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GENERAL 
 
This management discussion and analysis is dated April 27, 2023. The following is a discussion of the financial 
condition and operations of AMPD Ventures Inc. (“AMPD” or the “Company”) for the nine months ended February 
28, 2023 and 2022, and of the Company’s financial condition, cash flows and results of operations.  
 
This discussion and analysis should be read in conjunction with the Company’s audited consolidated financial 
statements and accompanying notes of the Company for the years ended May 31, 2022, and 2021. 
 

This Interim MD&A has been prepared in compliance with section 2.2.1 of Form 51-102F1, in accordance with 
National Instrument 51-102 – Continuous Disclosure Obligations. This discussion should be read in conjunction 
with the Company’s Annual MD&A, audited annual consolidated financial statements for the years ended May 
31, 2021, and 2020, together with the notes thereto, and unaudited condensed interim financial statements for 
the nine months ended February 28, 2023, together with the notes thereto. Results are reported in Canadian 
dollars unless otherwise noted. The Company’s financial statements and the financial information contained in 
this Interim MD&A are prepared in accordance with International Financial Reporting Standards (“IFRS”) as 
issued by the International Accounting Standards Board and interpretations of the IFRS Interpretations 
Committee. The unaudited interim condensed financial statements have been prepared in accordance with 
International Standard 34, Interim Financial Reporting. Accordingly, the information contained herein is presented 
as of April 27, 2023, unless otherwise indicated.  
 
For the purposes of preparing this Interim MD&A, management, in conjunction with the Board of Directors (the 
“Board”), considers the materiality of information. Information is considered material if: (i) such information results 
in, or would reasonably be expected to result in, a significant change in the market price or value of the Company’s 
common shares; (ii) there is a substantial likelihood that a reasonable investor would consider it important in 
making an investment decision; or (iii) it would significantly alter the total mix of information available to investors. 
Management, in conjunction with the Board, evaluates materiality with reference to all relevant circumstances, 
including potential market sensitivity.  
 
Management is responsible for the preparation and integrity of the consolidated financial statements, including 
the maintenance of appropriate information systems, procedures, and internal controls and to ensure that 
information used internally or disclosed externally, including the consolidated financial statements and MD&A, is 
complete and reliable. The Company’s Board of Directors follows recommended corporate governance guidelines 
to ensure transparency and accountability to shareholders.  
 
Additional information relating to the Company can be found on SEDAR at www.sedar.com. 
 
BUSINESS HIGHLIGHTS FOR THE THREE-MONTH PERIOD ENDING FEBRUARY 28, 2022  
 
The Company reported revenue from Departure Lounge operations at $262,450 in the three-month period ended 
February 28, 2023.   
 
On September 13, 2022, the Company announced that Tanya Woods has been appointed to its board of directors, 
effective September 12, 2022. On January 6, 2023, the Company announced that Tanya Woods resigned from 
its board of directors to take on a new full-time role that would prevent Ms. Woods from dedicating the necessary 
time to AMPD board duties. 
 
On December 22, 2022, the Company announced it had closed its third tranche of the Company’s non-brokered 
private placement. In conjunction with this third closing, the Company issued an additional 744,750 Units at a 
price of CAN$0.14 per Unit for gross proceeds of CAN$104,265. In connection with the Private Placement, the 
Company paid certain finders CAN$7,298 in cash, and 52,133 Unit Warrants as finder’s fees.  
 
On January 5, 2023, the Company signed a non-binding letter of intent for the acquisition of a full-service studio 
with world-leading capabilities that range from virtual cinematography to animation services. The acquisition is 
expected to bring a well-established, profitable industry leader who has consistently delivered several million 
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dollars in annual revenue into the AMPD group and expand the AMPD group's offerings to the market with a range 
of complementary services. The expected acquisition will be funded through long-term low-cost debt and shares. 
 
On January 19, 2023, the Company announced it had closed its fourth and final tranche of the Company’s non-
brokered private placement.  In conjunction with the closing, the Company issued an additional 4,248,211 Units 
at a price of CAN$0.14 per Unit for gross proceeds of CAN$594,750, resulting in a total issuance for the Private 
Placement of 16,141,119 Units for total gross proceeds of CAN$2,259,757. The Private Placement was issued 
for CAN$2,000,000 and closed as oversubscribed. In connection with the fourth and final tranche of the Private 
Placement, the Company paid certain finders CAN$20,699 in cash, and 147,850 Unit Warrants as finder’s fees, 
resulting in total finders’ consideration across the Private Placement of CAN$113,433 in cash and 810,234 Unit 
Warrants. All securities issued under the private placement are subject to a four-month and one-day hold period, 
and completion of the financing is subject to conditions, including, without limitation, receipt of all regulatory 
approvals, including approval of the Canadian Securities Exchange (“CSE”).  
 
On February 7, 2023, the Company announced that its subsidiary, Departure Lounge Inc’s immersive VR music 
video “The Dark VR,” co-produced with Monstercat artist WHIPPED CREAM, would be premiered as an official 
selection in the XR Experience Competition at the highly prestigious South by Southwest® (“SXSW”) festival. This 
highly innovative mixed reality project is a collaboration between Departure Lounge and Monstercat 
producer/singer-songwriter WHIPPED CREAM working with rapper and songwriter Jasiah and producer Crimson 
Child for their genre-bending masterpiece “The Dark,” which appeared on her EP Someone You Can Count On 
(March 8, 2023). Departure Lounge used its volumetric Metastage to capture the artists’ performances as 
photorealistic, digital 3D ‘holograms’ which were then brought into beautiful, photorealistic digital 3D environments 
built by the Departure Lounge creative services team. The ability to shoot holographic performances on ‘digital 
location’ radically enhances the creative options available to artists and production teams while reducing the cost, 
time, and logistical headaches associated with shooting in real-world locations. 
 
On February 15, 2023, the Company announced a warrant repricing program, intended to encourage the exercise 
of up to 27,395,663 unlisted common share purchase warrants of the Company, which were issued as part of two 
private placements completed in 2021.  Holders of $0.40 warrants issued in April 2021 and May 2021 and $0.50 
warrants issued November 2021 would receive a $0.14 warrant, exercisable until March 18, 2023, and one $0.20 
warrant, exercisable until August 16, 2023. 
 
On March 2, 2023, the Company announced global volumetric capture pioneers, Metastage Inc. (“Metastage”), 
has taken a minority equity stake in Departure Lounge Inc. ("Departure Lounge”), an AMPD subsidiary. The move 
is expected to further strengthen the partnership between Metastage and Departure Lounge and position the 
companies for enhanced strategic alignment and growth. The Metastage investment involved: a corporate 
reorganization of Departure Lounge, the adoption of a new shareholders agreement for Departure Lounge and its 
shareholders, the establishment of a new more robust board for Departure Lounge 
 
On March 6, 2023, the Company announced it had issued a total of 483,630 Common shares in the capital of the 
Company (the “Compensation Shares”) in consideration for past services with an aggregate value of $62,500 
provided to the Company. 223,214 of the Compensation Shares were issued at a deemed price of $0.14 per 
share and 260,416 of the Compensation Shares were issued at a deemed price of $0.12 per share. 

 
On March 15, 2023, the Company announced that it was evaluating restructuring options for one of its 
subsidiaries, AMPD Technologies (Canada) Inc. as well as its intention to significantly reduce overall expenses 
across the entire organization. The Company announced that it intends to reduce or eliminate the monthly cash 
burn for the AMPD Technologies subsidiary by significantly reducing team size and operating expenses, given 
current overall market conditions in the technology sector being exceptionally challenging. It is AMPD’s intention 
to maintain the operation of AMPD Technologies and its current clients by more closely matching resources and 
spending with the current revenues being generated. AMPD Technologies will continue to pursue opportunities 
to increase its revenue and grow organically without the need for investment to the degree possible. 
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On March 20, 2023, the Company announced that James Hursthouse had been appointed as the new CEO of 
AMPD, effective March 31, 2023.  It is expected that former CEO, Anthony Brown, will continue to work with the 
Company. 
 
On March 24, 2023, the Company announced that it laid off seven employees at its AMPD Technologies (Canada) 
Inc. (“Technologies”) subsidiary. This layoff, representing approximately 60% of the Technologies staff, is the 
beginning of the Company’s restructuring and focus on significant expense reductions without impeding the 
Company’s ability to service its existing clients and grow its business. 

 
On March 29, 2023, the Company announced its intention to conduct a non-brokered private placement through 
the sale of up to 70 units (the “Units”) at a price of CAN $11,000 per Unit for aggregate gross proceeds of up to 
CAN $770,000 (the “Private Placement”). Each Unit consists of one 10.0% unsecured convertible debenture of 
the Company (each a “Convertible Debenture”) having a maturity date of two years from the date of issuance (the 
“Maturity Date”) and is convertible, for no additional consideration, into Common Shares (each a “Conversion 
Share” and collectively, the “Conversion Shares”) at the option of the holder at a conversion price of $0.055 per 
Common Share (the “Conversion Price”), and 200,000 common share purchase warrants of the Company (each 
a “Warrant” and collectively, the “Warrants”). Each full Warrant entitles the holder thereof to purchase one 
Common Share of the Company (a “Warrant Share”) at an exercise price of CAN $0.075 (the “Exercise Price”) 
for a period of thirty-six (36) months following the closing date of the Private Placement. 
 
On April 11, 2023, the Company announced an upsizing of the placement to $880,000 and the closing of the first 
50 Units for proceeds of $550,000. 
 
On April 13, 2023, the Company announced that Departure Lounge, a subsidiary, signed a Memorandum of 
Understanding (“MOU”) with Marinas Guardian, a UK-based not-for-profit organization focussed on protecting our 
crucially important marine environment. Under the terms of the MOU, Departure Lounge is expected to develop 
a range of digital initiatives to educate, inform, and increase awareness of the challenges facing the Ocean and 
help people understand the role they can play to help save it, while also driving awareness of Marinas Guardian’s 
vitally important mission and mandate 
 
KEY PERFORMANCE INDICATORS 
 
Key performance indicators that we use to manage our business and evaluate our financial results and operating 
performance include new customers, revenues, operating expenses, and net income. We evaluate our 
performance on these metrics by comparing our actual results and normalized results to management budgets, 
forecasts, and prior period performance. As our business matures, additional specific key performance indicators 
for the business will include the following: 
 
AMPD Virtual Studio Suite 
 
AMPD Virtual Studio Suite is a suite of tools designed to shift the bulk of a studio’s compute requirement from 
under the desk to the AMPD Cloud, hosted in enterprise-grade data centres. 
      
For AMPD Virtual Studio Suite, we measure and estimate performance based on the following key metrics: 
 

● For AMPD Virtual Workstations, our key metric is the number of seats of Virtual Workstations being utilized 
across our customer base. 

      

● For AMPD Render, our key metric is the number of instances of render being utilized across our customer 
base. 
 

● For AMPD Storage, our key metrics are the number of terabytes (TB) of tier 1 data storage being utilized 
across our customer base and the number of terabytes (TB) of tier 2 data storage being utilized across our 
customer base. 
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As an organization, we continue to seek to maximize profits from these activities by increasing product / market 
fit and optimizing systems. 
 
DESCRIPTION OF BUSINESS 
 
AMPD Ventures Inc. 
 
AMPD Ventures operates a portfolio of synergistic subsidiaries to advance the creation, distribution, and 
consumption of digital content. The Company is focused on building the world’s most advanced, sustainable range 
of infrastructure, technologies, and creative services for the new era of immersive content experiences. 
 
AMPD Ventures Inc. (the “Company”) was incorporated under the laws of the Province of British Columbia on 
June 27, 2018, as E-Gaming Ventures Corp (“E-Gaming Ventures”).  
 
On October 11, 2019, the Company completed a reverse takeover (the “RTO”) of AMPD Holdings Corp., a private 
company incorporated under the Canada Business Corporations Act as AMPD Game Technologies on April 8, 
2015, and its wholly owned subsidiary, AMPD Game Technologies US Inc., which was incorporated on May 15, 
2017, under the Secretary of State of Washington. The Company acquired 100% of the issued and outstanding 
common shares of AMPD Holdings Corp, resulting in AMPD Holdings Corp becoming a wholly owned subsidiary 
of the Company. 
 
The Company changed its name from E-Gaming Ventures Corp. to AMPD Ventures Inc. on October 11, 2019, 
and began trading on the Canadian Securities Exchange under the ticker symbol CSE: AMPD on October 24h, 
2019 and on the Frankfurt Stock Exchange under the ticker symbol FSA: 2Q0 on November 4, 2019. The 
Company’s shares became available for trading on the OTC marketplace on July 1, 2021. 
 
The leadership at AMPD had been architecting high-performance computing (“HPC”) infrastructure for nearly two 
decades. At their previous company, Seven Group, the team initially applied their expertise to solutions for banks, 
governments, and academia, and subsequently focused on building out technology infrastructure for digital media 
companies. 
      
The world is now at the dawn of a new era of computing, referred to by many as The Metaverse. Venture capitalist, 
Matthew Ball, describes the Metaverse as “a functional, 3D spatial “successor” to the web — only this time with 
even greater reach, time spent, and commercial activity generating even greater economic upside than the current 
Internet." 
 
In his keynote at the 2022 Augmented World Expo conference, John Riccitiello, CEO of Unity, stated that “Every 
single company with a 2D Internet homepage will have a 3D spatial Metaverse Hub by 2030." 
 
This means that over the next decade, the world will entirely re-invent the Internet, turning it from 2D into 3D, and 
from flat screen into fully immersive virtual and mixed reality experiences. 
 
This paradigm shift requires a new breed of computing infrastructure, new approaches to the vast amounts of 3D 
digital content that will need to be created, artificial intelligence and machine learning to process the vast amounts 
of data required, and ubiquitous high-speed computing to serve this next generation of content to billions of 
consumers around the globe. 
 
As we reinvent the entire Internet, and digital technology continues to permeate every sector of society and our 
lives, researchers such as those at Citi say that “the Metaverse economy could be worth as much as $13 trillion 
by 2030.”  
 
Currently, AMPD Ventures is addressing the Metaverse opportunity through two primary subsidiary companies. 
 
● AMPD Technologies: High-performance cloud and computing infrastructure solutions required to develop 

and host the Metaverse, as well as other low-latency applications. 
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● Departure Lounge Inc.: The development and provision of Metaverse-related tools, technologies, and 
creative services, all utilizing the compute infrastructure of AMPD Technologies wherever possible.  

 
The Company will continue to seek strategic alliances and acquisitions that bolster its mission to become a global 
player in the rapidly burgeoning Metaverse era.  
 

AMPD Technologies 

The Company is developing three wholly owned subsidiaries (AMPD Technologies (Canada) Inc., AMPD 
Technologies (US) Inc., and AMPD Technologies (Europe) Limited through which to focus on leading the 
transition to the next generation of computing infrastructure required for the Metaverse era with state-of-the-art, 
high-performance computing (“HPC”) solutions. 
 
AMPD Technologies is meeting the low-latency requirements of companies developing applications in multiplayer 
video games and eSports, computer graphics rendering, machine learning and AI, mixed reality, and big data 
processing fields through a mix of bare metal infrastructure and an upgraded, high-performance cloud offering.  
AMPD expects this trend will continue to grow into as-yet-uncharted technological developments of the coming 
decades. 
 
AMPD Technologies has partnered with some of the top technology companies in the industry to provide 
customers with advanced Cloud and IT Infrastructure solutions. 
 
AMPD continues to address the needs of these sectors and is also applying high-performance computing 
principles to the low-latency requirements of multiplayer video game publishing, as well as the intense 
computation requirements of digital media production and distribution, where massive amounts of high-
performance computing resources are required for the development, rendering and distribution of products. As 
gaming continues to transition from the basement to the sports arena, AMPD intends to increase its focus on 
providing infrastructure for latency-sensitive eSports games across North America and Europe. 
 
Principal Products & Solutions 
 
AMPD Technologies supplies high-performance computing solutions for both the development of cutting-edge 
digital content, as well as the deployment and distribution of cutting-edge digital content. 
 
Based on decades of experience in high-performance computing, AMPD Technologies has developed ‘AMPD 
Cloud Plus’, a platform combining the power of high-performance computing architecture with the convenience of 
the cloud business model. To date, AMPD Cloud Plus has been deployed on ‘AMPD Pods’ in three major markets, 
both in our own AMPD Data Centre in Vancouver, BC, Canada and in partner data centres in Los Angeles and 
Amsterdam.  
 
AMPD Cloud Plus blends the flexibility and elasticity of public cloud deployment with AMPD's approach to high-
performance computing. The result is a radically simplified and automated cloud infrastructure at exceptionally 
competitive pricing without any compromise on performance; Entire rack virtualization for virtual management of 
routers, networks, VLANs, VPNs, firewalls, servers, and software delivery automation as a complete solution, 
from a consolidated dashboard; Application hosting, big data management, backup and disaster recovery, 
managed cloud security. 
      
The majority of AMPD Technologies’ solutions are hosted on the AMPD Cloud Plus platform, and can be broadly 
divided into two key categories:  
 
● AMPD Create: products and solutions for customers creating cutting-edge digital content and applications. 

 

● AMPD Deploy: products and solutions for customers deploying and distributing cutting-edge digital content 
and applications to end users and consumers.   
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AMPD CREATE  

AMPD Virtual Studio Suite The AMPD Virtual Studio Suite is the result of the 
AMPD team’s decades of experience working with 
digital content creators and offers an integrated suite 
of private cloud-based solutions designed to create 
the ultimate 'infrastructure-less’ studio. AMPD Virtual 
Studio is comprised of three key components: AMPD 
Virtual Workstations, AMPD Render, and AMPD 
Storage. By moving the bulk of a studio’s compute 
requirements offsite into secure, enterprise-grade 
AMPD hosting environments, studios gain the 
advantage of a fully composable, flexible compute 
environment with the convenience of the cloud’s 
right-scaled business model.  

AMPD Virtual Workstations AMPD’s Virtual Workstation offering is a tailored, 
high-performance VDI solution designed specifically 
for digital media workloads and pipelines, presented 
as an orchestrate-able pool of resources that can be 
reallocated as demands shift. 

AMPD Render AMPD Render provides significant performance 
improvements and cost savings compared with other 
render solutions. AMPD Render provides the 
performance and attractive economics of bare metal 
with the flexibility of Cloud-based solutions. We offer 
both CPU-based and GPU-based solutions. 

AMPD Storage AMPD Storage represents a tiered approach to data 
storage, including tier 1 ultra-high speed NVMe-
based storage fronted by a parallel file system that 
enables thousands of compute cores to access the 
data simultaneously, cost-effective, tier 2 SSD flash-
based storage, and tier 3 spinning disk storage for 
archive. All tiers are being made available to 
customers under a right-scaled, ‘op-ex’ business 
model through which they only pay for the storage 
they need. AMPD Storage will be part of the recently 
announced AMPD Virtual Studio Suite and be 
collocated alongside AMPD Virtual Workstation and 
AMPD Render solutions in urban data centres in 
keeping with AMPD’s development of the High-
Performance Edge. 

AMPD DEPLOY  

AMPD Ultimate Edge AMPD’s Flexible Edge computing system enables 
customers to deploy opex infrastructure in studio or 
on set with secure, ready-to-go, self-contained racks 
shipped directly from our DC. 

AMPD Virtual Production Services End-to-end, integrated solutions for the new era of 
real-time and virtual production workflows, including 
LED volumes, camera tracking and the associated 
compute infrastructure. 

AMPD Machine Learning Platform AMPD is in the process of developing a Machine 
Learning / AI private and public cloud initiative 
designed to cater to the requirements of academic 
institutions and companies in the artificial intelligence 
(“AI”), machine learning and deep learning sectors. 

AMPD Custom Shop Where on-premises equipment is still the optimal 
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solution, AMPD Studio is underpinned by our 
understanding of the industry and allows AMPD to 
provide customized technology infrastructure 
specifically for game developers and publishers. 
From workstations to servers, storage, and security 
infrastructure, AMPD works with developers to 
design and deploy technology specific to their 
studio's exact needs. 

 
As noted earlier, the operations of AMPD Technologies are under review with a view to adopting a far less capital-
intensive approach to its ongoing development. Significant restructuring may be required. 
 
 
Cloud A Computing Inc. 
 
Continues to be integrated into the day-to-day operations of AMPD Technologies.  
 
 
Departure Lounge Inc. 
 
Departure Lounge brings together the experience and expertise of its founding team to develop a cohesive 
range of Metaverse-focused technology and content opportunities, including a joint venture with holographic 
capture pioneers, Metastage Inc., to bring their world-leading holographic capture platform to Canada. 
 
Departure Lounge was acquired by AMPD Ventures Inc. (CSE: AMPD) in December 2021. It operates as an 
independent business unit while taking advantage of the high-performance cloud and compute solutions being 
offered by AMPD Technologies Inc.  
 
Principal Products & Solutions 
 

STUDIO 

Metastage Volumetric Capture Departure Lounge signed a definitive agreement with 
holographic capture pioneers, Metastage Inc., in 
August 2021, through which Departure Lounge has 
brought Metastage’s world-leading holographic 
capture solution to Canada.   
 
4D holographic capture is the process of turning 
human performances into 3D ‘volumetric’ digital 
models, ready for use across a range of applications. 
 
The Vancouver stage is now fully certified and 
operational, with significant interest being generated 
among local companies. 

Move.ai Markerless Motion Capture The Move.ai platform extracts natural human motion 
from video using advanced AI, Computer Vision, 
Biomechanics and Physics, automatically retargeting 
the data to character rigs. The platform removes the 
need for traditional motion capture suits which can be 
restrictive and uncomfortable, resulting in sensor 
drift, interference and extensive data clean up. 

ARwall LED Production Wall AR Wall combines award-winning tech with the top 
AR/XR platforms in the world to deliver turnkey 
solutions for mass audiences in venues, immersive 
kiosks, interactive XR walls, and more. ARwall's 
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touch-free technology integrates with industry-
leading computer vision, body tracking, and 
immersive XR interaction with data capture driven by 
ARwall's camera array. Departure Lounge recently 
acquired a 10.5’ x 20.5’ AR Wall that was used in the 
recent production of the Muppets Haunted Mansion 
movie. 

CREATIVE 

Creative Services Team Departure Lounge hired immersive content industry 
veteran, Adam Rogers, as Vice President of Creative 
& Head of Studio. Adam is leading the development 
of our own creative services team that will utilize the 
output of our technology platforms to help build 3D 
spatial applications. The team is now working with 
customers requiring both linear and interactive 
experiences across a range of applications including 
entertainment, education, training, and simulation, 
and across a range of devices, from high-end VR 
headsets through mobile devices, and the latest AR 
wearable technologies. 

Web3 Team The emergence of the blockchain enabled ‘Web3’ 
has opened the door to entirely new business 
models, methods of user acquisition and community 
engagement, and IP monetization. The speed and 
scale of growth experienced by many companies in 
the space is without precedent.  
 
Departure Lounge is taking a multi-pronged approach 
to earning its place in this new and rapidly advancing 
ecosystem. While the team is developing in-house 
and work-for-hire projects leveraging current Web3 
best practices, the internal ‘brain trust’ is laying the 
foundation for rapidly scalable, technology-driven 
content distribution and monetization models. 

      
 

SUMMARY OF KEY EVENTS AND FUTURE PLANS 

During the nine-month period ended February 28, 2023, the Company granted 2,567,500 stock options and 
470,000 stock options were either cancelled or forfeited, resulting in 10,597,500 stock options outstanding at 
February 28, 2023. During the year ended May 31, 2022, 2,975,000 stock options were awarded, leaving 
8,500,000 options outstanding at May 31, 2022.   

   
During the year ended May 31, 2022: 
 

● on June 2, 2021, the Company completed the Share Purchase Agreement with Cloud-A Computing Inc. 
(“Cloud-A”) and its shareholders to acquire all of the issued and outstanding shares of Cloud-A for a 
consideration of $311,247 cash and 1,760,001 common shares of the Company at a fair value of $267,300 
(“Cloud-A Purchase Shares”). The Cloud-A Purchase Shares are subject to contractual resale restrictions 
for two years from the date of issuance and will be released in four equal instalments every six months 
following the closing of the Acquisition Further, the Company assumed repayment of a loan between Cloud 
A and its shareholders of $74,757, which has been repaid.       

● on December 16, 2021, the Company completed the Share Purchase Agreement with Departure Lounge 
Inc. (“Departure Lounge”) and its shareholders to acquire all of the issued and outstanding shares of 
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Departure Lounge for a consideration of 3,598,195 common shares of the Company at a fair value of 
$1,344,617 (“DL Purchase Shares”). 50% of the DL Purchase Shares are subject to contractual resale 
restrictions for two years from the date of issuance and will be released in four equal instalments every six 
months following the closing of the Acquisition. The Parties also established a performance-based profit-
sharing plan as part of the Acquisition. 

● issued an aggregate of 3,442,654 common shares on the exercise of 3,442,654 warrants at an exercise price 
between $0.0006 and $0.40 for gross proceeds of $564,179. 

● completed a non-brokered private placement of 23,139,663 units at a price of $0.30 per Unit, for gross 
proceeds of $6,941,900.  Each Unit is comprised of one common share of the Company (each a ‘Share’) and 
one common share purchase warrant (each a “Unit Warrant” and, collectively, the “Unit Warrants”), with each 
Unit Warrant entitling the holder to subscribe for one Share (each a “Warrant Share” and, collectively, the 
“Warrant Shares”) at an exercise price of $0.50 per Warrant Share for a period of 24 months. The expiry date 
of the Unit Warrants may be accelerated at the option of the Company if, at any time prior to the expiry of the 
Unit Warrants, the volume weighted average trading price of the underlying Shares on the CSE (or such 
other recognized Canadian stock exchange on which the Common Shares are then listed) is or exceeds 
$0.80 for a period of ten consecutive trading days. Later, 500,000 common shares with a value of $150,000 
were returned to treasury. 

● issued 2,975,000 stock options, resulting in 8,500,000 stock options outstanding as at May 31, 2022. 
 
During the nine-month period ended February 28, 2023, the Company: 
 

● completed a non-brokered private placement, in two tranches. A total of 13,053,571 units, at a price of $0.14 
per Unit were issued, across both the tranches for gross proceeds of $1,827,500.  Each Unit is comprised of 
one common share of the Company (each a ‘Share’) and one common share purchase warrant (each a “Unit 
Warrant” and, collectively, the “Unit Warrants”), with each Unit Warrant entitling the holder to subscribe for 
one Share (each a “Warrant Share” and, collectively, the “Warrant Shares”) at an exercise price of $0.20 per 
Warrant Share for a period of 18 months. The Company paid total finder’s consideration across the Private 
Placement of CAN$92,630 in cash and 661,640 Unit Warrants. 

● completed a non-brokered private placement, in four tranches.  A total of 16,141,119 units at a price of $0.14 
per Unit were issued, across both the tranches for aggregate proceeds of $2,259,757. 

 
 
CHANGES TO BOARD OF DIRECTORS AND MANAGEMENT 
 
On December 16, 2021, the Company announced that James Hursthouse was appointed as a Director of the 
Company. Mr. Hursthouse will continue in his position as Chief Strategy Officer of AMPD and assumes the role 
of CEO of Departure Lounge, a subsidiary of the Company.  On April 19, 2022, the Company announced that 
Robert Kang resigned as a Director of the Company. On September 12, 2022, the Company announced that 
Tanya Woods was appointed as a Director of the Company. Ms. Woods resigned from the Board on December 
23, 2023, to assume a full-time role. 
 
On March 20, 2023, the Company announced that James Hursthouse has been appointed as the new CEO of 
AMPD, effective March 31, 2023. It is expected that former CEO, Anthony Brown will continue to work with the 
Company. 
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SELECTED ANNUAL INFORMATION 
 

 
Year ended May 31, 

 
2022 

 
2021 

 
2020 

Revenue $ 3,229,702 $ 1,549,741 $ 1,173,638 

Operating expenses 6,601,673 4,016,366 5,360,355 

Interest expense and finance costs (163,768) (107,861) (118,221) 

Acquisition expense (1,399,086) - - 

Other income (expenses) (43,468) (132,036) (3,230,527) 

Net income (loss) (7,115,246) (3,279,193) (8,236,529) 

Loss per share, basic and fully diluted (0.09) (0.07) (0.26) 

Cash 1,134,157 1,608,342 938,661 

Working capital (deficiency) 255,611 966,829 (3,714) 

Total assets 7,279,933 2,939,071 2,771,022 

Total liabilities 3,096,599 1,192,833 1,763,996 

Shareholders' equity (deficiency) $ 4,183,334 $ 1,746,238  $ 1,007,026 

 
The Company presently does not pay and does not anticipate paying any dividends on its common shares, as all 
available funds will be used to develop the Company’s business for the foreseeable future. Operating expenses 
have increased each year as the Company increases staff in expectation of increased sales, and as the Company 
expands, with the acquisition and expansion of the Departure Lounge. See Discussion of Operations below for a 
discussion of factors which have contributed to period-to-period variations. 
 
SUMMARY OF QUARTERLY RESULTS 
 
The following table presents unaudited selected financial information for each of the last eight quarters. 
 

 
 

Quarter ended 

 
 

Revenues 

 
Operating 
Expenses 

 
Net Loss  

for the Period 

Earnings 
(Loss) per 

share * 

     

February 28, 2023  $ 488,756  $ 2,732,679  $ (2,303,489)  $ (0.02) 

November 30, 2022   424,214   2,723,221   (2,467,429)   (0.02) 

August 31, 2022   684,199   2,515,983   (2,307,767)   (0.03) 

May 31, 2022   928,446   1,841,676   (3,316,552)   (0.04) 

February 28, 2022   1,671,915   2,112,749   (1,630,977)   (0.02) 

November 30, 2021       295,867       1,349,924       (1,076,831)      (0.02) 

August 31, 2021  333,474  1,297,324  (1,090,866)   (0.02) 

May 31, 2021  423,614  1,345,946   (1,238,737)  (0.02) 

 
Individual sales to the Company’s major customers may represent a significant portion of the Company’s revenues 
in a quarter and the timing of closing these sales may cause variation in revenues from quarter to quarter. The 
Company intends to continue to expand its services which generate recurring revenue in the form of monthly fees 
for multi-year contracts or utilization-based billing which it expects will smooth variations in quarterly revenues. 
The May 2022 quarter reflects a $1.4 million non-cash acquisition expense related to the Departure Lounge 
purchase. The May 2021 quarter reflects a share-based valuation expense related to stock options issued of $0.5 
million. 
 
THREE MONTHS ENDED FEBRUARY 28, 2023 
 
The net loss during the three months ended February 28, 2023, increased to $2,387,702 ($0.02 per share) from 
$1,7569,900 ($0.02 per share) in the three months ended February 28, 2022. Increased salary expenses and 
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professional fees related to corporate activity created most of the increase in the February 28, 2023 expenses.   
 
Operating expenses increased in the February 28, 2023, period as the Company continued to expand and pursue 
new business lines.  The acquisition of Departure Lounge contributed to the salaries increase.  Data centre costs 
increased mostly due to additional infrastructure investments. 
 
Subsequent to February 28, 2023, the Company announced that it was evaluating restructuring options for one 
of its subsidiaries, AMPD Technologies (Canada) Inc. as well as significantly reducing overall expenses across 
the entire organization. AMPD intends to reduce or eliminate the monthly cash burn for the AMPD Technologies 
subsidiary by significantly reducing team size and operating expenses beginning this week, given current overall 
market conditions in the technology sector being exceptionally challenging. It is AMPD’s intention to maintain the 
operation of AMPD Technologies and its current clients, to the degree possible, by matching the resources and 
spending with the current revenues being generated. AMPD Technologies will continue to pursue opportunities 
to increase its revenue and grow organically without the need for additional cash investment to the degree 
possible. 
 
On March 24, 2023, the Company announced that it laid off seven employees at its AMPD Technologies (Canada) 
Inc. (“Technologies”) subsidiary. This layoff, representing approximately 60% of the Technologies staff, was the 
beginning of the Company’s restructuring and focus on significant expense reductions without impeding the 
Company’s ability to service its existing clients and grow its business. 
 
Following is a discussion of the Company’s financial results for the three-month period ended February 28, 2023, 
compared to the same period in the prior fiscal year.  
 
Revenue 

 Three months ended February 28, 
Variance from 2023 to 2022 

 2023 2022 

Hardware sales  $ 37,107  $ 1,449,190 $ (1,412,083)       (97)% 

Software licensing fees 6,663 - 6,663            100%  

Platform fees 221,045 201,726 19,319             10% 
Consulting 135,642 7,563 128,079 1,693% 
Support and maintenance and other      88,299 13,436      74,863      557% 

Total      $ 488,756             $ 1,671,915  $ (1,183,159)      (71)% 

 
Consolidated revenues for the three-month period ended February 28, 2023, decreased by $1,183,159 (71%) 
compared to the three-month period ended February 28, 2022. Most of the decrease was created by a single 
hardware sale in the 2022 period, with all other revenue categories reporting increases over the comparable prior 
quarter.  Revenue from the Departure Lounge business segment continued to grow. The Company is strategically 
focused on increased platform sales and fewer hardware sales. However, hardware sales are intermittent, 
generally not attracting large margins, but can influence quarterly sales. Platform fees generate stronger gross 
margins. The rate of increase in revenues has begun to accelerate and is within expectations at this time.  
Management expects that the rate of revenue increases will continue to accelerate through the 2023 fiscal year. 
 
Revenues and Cost of Sales 

 Three months ended February 28, Variance from 2023 to 2022 

 2023 2022 
Revenue      $ 488,756  $ 1,671,915  $(1,183,159) (71)% 
Cost of sales 59,566 1,190,143 1,130,577 95% 

Gross profit $ 429,190 $ 481,772 $   (52,582) (11)% 

 
Total sales and gross margin decreased in the February 28, 2023 quarter, as compared to 2022.  While revenue 
decreased, more expenses reported as cost of sales in 2022, resulting in a significantly reduced change in gross 
profit as compared to the revenue decrease.  Hardware sales in 2022 attracted a much lower margin.  The 
Company has not yet achieved critical mass in its product offering.  The November 2022 period reported the initial 
consulting sales from Departure Lounge and the Company’s consulting contract with MQDC in Thailand.  
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Significant resources were deployed to expand the depth and breadth of the product offering available to MRR 
customers.  The Company is discussing its services offerings with several customers, large and small.  The sales 
process takes time to make sure the proper product and cost structure is matched with the client. However, two 
major deals that the Company had been developing through its AMPD Technologies subsidiary did not materialize 
as expected in the early part of 2023 due to a number of factors including overall market conditions in the 
technology sector, leading to the necessity to conduct a review of the viability of AMPD Technologies in its current 
format. 
 
Non-cash and One-time Charges 

 Three months ended February 28, Variance 

 2023 2022 
Share-based payments $ 195,156 $ 175,898 $     (19,258) 
Amortization 535,771 345,441 (190,330) 

Total $ 730,927 $ 521,339 $ (209,588) 

 
During the three months ended February 28, 2023, non-cash and one-time charges continue to be significant 
expense items.  Share-based payments of $195,156 in the three months ended February 28, 2023, mostly related 
to the award of stock options in the year ended May 31, 2022, and in the nine months ended February 28, 2023.  
Amortization increased due mostly to more assets being deployed in the February 28, 2023 period.   
 
Operating, General and Administrative (“G&A”) Expenses 

 Three months ended February 28, Variance from 2023 to 
2022                     2023      2022 

Data centre costs              $    182,222         $      147,856     $   (34,366) 
General and administration                154,122               219,278              65,156  
Professional fees                316,239               115,510           (200,729) 
Public company costs                126,647               140,055              13,408  
Salaries & consulting fees            1,222,522               968,711           (253,811) 

Total G&A expenses              $ 2,001,752   $ 1,591,410   $ (410,342)  

 
During the three months ended February 28, 2023, G&A expenses increased by $410,342 as compared to the 
three months ended February 28, 2022. The increase in G&A expenses is primarily due to an increase in salaries, 
and expansion of the scope of business into the Departure Lounge. Salaries and consulting fees increased as 
new staff were hired to help win and support the anticipated sales increases. General and administration costs 
increased with increased staff. Data centre costs related to increase in capacity at existing data centers in the 
fiscal year. Professional fees increased with additional expenses for corporate activity in 2022.  Subsequent to 
the end of the February 2023 quarter, the Company announced staff cuts in an effort to reduce its cash burn.  
 
Interest and financing costs 

 Three months ended February 28, Variance  

 2023 2022 
Interest expense        $   82,121       $   49,215  $         (32,906) 
Total       $   82,121        $   49,215  $         (32,906) 

 
Interest and financing costs for the three months ended February 28, 2023, increased by $32,906. The Company 
increased its lease debt over the comparable quarters.   
 
NINE MONTHS ENDED FEBRUARY 28, 2023 
 

The net loss during the nine months ended February 28, 2023, increased to $7,292,773 ($0.07 per share) from 

$3,923,747 ($0.06 per share) in the nine months ended February 28, 2022.  While increased salaries created a 

lot of the loss, all expense categories increased as compared to the prior period.  

 

Revenue in the nine months to February 28, 2023 decreased to $1,597,169, from $2,301,256 in the February 28, 
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2022 period, due to a major one-time hardware sale in the prior period.  Gross margins also decreased in the 
February 28, 2023 period due to decreased revenue. 

 
LIQUIDITY 
 
As of February 28, 2023, the Company had a working capital deficiency of $2,281,122 (May 31, 2022 – $255,611). 
The Company expects to continue to report operating losses for the immediate future and will need to raise cash 
to meet its operating and working capital needs.  
 
Cash of $3,712,453 was used in operations, as working capital items contributed $1,308,802 to operating cash 
flows.  Equipment of $230,235 was purchased in the nine-month period ended February 28, 2023, and cash from 
equipment disposals provided $271,411 of cash.  
 
Net cash of $2,690,277 was provided by financing activities.  The Company raised $3,866,450, net of costs, via 
a private placement, in the nine-month period ended February 28, 2023. The Company made $1,218,021 of lease 
payments, and loan repayments were $46,685 in the nine months ended February 28, 2023.        
 
The Company experiences significant fluctuations in liquidity due to the timing of sales to major customers 
whereas operating expenses are generally incurred evenly throughout the fiscal year. The Company does not 
have significant levels of inventory or constraints on its working capital other than regular operating expenses. 
 
The Company expects to continue to raise cash in future private placements to fund its expansion and fund future 
operations until it can become self-sufficient. 
 
COMMON SHARES 
 
The Company acquired capital resources to expand operations through the issuance of shares as follows: 
 
On February 7, 2020, the Company closed its private placement financing of 4,119,000 Units for total gross 
proceeds of $978,263. Each Unit was comprised of one common share and one-half of one common share 
purchase warrant having an exercise price of CAD $0.50 per whole warrant expiring February 7, 2021.  
 
On June 1, 2020, the Company completed a private placement of 600,000 units at a price of $0.20 per unit for 
gross proceeds of $120,000.  Each unit included one common share and one-half share purchase warrant. Each 
whole warrant was exercisable at a price of $0.30 per share for a period of one year.  The CEO and director of 
the Company was the sole subscriber for this private placement.  The Company incurred $200 in share issuance 
costs in connection to this private placement. 
 
On June 1, 2020, the Company completed an arrangement through which the Company settled $308,000 of 
future transactions with a third party in exchange for 1,540,000 units.  Each unit was comprised of one common 
share and one common share purchase warrant having an exercise price of $0.30 and a term of 24 months from 
the date of closing.  The Company recorded a fair value of $277,200 on 1,540,000 common shares and $174,288 
on 1,540,000 share purchase warrants. As a result, the Company recorded a loss of $143,488 in connection to 
this settlement. 

On December 14, 2020, the Company closed a private placement through the issuance of 4,735,000 units for 
proceeds of $473,550.  Each unit comprised one common share and one-half common share warrant.  Each full 
warrant could be converted to a common share at a price of $0.15 per share for 12 months.  Insiders purchased 
2,745,500 of these units. The Company incurred $900 in share issuance costs in connection to this private 
placement. 

On March 9, 2021, the Company completed a non-brokered private placement of 5,666,666 units at a price of 
$0.15 per unit for gross proceeds of $850,000.  Each unit included one common share and one share purchase 
warrant exercisable at a price of $0.25 per share for a period of three years.  The Company incurred $700 in share 
issuance costs in connection to this private placement. 
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On April 29, 2021, the Company completed a non-brokered private placement totaling 4,906,000 units at a price 
of $0.25 per unit for aggregate proceeds of $1,226,500.  Each unit consisted of one common share and one 
share purchase warrant exercisable at a price of $0.40 per warrant for a period of 24 months. The expiry date of 
the warrants may be accelerated at the option of the Company if, at any time prior to the expiry of the warrants, 
the volume-weighted average trading price of the underlying Common Shares on the CSE (or such other 
recognized Canadian stock exchange on which the Common Shares are then listed) is or exceeds $0.75 for a 
period of ten (10) consecutive trading days.   
 
On June 3, 2021, the Company issued 1,760,001 common shares at a fair market value of $267,300 to the 
shareholders of Cloud-A to acquire 100% of Cloud-A. 
 
On December 16, 2021, the Company issued 3,598,195 common shares at a fair market value of $1,344,617 to 
acquire 100% of Departure Lounge. 
 
Issued an aggregate of 3,442,654 common shares on the exercise of 3,442,654 warrants at an exercise price 
between $0.0006 and $0.40 for gross proceeds of $564,179. 

On November 25, 2021, the Company completed a non-brokered private placement totalling 23,139,663 units at 
a price of $0.30 per unit for aggregate proceeds of $6,941,900.  Each unit consisted of one common share and 
one share purchase warrant exercisable at a price of $0.50 per warrant for a period of 24 months. The expiry 
date of the warrants may be accelerated at the option of the Company if, at any time prior to the expiry of the 
warrants, the volume-weighted average trading price of the underlying Common Shares on the CSE (or such 
other recognized Canadian stock exchange on which the Common Shares are then listed) is or exceeds $0.80 
for a period of ten (10) consecutive trading days.  Later, 500,000 common shares with a value of $150,000 were 
returned to treasury. 
 
Issued 2,975,000 stock options, resulting in 8,500,000 stock options outstanding as at May 31, 2022.  
 
On August 17, 2022, and August 31, 2022, the Company completed two tranches of a non-brokered private 
placement. A total of 13,053,571 units at a price of $0.14 per Unit, were issued for gross proceeds of $1,827,500.  
Each Unit was comprised of one common share of the Company (each a ‘Share’) and one common share 
purchase warrant (each a “Warrant”), with each Warrant entitling the holder to subscribe for one Share at an 
exercise price of $0.20 per Share for a period of 18 months. The Company paid total finder’s consideration across 
the Private Placement of CAN$92,630 in cash and 661,640 Unit Warrants. 
 
On November 10, 2022, November 29, 2022, December 22, 2022, and January 18, 2023, the Company closed a 
total of four tranches of the Company’s non-brokered private placement totaling 16,141,119 units at a price of 
$0.14 per Unit for aggregate proceeds of $2,259,757. Each Unit is comprised of one common share of the 
Company and one common share purchase warrant with each Unit Warrant entitling the holder to subscribe for 
one common shares in the capital of the Company at an exercise price of $0.20 per Warrant Share for a period 
of 24 months following the date of the private placement closing.  As part of this transaction, the Company paid 
total cash of $113,433 and issued 810,234 Unit Warrants as finder’s fees on a portion of the private placement 
raised and recorded a fair value of $49,463 on the agent’s warrants. The Company incurred $2,645 in other share 
issuance costs in connection to this private placement. 
 
During the nine-month period ended February 28, 2023, 2,567,500 stock options were granted at an average 
price of $0.13 and 470,000 of stock options were forfeited, resulting in 10,597,500 stock options outstanding as 
at February 28, 2023.  
 
On March 29, 2023, the Company announced its intention to conduct a non-brokered private placement through 
the sale of up to 70 units (the “Units”) at a price of CAN $11,000 per Unit for aggregate gross proceeds of up to 
CAN $770,000 (the “Private Placement”). Each Unit consists of one 10.0% unsecured convertible debenture of 
the Company (each a “Convertible Debenture”) having a maturity date of two years from the date of issuance (the 
“Maturity Date”) and is convertible, for no additional consideration, into Common Shares (each a “Conversion 
Share” and collectively, the “Conversion Shares”) at the option of the holder at a conversion price of $0.055 per 
Common Share (the “Conversion Price”), and 200,000 common share purchase warrants of the Company (each 
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a “Warrant” and collectively, the “Warrants”). Each full Warrant entitles the holder thereof to purchase one 
Common Share of the Company (a “Warrant Share”) at an exercise price of CAN $0.075 (the “Exercise Price”) 
for a period of thirty-six (36) months following the closing date of the Private Placement.   
 
On April 11, 2023, the Company announced an upsizing of the placement to $880,000 and the closing of the first 
50 Units for proceeds of $550,000. 
 
DISCLOSURE OF OUTSTANDING SHARE DATA 
 
As at the date of this MD&A, February 28, 2023, and May 31, 2022, the Company’s issued and outstanding 
common shares were: 
 

 April 27, 2023 February 28, 2023 May 31, 2022 

Common shares issued and outstanding 120,333,339 120,333,339 90,655,019 

 
One tranches of the Private Placement announced March 29, 2023 closed after February 28, 2023. 
 
OFF-BALANCE SHEET AND OTHER ARRANGEMENTS 
 
During the year ended May 31, 2017, the Company issued 500,000 (849,800 units at the conversion ratio) royalty 
units at $0.50 per unit for gross proceeds of $250,000. Each royalty unit is comprised of one common share and 
one non-transferable special warrant. Holders of the special warrants are entitled to receive a pro-rata share of 
0.83% of the Company’s annualized gross sales, to a maximum of 80% of net profit for that year, so long as the 
Company maintains a positive annual EBITDA. Once holders of the special warrants have received an amount 
equal to the aggregate purchase price of the royalty units, the Company may at its sole discretion convert each 
special warrant to one-half of one share purchase warrant, being 424,904 half warrants. Each whole share 
purchase warrant issued on conversion of the special warrants will entitle the holder to purchase one common 
share at $0.35 per share for a period of 12 months following conversion. 
 
RELATED PARTY TRANSACTIONS 
 
Key management personnel are persons responsible for planning, directing, and controlling activities of an entity, 
and include executive and non-executive directors and officers, as follows: 

 During the period – Anthony Brown, Don Bustin, Markus Windelen, Howard Donaldson, James 
Hursthouse, John Ross, Paul Mari. 

 Period to April 19, 2022 – Rob Kang. 

 Period from September 12, 2022 to December 23, 2022 – Tanya Woods. 
 
During the nine months ended February 28, 2023, and February 28, 2022, the remuneration of the key 
management personnel were as follows: 
 

Nine months ended February 28,      2023      2022 

Chief Executive Officer $   99,600 $   84,923 

Chief Financial Officer 20,100 25,300 

Chief Strategy Officer 199,200 156,033 

Chief Technology Officer 99,600 90,000 

Vice President of Operations 99,600 81,308 

Director Fees 24,989 9,000 

Total $ 495,089 $ 446,564 

 
Other related party transactions and balances 
 
The Company recognized an aggregate of $80,076 (February 28, 2022 - $340,795) in share-based compensation 
on the vested portion of stock options and performance-based warrants granted to directors and officers of the 
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Company. 
 
During the year ended May 31, 2022, the Company repaid the convertible debt of $250,000 and interest earned 
of $122,218 to the CEO of the Company. 
 
During the period ended February 28, 2023, the Company paid or accrued $24,989 in director’s fees (February 
28, 2022 - $9,000) to two directors and a former director of the Company.  As at February 28, 2023, $50,000 (May 
31, 2022 - $32,000) was included in trade payables and accrued liabilities in director fees owed to a director of 
the Company. 
 
As at February 28, 2023, $171,350 (May 31, 2022 - $46,080) was included in trade payables and accrued liabilities 
for accrued vacation salary to four executives of the Company.   
 
As at February 28, 2023, $8,475 (May 31, 2022 - $1,921) was owed to the CFO of the Company for services 
rendered.  The amount is included in trade payables and accrued liabilities. 
 
In fiscal 2022, the Company entered into a leasing arrangement with Rabid Publishing Inc., a company partially 
owned by three directors and officers of the Company to lease an LED wall totaling USD$150,000 (CAD$190,882) 
for a period of 36 months at 12% per annum. As at February 28, 2023, $220,288 including $20,565 in interest 
and data center lease costs (May 31, 2022 - $190,882 including $Nil in interest and data center lease costs) 
remains outstanding on the lease. 
 
The CSO of the Company was one of the Vendors in the Departure Lounge acquisition. In conducting their review 
and approval process with respect to the Acquisition, disinterested directors of the Company approved the 
Acquisition, which is exempt from the formal valuation and minority shareholder approval requirements of MI 61-
101 as, among other things, the fair market value of the Purchase Shares does not exceed 25% of the Company’s 
market capitalization. 
 
CRITICAL ACCOUNTING ESTIMATES AND CHANGES IN ACCOUNTING POLICIES 
 
Critical Accounting Estimates 
 
The preparation of consolidated financial statements in conformity with IFRS requires management to make 
certain estimates, judgments and assumptions that affect the reported amounts of assets and liabilities at the 
date of the financial statements and the reported expenses during the period. Actual results could differ from 
these estimates.  
 
Significant assumptions about the future and other sources of estimation uncertainty that management has made 
at the end of the reporting period, that could result in a material adjustment to the carrying amounts of assets and 
liabilities in the event that actual results differ from assumptions made, relate to, but are not limited to, the 
following: 
 

● Management’s assessment of going concern and uncertainties of the Company’s ability to raise additional 
capital and/or obtain financing to advance the business; 

● Management applied judgment in determining the functional currency of the Company as Canadian Dollars 
and the functional currency of its subsidiaries, based on the facts and circumstances that existed during the 
period; 

● Management’s determination of revenue recognition during the period;  
● The measurement of income taxes payable and deferred income tax assets and liabilities requires 

Management to make judgments in the interpretation and application of the relevant tax laws. The actual 
amount of income taxes only become final upon filing and acceptance of the tax return by the relevant 
authorities, which occurs subsequent to the issuance of the consolidated financial statements; and 

● The fair value and measurement of share-based compensation during the period. 
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Recent accounting pronouncements 
 
The adoption of the following standards and interpretations, are not expected to have a material effect on the 
Company’s future results and financial position: 
 
Onerous Contracts—Cost of Fulfilling a Contract (Amendments to IAS 37) 
 
The amendments to IAS 37 specify which costs an entity includes in determining the cost of fulfilling a contract 
for the purpose of assessing whether the contract is onerous. Costs that relate directly to a contract can either be 
incremental costs of fulfilling that contract (examples would be direct labour, materials) or an allocation of other 
costs that relate directly to fulfilling contracts (an example would be the allocation of the depreciation charge for 
an item of property, plant and equipment used in fulfilling the contract). These amendments are effective for 
reporting periods beginning on or after January 1, 2022.  
 
Classification of Liabilities as Current or Non-current (Amendments to IAS 1) 
 
The amendments to IAS1 provide a more general approach to the classification of liabilities based on the 
contractual arrangements in place at the reporting date. These amendments are effective for reporting periods 

beginning on or after January 1, 2023. 
 
FINANCIAL INSTRUMENT RISKS 
 
The Company’s financial instruments consist of cash, receivables, trade payables, convertible debt, lease 
liabilities, finance loans and government loan. These financial instruments are exposed to certain risks, including 
credit risk, interest rate risk, liquidity risk and other market risk. 
 
Credit Risk 
 
Credit risk is the risk of an unexpected loss if a customer or third party to a financial instrument fails to meet its 
contractual obligations. The Company’s cash is held through large Canadian financial institutions. The Company 
considers credit risk on its cash to be minimal. 
 
The Company’s accounts receivable consists of Goods and Services Tax due from the Federal Government of 
Canada and amounts receivable from customers. The Company’s maximum exposure to credit risk as at February 
28, 2023, is $139,838 (May 31, 2022 - $655,799), representing trade accounts receivable. 
 
For amounts due from customers, the Company performs ongoing credit evaluations of its customers and 
monitors the receivable balance and the payments made in order to determine if an allowance for estimated credit 
losses is required.  
 
When determining the allowance for estimated credit losses the Company will consider historical experience with 
the customer, current market and industry conditions and any specific collection issues. As at February 28, 2023 
and May 31, 2022, the Company did not have any material overdue accounts. 
 
Liquidity Risk 
 
Liquidity risk is the risk that the Company will not be able to meet its financial obligations as they become due. 
Accounts payable and accrued liabilities are due within the current operating period, as is the debt. The Company 
manages its liquidity risk through its operating budgets and financing activities. 
 
Interest Rate Risk 
 
Interest rate risk is the risk that the fair value of future cash flows of a financial instrument will fluctuate because 
of changes in market interest rates. The Company is exposed to interest rate risk from its secured loans and 
convertible debentures. The Company’s interest rates on these loans are fixed and the sensitivity of the 
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Company’s loss before tax to a reasonably possible change in market interest rates is considered minimal.  
 
Other Market Risk 
 
Other market risk that the Company is exposed to includes currency risk. Currency risk is the risk of loss due to 
fluctuation of foreign exchange rates and the effects of these fluctuations on foreign currency denominated 
monetary assets and liabilities. The Company is not exposed to significant currency risk as the parent entity and 
subsidiaries primarily transact in their functional currencies. 
 
Price risk 
 

The Company is not exposed to price risk. 
 
 
BUSINESS RISK FACTORS 
 
The Company is exposed to a number of “Risk Factors”, which are summarized below: 
 

● The Company is a development stage company with little operating history, a history of losses and the 
Company cannot assure profitability. 

● No guarantee on the use of available funds by the Company. 
● Uncertainty about the Company’s ability to continue as a going concern. 
● The Company’s actual financial position and results of operations may differ materially from the expectations 

of the Company’s management. 
● There are factors which may prevent the Company from the realization of growth targets. The Company is 

currently in the expansion from early development stage. 

● The operations of a subsidiary, AMPD Technologies, are under review with the intention of adopting a far 
less capital-intensive approach to its ongoing development. Significant restructuring may be required. 

● The Company may face significant competition. 
● The Company may be subject to additional regulatory burden resulting from its public listing on the CSE. 
● There is no assurance that the Company will turn a profit or generate immediate revenues. 
● The Company may not be able to effectively manage its growth and operations, which could materially and 

adversely affect its business. 

● The Company may fail to successfully market and develop its brand. 
● Failure to Innovate. 
● The Company may be unable to adequately protect its proprietary and intellectual property rights. 
● Intellectual Property Infringement. 
● The Company may be forced to litigate to defend its intellectual property rights, or to defend against claims 

by third parties against the Company relating to intellectual property rights. 

● The Company may become subject to litigation, which may have a material adverse effect on the Company’s 
reputation, business, results from operations, and financial condition. 

● Reliance on Third Party Software. 
● Use of Open-source Software. 
● Disruption of Information Technology Systems. 
● Dependence on Internet Infrastructure; Risk of System Failures, Security Risks and Rapid Technological 

Change. 
● If the Company is unable to attract and retain key personnel, it may not be able to compete effectively in the 

technology, cloud storage/computing and gaming sectors. 

● There is no assurance that the Company will secure strategic partnerships jurisdictions in which the Company 
considers important. 

● The Company may make investments in other company’s which use the Company’s technology.  There is 
no guarantee that the asset value of these investments will be recovered or recoverable by the Company. 

● The Company, through its wholly owned subsidiary, Departure Lounge, purchased assets denominated in 
digital currencies, for testing the potential use of digital currencies in future transactions, such as NFT and 
block chain functionality, which is important operationally for the Company. Digital currencies are volatile and 
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there is no guarantee that the asset value of these digital currencies will be recovered or recoverable by the 
Company. 

● Failure to successfully integrate acquired businesses, its products and other assets into the Company, or if 
integrated, failure to further the Company’s business strategy, may result in the Company’s inability to realize 
any benefit from such acquisition. 

● The Company will be reliant on information technology systems and may be subject to damaging 
cyberattacks. 

● The Company’s officers and directors may be engaged in a range of business activities resulting in conflicts 
of interest. 

● In certain circumstances, the Company’s reputation could be damaged. 
● Risks Related to the Company’s Securities. 
● The Company does not anticipate paying dividends to common shareholders in the foreseeable future. 
● Future sales of Common Shares by existing shareholders could reduce the market price of the Common 

Shares. 

● The Company’s shares are currently thinly traded.  The Company has a significant number of warrants 
outstanding.  In the event that a significant number of shareholders wish to sell during a specific period, the 
share price could decrease. 

 
CAUTION REGARDING FORWARD-LOOKING INFORMATION 
 
This MD&A contains forward-looking information including the Company’s future plans. The use of any of the 
words “target”, “plans”, “anticipate”, “continue”, “estimate”, “expect”, “may”, “will”, “project”, “should”, “believe” and 
similar expressions are intended to identify forward-looking statements. Such forward looking information, 
including but not limited to statements pertaining to Company’s future plans and management’s belief as to the 
Company’s potential involve known and unknown risks, uncertainties and other factors which may cause the 
actual results of the Company and its operations to be materially different from estimated costs or results 
expressed or implied by such forward-looking statements. Forward looking information is based on management’s 
expectations regarding future growth, results of operations, future capital and other expenditures (including the 
amount, nature and sources of funding for such expenditures), business prospects and opportunities. Forward 
looking information involves significant known and unknown risks and uncertainties, which could cause actual 
results to differ materially from those anticipated. These risks include, but are not limited to: the risks associated 
with the commercial viability of any technologies the Company is in the process of developing or deploying, delays 
or changes in plans with respect to any technologies, costs and expenses, the risk of foreign exchange rate 
fluctuations, risks associated with securing the necessary regulatory approvals and financing to proceed with any 
planned business venture, product development or deployment, and risks and uncertainties regarding the 
potential to economically scale and bring to profitability any of the Company’s current or planned endeavors. 
Although the Company has attempted to take into account important factors that could cause actual costs or 
results to differ materially, there may be other factors that cause the results of the Company’s business to not to 
be as anticipated, estimated or intended. 
 
There can be no assurance that such statements will prove to be accurate as actual results and future events 
could differ materially from those anticipated in such statements. See the Risk Management section of this MD&A 
for a further description of these risks. The forward-looking information included in this MD&A is expressly 
qualified in its entirety by this cautionary statement. Accordingly, readers should not place undue reliance on 
forward-looking information. 


