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INTRODUCTION 
 
This Management’s Discussion and Analysis (“MD&A”) is provided to enable a reader to assess the results of operations 
and financial condition of Xigem Technologies Corporation for the years ended December 31, 2021 and 2020. This MD&A 
is dated March 25, 2022 and should be read in conjunction with the consolidated financial statements and related notes 
for the year ended December 31, 2021 and for the period from June 15, 2020 (incorporation) to December 31, 2020 
(“Financial Statements”). Unless the context indicates otherwise, references to “Xigem”, “the Company”, “we”, “us” and 
“our” in this MD&A refer to Xigem Technologies Corporation and its operations. 
 
FORWARD-LOOKING INFORMATIONS 
 
Certain information included in this MD&A contains forward-looking information within the meaning of applicable Canadian 
securities laws. This information includes, but is not limited to, statements made in Business Overview and Strategy, 
Results from Operations, Debt Profile and other statements concerning Xigem’s objectives, its strategies to achieve those 
objectives, as well as statements with respect to management’s beliefs, plans, estimates and intentions, and similar 
statements concerning anticipated future events, results, circumstances, performance or expectations that are not 
historical facts. Forward-looking information generally can be identified by the use of forward-looking terminology such as 
“outlook”, “objective”, “may”, “will”, “would”, “expect”, “intend”, “estimate”, “anticipate”, “believe”, “should”, “plan”, 
“continue”, or similar expressions suggesting future outcomes or events or the negative thereof. Such forward-looking 
information reflects management’s beliefs and is based on information currently available. All forward-looking information 
in this MD&A is qualified by the following cautionary statements. 
 
Forward looking information necessarily involves known and unknown risks and uncertainties, which may be general or 
specific and which give rise to the possibility that expectations, forecasts, predictions, projections or conclusions will not 
prove to be accurate, assumptions may not be correct and objectives, strategic goals and priorities may not be achieved. 
A variety of factors, many of which are beyond Xigem’s control, affect the operations, performance and results of the 
Company and its subsidiaries, and could call actual results to differ materially from current expectations of estimated or 
anticipated events or results. 
 
Although Xigem believes that the expectations reflected in such forward-looking information are reasonable and represent 
the Company’s projections, expectations and beliefs at this time, such information involves known and unknown risks and 
uncertainties which may cause the Company’s actual performance and results in future periods to differ materially from 
any estimates or projections of future performance or results expressed or implied by such forward-looking information. 
Important factors that could cause actual results to differ materially include but are not limited to: Business Overview, 
Results from Operations, Liquidity and Capital Resources, Capital Structure. See Risks and Uncertainties for 
further information. The reader is cautioned to consider these factors, uncertainties, and potential events carefully and not 
to put undue reliance on forward-looking information, as there can be no assurance that actual results will be consistent 
with such forward-looking information. 
 
Given the current level of uncertainty arising from the COVID-19 pandemic, there can be no assurance regarding the 
impact of COVID-19 on the business, operations, and financial performance of Xigem, as well as on consumer behaviors 
and the economy in general. General risks and uncertainties relating to the COVID-19 pandemic also include, but are not 
limited to, the length, spread and severity of the pandemic; efficacy of the vaccines and any applicable boosters, the 
nature and length of the restrictive measures implemented or to be implemented, including any loosening or tightening of 
the restrictive measures, by the various levels of the government in Canada. For further details on the risks relating to 
COVID-19 and its potential impact on the Company, refer to Risks and Uncertainties section of this MD&A. 
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FORWARD-LOOKING INFORMATION (Cont’d) 
 
The forward-looking information included in this MD&A is made as of the date of this MD&A and should not be relied upon 
as representing Xigem’s views as of any date subsequent to the date of this MD&A. Management undertakes no 
obligation, except as required by applicable law, to publicly update or revise any forward-looking information, whether as a 
result of new information, future events or otherwise. 
 
BUSINESS OVERVIEW AND GROWTH STRATEGY 
 
Business Overview 
 
Xigem was founded and is led by skilled entrepreneurs and operators, with extensive start-up experience and a 
proficiency in the capital markets and was established to address increasing opportunities emerging from the Remote 
Economy. 
 
The Xigem Platform is based on a US patented technology 15/651,458 filed on July 17, 2017 and titled “Simultaneous 
Messaging Systems and Methods”, which is a continuation-in-part of U.S. Patent Application No. 15/182,029 filed on June 
14, 2016 and titled “Simultaneous Messaging System and Method” (now US Patent No. 9,756,492 issued on September 
5, 2017) (the “Platform” or the “Xigem Platform”) Xigem obtained the worldwide rights to the Platform, also known as 
iAgent, through an exclusive license from its original developer. The Platform consists of a comprehensive cloud-
computing solution for remote business operations, giving increased safety and access to remote virtual work 
environments. The Platform’s focus is synchronizing business practice and management productivity. 
 
The Platform will generate revenue through a variety of platform-as-a-service (“PaaS”) and software-as-a-service (“SaaS”) 
models. The subscription plans offered to customers will vary depending on the level of service the customers opt into. On 
custom development projects, every contract will be tailored to the customers’ needs dependent on the criteria best suited 
for their business. The Company has also announced plans to sell a more standardized version of its Platform on an “out 
of the box” basis. The Company anticipates significant platform usage supported by its highly targeted sales and 
marketing strategies. 
 
Xigem’s business objectives are to complete the customization and upgrading of the Platform, while acquiring other 
technologies or an interest in other technologies, via their developers, in order to create a technology ecosystem capable 
of supporting its Platform or creating significant shareholders value. The Company is in progress of a soft commercial 
launch in the various industries that make up our understanding of the remote economy ("Business Objective"). 
 
Market Overview 
 
Remote work is changing how the global workspace operates. In 2016, the number of American workers working remotely 
was 43% 1. The COVID-19 pandemic that began in 2020 accelerated the transition to a work-from-home model or a hybrid 
model, which involves a combination of working at the office and elsewhere. Initially considered by many employers to be 
a temporary measure to protect workers during the pandemic, the remote work model has found widespread acceptance 
and changed the expectations of many workers.  
 
A study of 209,000 people in 190 countries completed in late 2020 by Boston Consulting Group and The Network found 
that 89% of respondents worldwide now prefer to work from home at least occasionally. The preference was strongest 
among digital and knowledge-based workers, among whom 70% had worked remotely on a full or partial basis during 
COVID-19. 2 A separate survey of U.S. workers by Prudential found that 68% believe a hybrid workplace model allowing 

 
1 Gallup, Inc. “State of the American Workspace.” Gallup, 2019. 
2 BCG, Decoding Global Ways of Working, June 30, 2021 

https://www.prnewswire.com/news-releases/89-of-people-expect-their-jobs-to-be-partly-remote-after-pandemic-ends-global-workforce-study-shows-301259126.html
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BUSINESS OVERVIEW AND GROWTH STRATEGY (Cont’d) 
 
Market Overview (Cont’d) 
 
at least one day of remote work per week is ideal; the figure was 87% among those who had been working remotely 
during the pandemic. Of the current remote workers surveyed, 42% said they would look for a new job if their current 
company did not continue to offer remote work options long term.3 
 
The shift towards a remote work model has led to a growing need for specialized products and services catering to 
business operations that exceed the physical boundaries of the office floor. 
 
Organizations around the world are proactively building information technology departments to support the sector as the 
adoption of remote work continues to grow. Governments and labor unions are updating labor market regulations as labor 
reforms are beginning to emerge and complement new organizational models. The World Economic Forum issued a 
stable employment outlook for remote work over the coming five years, with a positive impact on the growth in the number 
of jobs due to mobile internet and cloud technology, signaling the widespread application of telework. 4  
 
For the successful adoption of a distributed workplace, organizations need to compensate for physical efficiencies lacking 
in a home environment. The right tools are necessary for working experiences to enable management and employees to 
be as productive as possible when they work from home. 
 
With consistent innovation in communication technology, an increasing number of professionals are working remotely 
either from home, a customer’s location, or simply from the road with the use of mobile and other portable devices. Some 
major companies have partially or fully eliminated traditional offices in favor of remote work solutions. Organizations will 
continue streamlining operations as emergency preparation and as education and consulting resources increase, 
businesses will feel more supported in the conversion process and will quickly adopt the benefits of distributed operations, 
including better controlled overhead costs and higher productivity.  
 
Growth Strategy 
 
The Company’s efforts will be directed toward executing the Business Objectives. The Company expects to use a variety 
of marketing tools including grassroots marketing, web advertising, affiliate marketing programs, public relations, investor 
relations and key strategic alliances to support its Business Objectives. 
 
The Company aims to do this by: 
 

• Emphasize a ‘product first’ approach by directing funds and efforts towards the betterment of the Platform to 
surpass customers’ expectation on functionality and experience; 

• Building long-term relationship relationships with customers, advertising partners, medical institutions and offices, 
academic and other education facilities;  

• Focus on offerings proactively to customers specifically aligned with the solutions provided by Xigem; and 
• A strategy of aggregating a portfolio of innovative technologies capable of disrupting traditional customer 

acquisition and retention business models, while supporting the Company's Platform. 
 

 
3 Prudential Financial, Inc., Pulse of the American Worker Survey, April 6, 2021 
 
4 World Economic Forum. “The Future of Jobs - Employment, Skills and Workforce Strategy for the Fourth Industrial Revolution.” The Future of Jobs, 
World Economic Forum, 2020. 

https://news.prudential.com/increasingly-workers-expect-pandemic-workplace-adaptations-to-stick.htm
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BUSINESS ENVIORNMENT AND OUTLOOK 
 
As a result of the COVID-19 pandemic, organizations around the world are developing new ways of interacting with their 
employees and customers. To meet these new demands, companies are technology investments across the business 
model. McKinsey estimates that the pandemic has resulted in an increase adoption by three to seven years in the span of 
months.5 
 
Several notable examples: 
 

• Remote work. It is estimated that 20% of all labor in the United States may be satisfied by remote workers, from 
up to 5% pre-COVID. Where remote work is feasible, the typical business plan calls for employees to spend two 
days of each work week at home.6 
 

• E-commerce. Overall online penetration remains approximately 35% above pre-COVID-19 levels. In the grocery 
sector, online penetration tripled during the pandemic levels to 9% to 12%, representing an acceleration of three 
to five years compared to prior expectations.7  

 
• Business-to-business (“B2B”) sales. A recent survey found that 92% of B2B buyers prefer virtual sale interactions, 

up 17% from 2020, and 79% of sellers realize its effectiveness, compared to 54% in the prior year. Suppliers 
recognize that virtual selling can lead to more frequent communication with customers, cost-effective interactions, 
and the ability to interact with more prospects.8 

 
• Payments. The pandemic represented an inflection point in the adoption of digital payment technologies, with 

78% of global customers adjusting the way they pay for items. The digital payments market is forecasted to grow 
at a compound annual growth rate of 13.7% between 2021-2026, driven by greater convenience, favorable 
government policies and evolving consumer behavior.9 

 
• Travel and hospitality. After failing by two-thirds in 2020, business travel may only recover to 80% of pre-

pandemic levels by 2024. Hotels and airlines will need to re-evaluate their pricing, marketing, networks, digital 
strategies, and investment plans to compete.10 

 
5 McKinsey & Company. (May 26, 2021). The new digital age: Rethinking strategy for the postpandemic era. 
https://www.mckinsey.com/business-functions/mckinsey-digital/our-insights/the-new-digital-edge-rethinking-strategy-for-the-
postpandemic-era 
 
6 National Bureau of Economic Research. (June 6, 2021). Work from Home Likely to Remain Elevated Post Pandemic. 
https://www.nber.org/digest-202106/work-home-likely-remain-elevated-post-pandemic 
 
7 McKinesy & Company. (December 14, 2021). US consumer sentiment and behaviors during the coronavirus crisis. 
https://www.mckinsey.com/business-functions/marketing-and-sales/our-insights/survey-us-consumer-sentiment-during-the-coronavirus-
crisis 
 
8 Bain & Company. (April 2, 2021). Virtual Selling Has Become Simply Selling. https://www.bain.com/insights/virtual-selling-has-
become-simply-selling/ 
 
9 Financier Worldwide. (May 2021). Cashless society: the future of digital payments. https://www.financierworldwide.com/cashless-
society-the-future-of-digital-payments#.YiZso-jMKwc  
 
10 McKinsey & Company. (July 21, 2021). Trends that will define 2021 and beyond: Six months on. 
https://www.mckinsey.com/industries/public-and-social-sector/our-insights/trends-that-will-define-2021-and-beyond-six-months-on 
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BUSINESS ENVIORNMENT AND OUTLOOK (Cont’d) 
 

• Telehealth. In a recent survey, 40% of US consumers said they expect to continue to use telehealth services 
going forward, compared to 11% of consumers who used telehealth prior to COVID-19, whereby estimates that 
up to $250 billion of current US healthcare spend could be virtualized, compared to $3 billion of total annual 
revenues of US telehealth players prior to the pandemic.11 

 
In 2021, we committed $866,328 of capital towards the internal development of our intellectual property. We also continue 
to invest significant resources, both directly and indirectly, in the expansion in the capabilities of our Platform. For 
example, in January 2022, we acquired the assets of 2747524 Ontario Inc. (“Cylix”) (see Subsequent Events) a business 
intelligence company with a proprietary database of more than 74-million data points amalgamated by third-party vendors 
and internally originated sources. We plan to integrate the Cylix application into our Platform, to allow users to streamline 
information about current and potential customers and business partners. 
 
PRESENTATION OF FINANCIAL INFORMATION AND NON-IFRS MEASURES 
 
Presentation of Financial Information 
 
Unless otherwise specified herein, financial results, including historical comparatives, contained in this MD&A are based 
on Xigem’s 2021 Financial Statements, which have been prepared in accordance with International Financial Reporting 
Standards (“IFRS”) as issued by the International Accounting Standards Board (“IASB”) and the interpretations of the 
IFRS Interpretations Committee (“IFIRC”). Unless otherwise specified, amounts are in Canadian dollars and percentage 
changes are calculated using whole numbers. 
 
Non-IFRS Measures 
 
In addition to the reported IFRS measures, industry practice is to evaluate entities considering certain non-IFRS 
performance measures, such as earnings before interest, taxes, depreciation and amortization (“EBITDA”) or adjusted 
earnings before interest, taxes, depreciation and amortization (“Adjusted EBITDA”). 
 
These measures are not in accordance with IFRS and have no standardized definitions, and as such, our computations of 
these non-IFRS measures may not be comparable to measures by other reporting issuers. In addition, Xigem’s method of 
calculating non-IFRS measures may differ from other reporting issuers, and accordingly, may not be comparable. 
 

Earnings Before Interest, Taxes, Depreciation and Amortization (“EBITDA”) 
 

EBITDA is used as an alternative to net income because it includes major non-cash items such as interest, taxes 
and amortization, which management considers non-operating in nature. A reconciliation of EBITDA to IFRS net 
income is presented under the section Results from Operations of this MD&A. 

 
  

 
11 McKinsey & Company. (July 9, 2021). Telehealth: A quarter-trillion-dollar post-COVID-19 reality? 
https://www.mckinsey.com/industries/healthcare-systems-and-services/our-insights/telehealth-a-quarter-trillion-dollar-post-covid-19-
reality 
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PRESENTATION OF FINANCIAL INFORMATION AND NON-IFRS MEASURES (Cont’d) 
 
Non-IFRS Measures (Cont’d) 

 
Adjusted Earnings Before Interest, Taxes, Depreciation and Amortization (“Adjusted EBITDA”) 

 
Adjusted EBITDA is used as an alternative to net income because it excludes major non-cash items such as 
amortization, stock-based compensation, current and deferred income tax expenses and other items 
management considers non-operating in nature. A reconciliation of adjusted EBITDA to IFRS net income is 
presented under section Results from Operations of this MD&A. 

 
EBITDA and Adjusted EBITDA are measured used by management as inputs in our internal metrics and in evaluating our 
ability to satisfy the Company’s obligations. EBITDA and Adjusted EBITDA are used as alternatives to IFRS net income 
(loss) because it excludes major non-cash items (including depreciation and amortization, interest, taxes and share-based 
payments) and other items that management considers non-operating in nature. 
 
Management believes that these measures are helpful to investors because they are widely recognized measures of 
Xigem’s performance and provides a relevant basis of comparison to other entities. In addition to IFRS results, these 
measures are also used internally to measure the operating performance of the Company. 
 
RESULTS FROM OPERATIONS 
 
Select Annual Information 

Year ended 
December 31, 

2021

 From June 15, 
2020 

(incorporation) to 
December 31, 

2020 
$ $

Operating results
Loss before income taxes (5,979,858)          (203,780)             
Net loss and comprehensive loss (5,984,672)          (205,839)             

Per share basis
Basic and diluted loss per share (0.075)                 (0.007)                 

December 31, 
2021

 December 31,
2020 

Total assets 2,809,435$          2,980,784$          
Total debt (ii) 543,101$             176,224$             
Debt to total assets (i) (iii) 19% 6%
(i)

(ii) Total debt is defined as accounts payable and accrued liabilities and due to related party.
(iii) Debt to total assets is a non-IFRS measure and is calculated as total debt divided by total assets.

Represents a non-IFRS measure. The Company's method for calculating non-IFRS measures may differ from other reporting issuers' methods and 
accordingly may not be comparable. For definitions and basis of presnetation of non-IFRS measures, refer to Non-IFRS Measures.
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RESULTS FROM OPERATIONS (Cont’d) 
 
Revenues 
 
The Company does not currently generate any revenues from operations (see Risks and Uncertainties).  
 
The Company is anticipating generating revenues through a variety of PaaS and SaaS models. Subscription plans offered 
to customers can vary considerably depending on the level of service and will be tailored based on the needs of the user 
given their business and industry.  
 
Development costs 
 
Included in accounts payable and accrued liabilities are software development expenditures of $302,328 as at December 
31, 2021 (2020 - $nil) for development, maintenance, and support services related to iAgent and FOOi, and are 
capitalized to intellectual property, as part of intangible assets, on the consolidated statement of financial position. 
 
Operating expenses  

Share-based payments for the year ended December 31, 2021 were $1,313,000. The increase from the prior year related 
to the IFRS accretion of stock-based compensation for options granted for services and other non-cash-based payments 
for services during the year. 
 
Investor relations for the year ended December 31, 2021 were $979,805. The increase from the prior period primarily 
relates to the Company’s expenditures relating to market awareness studies and public relations services.  
 
Professional fees for the for the year ended December 31, 2021 were $346,011. The increase from the prior period was 
due to fees for corporate services, accounting fees, legal fees,  
 
Management and consulting fees for the year ended December 31, 2021 were 314,090. The increase from the prior 
period was due to executive management services retaining the Chief Executive Office, Chief Financial Officer and Chief 
Technical Officer. 
 

2021  6 months ended 
31-Dec-20 

$ $

Share-based payments 1,313,000                  24,500                       
Investor relations 979,805                     -                                
Professional fees 346,011                     121,911                     
Management and consulting fees 314,090                     17,526                       
Amortization 222,735                     24,657                       
Public filing fees 217,919                     -                                
Advertising and promotion 197,148                     13,837                       
Insurance 13,125                       -                                
Interest and bank charges 6,113                         313                            
Dues and subscriptions 6,268                         1,036                         

3,616,214                  203,780                     
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RESULTS FROM OPERATIONS (Cont’d) 
 
Operating expenses (cont’d) 
 
Public filing fees for the year ended December 31, 2021 were $217,919. The increase from the prior period was due to 
quarterly costs relating to Company’s transfer agent, the Canadian Securities Exchange and the Over-The-Counter 
market related costs. 
 
Advertising and promotion for the year ended December 31, 2021 was $197,148. The increase from the prior year related 
increased expenditures in content creation, website maintenance, search engine optimization, and expenditures relating 
to our contract with our providers for social media management and communication services. 
 
EBITDA and Adjusted EBITDA 
 
The following table presents a summary of the non-IFRS measures that management uses to assess Xigem’s operating 
performance for the years ended December 31, 2021 and 2020: 

ACQUISITIONS 
 
iAgent 
 
On October 20, 2020, the Company acquired the licensing rights to a Simultaneous Messaging Systems and Methods 
(“iAgent”), a U.S. patented technology (U.S. patent numbers: 9,756,492, 10,149,127, 10,149,128, and 10,405,151) from 
2781705 Ontario Inc. for $625,000 in exchange for 25,000,000 units at $0.025 per unit. Each unit consisted of one 
common share and one-half purchase warrant to acquire a further common share at $0.035 per share. iAgent’s current 
functionality consists of a comprehensive cloud-computing solution for remote business operations, giving increased 
safety and access to remote virtual work, learning and treatment environments. 
 
The Company accounted for the purchase as an asset acquisition. The purchase price has been allocated to licenses and 
trademarks and is being amortized over a term of 5 years. As part of the arrangement Xigem will pay to 2781705 Ontario 
Inc. a royalty fee of 10% of the gross selling price of any iAgent application. 
 
  

 2021 
 6 months ended 

31-Dec-20 
 $  $ 

Net loss and comprehensive loss (5,984,672)          (205,839)             
Add (deduct):

Amortization 222,735               24,657                 
EBITDA (i) (5,761,937)          (181,182)             
Add:

Share-based payments 1,313,000            24,500                 
Share-based listing expenses 2,229,204            -                          

Adjusted EBITDA (i) (2,219,733)          (156,682)             
(i) Refer to non-IFRS measures section of this MD&A for further details.
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ACQUISITIONS (Cont’d) 
 
FOOi 
 
On August 9, 2021, the Company acquired intellectual property assets related to developed technology of FOOi Inc. 
(“FOOi”), a mobile app that facilitates digital payments through peer-to-peer and peer-to-business financial transactions 
for consideration of $564,000, satisfied by the issuance of 1,666,667 common shares in the capital of the Company at a 
deemed price equal to $0.34 per share. The Company accounted for the purchase as an asset acquisition, allocating a 
fair value price of $564,000 to intellectual property. As at December 31, 2021, the mobile app was under further 
development and not available for intended use, and therefore not amortized.   

 
LIQUIDITY AND CAPITAL RESOURCES  
 
Liquidity and Cash Management 
 
The Company expects to meet all its obligations and other commitments as they become due. The Company has various 
financing sources to fund operations and will continue to fund working capital needs through these sources until cash 
flows generated from operating activities is sufficient. 
 
Capital Management Framework 
 
Xigem defines capital as the aggregate of common shares and debt. The Company’s capital management framework is 
designed to maintain a level of capital that funds the operations and business strategies and builds long-term shareholder 
value. The Company’s objective is to manage its capital structure in such a way as to diversify its funding sources, while 
minimizing its funding costs and risks. For 2022, Xigem expects to be able to satisfy all of its financing requirements 
through use of some or all of the following: cash on hand and through the public offerings of common equity. 
 
Capital Structure 
 
Xigem’s capital structure is as follows: 

  

 December 31, 
2021 

 December 31, 
2020 

$ $

Accounts payable and accrued liabilities 507,239               176,224               
Lease liability 35,862                 -                      
Total debt 543,101               176,224               
Share capital 5,829,812            2,347,426            
Total capital 5,829,812            2,347,426            
Total assets 2,809,435            2,980,784            
Ratio of total debt to total assets 19% 6%
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OUTSTANDING SHARE DATA 
 
The following table details Xigem’s outstanding share data as of December 31, 2021 and the date of this MD&A: 

 
Settlement of debt by issuance of shares 
 
On April 13, 2021, the Company issued 361,904 common shares in settlement of select trade payables through a shares 
for debt placement amounting to $76,000. The fair value of the shares issued were based on market price on the date of 
settlement. In addition, on September 3, 2021, the Company issued 952,381 common shares in settlement of select trade 
payables through a shares for debt placement amounting to $200,000. 

Warrants 
 
As at December 31, 2021, the Company had the following warrants outstanding with the corresponding average exercise 
prices: 

On June 1, 2021, the Company completed a private placement of 4,135,048 units at $0.1575 per unit for gross proceeds 
of $651,270. Each unit consisted of one common share and one purchase warrant to acquire a further common share at 
$0.23 per share. The value split between common share and warrants was $383,470 and $267,800, respectively. The fair 
value allocated between the common shares and warrants on the issuance of the units was based on a relative fair value 
allocation between the common shares issued and warrants issued. Issuance costs of $49,238 for the year ended 
December 31, 2021 (2020 – $3,500), associated with the private placement have offset share capital on the consolidated 
statement of financial position. 
 
On the close of the Transaction, 3,290,600 post-split warrants were vested to Grove Corporate Services Ltd. for past 
services and have been allocated a fair value of $121,800 and included in listing expenses. On June 1, 2021, the 
Company issued 257,382 finder’s purchase warrants to acquire a further common share at $0.23 per share. The finder’s 
warrants have been allocated a fair value of $16,700.  The Company issued 200,000 warrants to members of its advisory 
board. Each Warrant entitles the holder to purchase one Common Share of the Company at an exercise price of $0.35 for 
a period of five years. The warrants were granted and vested on June 1, 2021, and subsequently cancelled on June 17, 
2021. The warrants have been allocated a value fair value of $63,600, included in share-based payments. 
 
  

December 31,
2021

 Date of this 
MD&A 

# #

Common shares 85,177,645         85,177,645         

Warrants outstanding Warrants exercisable

Expiry date Number outstanding
Average exercise 

price

Average remaining 
contractual life 

(years)
Weighted number 

exercisable
Weighted number 
exercisable price

21-Jan-22 205,663                    0.15$                        0.06                          205,663                    0.15$                        
20-Sep-23 3,290,600                 0.01$                        1.72                          3,290,600                 0.01$                        
01-Jun-24 4,376,430                 0.23$                        2.42                          4,376,430                 0.23$                        

7,872,693                 0.13$                        0.70                          7,872,693                 0.13$                        
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OUTSTANDING SHARE DATA (Cont’d) 
 
Warrants (cont’d) 
 
During the year ended December 31, 2021, the holders of 3,215,000 warrants exercised their right to convert the warrants 
into the Company’s common shares at a price of $0.07 per common share for gross proceeds of $225,050, allocated to 
the share capital account on the consolidated statement of financial position. 
 
Options 
 
The Company adopted the “rolling” stock option plan of the 105CC on March 5, 2021, cancelling all outstanding stock 
option issued previously by 105CC. The stock option plan entitles key management personnel, employees, directors, and 
certain consultants the option to purchase common shares of the Company. Under the stock-option plan, holders of 
vested options are entitled to purchase shares based on the exercise price determined at the grant date. The plan allows 
for the issuance of up to 10% of the issued and outstanding common shares.  

On March 19, 2021, the Company granted 3,925,000 incentive stock options pursuant to its Stock Option Plan. Each 
option entitled the holder to purchase one common share of the Company at an exercise price of $0.29 for a period of five 
years from the date of grant and was vested immediately. The fair value for services received was valued at $995,042 and 
are included in share-based payments the statement of loss and comprehensive loss for the year ended December 31, 
2021. 

 
On April 30, 2021, the Company granted 400,000 incentive stock options pursuant to its Stock Option Plan. Each option 
entitled the holder to purchase one common share of the Company at an exercise price of $0.55 for a period of three to 
five years from the date of grant and was vested immediately. The fair value of the options was valued at $188,000 and 
are included in share-based payments the statement of loss and comprehensive loss for the year ended December 31, 
2021. The Company subsequently cancelled 200,000 of incentive stock options on June 1, 2021. 

 
On June 1, 2021 the Company grated 100,000 additional stock options, which entitles the holder to purchase one 
common share of the Company at an exercise price of $0.35 for a period of five years and vested immediately. The fair 
value of the options was valued at $31,800 and are included in share-based payments the statement of loss and 
comprehensive loss for the year ended December 31, 2021. 

 
On July 5, 2021, the Company has granted 200,000 incentive stock options pursuant to its Stock Option Plan. Each 
Option entitles the holder to purchase one common share of the Company at an exercise price of $0.325 for a period of 
five years and vested immediately. The fair value of the services received was $59,100 and is included in the statement of 
loss and comprehensive loss for the year ended December 31, 2021. 
 
The key terms and conditions related to the grants as at December 31, 2021 are as follows; all options are to be settled by 
physical delivery of shares. 
  

Vesting conditions
 Number

of options  
 Weighted-avg.
exercise price 

# $

Granted to key management personnel Vesting on grant date 2,100,000               0.290                      
Granted to directors Vesting on grant date 1,650,000               0.290                      
Granted to consultants Vesting on grant date 4,165,600               0.094                      
Cancelled Vesting on grant date (200,000)                 0.550                      
Outstanding, December 31, 2021 7,715,600               0.177                      
Exerciseable, December 31, 2021 7,715,600               0.177                      
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SIGNIFICANT ACCOUNTING POLICIES AND ESTIMATES 
 
Except as noted below, the Company’s significant accounting policies are described in Note 3 of the Financial 
Statements. The preparation of the Financial Statements requires management to make estimates and judgments that 
affect the reported amounts of assets, liabilities, revenues and expenses and the related disclosures as of the date of the 
Financial Statements. Actual results may differ from estimates under different assumptions and conditions. 
 

FUTURE ACCOUNTING PRONOUNCEMENTS 
 
The following standards have not yet been adopted and are being evaluated to determine their impact on the Company: 
 

Amendments to IAS 1 – Presentation of Financial Statements (“IAS 1”) 
Amendments to IAS 8 – Accounting Policies, Changes in Accounting Estimates and Errors (“IAS 8”) 
Amendments to IAS 12 – Income Taxes (“IAS 12”) 
Amendments to IAS 16 – Property, Plant and Equipment (“IAS 16”) 
Amendments to IAS 37 – Provision, Contingent Liabilities and Contingent Assets (“IAS 37”) 

  
Other accounting standards or amendments to existing accounting standards that have been issued but have future 
effective dates are either not applicable or the Company is still assessing what the impact will be to the Company’s 
Financial Statements. 

 
DISCLOSURE CONTROLS AND PROCEDURES AND INTERNAL CONTROLS OVER FINANCIAL 
REPORTING 
 
Disclosure Controls and Procedures 
 
The CEO and CFO have designed or caused to design controls to provide reasonable assurance that: (i) material 
information relating to the Company is made known to management by others, particularly during the period in which the 
annual and interim filings are being prepared; and (ii) information required to be disclosed by the Company in its annual 
and interim filings or other reports filed or submitted under securities legislation is recorded, processed, summarized and 
reported within the time frame specified in the securities legislation.  
 
Based on the evaluations, the CEO and CFO have concluded that the Company’s disclosure controls and procedures 
were adequate and effective. 
 
Internal Controls over Financial Reporting 
 
Xigem has established internal controls over financial reporting to provide reasonable assurance regarding the reliability 
of the Company’s financial reporting and the preparation of financial statements for external purposes in accordance with 
IFRS. Management, including the Company’s CEO and CFO, have determined that as at and for year ended 
December 31, 2021, the internal controls over financial reporting were effective. 
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DISCLOSURE CONTROLS AND PROCEDURES AND INTERNAL CONTROLS OVER FINANCIAL 
REPORTING (Cont’d) 
 
Inherent Limitations 
 
It should be noted that in a control system, no matter how well conceived and operated, can provide only reasonable, not 
absolute, assurance that the objectives of the control system are met. Given the inherent limitations in all control systems, 
no evaluation of controls can provide absolute assurance that all control issues, including instances of fraud, if any, have 
been detected. These inherent limitations include, among other items: (i) that management’s assumptions and judgments 
could ultimately prove to be incorrect under varying conditions and circumstances; (ii) the impact of any undetected errors;  
and (iii) controls may be circumvented by unauthorized acts of individuals, by collusion of two or more people, or by 
management override. 
 

RELATED PARTY TRANSACTIONS AND BALANCES 
 
Key Management Personnel Transactions 
 

Key management includes the Company’s directors, officers and any consultants with the authority and 
responsibility for planning, directing, and controlling the activities of an entity, directly or indirectly. Management of 
the Company appointed by the board of directors as follows: Chief Executive Officer, Chief Financial Officer, Chief 
Technical Officer. 
 
During the year ended December 31, 2021, key management personnel compensation consisting exclusively of  
short-term benefits as follows:  

RISKS AND UNCERTAINTIES 
 
The are several risk factors that could cause future results to differ materially from those described herein. The risks and 
uncertainties described herein are not the only ones the Company faces. Additional risks and uncertainties, including 
those that the Company does not know about as of the date of this MD&A, or that it currently deems immaterial, may also 
adversely affect the Company’s business. If any of the following risks occur, the Company’s business may be harmed, 
and its financial condition and the results of operation may suffer significantly. 
 

  

2021 2020
$ $

Share based payments 987,229              -                          
Management and consulting fees incurred 302,190              10,000                
Management and consulting fees, in accounts payable 11,900                7,526                  

1,301,319           17,526                
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RISKS AND UNCERTAINTIES (Cont’d) 
 
 COVID-19 
 

Negative impact of COVID-19 outbreak  
 

In March 2020, the World Health Organization declared coronavirus COVID-19 a global pandemic. This 
contagious disease outbreak, which has continued to spread, and any related adverse public health 
developments, has adversely affected workforces, economies, and financial markets globally, potentially  
leading to an economic downturn. It is not possible for the Company to predict the duration or magnitude 
of the adverse results of the outbreak and its effects on the Company’s business. 
 
Business interruption risks 

 
The Company may be impacted by business interruptions resulting from pandemics and public health 
emergencies, including those related to the COVID-19 pandemic. An outbreak of infectious disease, a 
pandemic or a similar public health threat, such as the recent outbreak of the novel coronavirus known as 
COVID-19, or a fear of any of the foregoing, could adversely impact the Company. It is unknown whether 
and how the Company may be affected if such an epidemic persists for an extended period. The 
Company may incur expenses or delays relating to such events outside of its control, which could have a 
material adverse impact on its business, operating results and financial condition. 

 
Risks relating to the Transaction 

 
  Xigem is in the development stage with little operating history 
 

As the Company has yet to begin to generate revenue, it is extremely difficult to make accurate 
predictions and forecasts of its finances. In addition, the Company intends to operate in the technology 
industry, which is rapidly transforming. There is no guarantee that the Company’s products or services will 
be attractive to potential consumers. Therefore, the Company is subject to many of the risks common to 
early-stage enterprises, including under-capitalization, cash shortages, limitations with respect to 
personnel, financial, and other resources, and lack of revenues. There is no assurance that the Company 
will be successful in achieving a return on shareholders’ investment and likelihood of success must be 
considered considering the early stage of operations. 
 
Going concern 
 
The Company’s ability to continue as a going concern depends on its ability to either generate sufficient 
revenues or to secure sufficient financing, whether debt or equity, to sustain its continued operations. 
There can be no assurance that the Company can obtain such revenues or financing on commercially 
favorable terms and there is therefore no guarantee that the Company will be able to sustain its ongoing 
operations in the future. 
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RISKS AND UNCERTAINTIES (Cont’d) 
 

 Risks relating to the Transaction (Cont’d) 
 
Competition 
 
Many other businesses in Canada engage in similar activities to the Company, developing and 
commercializing remote work technologies to similar customers. Current and new competitors may have 
better capitalization, a longer operating history, more expertise and able to develop higher quality 
equipment or products, at the same or a lower cost. The Company cannot provide assurances that it will 
be able to compete successfully against current and future competitors. Competitive pressures faced by  
the Company could have a material adverse effect on its business, operating results, and financial 
condition. 

 
Dividends 
 
There is no assurance as to whether the Company will be profitable, earn revenues, or pay dividends. 
The Company anticipates that it will incur substantial expenses relating to the development and initial 
operations of its business. The payment and amount of any future dividends will depend upon, among 
other things, the Company’s results of operations, cash flow, financial condition, and operating and capital 
requirements. There is no assurance that future dividends will be paid, and, if dividends are paid, there is 
no assurance with respect to the amount of any such dividends. 
 
Uncertainty of revenue growth 
 
There can be no assurance that the Company can generate revenue growth, or that any revenue growth 
that is achieved can be sustained. Revenue growth that the Company may achieve may not be indicative 
of future operating results. The Company may increase its operating expenses to fund research and 
development, increase its sales and marketing efforts and increase its administrative resources in 
anticipation of future growth. To the extent that increases in such expenses precede or are not 
subsequently followed by increased revenues, the Company’s business, operating results, and financial 
condition will be materially adversely affected. 
 
Development of new products 
 
The Company’s success will depend, in part, on its ability to develop, introduce and market new and 
innovative products. If there is a shift in consumer demand, the Company must meet such demand 
through new and innovative products or else its business will fail. The Company’s ability to develop, 
market and produce new products is subject to it having substantial capital. There is no assurance that 
the Xigem will be able to develop new and innovative products or have the capital necessary to develop 
such products. 
 
Effective commercialization 
 
There is a risk that the technology and the Company’s products will not perform as expected in certain 
applications and therefore, the Company may encounter delays to commercialization or may run the risk 
that the technologies will never be successfully commercialized. This means that the Company may never 
receive revenues or return on its technology development. 
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RISKS AND UNCERTAINTIES (Cont’d) 
 

Technology Risks 
 

Technical risks 
 
Technical risks are inherent in the development and commercialization process, in that an immature 
technology could present unexpected challenges that exceed the planned time or financial resources to 
overcome. There can be no guarantee that the Company will be able to overcome technical risks 
associated with the development of its technology. 
 
Our technology may be unable to achieve broad market acceptance 
 
Even when product development is successful, our ability to generate significant revenue and profits 
depends on the acceptance of our products by our customers and end users of the products, such as 
companies or individuals purchasing vehicles incorporating our technology. The market acceptance of 
any product depends on a number of factors, including but not limited to awareness of a product's 
availability and benefits, the price and cost-effectiveness of our products relative to competing products; 
general competition, and the effectiveness of marketing and distribution efforts. Any factors preventing or 
limiting the market acceptance of our technology could have a material adverse effect on our business, 
results of operations and financial condition. 

 
Emerging products and technology  
 
The market for Company’s products continues to evolve and continued growth and demand for, and 
acceptance of, these products remains uncertain. In addition, other emerging technology and products 
may impact the viability of the market for Company’s products.  
 
Company’s continued success will depend upon its ability to keep pace with technological and 
marketplace change and to introduce, on a timely and cost-effective basis, new and enhanced products 
that satisfy changing customer requirements and achieve market acceptance.  
 
There can be no assurance that the Company will be able to respond effectively to changes in technology 
or customer demands. Moreover, there can be no assurance that Company’s competitors will not develop 
competitive products or that any such products will not have an adverse effect upon Xigem’s business, 
financial condition, or results of operations. 
 
Obsolescence 
 
Maintaining a competitive position requires constant growth, development and strategic marketing and 
planning. If the Company is unable to maintain a technological advantage, the Company’s ability to grow 
its business will be adversely affected and its products may become obsolete compared with other 
technologies. 
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RISKS AND UNCERTAINTIES (Cont’d) 
 
 Other Risks 
 

Key Personnel 
 
The Company’s success has depended and continues to depend upon its ability to attract and retain key 
management, including the officers and technical experts. The Company will attempt to enhance its  
management and technical expertise by continuing to recruit qualified individuals who possess desired  
skills and experience in certain targeted areas. The Company’s inability to retain employees and attract 
and retain sufficient additional employees or engineering and technical support resources could have a  
material adverse effect on the Company’s business, results of operations, sales, cash flow or financial 
condition. Shortages in qualified personnel or the loss of key personnel could adversely affect the 
financial condition of the Company, results of operations of the business and could limit the Company 
ability to develop and market its work remotely related products. The loss of any of the Company senior 
management or key employees could materially adversely affect the Company’s ability to execute the 
Company’s business plan and strategy, and the Company may not be able to find adequate replacements 
on a timely basis, or at all.  
 
Management of Growth 

 
The Company may be subject to growth-related risks including capacity constraints and pressure on its 
internal systems and controls. The ability of the Company to manage growth effectively will require it to 
continue to implement and improve its operational and financial systems and to expand, train, and 
manage its employee base. The inability of the Company to deal with this growth may have a material 
adverse effect on the Company’s business, financial condition, results of operations and prospects. 
 
Dependence on suppliers and skilled labor 
 
The ability of the Company to compete and grow will be dependent on it having access, at a reasonable 
cost and in a timely manner, to skilled labor, equipment, parts and components. No assurances can be 
given that the Company will be successful in maintaining its required supply of skilled labor, equipment, 
parts and components. 
 
Conflicts of Interest 
 
Certain directors and officers of the Company are or may become associated with other companies in the 
same or related industries which may give rise to conflicts of interest. Directors who have a material 
interest in any person who is a party to a material contract or a proposed material contract with the 
Company are required, subject to certain exceptions, to disclose that interest and generally abstain from 
voting on any resolution to approve the contract. In addition, the directors and the officers are required to 
act honestly and in good faith with a view to the best interests of the Company. The directors and officers 
of the Company have either other full-time employment or other business, or time restrictions placed on 
them and accordingly, the Company will not be the only business enterprise of these directors and 
officers. 
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RISKS AND UNCERTAINTIES (Cont’d) 
 

Other Risks (Cont’d) 
 
Research and Development  
 
We believe that we must continue to dedicate a significant amount of resources to our research and 
development efforts to maintain and develop our solutions and maintain and enhance our competitive 
position. We recognize the costs associated with these research and development investments earlier  
than the anticipated benefits, and the return on these investments may be lower, or may develop more 
slowly, than we expect. If we spend significant resources on research and development and are unable to 
generate an adequate return on our investment, our business, financial condition and results of 
operations may be materially and adversely affected. 
 
Financial Reporting and Internal Controls 
 
Upon the completion of the listing, Company will become subject to reporting and other obligations under 
applicable Canadian securities laws and exchange rules. These reporting and other obligations will place 
significant demands on Company’s management, administrative, operational and accounting resources.  
 
To meet such requirements, Company is working with its legal, accounting and financial advisors to 
identify areas in which changes should be made to Company’s financial management control systems. 
These areas include corporate governance, corporate controls, internal audit, disclosure controls and 
procedures and financial reporting and accounting systems. Company has made, and will continue to 
make, changes in these and other areas, including Company’s internal controls over financial reporting. If 
Company is unable to accomplish any such necessary objectives in a timely and effective fashion, its 
ability to comply with its financial reporting requirements and other rules that apply to reporting issuers 
could be impaired. Moreover, any failure to maintain effective internal controls could cause Company to 
fail to meet its reporting obligations or result in material misstatements in its financial statements. If 
Company cannot provide reliable financial reports or prevent fraud, its reputation and operating results 
could be materially harmed which could also cause investors to lose confidence in the reported financial  
information, which could lower share prices. There can be no assurance that internal controls over 
financial reporting will prevent all error and all fraud. A control system, no matter how well designed and 
implemented, can provide only reasonable, not absolute, assurance that the control system's objectives 
will be met. Furthermore, the design of a control system must reflect the fact that there are resource 
constraints, and the benefits of controls must be considered relative to their costs. Due to the inherent 
limitations in all control systems, no evaluation of controls can provide absolute assurance that all control 
issues within the Company are detected. The inherent limitations include the realities that judgments in 
decision-making can be faulty, and that breakdowns can occur because of simple errors or mistakes. 
Controls can also be circumvented by individual acts of some persons, by collusion of two or more people 
or by management override of the controls. Due to the inherent limitations in a cost-effective control 
system, misstatements due to error or fraud may occur and not be detected. 
 
Intellectual Property 
 
The Company’s ability to compete effectively will depend, in part, on its ability to maintain the proprietary 
nature of its brand and its product creation processes. The Company has adopted procedures to protect 
its intellectual property and maintain secrecy of its confidential business information and trade secrets. 
However, there can be no assurance that such procedures will afford complete protection of such  
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RISKS AND UNCERTAINTIES (Cont’d) 
 
 Other Risks (Cont’d) 

 
Intellectual Property (Cont’d) 
 
intellectual property, confidential business information and trade secrets. There can be no assurance that 
the Company’s competitors will not independently develop technologies that are substantially equivalent  
or superior to the Company’s technology. To protect the Company’s intellectual property, it may become 
involved in litigation, which could result in substantial expenses, divert the attention of its management, 
cause significant delays, and materially disrupt the conduct of its business. The Company may also 
inadvertently infringe others intellectual property and be subject to litigation in respect of same. 
 
Intellectual Property Litigation 
 

The Company may be forced to litigate to enforce or defend its intellectual property rights, to protect its 
trade secrets or to determine the validity and scope of other parties’ proprietary rights. Any such litigation 
could be very costly and could distract its management from focusing on operating the Company’s 
business. The existence and/or outcome of any such litigation could harm the Company’s business. 
 
Ability to obtain and retain any relevant licenses 
 
If obtained, any licenses in Canada are expected to be subject to ongoing compliance and reporting 
requirements. Failure by the Company to comply with the requirements of licenses or any failure to 
maintain licenses would have a material adverse impact on the business, financial condition and  
operating results of the Company. Should any jurisdiction in which the Company considers a license 
important not grant, extend or renew such license or should it renew such license on different terms, or 
should it decide to grant more than the anticipated number of licenses, the business, financial condition 
and results of the operation of the Company could be materially adversely affected. 

 
No established market  
 
There is currently no market through which the Company’s securities may be sold and purchasers may 
not be able to resell the Company Shares purchased under this Prospectus. An active public market for 
the Company Shares might not develop or be sustained after this offering. Even if a market develops, 
there is no assurance that the price of the Company Shares offered under this Prospectus, will reflect the 
prevailing market price of the Company Shares following this offering. If an active public market for the 
Company Shares does not develop, the liquidity of a shareholder’s investment may be limited, and the 
Company Share price may decline below the initial public offering price. The holding of Company Shares 
involves a high degree of risk and should be undertaken only by investors whose financial resources are 
sufficient to enable them to assume such risks and who have no need for immediate liquidity in their 
investment. The Company Shares should not be purchased by persons who cannot afford the possibility 
of the loss of their entire investment. 
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RISKS AND UNCERTAINTIES (Cont’d) 
 
 Other Risks (Cont’d) 

 
Lack of active market 
 
There can be no assurance that an active market for the Company Shares will continue and any 
increased demand to buy or sell the Company Shares can create volatility in price and volume. Any return 
on investment from the Company Shares is not guaranteed.  
 
There can be no assurance regarding the amount of return to be generated by the Company’s 
investments. The Company Shares are equity securities of the Company and are not fixed income 
securities. Unlike fixed-income securities, there is no obligation of the Company to distribute to 
shareholders a fixed amount or to return the initial purchase price of a Company Share on a date in the 
future. The market value of the Company Shares will deteriorate if the Company is unsuccessful in its 
investments, and that deterioration may be significant. 

 
There is a risk of dilution  

 
The Company may issue additional securities from time-to-time to raise funding for its business, and such 
issuances may be dilutive to existing shareholders. 
 
Global economic risk 
 
The ongoing economic slowdown and downturn of global capital markets has generally made the raising 
of capital equity or debt financing more difficult. Access to financing has been negatively impacted by the  
ongoing global economic risks. As such, the Company is subject to liquidity risks in meeting our 
development and future operating cost requirements in instances where cash positions are unable to be 
maintained or appropriate financing is unavailable. These factors may impact the Company’s ability to 
raise equity or obtain loans and other credit facilities in the future and on terms favorable to the Company. 
If uncertain market conditions persist, the Company’s ability to raise capital could be jeopardized, which 
could have an adverse impact on the Company’s operations and trading price of the Company Shares on 
the stock exchange. 
 
Economic environment 
 
The Company’s operations could be affected by the economic context should the unemployment level, 
interest rates or inflation reach levels that influence consumer trends and consequently, impact the 
Company’s sales and profitability. As well, general demand for banking services and alternative banking 
or financial services cannot be predicted, and prospects of such areas might be different from those 
predicted by the Company’s management. 
 
Risks Associated with acquisitions 
 
As part of the Company’s overall business strategy, the Company may pursue select strategic 
acquisitions after the completion of the Listing, which would provide additional product offerings, vertical 
integrations, additional industry expertise, and a stronger industry presence in both existing and new 
jurisdictions. Future acquisitions may expose it to potential risks, including risks associated with: (a) the  
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RISKS AND UNCERTAINTIES (Cont’d) 
 
 Other Risks (Cont’d) 

 
Risks Associated with acquisitions (Cont’d) 
 
integration of new operations, services and personnel; (b) unforeseen or hidden liabilities; (c) the 
diversion of resources from the Issuer's existing business and technology; (d) potential inability to 
generate sufficient revenue to offset new costs; (e) the expenses of acquisitions; or (f) the potential loss 
of or harm to relationships with both employees and existing users resulting from its integration of new 
businesses. In addition, any proposed acquisitions may be subject to regulatory approval. 

 
  Lack of experience and commitment of team 
 

The project manager and leader is the most responsible person, and a replacement or inexperienced 
manager could jeopardize the completion of the Platform. 
 
Unrealistic deadlines 
 
Software projects may fail when deadlines are not properly set. Project initialization, completion date and 
time must be realistic. 
 
Improper budget 
 
Cost estimation of a project is very crucial in terms of project success and failure. Low cost with high 
expectations of large projects may cause project failure. 

 
Lack of resources 
 
Software and hardware resources may not be adequate. Lack of resources in terms of manpower is also 
a critical risk factor of software failure. 
 
Inappropriate design 
 
Software designers have a major role in the success or failure of the project if a design is inappropriate 
for the project. 
 
User data 
 
The Company may require the registration of its users prior to accessing its products or services or 
certain features of its products or services and the Company may be subject to increased legislation and 
regulations on the collection, storage, retention, transmission and use of user-data that is collected. The 
Company’s efforts to protect the personal information of its users may be unsuccessful due to the actions 
of third parties, software bugs or technical malfunctions, employee error or malfeasance, or other factors. 
In addition, third parties may attempt to fraudulently induce employees or users to disclose information to 
gain access to the Company’s data or the Company’s users’ data.  
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RISKS AND UNCERTAINTIES (Cont’d) 
 

Other Risks (Cont’d) 
 
User data (cont’d) 
 
If any of these events occur, users’ information could be accessed or disclosed improperly. Any incidents 
involving the unauthorized access to or improper use of the information of users or incidents involving 
violation of the Company’s terms of service or policies could damage its reputation and brand and 
diminish its competitive position. 
 

 Product Development Risks 
 
Failure to protect personal information 
 
A wide variety of provincial, state, national, and international laws and regulations apply to the collection, 
use, retention, protection, disclosure, transfer, and other processing of personal data. These data 
protection and privacy-related laws and regulations are evolving and being tested in courts and may 
result in ever-increasing regulatory and public scrutiny as well as escalating levels of enforcement and 
sanctions. Any actual or perceived loss, improper retention or misuse of certain information or alleged 
violations of laws and regulations relating to privacy, data protection and data security, and any relevant 
claims, could result in enforcement action against us, including fines, imprisonment of Company officials 
and public censure, claims for damages by customers and other affected individuals, damage to our 
reputation and loss of goodwill (both in relation to existing customers and prospective customers), any of 
which could have an adverse effect on our operations, financial performance, and business. Any 
perception of privacy or security concerns or an inability to comply with applicable laws, regulations, 
policies, industry standards, contractual obligations or other legal obligations, even if unfounded, may 
result in additional cost and liability to us, harm our reputation and inhibit adoption of our products by 
current and future customers, and adversely affect our business, financial condition, and operating 
results. We have implemented and maintain security measures intended to protect personally identifiable 
information. However, our security measures remain vulnerable to various threats posed by hackers and 
criminals. If our security measures are overcome and any personally identifiable information that we 
collect or store becomes subject to unauthorized access, we may be required to comply with costly and 
burdensome breach notification obligations. We may also be subject to investigations, enforcement 
actions and private lawsuits. In addition, any data security incident is likely to generate negative publicity 
and have a negative effect on our business. 
 
Effective Operating and Scaling of Technology  
 
The Company’s ability to provide products and services to customers is dependent on its information 
technology systems. If the Company is unable to manage and scale the technology associated with its 
business effectively, the Company could experience increased costs, reductions in system availability and 
losses of network participants.  
 
Material defects or errors in the Company’s Technology Infrastructure could harm the Company’s 
reputation, result in significant costs to the Company and impair its ability to sell its services. Software 
developed for the Company’s technology can contain errors, defects, security vulnerabilities or software 
bugs that are difficult to detect and correct, particularly when first introduced. Despite internal testing, the  
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RISKS AND UNCERTAINTIES (Cont’d) 
 
 Product Development Risks (Cont’d) 

 
Effective Operating and Scaling of Technology (cont’d) 
 
Company’s technology may contain serious errors or defects that cause performance problems or service 
interruptions, security vulnerabilities or software bugs that the Company may be unable to successfully  

 
correct in a timely manner, or at all, which could result in:  
 

• unexpected credits or refunds to the Company’s clients, loss of clients and other potential 
liabilities; 

• delays in client payments, increasing the Company’s collection reserve and collection cycle; 
• diversion of development resources and associated costs; 
• harm to the Company’s reputation and brand; and 
• unanticipated litigation costs. 

 
Data Security and Hacking 
 
Increasingly, organizations are subject to a wide variety of attacks on their networks. In addition to 
traditional computer “hackers,” malicious code (such as viruses and worms), employee theft or misuse, 
denial of service attacks, ransomware, malware and sophisticated government and government-
supported actors now engage in incidents and attacks (including advanced persistent threat intrusions), 
and add to the risks to our internal networks and the information they store, manage and process. It is 
virtually impossible for Absolute to entirely mitigate these risks (especially as it relates to unlicensed or 
outdated versions of our product or agent). Any such security incident or breach could compromise our 
networks, creating system disruptions or slowdowns and exploiting security vulnerabilities of our products, 
and the information stored on our networks could be accessed, publicly disclosed, lost, or stolen, which 
could subject us to liability and cause us financial harm. These breaches, or any perceived breach, may 
also result in damage to our reputation, negative publicity (through research reports or otherwise), loss of 
partners, end-customers and sales, increased costs to remedy any problem, and costly litigation and may 
result in the Company’s business, operating results and financial condition being materially adversely 
affected. 

 
Risk of Safeguarding Against Security & Privacy Breaches 

 
A security or privacy breach could: 

• expose the Company and Company to additional liability and to potentially costly litigation; 
• increase expenses relating to the resolution of these breaches; 
• deter potential customers from using our services; and 
• decrease market acceptance of electronic commerce transactions. 

 
As a provider of software technology, the Company and Resulting Issuer are at risk of exposure to a 
security or privacy breach of its system which could lead to potentially costly litigation, deter potential 
customers from using its services, or bring about additional liability of the Company and Resulting Issuer.  
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RISKS AND UNCERTAINTIES (Cont’d) 
 
 Product Development Risks (Cont’d) 

 
Risk of Safeguarding Against Security & Privacy Breaches (Cont’d) 
 
The Company and Resulting Issuer cannot assure that the use of applications designed for data security 
and integrity will address changing technologies or the security and privacy concerns of existing and 
potential customers. Although the Company and Resulting Issuer require that agreements with service 
providers who have access to sensitive data include confidentiality obligations that restrict these parties 
from using or disclosing any data except as necessary to perform their services under the applicable 
agreements, there can be no assurance that these contractual measures will prevent the unauthorized 
disclosure of information. 
 

REVERSE TAKE-OVER TRANSACTION 
 
On September 22, 2020, 10557536 Canada Corp. ("105CC") entered into a non-binding letter of intent with Xigem. The 
letter of intent outlined proposed terms and conditions pursuant to which 105CC and Xigem effected a business 
combination that resulted in a reverse takeover of 105CC by the shareholders of Xigem (“Transaction”).  

 
On November 17, 2020, the Company and Xigem entered into a business combination agreement. A copy of the business 
combination agreement is available on the System for Electronic Document Analysis and Retrieval (“SEDAR”) at 
www.sedar.com. The business combination agreement incorporated principal terms of the Transaction (as specified by 
the non-binding letter of intent) and provided the basis upon which 105CC and Xigem effected the Transaction in 
compliance with the Exchange’s requirements. 

 
In connection with the closing of the Transaction on March 5, 2021, the following key activities occurred: 
 

i) 105CC split all of its issued and outstanding common shares (the “105CC Common Shares”) based on a ratio of 
approximately 1.6453 post-split 105CC Common Share for every one pre-split 105CC Common Shares (“Share 
Split”), resulting in 7,359,845 post-split Common shares; 

ii) Xigem and 105CC’s subsidiary amalgamated under the Business Corporations Act (Ontario) (the “Amalgamation” 
and the resulting amalgamated entity named Xigem Technology Solutions Inc. (“Amalco”) became a wholly-owned 
subsidiary of Resulting Issuer;  

iii) each Xigem Common Share was cancelled, and the former holders of Xigem Common Shares received one half of 
one (0.5) Resulting Issuer Common Share for each Xigem Common Share held by them, an aggregate of 
66,236,800 Resulting Issuer Common Shares at a deemed value of $0.03 per share were issued on March 3, 2021; 

iv) other securities of Xigem (including warrants that are exercisable into Xigem Common Shares) were cancelled and 
the former holders of such securities received one half of one (0.5) Resulting Issuer Warrants for each Xigem 
warrant;  

v) a total of 1,250,000 Resulting Issuer Common Shares has been issued to related parties, settling debt in the 
aggregate amount of $50,000; and 

vi) the Resulting Issuer was renamed “Xigem Technologies Corporation”. 
 

Upon the RTO closing, the former Xigem shareholders held approximately 88% of the outstanding shares of the 
Company. In substance, the Transaction involves former Xigem shareholders obtaining control of the Company; 
accordingly, the Transaction is a reverse acquisition under which Xigem is identified as the accounting acquirer. The 
future consolidated financial statements of the combined entity therefore represent the continuation of Xigem. 105CC did 
not meet the definition of a business under IFRS 3 Business Combinations (“IFRS 3”) prior to the Transaction.  
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REVERSE TAKE-OVER TRANSACTION (Cont’d) 
 
The Transaction is therefore accounted for in accordance with IFRS 2 Share‐based Payment (“IFRS 2”) whereby Xigem is 
deemed to have issued shares in exchange for the net assets of 105CC at the fair value of the consideration received by 
Xigem. As a result of this asset acquisition, a listing expenses of $2,402,261 has been recorded.  Listing expenses for the 
year ended December 31, 2021 were relating to deemed value of the shares issued, legal fees, issuance of warrants for 
consulting services provided, and other related costs, as follows: 

COVID-19 
 
The outbreak of the novel strain of coronavirus, specifically identified as “COVID-19”, has resulted in governments 
worldwide enacting emergency measures to combat the spread of the virus. These measures, which will include the 
implementation of travel bans, self-imposed quarantine periods and social distancing have caused material disruption to 
businesses globally resulting in an economic slowdown. Global equity markets have experienced significant volatility and 
weakness. Governments and central banks have reacted with significant monetary and fiscal interventions designed to 
stabilize economic conditions. The duration and impact of the COVID-19 outbreak is unknown, as is the efficacy of the 
government and central bank interventions. 

 
Management cannot accurately predict the future impact COVID-19 may have on: (i) the severity and the length of 
potential measures taken by governments to manage the spread of the virus and their effect on labor availability; (ii) 
availability of essential supplies; (iii) purchasing power of the Canadian dollar; and (iv) ability to obtain additional funding. 

 
At the date of the approval of the financial statements, the Canadian government has not introduced measures which 
impede the activities of the Company. However, it is not possible to reliably estimate the length and severity of these 
developments and the impact on the financial results and conditions of the Company in future periods. 
 
  

2021
$

Common shares 1,987,104           
Stock options 118,400              
Warrants 123,800              
Legal fees incurred as part of RTO 173,057              
Total consideration 2,402,361           

Indentifiable net assets acquired:
Cash 958                     
Other receivable 5,355                  
Amount payable and accrued liabilities (6,212)                 
Unindentifiable net assets acquired 100                     
RTO listing expense 2,402,261           
Total net identifiable assets and transaction cost 2,402,361           
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CONTINGENCIES AND COMMITMENTS 
 

Contingencies 
 
Subsequent to year end, the Company was served with a statement of claim in the Ontario Superior Court of 
Justice. Lumbermens Credit Group Ltd. ("Lumbermens") has commenced a civil action against Xigem 
Technologies Corporation as well as 2747524 Ontario Inc. o/a Cylix Data, 997322 Ontario Inc., Roy Murad, Jacob 
Murad, Aaron Murad, Noah Murad and Monica Murad (the "Action"). The Action seeks, among other things, 
damages of $32,350,000 for alleged unlawful competition, misuse of confidential information, conversion and 
copyright infringement. In addition, the Action seeks certain declaratory relief, punitive damages of $1,000,000, 
interest and legal costs. 

 
The Company has yet to formally deliver its statement of defense. Although evaluation of the merits of the claim 
as against the Company is difficult at this very early stage, management is of the view that the Action is meritless 
as against the Company. Management intends to vigorously defend the Action and seek the costs for so doing 
from the plaintiff.   

 
Management services agreement with 2781705 Ontario Inc 
 
On October 20, 2020, and in connection with the acquisition of iAgent, The Company entered into a management 
services agreement with 2781705 Ontario Inc. The Company is obligated to pay US $20,000 a month for 
development, maintenance, and support services. The Company can cancel at the earlier of: (i) completion of The 
Company’s platform; (ii) 30-days written notice by either The Company or 2781705 Ontario Inc.; or (iii) mutual 
consent.  
 
As at December 31, 2021, aggregate amount of CAD $302,328 (2020 - $nil) has been included in accounts 
payable and accrued liabilities with respect to management services as per the agreement. 
 
Media and marketing relations (Cont’d) 
 
On March 30, 2021, The Company retained the services of several investor relations, media and marketing firms 
(“IR Parties”) to provide services for the Company. The IR Parties are arms-length to the Company. Aggregate 
amount of $404,323 (2020 - $nil) of above-mentioned services were incurred during the year ended 
December 31, 2021, and is included in the consolidated statement of loss and comprehensive loss. 

 
SUBSEQUENT EVENTS 

 
Acquisition of Cylix Data 
 
On January 24, 2022, the Company has purchased substantially all of the assets of 2747524 Ontario Inc. o/a 
Cylix Data Group (“Cylix”), a business intelligence technology company whose software improves efficiency and 
increases productivity for business professionals through the supply of information required to implement risk-
management and decision-making processes. 
 
Acquisition of assets for an aggregate consideration of $9,058,000, has been settled through the issuance of 
64,700,000 units (“Purchaser Units”) at a price of $0.14 per Purchaser Unit, with each Purchaser Unit comprised 
of one common share of the Company, and one-seventh (1/7) of one common share purchase warrant (each 
whole warrant, a “Purchaser Warrant”). Each Purchaser Warrant entitles the holder to acquire an additional 
common share of the company at a price of $0.60 for a period of 24 months. 
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SUBSEQUENT EVENTS (Cont’d) 
 
Stock options 
 
On January 26, 2022, the Company has granted 4,500,000 incentive stock options pursuant to its Stock Option 
Plan. Each Option entitles the holder to purchase one common share of the Company at an exercise price of 
$0.195 for a period of five years and vested immediately. 
 
An aggregate of 4,225,000 of incentive stock options granted during the year ended December 31, 2021, have 
been cancelled on March 2, 2022. 
 

ADDITIONAL INFORMATION 
 
These documents, as well as additional information regarding Xigem, have been filed electronically with the Canadian 
securities regulators through the System for Electronic Document Analysis and Retrieval (“SEDAR”) and may be 
accessed through SEDAR’s website at www.sedar.com. 

http://www.sedar.com/

