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Independent Auditor's Report

To the Shareholders of Adagio Capital Inc.

Opinion

We have audited the financial statements of Adagio Capital Inc. (the "Company”), which comprise the statements of
financial position as at March 31, 2023 and 2022, and the statements of loss and comprehensive loss, changes in
shareholders’ equity, and cash flows for the years then ended, and notes to the financial statements, including a
summary of significant accounting paolicies.

In our opinion, the accompanying financial statements present fairly, in all material respects, the financial position of
the Company as at March 31, 2023 and 2022, and its financial performance and its cash flows for the years then ended
in accordance with International Financial Reporting Standards.

Basis for Opinion

We conducted our audit in accordance with Canadian generally accepted auditing standards. Our responsibilities under
those standards are further described in the Auditor's Responsibilities for the Audit of the Financial Statements section
of our report. We are independent of the Company in accordance with the ethical requirements that are relevant to our
audit of the financial statements in Canada, and we have fulfilled our other ethical responsibilities in accordance with
these requirements. We believe that the audit evidence we have obtained is sufficient and appropriate to provide a
basis for our opinion.

Material Uncertainty Related to Going Concern

We draw attention to Note 2 to the financial statements, which describes events or conditions that indicate a material
uncertainty exists that may cast significant doubt on the Company’s ability to continue as a going concern. Our opinion
is not modified in respect of this matter.

Key Audit Matters

Key audit matters are those matters, that in our professional judgment, were of most significance in our audit of the
financial statements of the current period. These matters were addressed in the context of our audit of the financial
statements as a whole, and in forming our opinion thereon, and we do not provide a separate opinion on these matters.

Except for the matter described in the Material Uncertainty Related to Going Concern section, we have determined that
there are no key audit matters to communicate in our report.
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Other Information

Management is responsible for the other information. The other information comprises the information included in
Management's Discussion and Analysis.

Our opinion on the financial statements does not cover the other information and we do not express any form of
assurance conclusion thereon.

In connection with our audit of the financial statements, our responsibility is to read the other information identified
above and, in doing so, consider whether the other information is materially inconsistent with the financial statements
or our knowledge obtained in the audit, or otherwise appears to be materially misstated.

We obtained Management's Discussion and Analysis prior to the date of this auditor’s report. If, based on the work we
have performed, we conclude that there is a material misstatement of this other information, we are required to report
that fact. We have nothing to report in this regard.

Responsibilities of Management and Those Charged with Governance for the Financial
Statements

Management is responsible for the preparation and fair presentation of the financial statements in accordance with
International Financial Reporting Standards, 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.

In preparing the financial statements, management is responsible for assessing the Company's ability to continue as a
going concern, disclosing, as applicable, matters related to going concern and using the going concern basis of
accounting unless management either intends to liquidate the Company or to cease operations, or has no realistic
alternative but to do so.

Those charged with governance are responsible for overseeing the Company's financial reporting process.

Auditor's Responsibilities for the Audit of the Financial Statements

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are free from
material misstatement, whether due to fraud or error, and to issue an auditor's report that includes our opinion.
Reasonable assurance is a high level of assurance, but is not a guarantee that an audit conducted in accordance with
Canadian generally accepted auditing standards will always detect a material misstatement when it exists. Misstatements
can arise from fraud or error and are considered material if, individually or in the aggregate, they could reasonably be
expected to influence the economic decisions of users taken on the basis of these financial statements. As part of an
audit in accordance with Canadian generally accepted auditing standards, we exercise professional judgment and
maintain professional skepticism throughout the audit. We also:

s Identify and assess the risks of material misstatement of the financial statements, whether due to fraud or error,
design and perform audit procedures responsive to those risks, and obtain audit evidence that is sufficient and
appropriate to provide a basis for our opinion. The risk of not detecting a material misstatement resulting from
fraud is higher than for one resulting from errar, as fraud may involve collusion, forgery, intentional omissions,
misrepresentations, or the override of internal control.

e Obtain an understanding of internal control relevant to the audit 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
Company's internal control.

¢ Evaluate the appropriateness of accounting policies used and the reasonableness of accounting estimates and
related disclosures made by management.



e Conclude on the appropriateness of management’s use of the going concern basis of accounting and based on
the audit evidence obtained, whether a material uncertainty exists related to events or conditions that may cast
significant doubt on the Company's ability to continue as a going concern. If we conclude that a material
uncertainty exists, we are required to draw attention in our auditor's report to the related disclosures in the
financial statements or, if such disclosures are inadequate, to modify our opinion. Our conclusions are based
on the audit evidence obtained up to the date of our auditor's report. However, future events or conditions may
cause the Company to cease to continue as a going concern.

e Evaluate the overall presentation, structure and content of the financial statements, including the disclosures,
and whether the financial statements represent the underlying transactions and events in a manner that
achieves fair presentation.

We communicate with those charged with governance regarding, among other matters, the planned scope and timing
of the audit and significant audit findings, including any significant deficiencies in internal control that we identify during
our audit.

We also provide those charged with governance with a statement that we have complied with relevant ethical
requirements regarding independence, and to communicate with them all relationships and other matters that may
reasonably be thought to bear on our independence, and where applicable, related safeguards.

From the matters communicated with those charged with governance, we determine those matters that were of most
significance in the audit of the financial statements of the current period and are therefore the key audit matters. We
describe these matters in our auditor's report unless law or regulation precludes public disclosure about the matter or
when, in extremely rare circumstances, we determine that a matter should not be communicated in our report because
the adverse consequences of doing so would reasonably be expected to outweigh the public interest benefits of such
communication.

The engagement partner on the audit resulting in this independent auditor's report is Rakesh Patel.

Y R

DALE MATHESON CARR-HILTON LABONTE LLP
CHARTERED PROFESSIONAL ACCOUNTANTS
Vancouver, BC

July 27, 2023



ADAGIO CAPITAL INC.
Statements of Financial Position
As at March 31

(Expressed in Canadian dollars)

Note 2023 2022
Assets
Current assets
Cash $ 214,075 $ 126,575
Prepaid expense - 15,875
Total assets $ 214,075 $ 142,450
Liabilities and shareholders’ equity
Current liabilities
Accounts payable and accrued liabilities $ 13,758 3 s
Accrued liabilities 10,000 5,898
23,758 5,898
Shareholders’ equity
Share capital 4 281,193 150,000
Reserves 4 50,584 -
Deficit (141,460) (13,448)
Total shareholders’® equity 190,317 136,552
Total liabilities and shareholders’ equity 3 214,075 $ 142,450
Nature and continuance of operations (Note 1)
Subsequent event (Note 9)
Approved by Directors:
“AZIM DHALLA” “CHRISTOPHER CHERRY”
Director Director

The accompanying nofes are an integral part of these financial statements.



ADAGIO CAPITAL INC.

Statement of Loss and Comprehensive Loss
Year ended March 31
(Expressed in Canadian dollars)

Note 2023 2022
Expenses

General and administrative 672 50
Professional fees 65,382 13,398
Share-based payments 4 35,409 -
Transfer agent and filing fees 27,909 -
(129,372) (13,448)

Other item
Interest income 1,360 -
Net and comprehensive loss (128,012) (13,448)
Weighted average number of outstanding shares 3,547,945 3,000,000
Basic and diluted loss per share (0.04) (0.00)

The accompanying notes are an integral part of these financial statements.



ADAGIO CAPITAL INC.

Statement of Changes in Shareholders” Equity
(Expressed in Canadian dollars)

Share capital
Total
shareholders’

Note Number Amount Reserves Deficit equity
Balance at March 31, 2021 3,000,000 $ 150,000 §$ $ B $ 150,000
Net loss for the year - - (13.448) (13.448)
Balance at March 31, 2022 3,000,000 $ 150,000 $ $ (13,448) $ 136,552
Shares issued for cash, net 4 2,000,000 131,193 15,175 - 146,368
Net loss for the year - - - (128,012) (128,012)
Share-based payments 4 - - 35,409 - 35.409
Balance at March 31, 2023 5,000,000 $ 281,193 § 50,584 $ (141,460) $ 190,317

The accompanying notes are an integral part of these financial statements.



ADAGIO CAPITAL INC.
Statement of Cash Flows

Year ended March 31,
(Expressed in Canadian dollars)

2023 2022

Cash provided by (used in):
Operating activities
Net loss $ (128,012) $  (13,448)
Item not affecting cash:

Share-based payments 35,409 -
Changes in non-cash working capital items:

Prepaids 15,875 (15,875)

Accounts payable and accrued liabilities 17,860 5,898
Cash used in operating activities (58,868) (23,425)
Financing activity
Proceeds of issuance of shared capital, net 146,368 -
Receipt of subscriptions receivable - 150,000
Cash provided by financing activity 146,368 150,000
Increase in cash 87,500 126,575
Cash, beginning 126,575 -
Cash, ending $ 214,075 $ 126,575

Supplemental cash flow information

During the year ended March 31, 2023, included in share issuance costs was agent warrants valued at $15,175 and prepaid
expenses of $15,875, netted from the proceeds of issuance of share capital.

There were no non-cash transactions during the year ended March 31, 2022.

The accompanying notes are an integral part of these financial stalements.



ADAGIO CAPITAL INC.

Notes to the Financial Statements
Year ended March 31, 2023 and 2022
(Expressed in Canadian dollars)

1.

NATURE AND CONTINUANCE OF OPERATIONS

Adagio Capital Inc. (the “Company”) is a company domiciled in Canada. The Company was incorporated on March
25, 2021 under the laws of the Province of British Columbia. The address of the Company’s registered and head
office is Suite 1510, 789 West Pender Street, Vancouver, B.C., V6C 1H2.

On December 21, 2022, the Company completed its Initial Public Offering (“IPO”) and its common shares were
listed on the TSX-Venture Exchange (“TSX-V”) as a Capital Pool Company (“CPC”) as defined in Policy 2.4 of the
TSX-V Corporate Finance Manual. The Company’s principal business is the identification and evaluation of
companies, assets or businesses with a view to completing a Qualifying Transaction (“QT”). Such a transaction will
be subject to shareholder and regulatory approval (Note 9).

SIGNIFICANT ACCOUNTING POLICIES
Statement of compliance

These financial statements have been prepared in accordance with International Financial Reporting Standards
(“IFRS”) as issued by the International Accounting Standards Board (“JASB”) and interpretations of the
International Financial Reporting Interpretations Committee (“IFRIC™). These financial statements were authorized
for issue by the board of directors on July 27, 2023.

The Company’s continuing operations as intended are dependent upon its ability to identify, evaluate and negotiate
an acquisition of, a participation in or an interest in properties, assets or businesses. Such an acquisition will be
subject to regulatory approval and may be subject to shareholder approval. In order to continue as a going concern
and meet its corporate objectives, the Company will require additional financing through debt or equity issuances or
other available means. There is no assurance that the Company will be able to obtain adequate financing in the
future or that such financing will be on terms advantageous to the Company. The Company may require additional
financing to meet its projected minimum financial obligations for the next fiscal year. The Company is aware, in
making its assessment, of material uncertainties which may cast significant doubt on the Company’s ability to
continue as a going concern. The financial statements do not include any adjustments relating to the recoverability
and classification of recorded asset amounts and classification of liabilities that might be necessary should the
Company be unable to continue in existence, and such adjustments may be material.

Basis of measurement

These financial statements have been prepared on an historical cost basis, except for financial instruments classified
as financial instruments at fair value through profit or loss, which are stated at fair value. In addition, these financial
statements have been prepared using the accrual basis of accounting except for cash flow information.

Functional and presentation currency
These financial statements are presented in Canadian dollars, which is the Company’s functional currency.
Use of estimates and judgments

The preparation of financial statements in conformity with IFRS requires management to make estimates, judgments
and assumptions that affect the application of accounting policies and the reported amounts of assets and liabilities
and disclosures of contingent assets and liabilities at the date of the financial statements and the reported amounts of
expenses during the period. Significant areas requiring the use of management estimates relate to the assessment of
the Company’s ability to continue as a going concern and whether there are events or conditions that may give rise
to significant uncertainty. Actual results could differ from those estimates. Estimates and underlying assumptions
are reviewed on an ongoing basis. Revisions to accounting estimates are recognized in the period in which the
estimates are revised and in any future periods affected.



ADAGIO CAPITAL INC.

Notes to the Financial Statements
Year ended March 31, 2023 and 2022
(Expressed in Canadian dollars)

3.

SIGNIFICANT ACCOUNTING POLICIES
Share capital

Common shares issued for non-monetary consideration are recorded at their fair value on the measurement date and
classified as equity. The measurement date is defined as the earliest of the date at which the commitment for
performance by the counterparty to earn the common shares is reached or the date at which the counterparty’s
performance is complete.

Transaction costs directly attributable to the issue of common shares and share purchase options are recognized as a
deduction from equity, net of any tax effects.

Loss per share

Basic loss per share is computed by dividing the net loss available to common shareholders by the weighted average
number of common shares outstanding during the period. The dilutive effect of outstanding options and warrants and
their equivalents are reflected in diluted earnings per share. The computation of diluted earnings per share assumes
conversion, exercise or contingent issuance of securities only when such conversion, exercise or issuance would have a
dilutive effect on earnings per share.

Basic loss per share is calculated using the weighted-average number of shares outstanding during the period.
Outstanding common shares that are contingently cancelable are excluded from the weighted average number of shares
outstanding.

Income taxes

Income taxes are recognized for the estimated taxes payable for the current period, and deferred taxes are recognized
for temporary differences between the tax and accounting bases of assets and liabilities, and for the benefit of losses
available to be carried forward for tax purposes that are more likely than not to be realized. To the extent that the
Company does not consider it more likely than not that a deferred tax asset will be recovered, it provides a valuation
allowance against the excess. Deferred tax assets and liabilities are measured using enacted or substantively enacted tax
rates expected to apply in the years in which the temporary differences are expected to be recovered or settled.

Financial instruments — recognition and measurement
The following is the Company’s accounting policy for financial instruments under IFRS 9:
(i) Classification

The Company classifies its financial instruments in the following categories: at fair value through profit and loss
(“FVTPL”), at fair value through other comprehensive income (loss) (“FVTOCI™) or at amortized cost. The
Company determines the classification of financial assets at initial recognition. The classification of debt
instruments is driven by the Company’s business model for managing the financial assets and their contractual cash
flow characteristics.

Equity instruments that are held for trading are classified as FVTPL. For other equity instruments, on the day of
acquisition the Company can make an irrevocable election (on an instrument-by-instrument basis) to designate them
as at FVTOCI. Financial liabilities are measured at amortized cost, unless they are required to be measured at
FVTPL (such as instruments held for trading or derivatives) or if the Company has opted to measure them at
FVTPL.



ADAGIO CAPITAL INC.

Notes to the Financial Statements
Year ended March 31, 2023 and 2022
(Expressed in Canadian dollars)

3.

SIGNIFICANT ACCOUNTING POLICIES (continued)

Financial instruments — recognition and measurement (continued)

(ii) Measurement

Financial assets and liabilities at amortized cost
Financial assets and liabilities at amortized cost are initially recognized at fair value plus or minus transaction costs,
respectively, and subsequently carried at amortized cost less any impairment.

Financial assets and liabilities at FVTPL

Financial assets and liabilities carried at FVTPL are initially recorded at fair value and transaction costs are
expensed in the statements of loss. Realized and unrealized gains and losses arising from changes in the fair value
of the financial assets and liabilities held at FVTPL are included in the statements of loss and comprehensive loss in
the period in which they arise.

(iii) Impairment of financial assets at amortized cost

The Company recognizes a loss allowance for expected credit losses on financial assets that are measured at
amortized cost. At each reporting date, the Company measures the loss allowance for the financial asset at an
amount equal to the lifetime expected credit losses if the credit risk on the financial asset has increased significantly
since Iinitial recognition. If at the reporting date, the financial asset has not increased significantly since initial
recognition, the Company measures the loss allowance for the financial asset at an amount equal to the twelve
month expected credit losses. The Company shall recognize in the statements of loss and comprehensive loss, as an
impairment gain or loss, the amount of expected credit losses (or reversal) that is required to adjust the loss
allowance at the reporting date to the amount that is required to be recognized.

(iv) Derecognition

Financial assets

The Company derecognizes financial assets only when the contractual rights to cash flows from the financial assets
expire, or when it transfers the financial assets and substantially all of the associated risks and rewards of ownership
to another entity.

Financial liabilities

The Company derecognizes a financial liability when its contractual obligations are discharged or cancelled, or
expire. The Company also derecognizes a financial liability when the terms of the liability are modified such that
the terms and / or cash flows of the modified instrument are substantially different, in which case a new financial
liability based on the modified terms is recognized at fair value.

Gains and losses on derecognition are generally recognized in profit or loss.
Share-based payments

The Company records all share-based compensation at fair value. Where equity instruments are granted to
employees, they are recorded at the fair value of the equity instrument granted at the grant date. The grant date fair
value is recognized through profit or loss over the vesting period, described as the period during which all the
vesting conditions are to be satisfied.

Where equity instruments are granted to non-employees, they are recorded at the fair value of the goods or services
received. When the value of goods or services received in exchange for the share-based compensation cannot be
reliably estimated, the fair value is measured by use of the Black-Scholes Option Pricing Model.



ADAGIO CAPITAL INC.

Notes to the Financial Statements
Year ended March 31, 2023 and 2022
(Expressed in Canadian dollars)

3.

SIGNIFICANT ACCOUNTING POLICIES (continued)
Share-based payments (continued)

Options and warrants issued as consideration in connection with common share placements are recorded at their fair
value on the date of issuance as share issuance costs. At each financial position reporting date, the amount recognized
as an expense is adjusted to reflect the actual number of stock options expected to vest. On exercise of stock options,
agent options and warrants, share capital is recorded for the consideration received and for the fair value amounts
previously recorded to reserve. The Company uses the Black-Scholes Option Pricing Model to estimate the fair value
of share-based compensation.

Recent accounting pronouncements

Certain new accounting standards, amendments to standards and interpretations have been issued, effective for annual
periods beginning on or after March 31, 2023. These standards have been assessed to not have a significant impact on
the Company’s financial statements.

SHARE CAPITAL

Authorized

The Company is authorized to issue an unlimited number of common shares without nominal or par value.
Issued

On December 21, 2022, the Company completed its IPO and issued 2,000,000 common shares for gross proceeds of
$200,000. The Company incurred issuance costs of $37,757, paid a finder’s fee of $15,875 and issued 200,000 agent
warrants, entitling the holder to acquire one common share per warrant for $0.10 for a period of three years. The
Company has estimated the fair value of the agent warrants to be $15,175 based on the Black-Scholes Option Pricing
Model. The assumptions used for the Black-Scholes valuation of the agent warrants were as follows: a risk-free interest
rate of 3.5%, an expected life of three years, a dividend rate of 0%, forfeiture rate of 0%, and an annualized volatility of
100%.

Escrow shares

As at March 31, 2023, there are 3,000,000 common shares that are held in escrow subject to the release policies of the
TSX-V.

Reserve

The reserve records items recognized as share-based compensation expense and other share-based payments until such
time that the stock options or warrants are exercised, at which time the corresponding amount will be transferred to
share capital. Any fair value attributed to the warrants and options are recorded as reserve. If the warrants and options
expire unexercised, the value attributed to the warrants is transferred to deficit.

Stock options

The Company has a rolling stock option plan (the “Plan”) that authorizes the board of directors to grant incentive stock
options to directors, officers, consultants and employees, whereby a maximum of 10% of the issued common shares are
reserved for issuance under the plan. Under the Plan, the exercise price of each option may not be less than the market
price of the Company’s shares at the date of grant. Options granted under the Plan will have a term not to exceed five
years and be subject to vesting provisions as determined by the board of directors of the Company.



ADAGIO CAPITAL INC.

Notes to the Financial Statements
Year ended March 31, 2023 and 2022
(Expressed in Canadian dollars)

4.

SHARE CAPITAL (continued)

Stock option transactions are summarized as follows:

Number  Weighted Average

of Options Exercise Price
Outstanding and exercisable, March 31, 2021 and 2022 - 3 -
Granted 466,667 0.10
Outstanding and exercisable, March 31, 2023 466,667 $ 0.10

During the year ended March 31, 2023, the Company granted 466,667 stock options to directors with an exercise price
of $0.10 for a period of 5 years. The fair value of the stock options granted during the period is $35,409 based on the
Black-Scholes Option Pricing Model. The assumptions used for the Black-Scholes valuation of the agent options were
as follows: a risk-free interest rate of 3.5%, an expected life of five years, a dividend rate of 0%, forfeiture rate of 0%,
and an annualized volatility of 100%. The fair value per option was $0.08.

As at March 31, 2023 the Company had 466,667 stock options outstanding with an exercise price of $0.10, expiring
December 21, 2027.

Warrants

The following table summarizes the Company’s warrant activity:

Weighted
Number Average
of Warrants Exercise Price
Outstanding, March, 31, 2021 and 2022 - $ -
Issued 200.000 0.10
Outstanding, March 31, 2023 200,000 § 0.10

As at March 31, 2023, the Company had 200,000 warrants exercisable at $0.10 per warrant to December 21, 2025.

FINANCIAL INSTRUMENTS AND RISK MANAGEMENT

As at March 31, 2023, the Company’s only financial instruments is comprised of cash and accounts payable. The fair
value of these financial instruments approximates its’ carrying value due to its short-term maturity. Fair values of
financial instruments are classified in a fair value hierarchy based on the inputs used to determine fair values. The levels
of the fair value hierarchy are as follows:

Level 1 — Unadjusted quoted prices in active markets for identical assets or liabilities;
Level 2 — Inputs other than quoted prices that are observable for the asset or liability either directly or indirectly; and
Level 3 — Inputs that are not based on observable market data.

As at March 31, 2023, the fair value of cash held by the Company was based on level 1 inputs of the fair value
hierarchy.

The Company’s risk exposures and the impact on the Company’s financial instruments are summarized below:



ADAGIO CAPITAL INC.

Notes to the Financial Statements
Year ended March 31, 2023 and 2022
{Expressed in Canadian dollars)

St

FINANCIAL INSTRUMENTS AND RISK MANAGEMENT (continued)
Credit risk

Credit risk is the risk of loss associated with the counterparty’s inability to fulfill its payment obligations. The Company
believes it has no significant credit risk.

Liquidity risk

Liquidity risk is the risk that the Company cannot meet its financial liabilities as they become due. As at March 31,
2023, the Company had a cash balance of $214,075 to settle liabilities of $23,758 and as such, is not exposed to
significant liquidity risk.

Market risk

Market risk is the risk of loss that may arise from changes in market factors such as interest rates, foreign exchange
rates, and commodity and equity prices.

(a) Interest rate risk

Interest rate risk is the risk that the fair value of future cash flows of a financial instrument will fluctuate because of
changes in the market interest rates. The Company’s cash is held in an account with a major Canadian financial
institution. The funds may be withdrawn at any time without penalty.

(b) Foreign currency risk

The Company does not have assets or liabilities in a foreign currency and therefore is not exposed to foreign currency
risk.

(c) Price risk

The Company is exposed to price risk with respect to equity prices. Equity price risk is defined as the potentially
adverse impact on the Company’s ability to obtain equity financing due to movements in individual equity prices or
general movements. in the level of the stock market. The Company closely monitors individual equity movements and
the stock market to determine the appropriate course of action to be taken by the Company.

CAPITAL MANAGEMENT

Capital is comprised of the Company’s shareholders’ equity and any debt that it may issue. As at March 31, 2023, the
Company’s shareholders® equity was $190,317. The Company’s objectives when managing capital are to maintain
financial strength and to protect its ability to meet its future liabilities, to continue as a going concern, to maintain
creditworthiness and to maximize returns for shareholders over the long term. Protecting the ability to pay current and
future liabilities includes maintaining capital above minimum regulatory levels, current financial strength rating
requirements and internally determined capital guidelines and calculated risk management levels.

Cash on hand will only be sufficient to identify and evaluate a limited number of assets and businesses for the purpose

of identifying and completing a Qualifying Transaction. Additional funds may be required to finance the Company’s
Qualifying Transaction.

10



ADAGIO CAPITAL INC.

Notes to the Financial Statements
Year ended March 31, 2023 and 2022
(Expressed in Canadian dollars)

6.

CAPITAL MANAGEMENT (continued)

Cash from proceeds from share issuances have the following permitted uses until the completion of a Qualifying
Transaction pursuant to section 7.1 of TSX-V policy 2.4:

(a) Reasonable expenses relating to the Company’s Initial Public Offering;
(b) Reasonable general and administrative expenses not exceeding $3,000 per month; and
(c) Reasonable expenses relating to a proposed Qualifying Transaction.

RELATED PARTY TRANSACTIONS
The Company has identified all of the directors and officers as its key management personnel. During the year ended
March 31, 2023 and 2022, the Company did not incur transactions with directors and officers, or companies that are
controlled by directors or officers of the Company. In addition, there are no amounts owing to any related parties as at
March 31, 2023.

INCOME TAXES

A reconciliation of income taxes at statutory rates with the reported taxes is as follows:

Year ended March 31,2023  Year ended March 31, 2022

Net loss before tax $ (128,012) $ (13,448)
Tax rate 27% 27%
Expected income tax recovery (34,563) (3,631
Other items (1,592) -
Unrecognized benefit of non-capital losses 36,155 3,631
Income tax recovery $ - $ -

The Company has accumulated non-capital losses of approximately $106,051 which may be deducted in the calculation
of taxable income in future years. The losses expire beginning in 2042,

SUBSEQUENT EVENT

The Company entered into a non-binding letter of intent (“LOI”) dated May 24, 2023, with Advanced Graph Enterprise
Database Inc. (AGEDB), a private arm's-length British Columbia company, pursuant to which the Company and
AGEDB have agreed to complete a business combination whereby the Company will acquire all of the issued and
outstanding common shares of AGEDB.

The LOI sets out the preliminary terms of the transaction, which is intended to constitute the Company’s QT as such
term is defined in Policy 2.4, Capital Pool Companies, of the TSX Venture Exchange. Accordingly, the LOI provides
that it will be superseded and replaced by a binding definitive agreement that will contain customary covenants,
representations, warranties and other terms for agreements of a like nature. The terms of the transaction described
herein remain subject in all respect to the terms of the definitive agreement.

Upon completion of the transaction, the combined entity resulting from the transaction will continue the business of
AGEDB and the resulting issuer will be listed on the TSX-V as a Tier 2 technology issuer under the name Advanced
Graph Enterprise Database Inc. or such other name as mutually agreed to by the parties.

11



ADAGIO CAPITAL INC.

Notes to the Financial Statements
Year ended March 31, 2023 and 2022
(Expressed in Canadian dollars)

9. SUBSEQUENT EVENT (continued)
Summary of the transaction

The LOI sets out the general terms of the transaction as currently contemplated by the parties. The precise terms and
conditions of the transaction will be contained in the definitive agreement to be negotiated and entered into by the
parties.

The transaction will take the form of a share exchange, whereby all of the outstanding AGEDB shares will be
exchanged for 30 million post-consolidation (as defined as follows) common shares of the Company. The transaction
will be completed pursuant to and in strict accordance with corporate law requirements and available exemptions under
applicable securities legislation. The consideration shares will be subject to applicable resale restrictions, if any.

The completion of the transaction is subject to the satisfaction of various conditions as are standard for a transaction of
this nature, including but not limited to: (i) the Company having had the reasonable opportunity to perform searches and
other due diligence, and being satisfied with the results of such due diligence; (ii) receipt of all requisite consents,
waivers and approvals for the transaction, including the approval of the TSX-V, if applicable; (iii) the absence of any
material adverse change in the business, affairs or operations of AGEDB; (iv) completion of the Concurrent Financing
(as defined below); and (v) AGEDB having received the requisite approvals from its shareholders for the transaction, if
applicable.

Assuming the completion of the transaction and the Concurrent Financing and that no convertible securities of the
Company are exercised, a minimum of 42.1 million common shares of the resulting issuer are expected to be issued and
outstanding on the closing date, of which approximately 4.8 per cent of the resulting issuer shares are anticipated to be
held by the current shareholders of the Company, approximately 71.3 per cent are anticipated to be held by the
shareholders of AGEDB and approximately 23.9 per cent will be held by the subscribers under the Concurrent
Financing.

The transaction is an arm's-length transaction and therefore will not require shareholder approval under Policy 2.4.

Share consolidation

Prior to completion of the transaction, the Company plans to consolidate its outstanding common shares on the basis of
2.5 pre-consolidation shares for every one post-consolidation share, unless otherwise agreed to by the parties.

Concurrent Financing

In connection with the transaction, it is anticipated that AGEDB will complete a private placement financing of up to
$5-million by issuing AGEDB shares at a price of $0.50 per AGEDB share. There may be cash commissions and/or
broker warrants paid and/or issued to eligible finders in relation to the concurrent financing.

Corporate advisory fee

In connection with the transaction, the parties agreed that, on closing and subject to approval of the TSX-V, an arm's-
length corporate advisor will be paid a merger and acquisition advisory fee of 100,000 resulting issuer shares and
$150,000 in cash. No other fees will be paid.

Directors, officers and insiders of the resulting issuer

Following the closing, it is expected that the board of directors of the of the resulting issuer will be reconstituted to
consist of five directors and will comprise members to be nominated by AGEDB, subject to the approval of the TSX-V.
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(Expressed in Canadian dollars)

9. SUBSEQUENT EVENT (continued)
Sponsorship

Sponsorship of a qualifying transaction of a capital pool company is required by the TSX-V unless an exemption from
the sponsorship requirement is available. The Company intends to apply for a waiver from the sponsorship
requirements. There is no assurance that the Company will be able to obtain such a waiver.
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