Liquid Avatar Technologies Inc.

(Formerly KABN Systems NA Holdings Corp.)

MANAGEMENTS DISCUSSION AND ANALYSIS
for the year ended December 31, 2020

This Management’s Dis cussion and Analysis (“MD&A”) shouldbe read in conjunction with the audited consolidated
financial statements and the notes thereto for the year ended December 31, 2020 of Liquid Avatar Technologies Inc.
(the “Company” or “LA”). Such financial statements have been prepared in accordance with International Financial
Reporting Standards (“IFRS”).

All dollaramounts are expressed in Canadian dollars unless otherwise indicated.
DATE

This MD&A is prepared as of April 28, 2021.

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

Certain statements in this report are forward-looking statements, which reflect our management’s expectations
regarding our future growth, results of operations, performance and business prospects and opportunities. Forward-
looking statements consist of statements that are not purely historical, including any statements regarding beliefs,
plans, expectations or intentions regarding the future. Such statementsare subject to risks and uncertainties that may
cause actual results, performance or developments to differ materially fromthose contained in the statements. No
assurance can be giventhatany ofthe events anticipated by the forward-looking statements will occur or, if they do
occur, what benefits we will obtain fromthem. These forward-looking statements reflect management’s current views
and are based on certain assumptions and speak only as of thedate ofthisreport. A number of risks and uncertainties
could cause ouractual results to differ materially from those expressed or implied by the forward-looking staterrents,
including: (1) a downturnin general economic conditions, (2) delays in technology development, (3) industry
competition, (4) the uncertainty of market acceptance, (5) potential negative financial impact from regulatory
investigations, claims, lawsuits and other legal proceedings and challenges, (6) inability to finance, and (7) other
factors beyond our control, including therisks set out under the heading “Risk Factors” below.

Thereis asignificant risk thatsuch forward-looking statements will not prove to be accurate. Investors are cautioned
not to place undue reliance on these forward-looking statements. No forward-looking statement is a guarantee of
future results. We disclaimany intention or obligation to up date or revise any forward-looking statements, whether
as aresult of newinformation, future events or otherwise, except as required by law.

THE COMPANY

The Company was incorporated under the laws ofthe province of British Columbia on September 10, 2014 as Torino
Ventures Inc. The Company changed its name to Torino Power Solutions on November 13, 2016. The Company
changed its name to KABN Systems NA Holdings Corp. on June 4, 2020 and on March 1, 2021 the Company changed
its name to Liquid Avatar Technologies Inc. The Company wholly owns Liquid Avatar Operations Inc. (formery
KABN Systems North America Inc. andreferred to herein as “KABNNA").

On January 13,2020, the Company and its newly formed wholly owned subsidiary 2733668 Ontario Inc. entered into
a Business Combination Agreement with KABN NA, an arm’s length private company, providing for a transaction
(the “RTO Transaction”) whereby the Company would acquire all ofthe issued and outstanding shares of KABN NA
in exchange for issuance of common shares of the Company following the Consolidation (as defined below)
("Common Shares™). Immediately priorto the completion of the RTO Transaction, the Company completed a 1-for-
10 share consolidation (the “Consolidation”). The RTO Transaction closed on June 4, 2020 and resulted in the business
of KABN NA becoming the business of the Company.
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Immediately subsequentto giving effect to the RTO Transaction, the issued and outstanding share capital of the
Company was 65,750,228 common shares, undiluted. The former shareholders of KABN NA held 59,777,942
Common Shares (inclusive of the 14,490,912 Common Shares issued in connection with a concurrent financing by
KABN NA), representing 91% of the post-RTO Transaction issued and outstanding Common Shares. On a fully
diluted basis, there were 85,329,595 Common Shares issued and outstanding, with the former shareholders of KABN
NA holding 59,777,942 common shares of the Company representing 70% of the post-RTO Transaction fully diluted
Common Shares.

References tothe Company herein mean of Liquid Avatar Technologies Inc. and its wholly owned subsidiaries, unless
otherwise noted, fromJune 4, 2020 to present, and mean KABN NA prior thereto.

DESCRIPTION OF BUSINESS

The Company is the exclusive licensee for the US and Canada of KABN (Gibraltar) Ltd.'s (‘KABN Gibraltar”)
financial services platform (the "KABN IP"), which provides organizations with enabled identity validation and
verification processes. The Company focuses on the verification, management and monetization of digital identity,
empowering users to controland benefit fromuse oftheir online identity. KABN provides its products and services
atno costtoconsumers and generates revenues through permission-based partner programs. The propriety technology
suite (the "KABN Platform") includes 4 key products: Liquid Avatar, KABN ID, KABN Card and KABN KASH.

Liquid Avatar

Liquid Avataris the focal point of the Company’s offerings, at no cost to the consumer. The platform requires
biometrically-verified identity tohave anaccount, in which to hold various 3™ party Credentials, fromdifferent facets
of online life: access credentials, qualifications, validations, or certifications (such as receipt of a vaccine) as examples.
There is only oneaccountperuser which establishes uniqueness ofthe accountholder’s ID. A Liquid Avatar is a high
quality, biometric and blockchain secured online version of you. You canalso create different Liquid Avatars for each
facet of your personality, but all will be tied to your singular ID verified account. Different icons (avatars) can be
created for different groups, like family, friends, school, business, social media, and others. With Liquid Avatar when
you go online, you can easily and securely providewho you are and share only the informationthatyouwantto share
with others. The way in which Liquid Avatar derives revenue is through commissiondrivenby the Company’s other
offerings of KABN KASH and KABN Card, because the Company, on an opt-in basis, provides major online sellers
with real (verified) users instead of fake account profiles or ‘bots’. It’s like having your own passport, wallet and
keyring right in your digital pocket. With Liquid Avatar, you control and manage your digital identity, private and
public data and how it’s used. While Liquid Avataris free of charge to its user base, in in future, micropayments for
application use may be charged to verifiers of credentials. Associated partnerships that wish to have a user base
verified using the Liquid Avatar verification system will have associated implementation fees and ongoing
maintenancefees based on servicelevels provided.

KABN ID

KABN ID is an Always On, biometric and blockchain based digital identity validation and verification platform
allowing usersto continuously and confidently prove themselves throughout the online community. It is intended that
this platform is to be fully incorporated into Liquid Avatar, sometime during fiscal 2021. Increasingly stringent
verification standards will include revenue from businesses that need to verify their user base, such as a validated
investor credential, and will carry a fee for each verified user.

KABN Card

KABN Card is a Visa approved prepaid card programallowing users access, througha partner managed platform to
hold adigital payment method without needing a credit card account and to earn cashback and other loyalty incentives.
The Company shares in network fees and commissions.

KABN KASH

KABN KASH is a cashback, loyalty and engagement program also offered to Liquid Avatar account holders that
powers the KABN revenueecosystem. Affiliations with several hundred major online merchantbrands provide a wide
network of channel marketing opportunities for these brands which can access real users as noted aboveand share in
commissions on sales transacted with Liquid Avatarusers. Users are incented by KABN KA SH’s offers of significant
discounts, and cash back based on spending levels.
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The Company’s license with KABN Gibraltar enables the Company to operate exclusively the KABN Card, KABN
KASH and verification business for the North American region (Canada and the United States of America) utilizing
intellectual property and services provided by KABN Gibraltar. KABN Gibraltar licensed components of the
intellectual property from Crypto KABN Holdings Inc to enable one direct license between KABN Gibraltar and the
Company. As at December 31,2020, Crypto KABN Holdings Inc.and KABN Gibcan Inc. held a combined 26.35%
of the Company's total common shares outstanding. KABN Gibraltar controls KABN Gibcan Inc.

SUMMARY OF QUARTERLY RESULTS

The following is a summary of the Company’s financial results for the eight most recently completed quarters (This
table starts with the incorporation of KABNNA’s (now Liquid Avatar Operations Inc.) business and therefore there

are less than 8 quarters of history):

Quarter Quarter Quarter Quarter Quarter Quarter Period
Ended Ended Ended Ended Ended Ended Ended
December 31, | September 30, June 30, March 31, December 31, | September 30, June 30,
2020 2020 2020 2020 2019 2019 2019
$ $ $ $ $ $ $
12/31/2020 09/30/2020 06/30/2020 03/31/2020 12/31/2019 09/30/2019 06/30/2019
Revenue Nil Nil Nil 80 Nil 15,277 Nil
Net income (loss) (1,963,099) (1,139,708) (2,111,282) (425,107) (202,515) (372,921) (37,992)
Loss per share, basic and (0.028) (0.017) (0.04) (0.009) (0.004) (0.01)
diluted

The business of the Company’s wholly owned subsidiary KABN NA (now Liquid Avatar Operations Inc.) commenced
on May 1, 2019. The comparative figures presented throughout this MD&A are the historical results of KABN NA
(now Liquid Avatar Operations Inc.) and representa partial period of results commencing May 1, 2019 to December
31, 2019.

OVERALL PERFORMANCE (for the quarter ended December 31,2020)

The Company had a net loss of $1,963,099 for the quarter ended December 31, 2020 compared to a net loss of
$202,515 for the quarterended December 31, 2019. The Company commenced operationson May 1, 2019 and had
much lower operational expenses for the prior year’s comparative period. Themain expenses in the prior period were
legal fees of $67,555, amortization of intangible assets of $67,255, consulting expenses of $15,000 and marketing and
communications of $15,000. The main drivers ofthe net loss forthe quarter ended December 31, 2020 were a ramp
up of product development and launch activities of $412,311 and management and staff expenses of $292,045. A
variety of service providers agreed to take payment in the formofequity and others required a prepayment in cash for
services. As aresult, $337,500 of financial advisory and agency fees was paid in the formof equity and a portion of
the marketing and communication expense of $426,419 is amortization of prepaids. In addition, stock-based
compensation of $303,925 and amortization of intangible assets of $67,255 are non-cash.

The Company closed a non-brokered and a brokered financing duringthe quarter. The non-brokered financing was
for gross proceeds of $3 million and the brokered financing was for gross proceeds of $1,150,000.

RESULTS OF OPERATIONS (for the quarter ended December 31,2020)

No revenue was recorded by the Company for the quarter ended December 31, 2020. Management has focused its
recent activities on enhancing further elements of its technical platform, and its product features to build revenue
generating partnerships. Revenues were also Nil in the previous quarter ended December 31, 2019.

The Company incurred legal fees and audit fees of $29,270 during the quarter ended December 31, 2020. These
expenses relate to ongoing operations and reporting matters for the Company. $67,555 in legal and audit fees were
incurred during the quarter ended December 31, 2019. The Company incurred costs towards its efforts to trade its
securities ona public exchangeinitially pursued throughan initial public offering route. This required significant legal
and audit related professional services.
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The Company incurred marketing and communications expenses of $426,419 for the quarter ended December 31,
2020. A number of investor/public relations campaigns and business development activities were initiated around the
time of the RTO Transaction with the majority being service arrangements over a period of time, resulting in a
recording ofa prepaid expense thatis amortized over the service period. Therefore, a significant portion of the expense
relates to this amortization. In conjunctionwith the anticipated and closed financings in December 2020, additional
communications expenses were also incurred in the fourth quarter. Marketingand communications expenses incued
during the quarter ended December 31, 2019 were $15,000 and relate to the efforts in conjunction with the initial
public offering activities.

The Company incurred $412,388 for product development for the quarter ended December 31, 2020. Product
development includestechnical developmentas well as developing commercial features, benefits, their applications,
and any program fees. $325,000 of the costs were incurred through KABN Gibraltar, with $87,388 through direct
vendors to the Company. During the quarter ended December 31, 2019 no costs were incurred in product
development.

The Company incurred $292,045 during the quarter ended December 31, 2020 related to management and staff.
Included in this category are fees to KABN Gibraltar of $30,000 per month. There were no management and staff
costs for the quarter ended December 31, 2019 as the Company and KABN Gibraltar had agreed to a nine-nonth
period where no cash compensation would be provided for services rendered to the Company. In addition, the
Company did not have any directmanagementand staff costs for the quarter ended December 31, 2019.

The Company incurred consulting fees of $65,170 from a number of consultants during the quarter ended Decernber
31, 2020. The Company hasengaged consultantsto performvarious functions for the Company. None ofthe current
consultants have a long-termcommitment fromthe Company. Duringthequarter ended December 31, 2019 $15,000
was incurred for consulting work.

The Company incurred $16,914 for generaland administrative expenses and $16,579 for web and infrastructure costs
during the quarterended December 31,2020. During the quarterended December 31,2019, $2,813 was incurred for
generaland administrative expenses and $8,790 for web and infrastructure costs.

The Company incurred $67,255 in amortization during the quarter ended December 31, 2020 and 2019 related to
intangible assets derived fromthe license with KABN Gibraltar. The Company records amortization on a straight-line
basis.

During the quarterended December 31, 2020, the Company recognized $303,925 in total stock-based compensation
expense. $86,135 of stock-based compensation was recognized in conjunction with a grant of stock options that
occurred on June 1, 2020 priorto the finalization of the RTO Transaction. 4,350,000 stock options were granted at
an exercise price of $0.15 per Common Share and carried vesting terms of 40% immediately 30% in six months from
the date of grant and 30% in twelve months fromthe date of grantand expire 2 years fromthe dateof grant. $217,790
of stock based-compensationwas recognized in connectionwith grants of stock options during the fou rth quarter that
carry immediate vestingterms. There is no comparable expense for the quarter ended December 31, 2019, as no stock
options were issued. Stock-based compensation is recognized as an operating expense with a corresponding amount
recognized in contributed surplus.

Foreign exchange gain of $4,496 incurred during the quarter ended December 31, 2020 is related to the exchange
fluctuation between the Canadian dollar and the United States dollar on US denominated payables. The foreign
exchange gain 0f$2,398 during the quarter ended December 31,2019 related to the balance fluctuations on the fees
payable to KABN Gibraltar on accountofthe exclusive license, which was denominated in United States dollars.

OVERALL PERFORMANCE (for the year ended December 31,2020)

The Company recognized a net loss 0f$5,639,196 for the yearended December 31, 2020 compared to a net loss of
$613,428 for the period ended December 31, 2019. The operating company commenced operations on May 1, 2019
and had a partial period for the prior comparative period. The main expenses in the prior period were legal fees of
$285,185, amortization of intangible assets of $168,137, agent fees of $50,000 and marketing and communications of
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$63,969. The Company was initially preparing foran initial public offering of KABN NA prior to pursuing the RTO
Transaction.

Significant drivers ofthe yearended December 31, 2020 net loss included non-cash items such as the charge for the
public company listing as aresult of the RTO Transaction of $951,504 and Stock-based compensation for $671,741
and amortization of $269,020. A variety of service providers agreed to take payment in the form equity and others
required a prepayment in cash for services. As a result, agency fees for $337,500 and much of the marketing and
communication expense of $1,038,643 is amortization of prepaids were also non-cash expenses. Significant costs that
are predominately cash costs include a ramp up of product development and launch activities of $664,899 and
management and staff expenses of $749,545.

On May 20, 2020 and June 1, 2020, the Company completed private placements in connection with the RTO
Transactionforaggregate gross proceeds of $2,173,637. The Company closed two additional financings in Decerber
2020, a non-brokered financing on December 21, 2020 for gross proceeds of $3 million and a brokered financing on
December 23, 2020 for gross proceeds of $1,150,000. Investors exercised warrants during the year for proceeds of
$202,227.

RESULTS OF OPERATIONS (for the year ended December 31,2020)

$80 in revenue was recorded by the Company for the year ended December 31, 2020. Management focused on
completing its financing and the RTO Transactionin the earlier part of the year, and in the second half of the year on
enhancing elements of its technical platformand product features to allow for additional revenue potential. Substantial
time was spent in capitalizing the Company toallow for further business developmentand communications prograns
in order to launch commercially in 2021. Prior period revenues have beenforearly adopting customers of the KABN
ID platformfor implementation/development fees. Revenue for the period ended December 30, 2019 was $15,277.

The Company incurred legal fees and audit fees of $348,578 during the year ended December 31, 2020. These
expenses relate to activities leading towards completing the RTO Transaction as well as general corporate matters.
$285,185 in legaland audit fees were incurred during period ended December 31,2019 in connection with previous
efforts to take KABN NA public.

The Company incurred marketing and communications expenses of $1,038,643 for the year ended December 31,
2020. The Company commenced investor and public relations and business development activities as the RTO
Transactionand related financing were being finalized. A number of campaigns were initiated, with the majority being
service arrangements over a period of time, resulting in recording a prepaid expense to be amortized over the service
period. The majority of the marketing and communication expenses are amortization of these arrangements. Similar
arrangements will occur in the normal course but to a lesser extent than those initiated near the time of the RTO
Transaction. Marketing and communications expenses incurred during the period ended December 31, 2019 were
$63,969 and relate to the initial efforts in conjunctionwith previous efforts to take KABN NA public.

The Company incurred $749,545 during the year ended December 31,2020 related to management and staff. Of this
amount KABN Gibraltar provided supportservices at a rate of $40,000 per month fromFebruary 15, 2020 to June 30,
2020 and $30,000 permonth fromJuly 1, 2020 to December 31, 2020.  There were no management and staff costs
for the period ended December 31, 2019 as the Company and KABN Gibraltar had agreed to a nine-month period
where no cash compensationwould be provided for services renderedto the Company. In addition, the Company did
not have any direct management and staff costs for the period ended December 31, 2019.

The Company incurred $664,899 for product development for the year ended December 31, 2020. Product
development includes technical development as well as developing commercial features, benefits, their applications
and any programfees. $475,000 of the costswere incurred through KABN Gibraltar, with $189,899 through direct
vendors to the Company. During the period ended December 31, 2019, the Company incurred $10,000 in product
development.

The Company incurred consulting fees of $339,636 from a number of consultants for the year ended December 31,
2020. The Company has engaged consultants to perform various functions for the Company. None of the current
consultants have a long-termcommitment from the Company. During the period ended December 31, 2019, $36,000
was incurred for consultingwork.
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The Company incurred $44,269 for generaland administrative expenses and $60,177 for web and infrastructure costs
during the year ended December 31, 2020. These costs are from a variety of vendors and are characterized as
overhead. During the period ended December 31,2019 $9,035 was incurred for generaland administrative expenses
and $19,347 for web and infrastructure costs.

The Company incurred $2,540 in interest expenses during the year ended December 31, 2020 relating to a short-term
loan originated in the first quarter of 2020, where the repaid principal was invested in a subsequent private placement.
A loan fee of $15,000 was incurred during second quarter related to this loan. Interest during the period ended
December 31, 2019 of $703 related to interest ona convertible debenture, where the repaid principal was invested in
a subsequentprivate placement.

The Company incurred $140,940 (USD denominated $100,000 as of May 15, 2020) for the first annual fee onaccount
of the license and usage oftechnology to KABN Gibraltar. This was recorded as an expense during the year ended
December 31, 2020. During the period ended December 31, 2019 there was no expense on account of license fees
other thanamortization since the initial paymenton theexclusive license fee was recorded as an intangible asset.

The Company incurred $337,500 in fees in connection with a financial consulting arrangement entered into in
November 2020, which includes the issuance of shares and warrants for financial advisory services. In the period
ending December 31, 2019, cash agency fees of $50,00 were paid to firms that were engaged as part of an initial plan
to pursuean initial public offering.

The Company incurred $269,020 in amortization during the year ended December 31, 2020 related to intangible assets
derived from its exclusive license. The license enables the Company to operate exclusively the KABN Card, KABN
KASH and verification businesses for the North Americanregion (Canadaand the United States of America) utilizing
technology and services provided by KABN Gibraltar. The license was signed May 15, 2019 and $168,137 in
amortization was recognized during the period ended December 31, 2019. Amortization is recorded on a straight-line
basis.

In conjunctionwiththe RTO Transaction being finalized, the Company recorded a public company charge of $951,504
during the yearended December 31, 2020. The charge relates to the purchase price allocation and under IFRS 2 is a
share-based payment in addition to the liabilities of Torino Power Solutions Inc. assumed as part of the RTO
Transaction. The purchase price was $0.15 per share, which is the same value as the most recent financing round by
the Company andthe mostobjectiveevidence of fairvalue. This was recorded on June 4, 2020 as a one-time charge
and there was nocomparable itemduring the period ended December 31, 2019.

During the year ended December 31, 2020, the Company recognized $671,741 in total stock-based compensation
expense. $411,950 of stock-based compensation was recognized in conjunction with a grant of stock options that
occurred on June 1, 2020 priorto the finalization of the RTO Transaction. 4,350,000 stock options were granted at
an exercise price of $0.15 per common share and carry vesting terms of 40% immediately 30% in six months from
the date of grant and 30% in twelve months fromthe date of grant, and expire 2 years fromthe date of grant. $259,791
of stock based-compensation expense was recognized in connection with grants of stock options during the 3and 4"
quarters that carry immediate vesting terms. There is no comparable expense for the period ended December 31,2019
as no stock options were issued. Stock-based compensation is recognized as an operating expense with a corresponding
amount recognized in contributed surplus.

Foreign exchange loss of $5,155 incurred during the year ended December 31, 2020 is related to the exchange
fluctuation between the Canadian dollar and the United States dollar on US denominated payables. The foreign
exchange gain of $18,217 during the period ended December 31, 2019 was largely related to the balance fluctuations
on the fees payable to KABN Gibraltar on account of the exclusive license, which is denominated in United States
Dollars.



LIQUIDITY AND CAPITAL RESOURCES

The Company held cash of $2,588,590 and had positive working capital of $2,446,751 as at December 31, 2020. The
Company is an early stage entity with little revenue while incurring costs to complete financing efforts, to complete
the RTO Transactionand complete its critical marketing, business development and product development prograrrs.
As the Company completes additional financing efforts and commercially launches its programs, working capital is
expected to improve, butwill continue an operational burnuntil that time.

The Company closedtwo tranches of its private placement of common share units on May 20, 2020 and June 1, 2020
prior to the finalization of the RTO Transaction. The gross proceeds from the private placements was $2,173,637.
The Company’s financing plans were substantially delayed dueto the COVID-19 pandemic, including the process to
complete the RTO Transactionand the Company had not completed a significantfinancingsince August 2019 which
resulted in less remaining working capital than anticipated. Prior to the completion of the RTO, he Company operated
with minimal liquidity and expenses, other thantheaccrued costs for the services to prepare for the RTO Transaction
and supportadditional financing. The Company required substantial expansion of its marketing, business and product
development plan due to thefinancing delays. The Company was able to procure certain service agreements through
issuance of shares forservices though other service providers required cash settlement. The service providers often
require paymentup frontfor their service periods which range fromfour to twelve months. These include procurement
for critical marketing, investorand public relations and business development activ ities.

There was a larger than anticipated cash requirementas part of the activities to support the RTO Transaction and the
marketing, public relations and business development efforts noted above due to the prepayment requirement. In
addition, cash flows for product developmentandthe managementand staff costs postRTO Transaction were greater
than they hadbeen priorto the financing raised at thattime.

On November 11, 2020, the Company engaged Mackie Research Capital Corporation, now Research Capital
Corporation ("RCC"). as a financial and capital markets advisor. The service agreement includes providing advice
and assistance in connection with defining strategic and financial objectives, making initial contacts with potential
institutional and strategic investors, maintaining a regular dialogue with the Company in regards to corporate
development, strategic growth objectives as well as general market sentiment, assist in maintaining an orderly and
liquid market in the Company’s shares and increasing market awareness of the Company. The Company retained
RCC as its Canadian financial advisor for a term of twelve (12) months ending November 10, 2021. As part of the
compensation for its services, RCC will receive a monthly fee of $6,500 for its trading advisory services for a
minimum of six months with extension by mutual agreementand it received a financial advisory fee of $75,000
payable in common shares in the capital of the Company at a deemed price equal to $0.15 per common share. In
addition, the Company issued 1,500,000 common share purchase warrants to RCC. Each such warrant will RCC to
purchaseone Common Share at an exercise priceof $0.20 at any time up to 24 months followingthe date of issuance.

The Company closed a non-brokered financing on December 21, 2020 and a brokered financing on December 23,
2020. The non-brokered financing was for gross proceeds of $3,000,000 and the brokered financing was for gross
proceeds of $1,150,000. This financing addedto the Company's liquidity positionand provided further investmentto
be focused on specific revenue generation/customer acquisition, finalizing product development/commercial launch
activities, marketing and derivative technology development.

The Company received $202,227 in gross proceeds fromwarrant exercises during the year ended December 31, 2020.
A portion of the Company's outstanding warrants expire in January and February 2021 and provided additional near-
term liquidity as all remaining parties exercised their warrants prior to their expiry dates. The Company as of the date
of this MD&A has just over 51 million warrants and options that are exercisable at prices between $0.15 and $0.20
pershare for potential proceeds of up to approximately $10.9 million.

While additional financing will assist substantially in the Company achieving its commercialization plans, the
Company’s future capital requirements will depend upon many factors. The Company, depending on its resource
requirements may have torely uponthesale of equity securities for cash required to expand its operations, and to fund
the administration of the Company. There is no assurance that future financing, whether debt or equity, will be
available to the Company in the amount required by the Company at any particular time or for any period and that
such financing can be obtained on terms satisfactory to the Company.
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During the year ended December 31, 2020, the Company incurred a net loss of $5,639,196 and had a deficit of
$6,252,624. These factors raiseuncertainty about the Company’s ability to continue as a going concern.

The continued operations ofthe Company are dependent on its ability to generate future cash flows fromoperations
or obtain additional financing. Management is of the opinion that sufficient working capital will be obtained from
external financing to meet the Company’s liabilities and commitments as they become due, although there is a risk
that additional financingwillnot be available onatimely basis or onterms acceptable tothe Company. If the Conpany
is unable toraiseadditional capital in the future, management expects that the Company will need to curtail operations,
liquidate assets, seekadditional capital on less favorable terms and/or pursue other remedial measures.

Operating Activities

The Company used net cash of $2,726,998 in operating activities during the year ended December 31, 2020 and
$458,962 during the period ended December 31, 2019. For 2020, the Company’s net loss was $5,639,196 and had
reductions for non-cash expenses including the public company RTO charge of $951,504, Stock Based Compensation
of$671,741, Bxpenses paid in shares of $876,658 and amortization of $269,020. Change in non-cashworking capital
and immaterial items totaled $143,275. For 2019, the Company’s net loss was $613,428 and had reductions for non-
cash expenses including amortization of 168,137 and changes in non-cash working capital and immaterial iters
totaled $50,262.

Financing Activities

The Company received net cash of $5,331,731 in financing activities during the year ended December 31, 2020 which
related to the various equity private placements and one short termloan, where the repaid principal was invested in a
subsequent private placement. The Company received net cash of $1,063,703 in financing activities predominately
from private placements, along with a small convertible debenture during the period ended December 31, 2019.

Investing Activities

The Company used net cash of $18,627 in investing activities during the year ended December 31, 2020 related to the
acquisition of computer related equipment and $668,674 during the period ending December 31, 2019 related to the
cash component paid towardthe exclusive license with KABN Gibraltar.

OFF-BALANCE SHEET ARRANGEMENTS
The Company has notentered into any off-balance sheet arrangements.
TRANSACTIONS WITH RELATED PARTIES

The Company’s related parties include its key management personnel, and companies related by way of directors or
shareholders in common.

During the year ended December 31, 2020, the initial license fee of $1,345,100 (US$ 1,000,000) that was recorded as
anintangible assethas beenpaid in fullto KABN Gibraltar.

On May 15, 2020, the first anniversary of the license agreement, US$100,000 was due and paid to KABN Gibraltar,
and on each anniversary thereafter, an annual license fee of $250,000 USD will be due to KABN Gibraltar. Royalties
of 14% ofgross margins of the Company are payable to KABN Gibraltar calculated on annual calendar results.

There was no cash compensation paid to management by the Company for the period ended December 31, 2019.
Managementhas been providedto the Company by KABN Gibraltar fora maximum period of nine months from May
15, 2019. On February 15, 2020, the maximum period ofno cash compensation paid to managementof nine months
expired. KABN Gibraltar agreed to provide managementservices on aninterimbasis at the rate of $40,000 per month
from the date of expiry to the date of finalization of the RTO Transaction. For the year ended December 31, 2020,
360,000 has been billed by KABN Gibraltar for management services all of which has been paid as at December 31,
2020. KABN Gibraltar has continued to provide certain managementand supportservices tothe Company during the
yearended December 31, 2020.
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Forthe yearended December 31, 2020, product and technical developmentand operational services were incurred by
KABN Gibraltar for the benefit of the Company in the amount of 475,000, of which $175,100 is payable as at
December 31, 2020. There are no fixed terms of repayment.

During the Company’s second quarter $6,350 that was due fromPegasus Fintech Canada Inc., an affiliate controled
by an officer of the Company, was repaid by the Company.

SUBSEQUENT EVENTS

On March 1, 2021, the Company changed its name from KABN Systems NA Holdings Corp. to Liquid Avatar
Technologies Inc. and its ticker symbol fromKABN to LQID.

ACCOUNTING STANDARDS ISSUED BUT NOT YET EFFECTIVE

Classification of Liabilities as Currentor Non-current (Amendments to IAS 1)

In January 2020, the IASB issued amendments to IAS 1, "Presentation of Financial Statements™ to clarify that the
classification of liabilities as current or non-current should be based on rights that are in existence at the end of the
reporting period and is unaffected by expectations about whether or not an entity will exercise their right to defer
settlement of a liability. The amendments further clarify requirements for classifying liabilities an entity will or may
settle by issuing its own equity instruments.

These amendments are effective for annual reporting periods beginning on or after January 1, 2023, with earlier
application permitted. The adoption of these amendments is not expected to have a significant impact on the
consolidated financial statements.

FINANCIAL INSTRUMENTS AND OTHER INSTRUMENTS

The Company’s financial instruments consist of payables to KABN Gibraltar, accounts payables and accrued
liabilities. Unless otherwise noted, it is management’s opinion that the Company is notexposed to significant interest,
orcredit risks arising fromthese financial instruments. The fair values of these financial instruments approximate their
carrying values unless otherwise stated.

ADDITIONAL DISCLOSURE FOR VENTURE ISSUERS WITHOUT SIGNIFICANT REVENUE

A breakdown of all material components of expenses of the Company is set forth in the consolidated financial
statements for the year ended December 31, 2020.

DISCLOSURE OF OUTSTANDING SHARE DATA

Common Shares

The Company has 104,105,903 Common Shares issuedand outstanding as of April 28, 2021.
Share Purchase Warrants

The Company has 34,383,573 share purchase warrants outstanding exercisable into 34,383,573 Common Shares as
of April 28, 2021.

Broker Compensation Options
The Company has 1,601,845 broker compensation options outstanding, which are exercisable, each, into one

Common Share and one share purchase warrant. The broker compensation options are exercisable into an aggregate
of 3,203,690 Common Shares as of April 28, 2021.
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Stock Options

The Company has 13,425,000 stock options outstanding convertible into 13,425,000 Common Shares as of April 28,
2021.

RISKFACTORS

Much of the information included in this report includes or is based upon estimates, projections or other forward-
looking statements. Such forward-looking statements include any projections or estimates made by the Company and
its management in connection with the Company’s business operations. While these forward-looking statements, and
any assumptions upon which they are based, are made in good faith and reflect the Company’s current judgment
regarding the direction of its business, actual results will almost always vary, sometimes materially, from any
estimates, predictions, projections, assumptions, or other future performance suggested herein. Except as required by
law, the Company undertakes no obligation to update forward -looking statements to reflect events or circumstances
occurring after thedateof such statements.

Such estimates, projections or other forward-looking statements involve various risks and uncertainties as outlined
below. The Company cautions readers of this report that important factors in some cases have affected and, in the
future, could materially affect actual results and cause actual results to differ materially fromthe results expressedin
any such estimates, projections or other forward -looking statements. In evaluating the Company, its business and any
investment in its business, readers should carefully consider the following factors:

Risks Relatedto the Company’s Business
Because ofthe unique difficulties and uncertainties inherent in earlystage development, the Companyfaces a

high risk of business failure. The Company currently does not generate revenue from its operations,and asa
result, the Company faces a high risk of business failure

The Company hasa history of operating losses and may never achieve profitability in the future. The Company is an
early stage technology company.

The Company’s ability to generate future revenue orachieve profitable operations is largely dependent on its ability
to attract and retain the experienced management and know-how to develop and commercialize its prograns
Successfully commercializing the current programs and gaining critical mass of clientadoption may take several years
and significant financial resources and the Company cannot assurethatit can achieve these objectives.

The Company maybecomeinvolved inlegal mattersthat maymaterially adversely affect it

From time to time in the ordinary course of our business, the Company may become involved in various legal
proceedings, including commercial, employment, class actionand other litigation and c laims, as well as governmental
and other regulatory investigations and proceedings. Such matters can be time-consuming, divert management’s
attention and resources and cause the Company to incur significant expenses. Furthermore, because litigation is
inherently unpredictable, and can be highly expensive, the results of any such actions may have a material adverse
effect on the Company’s business, operations or financial condition.

Relianceon KABN Gibraltar license

The intellectual property under the license with KABN Gibraltar (referred to herein as the “KABN Platform™) is buik
upon the intellectual property developed by KABN Gibraltar (referred to herein as “KABN IP” and in particular
verification IP. The Company’s business will be entirely dependent on theavailability to it of the verification IPand
the right to use it to operate the KABN Platform. A loss of, or restriction onusing, any material part of the KABN IP,
would significantly impact the operations of the Company, includingits ability to offer servicesto current and future
Clients and customers which could have a material and adverse impact on the Company’s revenues, results of
operations, cash flows and prospects.
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Relianceon paymentcard networks and related financial services providers

The KABN Gibraltar License, includes the ability to offer the KABN Card within Canada and the United States of
America subjectto approvals by payment card networks and issuing banks. payment card networks and issuing banks
could exclude the Company from their approval which would require the Company to seek approval from an
alternative payment card network and/or issuing bank, which could delay or eliminate the Company’s ability to issue
a digital currency-linked card in Canada and/or the United States of America, as payment card networks provide
programapprovals regionally.

Although KABN Gibraltar has been conditionally approvedto runadigital currency -linked network branded prepaid
card programin the United Kingdomand Europe, andthe Company has been approved to run asimilar prepaid card
programin Canada, there is no guarantee that a similar programwill be approved in the United States of America.

Once approved, payment card networks and issuing banks could create new governance/franchise rules which could
negatively impact the Company’s card products which could require the Company to seek approval froman alternative
payment card network which could suspend the Company’s ability to issue a digital currency linked card for an
unknown period of time.

Financial and related services risks

The Company’s financial and related services, which will include card partners, payment card networks and issuing
banks in Canadaandthe United States of America, could change their position and/or rescind approved programstatus
which would require the Company to seekapproval froman alternative issuing bank which could delay or eliminate
the Company’s ability to issueor continue to issue the KABN Card.

The Company’s card program, payment card network and issuing banks(s) could implement new rules and/or fees that
impact revenues for the KABN Card, which could material and adverse impact on the Company’s revenues, results
of operations, cash flows and prospects.

The Company will be reliant on payment card networks and issuing banks to conduct its business, particulary to
provide functionality forthe KABN Card. There is a risk that one or more of these issuing banks may cease to deal
with the Company (which may occur on short notice), cease to deal with international payments services generally,
substantially reduce the services it offers, substantially alter the terms on which it is willing to offer services to the

Company, orexit one or more ofthe markets forwhich the Company uses its services.

The KABN Platformmay not gainthe level of marketacceptance needed to make the Company profitable or
achieve its growth objectives

The Company could experiencedifficulty in securing clients within Canada andthe United States of America, which
would also reduce the number of users of the KABN Platform. This would slowthe Company’s revenue growth and
path to positive cash flow and profitability, and materially and adversely impact the Company’s prospects, which
could negatively impact market value of the Common Shares.

Even if the Company secures a significant level of clientsand users of the KABN Platformwithin Canadaandthe US,
the KABN Card could experience low adoption by end users orrelatively low spendvolume which could negatively
impact related fees from the card and from KABN KASH and thus have a material and adverse impact on the
Company’s revenues, cash flows, profitability and financial position.

While the Company has a budget for marketing and communications to help support its efforts to gain market
acceptance, secure new clients and promote revenue programs, such funds may not be sufficient to achieve the
Company’s revenue goals. Ifadditional funds are required for marketing and communication, the Company may need
to allocate funds fromother uses, or raise additional capital, which could result in dilution to holders of the Comnon
Shares, additional interest expense or both.
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The Company could experience a limitation or stagnation in the ability to acquire cardholders in Canada and the
United States of America which could have a material and adverse impact on revenues, cash flows, profitability and
financial positionand market value.

The Company’s card partners, payment card network and/or issuing banks could introduce new fees or assessnments
which could negatively impact the value proposition of KABN Card.

The KABN Platformwillbe subjectto competing service offerings, including new technologies

Alternative payment card network, banking or paymentsolutions could be introduced to the Canadianand American
markets which could compete or outsell the Company’s offerings and suite of services. Additionally, unknown new
programs forthe movement of funds, alternative banking and payment solutions may be introduced in the future that
may have an impact on the Company’s ability to compete in the marketplace.

The Company believes that the KABN Platform provides a unique market proposition in providing identity
verification that is portable, secure and costeffective. Notwithstandingthis, the industry in which the Company will
operate is competitive and includes companies with significantly greater financial, technical, human, research and
development, and marketing resources thanthe Company. Numerous entities around the world may compete with the
Company’s efforts to commercialize, develop and expand products and services. Competitors may develop products
in advance ofthe Company, products that are more effective than those developed by the Company, or that have or
gain greater market acceptance. As a consequence, the Company’s currentand future technologies and products may
become obsolete or uncompetitive, resulting in a material and adverse impact on revenues, cash flows, profitability
and financial positionand market value.

The identity verification and financial and related solutions markets are highly competitive and the Company’s
offering competes with other financial related services businesses, including other businesses focused on identity
verification and management. Many existing providers either compete directly with the Company or provide services
that are potential substitutes. The Company’s major existing competitors will include identity verification companies,
banks, money transfer organizations and other international payments specialists. New competitors, services and
business models that will compete with the Company are likely to arise in the future. Many of these existing and
potential competitors have or may have substantially more resources thanthe Company and have or may have product
and service solutions that are more attractive to clients and customers.

Thereis arisk that an existing or future competitor:

- allocates significantly more resources to competing in the Company’s markets, including resources devoted
to marketing, developing technology and/or client service;

- develops a lower cost or more effective business model, for example by developing or acquiring a more
sophisticated technology platformorservice delivery method;

- responds to changes to regulations, new technologies or changes in client requirements faster and more
effectively thanthe Company; or

- develops newservices that compete more directly with the Company thantheir current services.

A substantial increase in competition forany ofthese reasons could result in the Company’s services becoming less
attractive to existingand potential Clients and Customers, requiring the Company to increase its marketing or capital
expenditure, lower prices or fees, or alter other aspects of its business model in order to remain competitive, any of
which could have a material and adverse impact on revenues, cash flows, profitability and financial position and
market value.

There are significantregulatory and legislative risks

The KABN platformassists Clients with their AMLand KYC compliance obligations in relation to their custoners.
Future legislative changes to AML, KYC or other similar requirements, may result in the Company’s verification
program not being as effective or losing its competitive advantage, and it may therefore become less attractive to
current and prospective Clients, which may have a significant effecton the business, operations and prospects of the
Company. If clients change providers, the growth in the number of new users of the KABN Platform will slow,
impacting revenues across allaspect of the Company’s business.
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The international financial and related services market is a highly regulated area of economic activity around the
world. Regulations applicable to those providing services and earning revenues in the market for international financial
and related services include regulation relating to money laundering and financing of terrorism, sanctions laws and
other regulations. There is a risk that the Company may fail to comply with these laws or government regulations.
Any breachof law by the Company could have significant consequences forthe Company. The further developrrent,
acceptance and use of digital currencies is subject to a variety of factors that are difficult to evaluate.

The growth of the Neo Bank and identify verification industries in general, and the use of digital currencies in
particular, is subject to a high degree of uncertainty, and the slowing, or stopping of the development or acceptance
of developing protocols may adversely affect the Company’s services related to future digital currencies-to-fiat link
via the KABN Card which is operated by a partner party. The factors affecting the further development of these
industriesanddigital currencies, include, but are not limited to:

Continued worldwide growth in the adoptionand use of digital currencies;

Governmental and quasi-governmental regulation of digital currencies and their use;
Restrictionsonorregulation of access to and operation of the network or similar digital currency systems;
Changes in consumer demographics and public tastes and preferences;

The maintenance and development of the open-source software protocol of the network;

The availability and popularity of other forms or methods of buyingand selling goods and services, including
new means of using fiat currencies;

General economic conditions and the regulatory environment relating to digital assets; and

o Negative consumer sentiment and perception digital currencies generally.

Data and privacy breaches can significantly harm the Company

The majority of the Company’s transactions will be conducted over the Internet and will therefore be subject to an
element of risk. The Company’s information technology infrastructure is designed to be secure, butis not immune to
outside rogue elements, including computer viruses, computer hackers, and organized activities among groups of
personsdesigned to breachthe Company’s security s ystems.

Privacy breaches may exposethe Company to additional liability and result in the loss of clients and customers, oran
inability to conductbusiness. Any inability onthe Company’s part to protectthe privacy in the Company’s electronic
transactions or systems could have a material effect onfuturerevenue, financial conditions and profitability. A privacy
breach could: expose the Company to additional liability under the privacy legislation of differentjurisdictions, which
could result in fines, additional compliance costs, or significant costs to remedy the breach and strengthen security;
result in a customer or user’s personal and/or financial information falling into the hands of criminal elements,
exposing the Company to lawsuits, loss of revenue and reputations risks; and deter potential clients and custoners
fromusing the KABN IP or KABN Platform.

Failure to manage growth

The Company’s failure to manage its growth successfully may adversely impact its operating results. The Company’s
ability to manage growth will require it to continue to build its operational, financial and management controls,
contracting relationships, marketing and business development plans and controls and reporting systems and
procedures. The Company’s ability to deal with growth may have a material and adverse impact on revenues, cash
flows, profitability and financial positionand market value.

The Company’s business is based on software and information systems and is exposedto the risks associated with
suchtechnologies

While verification software was developed internally by KABN Gibraltar, such software may be subject to external
factors, such as deprecation of operating systems, libraries, components, third party interfaces, drivers, patches, or
otherrelated issues. In addition, software requires regular updating and maintenance to keep it operating efficiently,
continually and robustly. If updatesand maintenance are not carried out regularly or are carried out negligently, the
software may be subjectto operational outages, slowdowns orerrors. In addition, these external factors may affect the
ability of KABN Gibraltar to effectively upgrade and maintain this software. The market in which the Company will
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operate is continually evolving, which can often lead to product and software ob solescence. If the Company does not
successfully adaptto changes in the market and technology, its business and results may adversely be affected.

In addition, services based on sophisticated software and computing systems often encounter development and
upgrade delays, and the underlying software may contain undetected errors or failures when introduced or when the
volume of services provided increases. The Company may experience delays in the ongoing development of the
software and computing systems underlying their services. In addition, despite testing, it is possible that the software
may contain errors, and this could have a material and adverse impact on revenues, cash flows, profitability and
financial positionand market value.

The Company depends on the performance, reliability and availability of KABN Gibraltar’s proprietary technology
platform. There is a risk that these systems may be adversely affected by a number of factors including damege,
equipment faults, power failure or natural disasters. Events ofthat nature may cause part or all ofthe KABN Gibraltar’s
technology platform or website to become unavailable. This in turn could reduce the Company’s ability to generate
income, impact client service levels and cause damageto the Company’s reputation and, potentially, have a material
and adverseimpact on revenues, cash flows, profitability and financial position and market value.

There is also arisk that potential faults in the KABN Gibraltar’s technology platformcould cause transaction errors
that couldresult in legal exposure fromClients, potentially leading toa loss of Customers and other business partners,
damage to the Company’s reputation or even cause a breach of certain regulatory requirements (including those
affecting any required license) and could, in turn, have a material and adverse impact on revenues, cash flows,
profitability and financial position and market value.

Dependencyonthe Internet and/or Cloud based services

The Company will rely on the availability of its website(s) and related cloud services provided by orthrough KABN
Gibraltar to provide Clients and Customers (both current and prospective) access to the KABN Platform. The
Company will depend on the continued acceptance of the Internet and/or cloud as a communications and commerce
platformfor individuals and enterprises. The Internet and/or cloud could become less viable as a business tool due to
delays in development oradoption of new standards and protocols to hand le increased demands of Internet activity,
security, reliability, cost, ease-of-use, accessibility and quality-of service. Hackers or Internetservice provider outages
could render one or more of the Company’s website(s) and/or technology related services unavailable. If for any
reason the Internet and/or cloud does notremain a widespread communications mediumand commercial platform, or
the Company’s websites and/or technology related services are unavailable for an extended period, the demand for
KABN Platformand the Company’s services would be significantly reduced, which would have a material and adverse
impact on revenues, cash flows, profitability and financial positionand market value.

Customer service and reputational risk

The reputation ofthe Company, alongwith the KABN Platform, is important in attracting new and retaining existing
clients and users of the KABN Platform. Reputational damage could arise due toa number of circumstances, including
errors or defects, data or privacy breaches, inadequate services or unsatisfactory client outcomes. Negative publicity
could adversely impact the reputation of the Company, along with the KABN Platform, which may potentially result
in a fall in the number of persons seeking the products and services of the Company.

Fraud

Combatting fraud is a significant challenge in the online identity, financial and related services industry because
transactions are conducted between parties who are not physically present, which in turn creates opportunities for
misrepresentationandabuse.

Companies in this sector are especially vulnerable because of the convenience and immediacy of verifying and
validating identity and movement of funds, both digital currencies and fiat, from one account to another and
subsequently withdrawing them. The Company’s partners that facilitate identity, financial and other services over the
Internet makes dealing with the risk of fraud a cost of doing business.

The Company will face significant risks of lost revenues due to fraud and disputes between parties. If the Company is
unable to deal effectively with losses fromfraudulent transactions the Company’s business would be harmed.
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Examples of such risks include:

- unauthorized use of personal information and undetected identity theft;

- clientfraud;

- breachesofsystemsecurity;

- employee fraud; and

- unauthorized use ofthe KABN Platformorthe KABN Card or associated mobile wallets.

The Company’s operations in the future may be adversely affected by risks outside the control of the Company

The Company’s operations in the future may be adversely affected by labour unrest, civil disorder, war, terrorist
attacks, computer viruses, telecommunications failure, power loss, subversive activities or sabotage, fires,
earthquakes, floods, explosions or other catastrophes, epidemics or quarantine restrictions. For example, a system
outage or data loss resulting fromsuch an event could have a material and adverse impact on revenues, cash flows,
profitability and financial position and market value.

Conflicts of Interest

Certain executive officers and directors will dedicate a portion of their time to other ventures. Management may have
conflicts of interest in allocating management time, services and functions amongthe Co mpany andany present and
future ventures which are or may be organized by our officers or directors and/or their affiliates. While Managerent
dedicates a full-time equivalent effort to the Company they are not required to direct the Company as theirsole and
exclusive function, and they may have other business interests and engage in other activities in addition to those
relating to the Company. This includes rendering advice or services of any kind to other investors and creating or
managing other businesses.

It is possible, however, that certain directors and officers may owe similar consideration to another organization(s). It
is possible that these and other conflicts of interest are resolved in a way that has a material adverse impact on the
Company.

Dependenceon Key Personnel

The Company depends on support fromexisting directors and officers and its ability to attract, and retain, new
directors, officers, and other personnel with appropriateskill sets. Inability to retain key teammembers orfind new
professionals to servein important roles could have a material adverse effect onthe Company’s business. There can
be no assurancethatwe will be able to attract or retain the quality of personnel required in the future.

Financial Liquidity

The Company has not yet generated revenues and will likely operate ata loss as it looks to launch commercializd
programs driving future revenue. The Company may require additional financing in order to execute its business plan.
Our ability to secure required financing will depend in part upon on investor perception of our ability to create a
successful business. Capital market conditions and other factors beyond our control may also play important roles in
ourability to raise capital. The Company can offer no assurance that it will be able to successfully obtain additional
financing, or that future financing occurs on terms satisfactory to our management and/or shareholders. If funds are
unavailable in the future, or unavailable in theamounts that we feel the business requires, or unavailable on acceptable
terms, we may be required to cease operating or modify our business plans in a manner thatundermines our ability to
achieve ourbusiness objectives.

Financial Statements Prepared on Going Concem Basis

The Company’s financial statements have been prepared on a going concern basis under whichan entity is considered
to be able to realize its assets and satisfy its liabilities in the ordinary course of business. The Company’s future
operations are dependent upon the successful completion of financing and the creation of profitable operations deered
successfulaccording to the standards of the industry in which it operates. The Company cannotguarantee that it will
be successful in obtaining financing in the future or in achieving profitable business operations. Our consolidated
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financial statements may not contain the adjustments relating to carrying values and classification of assets and/or
liabilities that would be necessary should the Company be unable to continueas a going concern.

Costs of Maintaining a Public Listing

As aresult of having a public listing, the Company incurs greater legal, accounting and other expenses related to
regulatory compliance than it would have had it remained a private entity under its prior operation. The Company may
also elect to devote greater resources than it otherwise would have on communication and other activities typically
consideredimportant by publicly traded companies.

Risks Relating to the Company’s Common Shares

Active Trading Market

Currently the volume of trading in the public market for the Common Shares has at certain times been limited, and
there can be no assurance thanan active market for the Securities will be sustained at any time. If an active public
market for the Company’s securities is not sustained or enhanced, the liquidity of an investor’s investment may be
limited, and the share price may decline.

Share Price Volatilityand Speculative Nature of Share Ownership

Factors bothinternaland external to the Company may significantly influencethe price at which our shares trade, and
the volatility of our share price. Quarterly operating results and material developments reported by the Co mpany can,
and likely will, influence the price of shares.

Sentiment toward technology and early stage business stocks, as wellas toward the stock market in general, is among
the many external factors that may have a significant impact on the price of the Company’s shares. The Company is
not generating revenue and does not possess significant cash reserves. Assuch, it should be considered a speculative
investment. There is no guarantee thata liquid market will be developed or maintained forthe Company’s shares on
any potential exchange.

The Company does not intendto paydividends

The Company has never paid any cashdividends and currently does not intend to pay any dividends for the foreseeable
future. To the extent that the Company requires additional funding currently not provided for in our financing plan,
our funding sources may prohibit the payment of a dividend. Because the Company does not intend to declare
dividends, any gain on an investment in the Company will need to come through an increase in the price of the
Common Shares. This may never happen, and investors may lose all of theirinvestment in the Company.

A declineinthe price ofthe Company’s common stock could affect its ability to raise further working capital and
adversely impact its ability to continue operations

A prolonged decline in the price of the Company’s common stock could result in a reduction in the liquidity of its
common stockanda reductionin its ability to raise capital. Because a significant portion ofthe Company’s operations
have been and will be financed throughthe sale of equity securities, a decline in the price of its common stock could
be especially detrimental to the Company’s liquidity and its operations. Such reductions may force the Company to
reallocate funds fromother planned uses and may have a significant negative effect onthe Company’s business plan
and operations, including its ability to develop new products and continue its current operations. Ifthe Company’s
stock price declines, it can offer no assurance that the Company will be able to raise additional capital or generate
funds from operations sufficient to meet its obligations. If the Company is unable to raise sufficient capital in the
future, the Company may not be able to havethe resources to continue its normal operations.
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ADDITIONAL INFORMATION

Additional information about the Company is available on SEDAR at http:/Aww.sedar.com.

BOARD APPROVAL

The Board of Directors of the Company has approved this MD&A.
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