in marketing any of its products and services, or that the revenues from the
sale of such products and services will be significant. Consequently, the Company’s revenues may vary
by quarter, and the Company’s operating results may experience fluctuations. Unanticipated obstacles to
execution of the Company’s business plans may change significantly as execution is capital intensive and
may become subject to statutory or regulatory requirements. The Company reserves the right to make
significant modifications to any of the Company’s stated strategies depending on future events.
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9. Reporting Obligations

As at the date of this Offering Memorandum, the Company is not a “reporting issuer” as such term is
defined in applicable securities legislation and accordingly is not subject to most of the continuous
disclosure reporting obligations imposed on reporting issuers by such securities legislation. However,
Shareholders will receive, upon request, a copy of the audited annual financial statements of the Company
within 120 days of the end of each fiscal year, and any other information that may be required to be
delivered to Shareholders under applicable securities legislation from time to time for each jurisdiction.
You may request a copy of the financial statements by contacting us at the address, numbers or e-mail
address set out on the front cover.

10. Resale Restrictions
10.1. General Statement

In addition to the restrictions on transfer set forth in the Voting Trust Agreement (which are described
above under Item 5.1 — Terms of Securities — Transfer of Shares), Shares are also subject to resale
restrictions under applicable securities laws. These resale restrictions are described below.

Shares will be subject to a number of resale restrictions, including a restriction on trading. Until the
restriction on trading expires, you will not be able to trade the Shares unless you comply with an
exemption from the prospectus requirements under applicable securities legislation.

10.2. Restricted Period

Unless permitted under securities legislation, you cannot trade Shares before the date that is four months
and a day after the date the Company becomes a reporting issuer in any province or territory of Canada.

10.3. Manitoba Resale Restrictions

For trades in Manitoba, unless permitted under securities legislation, you must not trade your Shares
without the prior written consent of the regulator in Manitoba unless: (a) the Company has filed a
prospectus with the regulator in Manitoba with respect to the Shares you have purchased and the regulator
in Manitoba has issued a receipt for that prospectus, or (b) you have held the Shares for at least 12
months. The regulator in Manitoba will consent to your trade if the regulator is of the opinion that to do
so is not prejudicial to the public interest.

11. Purchasers’ Rights

If you purchase these Shares you will have certain rights, some of which are described below. For
information about your rights you should consult a lawyer. The following summaries of investors’ legal
rights are subject to the express provisions of the securities laws of the applicable province or territory in
which they are resident and reference is made thereto for the complete text of such provisions. The rights
of action described below are in addition to and without derogation from any right or remedy available at
law to the investor and are intended to correspond to the provisions of the relevant securities legislation
and are subject to the defenses contained therein.

11.1. Two Day Cancellation Right

You can cancel your agreement to purchase Shares. To do so, you must send a notice to the Company’s
head office by midnight on the second business day after you sign the agreement to buy Shares.
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11.2. Statutory Rights of Action in the Event of a Misrepresentation

For purposes of the following summaries, “misrepresentation” means an untrue statement of a material
fact or an omission to state a material fact that is necessary in order to make a statement in this Offering
Memorandum not misleading in light of the circumstances in which it was made. A “material fact”
means a fact that significantly affects, or would reasonably be expected to have a significant effect on, the
market price or value of the Shares.

British Columbia

If you are a resident of British Columbia, and if there is a misrepresentation in this Offering
Memorandum, you have a statutory right to sue:

(a) the Company to rescind your agreement to buy these Shares, or

(b) for damages against the Company, every person who was a director or acting in a similar capacity
of the Company at the date of this Offering Memorandum and every other person who signed this
Offering Memorandum.

This statutory right is available to you whether or not you relied on the misrepresentation. However, there
are various defences available to the persons or companies that you have a right to sue. In particular, they
have a defence if you knew of the misrepresentation when you purchased the Shares. Additionally, if you
elect to exercise a right of rescission against the Company, you will have no right of action against the
persons described in (b) above.

If you intend to rely on the rights described in (a) or (b) above, you must do so within strict time
limitations. You must commence your action to rescind the agreement within 180 days after the date that
you purchased the Shares. You must commence your action for damages within the earlier of 180 days
after you first had knowledge of the facts giving rise to the cause of action and three years after the day
you purchased the Shares.

Alberta

If you are a resident of Alberta, and if there is a misrepresentation in this Offering Memorandum, you
have a statutory right to sue:

(a) the Company to rescind your agreement to buy these Shares, or

(b) for damages against the Company, every director of the Company at the date of this Offering
Memorandum and every other person who signed this Offering Memorandum.

This statutory right is available to you whether or not you relied on the misrepresentation. However, there
are various defences available to the persons or companies that you have a right to sue. In particular, they
have a defence if you knew of the misrepresentation when you purchased the Shares. Additionally, if you
elect to exercise a right of rescission against the Company, you will have no right of action against the
persons described in (b) above.

If you intend to rely on the rights described in (a) or (b) above, you must do so within strict time
limitations. You must commence your action to cancel the agreement within 180 days after the date that
you purchased the Shares. You must commence your action for damages within the earlier of 180 days
after you first had knowledge of the facts giving rise to the cause of action and three years after the day
you purchased the Shares.

38



Saskatchewan

If you are a resident of Saskatchewan and if there is a misrepresentation in this Offering Memorandum, or
any amendment thereto, you have a statutory right to sue:

(a) the Company to rescind your agreement to buy these Shares, or

(b) for damages against the Company, every promoter and director of the Company as at the date of
this Offering Memorandum, every person whose consent has been filed respecting the offering
but only with respect to reports, opinions and statements made by that person, every other person
who signed this Offering Memorandum and every person who sells securities on behalf of the
Company under this Offering Memorandum.

These statutory rights are available to you whether or not you relied on the misrepresentation. However,
there are various defences available to the persons or companies that you have a right to sue. In particular,
they have a defence if you knew of the misrepresentation when you purchased the Shares. Additionally, if
you elect to exercise a right of rescission against the Company, you will have no right of action against
the persons described in (b) above.

If you intend to rely on the rights described in (a) or (b) above, you must do so within strict time
limitations. You must commence your action to rescind the agreement within 180 days after the date that
you purchased the Shares. You must commence your action for damages within the earlier of one year
after you first had knowledge of the facts giving rise to the cause of action and six years after the day you
purchased the Shares.

Manitoba

If you are a resident of Manitoba, and if there is a misrepresentation in this Offering Memorandum, you
have a statutory right to sue:

(a) the Company to rescind your agreement to buy these Shares; or

(b) for damages against the Company, every person director of the Company at the date of this
Offering Memorandum and every other person who signed this Offering Memorandum.

These statutory rights are available to you whether or not you relied on the misrepresentation. However,
there are various defences available to the persons or companies that you have a right to sue. In particular,
they have a defence if you knew of the misrepresentation when you purchased the Shares. Additionally, if
you elect to exercise a right of rescission against the Company, you will have no right of action against
the persons described in (b) above.

If you intend to rely on the rights described in (a) or (b) above, you must do so within strict time
limitations. You must commence your action to rescind the agreement within 180 days after the date that
you purchased the Shares. You must commence your action for damages within the earlier of 180 days
after you first had knowledge of the facts giving rise to the cause of action or 2 years after the day you
purchased the Shares.

Ontario
If you are a resident of Ontario, and if there is a misrepresentation in this Offering Memorandum, a

purchaser who purchases a Share offered by this Offering Memorandum during the period of distribution
has, without regard to whether the purchaser relied on the misrepresentation, the following rights:

(a) the purchaser has a right of action for damages against the Company, or
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(b) where the purchaser purchased the Shares from the Company, the purchaser may elect to exercise
a right of rescission against the Company, in which case the purchaser has no right of action for
damages against the Company.

The Company will not be held liable under this paragraph if the subscriber purchased the Shares with the
knowledge of the misrepresentation. In an action for damages, the Company will not be liable for all or
any portion of such damages that it proves do not represent the depreciation in value of the Shares as a
result of the misrepresentation relied upon and in no case will the amount recoverable under this
paragraph exceed the price at which the Shares were sold to the subscriber.

If you intend to rely on the rights described in (a) or (b) above, you must do so within strict time
limitations. You must commence your action to cancel the agreement within 180 days after the date that
you purchased the Shares. You must commence your action for damages within the earlier of 180 days
after you first had knowledge of the facts giving rise to the cause of action and three years after the day
you purchased the Shares.

Québec

In addition to any other right or remedy available to you at law, if this Offering Memorandum is delivered
to an investor resident in Québec and contains a misrepresentation, the investor will have: (1) statutory
rights under Québec legislation; or (2) contractual rights in circumstances where the Québec legislation
does not provide such rights, as follows:

(a) a right of action for damages against the Company, every director of officer of the Company, any
expert whose opinion, containing a misrepresentation, appeared, with his consent, in this Offering
Memorandum, the dealer (if any) under contract to the Company and any person who is required
to sign the certificate of attestation in this Offering Memorandum, or

(b) a right of action against the Company for rescission of the purchase contract or revision of the
price at which Shares were sold to the investor.

However, there are various defences available to the persons or companies that you have a right to sue.
Among other defences, no person or Company will be liable if it proves that:

(a) the investor purchased the Shares with knowledge of the misrepresentation, or

(b) in an action for damages, that they acted prudently and diligently (except in an action brought
against the Company).

No action may be commenced to enforce such a right of action:
(a) for rescission or revision of price more than three years after the date of the purchase, or

(b) for damages later than three years after the purchaser first had knowledge of the facts giving rise
to the cause of action, except on proof of tardy knowledge imputable to the negligence of the
purchaser.

Nova Scotia

If you are a resident of Nova Scotia and if there is a misrepresentation in this Offering Memorandum, or
any amendment thereto, you have a statutory right to sue:
(a) the Company to rescind your agreement to buy these Shares, or

(b) for damages against the Company, every person who was a director of the Company at the date of
this Offering Memorandum and every other person who signed this Offering Memorandum.

40



These statutory rights to sue are available to you whether or not you relied on the misrepresentation.
However, there are various defences available to the persons or companies that you have a right to sue. In
particular, they have a defence if you knew of the misrepresentation when you purchased the Shares.
Additionally, if you elect to exercise a right of rescission against the Company, you will have no right of
action against the persons described in (b) above.

If you intend to rely on the rights described in (a) or (b) above, you must do so within strict time
limitations. You must commence your action to rescind the agreement within 180 days after the date that
you purchased the Shares. You must commence your action for damages within the earlier of 180 days
after you first had knowledge of the facts giving rise to the cause of action and three years after the day
you purchased the Shares.

New Brunswick

If you are a resident of New Brunswick and if there is a misrepresentation in this Offering Memorandum,
you have a statutory right to sue:

(a) the Company or the seller to rescind your agreement to buy these Shares, or

(b) for damages against the Company, every person who was a director of the Company at the date of
this Offering Memorandum, every person who signed this Offering Memorandum or the seller.

The Company will not be held liable under this paragraph if the subscriber purchased the Shares with the
knowledge of the misrepresentation. In an action for damages, the Company will not be liable for all or
any portion of such damages that they prove do not represent the depreciation in value of the Shares as a
result of the misrepresentation relied upon and in no case will the amount recoverable under this
paragraph exceed the price at which the Shares were sold to the subscriber. Additionally, if you elect to
exercise a right of rescission against the Company, you will have no right of action against the persons
described in (b) above.

If you intend to rely on the rights described in (a) or (b) above, you must do so within strict time
limitations. You must commence your action to rescind the agreement within 180 days after the date that
you purchased the Shares. You must commence your action for damages within the earlier of one year
after you first had knowledge of the facts giving rise to the cause of action and six years after the day you
purchased the Shares.

Prince Edward Island, Newfoundland and Labrador, Northwest Territories, Yukon or Nunavut

If you are a resident of Prince Edward Island, Newfoundland and Labrador, Northwest Territories, Yukon
or Nunavut and if there is a misrepresentation in this Offering Memorandum, you have a statutory right to
sue:

(a) the Company to rescind your agreement to buy these Shares, or

(b) for damages against the Company, every person who was a director at the date of this Offering
Memorandum and every other person who signed this Offering Memorandum.

These statutory rights are available to you whether or not you relied on the misrepresentation. However,
there are various defences available to the persons or companies that you have a right to sue. In particular,
they have a defence if you knew of the misrepresentation when you purchased the Shares. Additionally, if
you elect to exercise a right of rescission against the Company, you will have no right of action against
the persons described in (b) above.

If you intend to rely on the rights described in (a) or (b) above, you must do so within strict time
limitations. You must commence your action to rescind the agreement within 180 days after the date that
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you purchased the Shares. You must commence your action for damages within the earlier of 180 days
after you first had knowledge of the facts giving rise to the cause of action or 3 years after the day you
purchased the Shares.

12. Financial Statements

The following financial statements appear as part of this Item 12.

Audited Financial Statements for Discourse Media Inc. the year ending December 31, 2016.
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Your Business. New Heights.

INDEPENDENT AUDITORS' REPORT

To The Director
Discourse Media Inc.

We have audited the accompanying financial statements of Discourse Media Inc., which comprise the balance sheet
as at December 31, 2016, and the statements of earnings, deficit and cash flows for the 345-day period ended
December 31, 2016, and a summary of significant accounting policies and other explanatory information.

Management's responsibility for the financial statements

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

Auditors' responsibility

Our responsibility is to express an opinion on these financial statements based on audit. We conducted our audit in
accordance with Canadian generally accepted auditing standards. Those standards require that we comply with
ethical requirements and plan and perform the audit to obtain reasonable assurance about whether the financial
statements are free from material misstatement.

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

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

Opinion

In our opinion, these financial statements present fairly, in all material respects, the financial position of Discourse
Media Inc. as at December 31, 2016, and its financial performance and its cash flows for the year ended and
December 31, 2016 is in accordance with Canadian accounting standards for private enterprises.

CHARTERED PROFESSIONAL ACCOUNTANTS

Coquitlam, B.C.
October 13, 2017

2nd Floor, 566 Lougheed Hwy.
Coquitlam BC V3K 3S3

Office: 604.936.4377
Fax:  604.936.8376

risecpa.ca



DISCOURSE MEDIA INC.
STATEMENT OF EARNINGS
Year Ended December 31, 2016

STATEMENT 1

Actual
2016
Revenue S 551,917
Cost of goods sold 495,043
Gross profit 56,874
General and administrative expenses
Advertising and promotion 106
Amortization 8,044
Bank charges and interest 1,448
Insurance 3,196
Licences, dues and subscriptions 1,145
Meals and entertainment 4,361
Office 19,306
Professional fees 17,198
Rent 22,683
Telephone 3,671
Wages and benefits 60,386
141,544
Net loss for the year S (84,670)

The accompanying notes are an integral part of these financial statements.
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DISCOURSE MEDIA INC. STATEMENT 2
STATEMENT OF DEFICIT
Year Ended December 31, 2016

Actual
2016
Retained earnings, beginning of year S -
Net loss for the year (84,670)
Deficit, end of year S (84,670)

The accompanying notes are an integral part of these financial statements.
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DISCOURSE MEDIA INC.
STATEMENT OF CASH FLOWS
Year Ended December 31, 2016

STATEMENT 3

Actual
2016
Cash flows from (for) operating activities:
Net loss for the year S (84,670)
Items not requiring an outlay of funds
Amortization 8,044
(76,626)
Changes in non-cash working capital

Increase in accounts receivable (44,910)

Increase in accounts payable and accrued liabilities 16,298

Increase in deferred revenue 113,407

Increase in government agencies payable 11,502

19,671
Cash flows from (for) financing activities:

Advances from shareholder 71,678
Cash flows from (for) investing activities:

Purchase of intangible assets (40,220)
Increase in cash 51,129
Cash, beginning of year -
Cash, end of year S 51,129

The accompanying notes are an integral part of these financial statements.
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DISCOURSE MEDIA INC. STATEMENT 4
BALANCE SHEET
December 31, 2016

Actual
2016
ASSETS
Current:
Cash S 51,129
Accounts receivable 44,910
96,039
Intangible Assets - note 2 32,176
S 128,215
LIABILITIES AND SHAREHOLDER'S DEFICIENCY
Current:
Accounts payable and accrued liabilities S 16,297
Deferred revenue 113,407
Government agencies payable 11,502
141,206
Due to shareholder - note 3 71,678
212,884
Shareholder's deficiency
Share capital - note 4 1
Deficit (84,670)
S 128,215

On behalf of ard
A
Director

7
Oct 13,
on17 Date
The accompanying notes are an integral part of these financial statements.
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DISCOURSE MEDIA INC.
NOTES TO THE FINANCIAL STATEMENTS
Year Ended December 31, 2016

STATUTES OF INCORPORATION AND NATURE OF BUSINESS

The Company was incorporated under the laws of the Province of British Columbia on January 20, 2016. Its main
business activity is to write and sell journalism articles about complex issues across Canada.

1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

The financial statements have been prepared in accordance with Canadian generally accepted accounting
standards for private enterprises and include the following significant accounting policies:

Accounts Receivable
Accounts receivable are shown net of allowance for doubtful accounts in the amount of SNil.
Revenue Recognition

The Company recognizes revenue from contracts based on agreed upon terms, as a percentage of the work is
completed, and collectability from the customer is reasonably assured. Billings in advance of the performance
of services are recorded as deferred revenue. Revenue earned from grants is recognized as funds are received.

Intangible Assets

Intangible assets consist of website development costs and are measured at cost on initial recognition.
Following initial recognition, intangible assets are carried at cost less any accumulated amortization and
accumulated impairment losses, if any. Intangible assets are amortized over their estimated useful life of five
years. The amortization period and the amortization method for an intangible asset with a finite useful life are
reviewed at least at the end of each reporting period. A change in the expected useful life of the expected
pattern of consumption of future economic benefits embodied in the asset is accounted for by changing the
amortization period or method, as appropriate, and treated as changes in accounting estimates.

Impairment of Long-lived Assets

Long-lived assets are reviewed for impairment when events and circumstances indicate that cost may not be
recoverable. Impairment exists when the carrying value of an asset is greater than the undiscounted future
cash flows expected to be provided by the asset. The amount of impairment loss, if any, is the excess of the
carrying value over its fair value.

n Ise CPA



DISCOURSE MEDIA INC.
NOTES TO THE FINANCIAL STATEMENTS
Year Ended December 31, 2016

1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES - CONT'D
Risk Management
Credit Risk

Credit risk is the risk that one party to a financial instrument will cause a financial loss for the other party by
failing to discharge an obligation. The Company is exposed to credit risk from their customers. The Company
perform credit risk evaluations on its customers and consider their risk to be acceptable and appropriately
managed.

Liquidity Risk

Liquidity risk is the risk that an entity will encounter difficulty in meeting obligations associated with financial
liabilities. The Company is exposed to liquidity risk in meeting its obligations associated with financial liabilities,
which is dependent on receipt of funds from operations and shareholder loans where needed.

Financial Instruments

The Company initially measures its financial assets and liabilities at fair value, except for certain non-arm’s
length transactions, which are measured in accordance with CPA Canada Handbook Part Il Section 3840 -
Related Party Transactions. The Company subsequently measures all its financial assets and financial liabilities
at amortized cost.

Financial assets measured at amortized cost include cash and accounts receivable. Financial liabilities
measured at amortized cost include accounts payable and accrued liabilities, and due to shareholder.

Impairment

Financial assets measured at cost are tested for impairment when there are indicators of impairment. The
amount of write-down would be recognized in net loss. A previously recognized impairment loss may be
reversed to the extent of the improvement, directly or by adjsuting the allowance account, provided it is no
greater than the amount that would have been reported at the date of the reversal had the impairment not
been recognized previously. The amount of a reversal will be recognized in net loss.

Transaction costs
The Company recognizes its transaction costs in net earnings in the period incurred. However, financial

instruments that will not be subsequently measured at fair value are adjusted by the transaction costs that are
directly attributable to their origination, issuance or assumption.

2. INTANGIBLE ASSETS

Accumulated Net Book
Cost Amortization Value
Website development costs S 40,220 $ 8,044 S 32,176

n Ise CPA



DISCOURSE MEDIA INC.
NOTES TO THE FINANCIAL STATEMENTS
Year Ended December 31, 2016

3. DUETO SHAREHOLDER
The Company has advances payable to its principal shareholder. The advances carry no specific provision for

interest or repayment. The shareholder has stated that they will not request repayments within the next fiscal
year. Accordingly the amount is classified as long-term.

4. SHARE CAPITAL

2016

Issued and fully paid:
100 Class A Common Shares S 1

5. INCOME TAXES

The Company has approximately $76,452 in unused tax losses for 2016 available to offset future taxable
income subject to certain provisions of the Income Tax Act.

6. LEASE COMMITMENTS

As at December 31, 2016, the Company has an outstanding lease agreement maturing in 2017 and has a
present value of minimum lease payments of $21,574 due for the upcoming year.

7. SUBSEQUENT EVENTS

Subsequent to year-end, the Company has exchanged the original 100 issued and outstanding Class A Common
shares, into 4,000,000 Class A Common shares on a basis of 1 old Class A Common share for 40,000 new Class A
Common shares.

Subsequent to year-end, the Company received convertible promissory notes. The convertible promissory
notes were issued for gross proceeds of $250,000 repayable on or before October 13, 2020. Interest shall
accrue at 5% per annum calculated monthly. At any time prior to maturity, the lender may elect to convert all
or any portion of the principal amount outstanding plus interest accrued to conversion date at the lower of:

(a) a price of $0.87 per share;

(b) an amount specified by the borrower in its sole discretion; or

(c) if converted within 90 days of closing of a share offering, the price per share of the applicable share
offering.
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13. Certificate
DATED November 8, 2017

This Offering Memorandum does not contain a misrepresentation.

Chief Executive Officer

On behalf of the Board of Directors of Discourse Media Inc.

{/—\ >

Director

43



