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INTRODUCTION

The following management discussion and analysis (“MD&A”) of the financial condition and results of operations of DGTL Holdings
Inc. (the “Company” or “DGTL”) has been prepared by management, in accordance with the requirements of National Instrument of
51-102 as of October 28, 2022 and should be read in conjunction with the condensed consolidated interim financial statements for the
six months ended November 30, 2022 as well as the audited consolidated financial statements for the year ended May 31, 2022 and
the related notes contained therein which have been prepared under International Financial Reporting Standards (“IFRS”), and all
other disclosure documents of the Company. The information contained herein is not a substitute for detailed investigation or analysis
on any particular issue. The information provided in this document is not intended to be a comprehensive review of all matters and
developments concerning the Company. Additional information relevant to the Company’s activities can be found on SEDAR at
www.sedar.com and www.dgtlinc.com.

All financial information in this report has been prepared in accordance with IFRS and all monetary amounts referred to herein, are in
Canadian dollars, unless otherwise stated.

FORWARD-LOOKING STATEMENTS

This MD&A contains "forward-looking statements”. Forward-looking statements can be identified by words such as: "anticipate,"
"intend,” "plan,” "goal,” "seek," "believe,” "project,” "estimate,” "expect,” "strategy,” "future,” "likely,” "may,"” "should,” "will" and
similar references to future periods. Examples of forward-looking statements include, among others, statements regarding:
e Anticipated levels of expenditures for the next twelve months;
e Management’s belief that we have sufficient liquidity to fund the Company’s business operations during the next
twelve months; and
e  Strategy for customer retention, growth, product development, market position, financial results and reserves.

Forward-looking statements are neither historical facts nor assurances of future performance. Instead, they are based only on
management’s current beliefs, expectations and assumptions regarding:
o the future of the Company’s business;
the success of marketing and sales efforts of the Company;
the projections prepared in house and market research not generally available from other sources;
consumer interest in the services;
future sales plans and strategies;
anticipated events and trends; and
the economy and other future conditions.

Because forward-looking statements relate to the future, they are subject to inherent uncertainties, risks and changes in circumstances
that are difficult to predict and many of which are outside of our control. The Company’s actual results and financial condition may
differ materially from those indicated in the forward-looking statements. Therefore, you should not rely on any of these forward-
looking statements.

Important risk factors that could cause the Company’s actual results and financial condition to differ materially from those indicated in
the forward-looking statements include, among others, the following: speculative nature of investment risk; limited operating history;
going-concern risk; the Company’s reliance on third parties, including users and content providers; historical losses and negative
operating cash flows; dependency on key personnel; technical errors; competition; security threats; research and development;
commitments; obsolescence; growth; dilution; unissued share capital; liquidity and future financing risk; market risk for securities;
and increased costs of being a publicly traded company. Actual results may vary from such forward-looking statements for a variety of
reasons, including but not limited to, risks and uncertainties disclosed in this MD&A. See “Risk Factors”.

These forward-looking statements are made as of the date of this MD&A and are based on the reasonable beliefs, expectations and
opinions of management on the date of this MD&A (or as of the date they are otherwise stated to be made). Although the Company
has attempted to identify important factors that could cause actual results to differ materially from those contained in forward-looking
statements, there may be other factors that cause results not to be as anticipated, estimated or intended. New factors emerge from time
to time, and it is not possible for management to predict all of such factors and to assess in advance the impact of each such factor on
the Company’s business or the extent to which any factor, or combination of factors, may cause actual results to differ materially from
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those contained in any forward-looking statement. There is no assurance that such forward-looking statements will prove to be
accurate, as actual results and future events could differ materially from those anticipated in such statements. We do not undertake to
update or revise any forward-looking statements, except as, and to the extent required by, applicable securities laws in Canada.

Investors are cautioned against placing undue reliance on forward-looking statements.
DESCRIPTION OF BUSINESS

The Company was incorporated under the name Conscience Capital Inc. on June 8, 2018 pursuant to the Business Corporations Act of
British Columbia as a Capital Pool Company as defined in the TSX Venture Exchange (“TSX-V”) Policy 2.4. The Company effected
a change of its corporate name to DGTL Holdings Inc. on August 4, 2020 in connection with the closing of the Company’s Qualifying
Transaction (“QT”). DGTL incubates innovative and disruptive digital media and advertising technology companies, powered by
artificial intelligence. The Company specializes in accelerating fully commercialized enterprise level software-as-a-service companies
via a blend of unique capitalization structures, including: investment, M&A, earnouts and licensing structures. The Company’s shares
commenced trading on the TSX-V on August 23, 2019.

The head office, principal address and registered and records office of the Company are located at 1 Adelaide Street East, Suite 801,
Toronto, Ontario M5C 2V9.

SIGNIFICANT EVENTS DURING THE CURRENT PERIOD AND AS AT THE DATE OF THIS REPORT

Business Updates

On July 4, 2022, the Company reported that it had initiated a strategic restructuring of its wholly owned subsidiaries Hashoff LLC and
Engagement Labs Inc. The goal of restructuring its subsidiaries is to apply objective third party financial analysis to current business
operations to assess long-term viability and to optimize organizational structures. The result of this initiative is an estimated
divestiture of $5,000,402 (i) in liabilities and operating expenses and a repositioning of the company for scalable revenue growth,
near-term cash flow positivity and long-term shareholders equity.

On June 1, 2022, Hashoff retained the services of Lindenwood Associates, a New York-based strategic development and restructuring
firm, to assess legal and financial viability, as well as Klestadt Winters Jureller Southard & Stevens LLP (KWJSS), to provide legal
services to Hashoff in connection therewith. The Hashoff restructuring team has completed a thorough and objective viability
assessment. After presenting its report and reviewing the facts, the board voted unanimously to accept the recommendations of
Lindenwood to commence a formal orderly wind-down and subsequent dissolution of Hashoff in accordance with Section 18-801 of
the Delaware Limited Liability Company Act.

The result of the Hashoff wind-down is the divestiture of an estimated $1,939,053 in accounts payable and accrued expenses and
$572,849 in contingent liabilities from the DGTL Holdings consolidated balance sheet (ii). As the initial step toward this financial
restructuring project, both of DGTL Holdings' wholly owned subsidiaries have been approved for PPP (paycheque protection
program) loan forgiveness. PPP loan forgiveness applications were processed by the SBA (Small Business Association), a U.S. federal
administration agency that administers small business relief loans (as authorized by Section 1,106 of the federal CARES Act). Hashoff
had $177,000 in PPP loans forgiven, and Engagement Labs had $420,000 in loans forgiven totalling $597,000 in interest-bearing loans
removed from the DGTL Holdings balance sheet.

In addition, by identifying and implementing numerous cost savings and efficiency measures, the new DGTL Holdings executive team
has produced a 50-per-cent reduction in annual operating expenses for Engagement Labs. The financial restructure of Engagement
Labs provides a viable entity which will now serve as DGTL Holdings' flagship social media subsidiary, with multiple operating
business lines. In doing so, Engagement Labs will expand product and service offerings to include strategy, execution, measurement
and distribution solutions to serve DGTL Holdings' Fortune 100 clients as a full-service social media PaaS (platform as a service).

Therefore, within the first 120 days under the leadership of the new DGTL Holdings executive team, the company has pro-actively
divested over $3,234,743 in current and non-current liabilities and an additional $1,891,500 in annual operating expenses totalling an
estimated first-year reduction of $5,000,402 in long-term debt and continuing operating expenses. When accounting for the longer-
term impact of the significant reduction in annual operating expenses, a continuance of the previous cost structure would continue to
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increase this total estimate with every future year of continuing operations. Financial improvements will begin to be reflected within
the first quarter 2023 financial statements (August 31, 2022) and subsequent filings thereafter.

In summary, the new DGTL Holdings executive team is dedicated to restoring fiscal responsibility, accountability and sound
corporate governance to maximize long-term value of shareholders equity. Reducing liabilities and post-restructure operating
expenses by an estimated $5,000,402 is a major material improvement to the consolidated financial position of the company. Moving
forward, DGTL Holdings is now positioned for scalable revenue growth and accretive mergers and acquisitions with a stronger
corporate structure and a viable financial position.

During the six months ended November 30, 2022, the Company completed the strategic restructuring and wind-down of its wholly
owned subsidiary Hashoff and recorded a gain on restructuring of $310,373.

On July 5, 2022, the Company reported that wholly owned subsidiary, Engagement Labs Inc., has secured an annual multiservice
contract with the global leader in premium audio storytelling (for example, podcasts and audiobooks). This key account client is a
subsidiary of a multinational technology leader that is Nasdaq listed with a market capitalization of $1.1-trillion (U.S.). The
agreements includes four prolific new title launch studies and a one-year PaaS (platform-as-a-service) contract with a total value of
nearly $1-million (with options for contract renewal).

On July 20, 2022, the Company reported that it has signed inaugural service contracts with three high-profile brands in the media and
technology sector through its flagship platform-as-a-service, TotalSocial. These three new accounts provide sales revenue, added
client diversification and opportunities for long-term growth by offering annual licensing contracts and access to a full-service suite of
social media marketing solutions.

On August 3, 2022, the Company reported that wholly owned subsidiary, Engagement Labs, has secured four new PaaS (platform-as-
a-service) contracts from two global consumer packaged goods (CPG) conglomerates. Included in these contracts is an NYSE listed
CPG global conglomerate with a current market capital of $300-billion (U.S.) (now a new client under DGTL management). The
combined deals are valued at more than $180,000 and are focused on measuring the effectiveness of digital advertising and sports
marketing sponsorships activated during the top broadcasted sporting event in North America.

On August 17, 2022, the Company reported that it has changed its appointed auditor from Baker Tilly WM LLP to Zeifmans LLP,
effective Aug. 5, 2022. DGTL Holdings Inc. board of directors accepted the resignation of the Former Auditor and appointed the
Successor Auditor as the new auditor of the Company effective August 5th, 2022, and to hold office until the close of the Company's
next annual general meeting of shareholders. There were no reservations in the Former Auditor's audit reports for any financial period
during which the Former Auditor was the Company's auditor. There are no "reportable events” (as the term is defined in National
Instrument 51-102 - Continuous Disclosure Obligations) between the Company and the Former Auditor. In accordance with National
Instrument 51-102, the Notice of Change of Auditor, together with the required letters from the Former Auditor and the Successor
Auditor, have been reviewed by the Company's audit committee and board of directors and filed on SEDAR.

On September 20, 2022, the Company reported that wholly owned subsidiary Engagement Labs has signed a new contract with a key
client. This is the third year measuring one of the highest-rated and most-watched major sporting events in America with a leader in
sports entertainment. This client continues to leverage proprietary TotalSocial technologies for its proven predictive data and analytics
of consumer engagement and sales, as well as other key business performance indicators such as multimedia broadcast viewership and
digital engagement. The value of the new PaaS (platform-as-a-service) service contract is set at over $110,000, plus applicable taxes.

On September 28, 2022, the Company reported new business and corporate development updates. Firstly, the Company reported the
signing of a new TotalSocial PaaS (platform-as-a-service) contract from its wholly owned subsidiary, Engagement Labs Inc. This new
PaaS contract comes from one of Engagement Labs' existing key accounts (one of the largest integrated financial services and
insurance providers in the world, and a Nasdaq issuer with a market capital of over $50-billion (U.S.)). Secondly, the Company
reported that, further to the press release filed Oct. 18, 2021, its current chief executive officer has entered into a settlement agreement
with respect to a notice of hearing with the British Columbia Securities Commission. Primary defendant Stock Social Inc. and its
principals have admitted failure to include necessary disclaimers on behalf of Phivida Holdings Inc. publications in contravention to
Section 52(2) of the Securities Act. DGTL's CEO was the president and director of Phivida at the time, and thus has conceded to settle
prior to the hearing (on acquiescence) and pay a $10,000 fine (with no history of regulatory disciplinary proceedings prior to or since).
DGTL was not named in the hearing, nor has DGTL ever engaged Stock Social or its principals.
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On October 5, 2022, the Company reported that wholly owned subsidiary, Engagement Labs, has signed a 12-month subscription
contract renewal with a top-ranked sports league. Valued at over CAD $115,000, this annual PaaS licensing renewal is a long-term
relationship with one of the largest sports leagues in the U.S.

On October 11, 2022, the Company reported that it has signed a new major customer account by its wholly owned subsidiary
Engagement Labs Inc. This latest major account signing is with a Nasdag-listed multinational technology giant with a current market
capital of over $1-trillion (U.S.) and a diversified holdings of operating subsidiaries that includes international leaders in technology,
media and entertainment. Key subsidiaries include household name brands within the on-line advertising, cloud computing, e-
commerce, artificial intelligence, OTT (over-the-top), Web video streaming, consumer electronics, and Web application and
processing software markets.

On November 2, 2022, the Company reported a new annual PaaS (platform-as-service) licensing contract signing by its wholly owned
subsidiary, Engagement Labs Inc. Following a successful digital advertising performance measurement study (as previously
announced on Oct. 11, 2022), this global leader in diverse technologies has now signed an annual PaaS licensing contract valued at
more than $290,000.

On November 17, 2022, the Company reported a new major customer contract with its flagship data analytics software platform,
TotalSocial.

On January 1, 2023, the Company reported that it intends to complete a non-brokered private placement financing consisting of a
maximum of up to $1-million of units. Each unit will consist of one common share at a price of five cents per share and one-half of
one common share purchase warrant. Two warrants combined shall be exercisable to acquire one common share at a price of seven
cents per share for a period of 24 months from the closing date of the offering. All securities issued pursuant to the offering will be
subject to a restricted period of four months and one day from the date of issuance. Proceeds from the offering will be used to finance
working capital, product innovation of the company's flagship data analytics PaaS (platform-as-a-service), TotalSocial, and
prospective revenue growth therein.

On January 9, 2023, the Company reported that it signed a new Fortune 500 multinational mass media and entertainment client. This
new key account is a Nasdag-listed media conglomerate with a market capital of over $20-billion (U.S.). The multiple TotalSocial
service agreements are with two of the client’s flagship media brands in its distinctive portfolio of iconic content distribution brands
and franchises. The combined value of these multiple service agreements is approximately $270,000.

On January 17, 2023, the Company reported that it has signed Totalsocial, one of the largest microblogging and social networking
application brands in the world, onto its flagship data analytics platform. This new F500 client is a global leader in the social media
space with a valuation in-excess of $50-billion.

On January 25, 2023, the Company reported that it signed a new contract with a cutting-edge entertainment development and
production company, led by an NBA sports icon. The PaaS service agreement leverages TotalSocial(TM) to measuring the
effectiveness of a title consumer packaged goods (CPG) sponsor of one of their most successful entertainment programs to date.

Please also refer to the Company’s news releases on www.sedar.com for an overview of the Company’s significant activities for the
current year and to the date of this report.

Impairment of Goodwill and Intangible Assets

The Company reviews the carrying value of its long-lived assets at each reporting period for indication of impairment. The Company
reviews goodwill and intangible assets for impairment on an annual basis, or more frequently, if indicators of impairment exist. As a
result of lower sales activity from the Hashoff and Engagement Lab subsidiaries both, the Company reviewed goodwill and intangible
assets for impairment as at May 31, 2022.

Goodwill and intangible assets are reviewed for impairment by assessing the recoverable amount of each cash generating unit
(“CGU”) or groups of CGUs to which the goodwill or intangible assets relate. When the recoverable amount for the CGU or groups of
CGUs is less than the carrying amount, an impairment loss is recognized. For detailed discussion of the impairment methodology and
calculation, please refer see Note 6 of the audited consolidated financial statements for the year ended May 31, 2022.
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During the six months ended November 30, 2022, the Company completed a strategic restructuring and wind-down of its wholly
owned subsidiary Hashoff and recorded a restructuring related impairment of Hashoff intangible assets of $405,216.

Gain on Revaluation of Contingent Consideration

On July 30, 2020, the Company entered into an amendment agreement with the shareholders of Hashoff modifying the terms of the
share exchange agreement dated December 23, 2019. The share exchange agreement provided that the Company was to make post-
closing payments up to $1,500,000 (U.S.) pursuant to a 30-month deferred payment schedule, payable every six months following the
closing of the acquisition. Pursuant to the amendment, the effective date of the deferred cash payments was postponed to January 1,
2021, such that the first payment will be payable on June 30, 2021, six months from the new effective date. The deferred cash
payments are dependent on Hashoff meeting the revenue targets set in the share exchange agreement, and failure to meet the revenue
targets results in deferral and/or reduction of the payments. In consideration for the postponement of the deferred cash payments, the
Company agreed to reduce the attributable revenue targets by 20% for each six-month period for the duration of the 30-month period.
As of the date of the MD&A, no deferred cash payments have been paid.

Management believes that the revenue targets will be not be fully met and that contingent purchase price payments of $177,241 will
be made; these payments are subject to acceleration upon occurrence of certain events. As a result, the Company has recognized a gain
on revaluation of contingent liability of $465,185 for the year ended May 31, 2022.

RESULTS OF OPERATIONS
For the three and six months ended November 30, 2022 and 2021

The Company incurred a net loss before other comprehensive income of $58,399 (2021 — $607,360) for the three months ended
November 30, 2022, and $91,074 (2021 — $883,108) for the six months ended November 30, 2022. Revenue for the three months
ended November 30, 2022 was $607,541 (2021 - $572,285) and $1,097,774 (2021 - $1,138,649) for the six months ended November
30, 2022. Cost of revenues for the three months ended November 30, 2022 was $321,613 (2021 - $398,209) and $312,076 (2021 —
786,203) for the six months ended November 30, 2022. Expenses for the three months ended November 30, 2022 were $646,488
(2021 - $789,064) and $1,326,666 (2021 - $1,491,751) for the six months ended November 30, 2022.

Significant or noteworthy expenditure variances between the three and six months ended November 30, 2022 and 2021 include:

Three months Three months Six months Six months

ended ended ended ended

November 30, November 30, November 30, November 30,

2022 2021 2022 2021

$ $ $ 3

Loss for the period (58,399) (607,360) (91,074) (1,042,108)
Revenues 607,541 572,285 1,097,774 1,138,649
Cost of revenues 321,613 398,209 312,076 786,203

The decrease in revenue is due to the formal wind-down of Hashoff during the six months ended
November 30, 2022. The decrease in cost of revenues, too, is due to the formal wind-down of Hashoff
and the associated write-down of previously accrued creator costs.

Advertising and promotion 169,026 101,598 291,756 208,903
The increase is due to the acquisition of Engagement Labs during the three months ended May 31,
2022.
Amortization and depreciation 42,703 158,809 128,330 319,356



DGTL HOLDINGS INC.

MANAGEMENT’S DISCUSSION & ANALYSIS
FOR THE SIX MONTHS ENDED NOVEMBER 30, 2022

Consulting

Interest expense

Legal

Salaries, fees, and benefits

Technology expenses

The decrease is due to the write-down of $2,751,407 of Hashoff related intangible assets for the year
ended May 31, 2022.

61,996 49,382 108,601 149,450
The decrease is due to the formal wind-down of Hashoff during the six months ended November 30,
2022.
50,108 5,662 115,278 5,662

The increase is due to the completion of the offering of convertible debentures in the principal
amount of $1,068,000, bearing interest at an annual rate of 7%, and the loans payable assumed via
the acquisition of Engagement Labs Inc. during the three months ended May 31, 2022.

23,416 92,472 28,141 106,170

The decrease is due to the pre-acquisiton legal fees associated with the acquisition of Engagement
Labs Inc. which was completed during the three months ended May 31, 2022.

145,003 227,131 330,925 449,817

The decrease is due to the formal wind-down of Hashoff during the six months ended November 30,
2022, partially offset by the effect of the acquisition of Engagement Labs Inc. during the three months
ended May 31, 2022.

37,599 1,901 74,729 1,901

The increase is due to the acquisition of Engagement Labs during the three months ended May 31,
2022.

SUMMARY OF SELECTED HIGHLIGHTS FOR THE LAST EIGHT QUARTERS

November 30, August 31, May 31, February 28,
Description 2022 2022 2022 2022
Net comprehensive loss (116,223) (139,965) (3,225,473) (375,717)
Basic loss per share (0.00) (0.00) (0.08) (0.01)

November 30, August 31, May 31, February 28,
Description 2021 2021 2021 2021
Net comprehensive loss (556,467) (379,894) (4,305,271) (2,049,357)
Basic loss per share (0.01) (0.01) (0.14) (0.06)

During the three months ended February 28, 2021 the Company recorded revenues of $851,766, cost of revenues of $638,509,

salaries, fees and benefits of $391,452 and share-based compensation of $915,745.

During the three months ended May 31, 2021, the Company recorded revenues of $310,190, cost of revenues of $1,125,053, salaries,
fees and benefits of $358,964, share-based compensation of $262,150, impairment of goodwill and intangible assets of $3,691,671,
gain on write down of contingent liability of $967,246, and gain from forgiveness of debt of $172,303.
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During the three months ended August 31, 2021 the Company recorded revenues of $566,364, cost of revenues of $387,994 and
salaries, fees and benefits of $222,686. As businesses are opening from lockdown, many customers have shifted advertising budget
from digital spending to in-person media. The Company is focused on being more efficient by outsourcing work to consultants to
reduce overhead costs.

During the three months ended November 30, 2021, the Company recorded revenues of $572,285, cost of revenues of $398,209 and
salaries, fees and benefits of $227,131. As businesses are opening from lockdown, many customers have shifted advertising budget
from digital spending to in-person media. The Company is focused on being more efficient by outsourcing work to consultants to
reduce overhead costs.

During the three months ended February 28, 2022, the Company recorded revenues of $593,759, cost of revenues of $403,276 and
salaries, fees and benefits of $189,308. As businesses are opening from lockdown, many customers have shifted advertising budget
from digital spending to in-person media. The Company is focused on being more efficient by outsourcing work to consultants to
reduce overhead costs.

During the three months ended May 31, 2022, the Company recorded revenues of $782,947, cost of revenues of $416,680, salaries,
fees and benefits of $331,310, share-based compensation of $nil, impairment of goodwill and intangible assets of $3,091,310, gain on
write down of contingent liability of $362,295, and grant income of $574,745. As businesses are opening from lockdown, many
customers have shifted advertising budget from digital spending to in-person media.

During the three months ended August 31, 2022, the Company recorded revenues of $490,233, cost of revenues recovery of $9,537
and salaries, fees and benefits of $185,922. The Company is undergoing the effects of both a formal wind-down of Hashoff,
commenced during the three months ended August 31, 2022, and the acquisition of Engagement Labs Inc. during the three months
ended May 31, 2022.

During the three months ended November 30, 2022, the Company recorded revenues of $607,541, cost of revenues of $321,613,
salaries, fees and benefits of $145,003, and a gain on restructuring of $310,373. The Company completed the formal wind-down of
Hashoff, during the three months ended November 30, 2022.

LIQUIDITY AND SOLVENCY

At November 30, 2022, the Company had negative working capital of $372,762 and cash of $421,374. During the three months ended
November 30, 2022, the Company recorded revenues of $607,541 and cost of revenues of $321,613 for gross profit of $285,928.

On April 2, 2021, the Company received a loan of $177,500 (US$142,000) from the Bank as a result of the Paycheck Protection
Program instituted by the Coronavirus Aid, Relief, and Economic Security (“Cares”) Act. This loan is unsecured, bears interest of 1%
per annum, matures two years from the date of the agreement of April 2, 2021 and no payments are due on the loan for seven months
from the date of first disbursement, after which monthly instalments of US$7,951 including principal and interest are required. For the
year ended May 31, 2022, the Company concluded there was reasonable assurance that the conditions for forgiveness of the loan had
been met and has recognized a gain on forgiveness of $181,677 (US$142,000) in profit or loss.

On April 15, 2020, the Company received a loan for $40,000 under the Emergency Loan for Canadian Businesses program. The
interest-free loan is for 3 years and is guaranteed by the Canadian government. Up to 25% of the loan ($10,000) will be forgiven if
repaid in full by December 31, 2023. If the Company has not repaid the loan before December 31, 2023, the loan will be automatically
renewed until December 31, 2025 at an interest rate of 5%, and the Company will not be able to benefit from the grant of $10,000.

The fair value of the loan has been established at $27,380 using discounted cash flows valuation method at a rate of 15%. The
difference was computed as deferred grant and will be amortized over the period of the loan and it will be accounted as a grant
income.

On December 29, 2020, the Company received a second loan for $20,000 under the Emergency Loan for Canadian Businesses
program. The interest-free loan is for 3 years and is guaranteed by the Canadian government. 50% of the loan ($10,000) will be
forgiven if repaid in full by December 31, 2023. If the Company has not repaid the loan before December 31, 2023, the loan will be
automatically renewed until December 31, 2025 at an interest rate of 5%, and the Company will not be able to benefit from the grant
of $10,000.
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The fair value of the loan has been established at $15,111 using discounted cash flows valuation method at a rate of 15%. The
difference was computed as deferred grant and will be amortized over the period of the loan and it will be accounted as a grant
income.

On June 5, 2020, the Company received a loan under the Economic Injury Disaster Loan Program (“EIDL”) in the USA for $201,435
(US $150,000). On September 9, 2021, the Company received a second loan for $62,637 (US$49,500), for a total amended loan for
$264,072 (US $199,500). The amended loan is guaranteed by Small Business Administration (“SBA”), an Agency of the United
States of America. Installment payments, including principal and interest, of US $1020 monthly, will begin Twenty-four (24) months
from the date of the original note. The balance of principal and interest will be payable Thirty (30) years from the date of the original
note. Interest will accrue at the rate of 3.75% per annum.

The fair value of the amended loan has been established at $81,761 using discounted cash flows valuation method at a rate of 15%.
The difference was computed as a deferred grant which will be amortized over the period of the loan and accounted for as grant
income. As of May 31, 2022, interest was accrued on the loan for a sum of $9,516.

On November 26, 2020, the Company received a Coronavirus Business Interruption Loan in the UK (“CBILS”) for $373,348
(£215,000). First repayment will be made on the date 13 month(s) after the date the loan was received and the loan will be repaid in 59
subsequent monthly instalments of £3,583. (exclusive of interest). Final repayment of £3,583 will be due on the Final Repayment
Date. Interest is at a rate of 3.99% per annum over the Bank of England Base Rate payable (4,09% as at September 30, 2021) on the
outstanding principal amount of the Loan monthly and on the Final Repayment Date.

The fair value of the loan has been established at $258,716 using discounted cash flows valuation method at a rate of 15%. The
difference was computed as a deferred grant which will be amortized over the period of the loan and before accounted for as grant
income.

The changes in the Company’s liabilities arising from financing activities are classified as follows:

Total loans payable as of May 31, 2022 $ 412,293
Implicit interest 23,270
Accrued interest 5,243
Exchange (62,220)
Total loans payable as of November 30, 2022 $ 378,586

During the year ended May 31, 2022, the Company completed the offering of convertible debentures (the “Debentures”) in the
principal amount of $1,068,000.

The Company issued 1,068 subscription receipts at an offering price of $1,000 per subscription receipt, for aggregate gross proceeds
of $1,068,000. The completion of the offering satisfied a key condition to closing in the arrangement agreement between the Company
and Engagement Labs Inc. dated Aug. 11, 2021, as amended. Upon the satisfaction of certain escrow release conditions, each
subscription receipt was automatically converted into a $1,000 principal amount convertible debenture.

The Debentures have a term of two years and bear interest at an annual rate of 7% payable in arrears in equal instalments semi-
annually. The principal amount of the Debentures are convertible at the holder's option into common shares of the Company at any
time prior to the maturity date at a conversion price of $0.30 per conversion share. Subject to the approval of the TSX Venture
Exchange, in lieu of paying any interest accrued and payable in respect of the convertible debentures, the Company may elect to settle
such interest in conversion shares. At the option of the holder, the Debentures are also convertible into common shares of the
Company at a price of $0.30 per share.

In connection with the offering, the Company paid finder's fees of $49,000 in cash and issued 81,659 finder's warrants. Each finder's
warrant entitles the holder thereof to purchase one common share of DGTL at a price of 40 cents for a period of 36 months following
the date on which the escrow release conditions are satisfied. The fair value of the finder’s warrants was determined to be $8,703 and
recorded in financing fees expense.
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The Company’s accounts payable and accrued expenses are as follows:

November 30, 2022 May 31, 2022

Accounts payable $ 539,060 $ 1,428,859
Accrued expenses 210,397 790,445
$ 749,457 $ 2,219,304

The Company’s future capital requirements will depend upon many factors including, without limitation, the success of its marketing
and distribution channels. The Company has limited capital resources, and, prior to the business combination during the year ended
May 31, 2022, the Company’s operating subsidiary relied upon the issuance of convertible promissory notes required for marketing
the products, paying for software maintenance and development, and to fund the administration of the Company. Since the Company
does not expect to generate substantial profit from operations in the immediate future, it may continue to rely upon the sales of equity
and debt securities to raise capital, which would result in further dilution to the shareholders, and draws from its operating line of
credit. There is no assurance that financing, whether debt or equity, will be available to the Company in the amount required by the
Company at any particular time or for any period and that such financing can be obtained on terms satisfactory to the Company or at
all. See “Risk Factors”.

OFF-BALANCE SHEET ARRANGEMENTS

The Company does not have any off-balance sheet arrangements that have, or are reasonably likely to have, an effect on the results of
operations or financial condition of the Company.

RELATED PARTY TRANSACTIONS

Parties are considered to be related if one party has the ability, directly or indirectly, to control the other party or exercise significant
influence over the other party in making financial and operating decisions. Parties are also considered to be related if they are subject
to common control or common significant influence, related parties may be individuals or corporate entities. A transaction is
considered to be a related party transaction when there is a transfer of resources or obligations between related parties. Related party
transactions that are in the normal course of business and have commercial substance are measured at the exchange amount.

Key management personnel are those persons having authority and responsibility for planning, directing and controlling the activities
of the Company, directly or indirectly. Key management personnel include the Company’s executive officers and members of the

Board of Directors.

These transactions were agreed upon by the Board of Directors and were measured at the exchange amount which is the amount of
consideration established and agreed to by the related parties.

During the six months ended November 30, 2022, the Company entered into the following transactions with related parties:

a) Paid or accrued consulting fees of $nil (2021 - $9,164) to Mr. Michael Racic, CEO, President, corporate secretary and a
director of the Company. At November 30, 2022, the Company advanced $nil (May 31, 2022 - $nil) to Mr. Racic.

b) Paid or accrued consulting fees of $nil (2021 - $9,164) to Mr. Steven Goldberg, COO of the Company. At November 30,
2022, the Company advanced $nil (May 31, 2022 - $nil) to Mr. Goldberg.

c) Paid or accrued consulting fees of $nil (2021 - $12,500) to Ty Consulting Inc., the accounting firm in which Mr. Sean Ty, the
former CFO of the Company, is a principal.

d) Paid or accrued consulting fees of $36,000 (2021 - $nil) to Mr. Chris Foster, CFO. At November 30, 2022, the Company
owed $nil (May 31, 2022 - $nil) to Mr. Chris Foster.
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e) Paid or accrued consulting fees for CEO services of $65,247 (2021 - $Nil) and advertising and promotion expenses of $nil
(2021 - $40,684) to Prime Wire Media Inc. (“Prime Wire”), a private company controlled by Mr. John-David A. Belfontaine,
CEO and Chairman. At November 30, 2022, the Company owed $183,022 (May 31, 2022 - $194,314) to Prime Wire. At
November 30, 2022, the Company advanced $nil (May 31, 2022 - $nil) to Prime Wire for services.

f) Paid or accrued legal fees of $nil (2021 - $nil) to Purdy Law Professional Corporation (“Purdy Law”), a private company
controlled by Mr. Brendan Purdy, a director of the Company. At November 30, 2022, the Company owed $175 (May 31,
2022 - $175) to Purdy Law.

g) Paid or accrued salaries, fees, and benefits of $215,679 (2021 - $nil) to Mr. Steven Brown, the Chief Revenue Officer and
Chief Commercial Officer of the Company. At November 30, 2022, the Company owed $nil (May 31, 2022 - $nil) to Mr.
Steven Brown.

The remuneration of directors and other members of key management personnel during the six months ended November 30,
2022 and 2021 are as follows:

Salaries and Share-based
Six months ended November 30, 2022 benefits Fees compensation Total
Chief Executive Officer and Chairman, Director S - $ 65247 S - S 65,247
Chief Financial Officer - 36,000 - 36,000
Chief Revenue Officer and Chief Commercial Officer 215,679 - - 215,679
S 215,679 $ 101,247 S - S 316,926
Six months ended November 30, 2021
Chief Executive Officer and President, Director S - $ 40,684 S - S 40,684
Former Chief Executive Officer and President - 9,164 - 9,164
Former Chief Operating Officer - 9,164 - 9,164
Former Chief Financial Officer - 24,500 - 24,500
S - $§ 83512 S - S 83,512
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OUTSTANDING SHARES, STOCK OPTIONS, AND WARRANTS
As at the date of this report, the Company had the following outstanding:

45,242,266 common shares
4,178,100 preferred shares
356,659 warrants

Stock options

Number of Exercise Expiry
Options Price (3$) Date
1,017 9.32 Feb. 21, 2023
14,012 2.27 Aug. 23, 2023
56,500 2.27 Sep. 23, 2023
11,865 2.27 Jan. 16, 2024
203,400 2.73 Jun. 14, 2024
27,120 3.41 Aug. 7, 2024
74,015 2.27 May 13, 2025
780,000 0.10 Aug. 21, 2024
626,000 0.10 Aug. 21, 2024
1,300,000 0.70 Jan. 25, 2026
3,093,929

RECENT ACCOUNTING POLICIES

Please refer to the November 30, 2022 unaudited condensed consolidated interim financial statements on www.sedar.com.
FINANCIAL INSTRUMENTS

Please refer to the November 30, 2022 unaudited condensed consolidated interim financial statements on www.sedar.com.
PROPOSED TRANSACTIONS

There are no proposed transactions that have not been disclosed herein.
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CRITICAL ACCOUNTING ESTIMATES

The preparation of financial statements in accordance with IFRS requires management to make estimates and assumptions that affect
the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the financial statements
and the reported amounts of revenue and expenses during the reporting period. Actual results could differ from management’s
estimates. Please refer to Note 2 in the November 30, 2022 unaudited condensed consolidated interim financial statements on
www.sedar.com for “Use of Estimates and Judgments”.

INTERNAL CONTROLS OVER FINANCIAL REPORTING

Changes in Internal Control over Financial Reporting (“ICFR”)

In connection with National Instrument 52-109, Certification of Disclosure in Issuer’s Annual and Filings (“NI 52-109”) adopted in
December 2008 by each of the securities commissions across Canada, the Chief Executive Officer and Chief Financial Officer of the
Company will file a Venture Issuer Basic Certificate with respect to financial information contained in the unaudited consolidated
financial statements and the audited annual consolidated financial statements and respective accompanying Management’s Discussion
and Analysis. The Venture Issue Basic Certification does not include representations relating to the establishment and maintenance of
disclosure controls and procedures and internal control over financial reporting, as defined in N152-109.

OTHER MD&A REQUIREMENTS

Additional disclosure of the Company’s material change reports, news releases and other information can be obtained on SEDAR at
www.sedar.com.

RISK FACTORS AND UNCERTAINTIES

On March 11, 2020, the World Health Organization categorized COVID-19 as a pandemic. The potential economic effects within
the Company’s environment and in the global markets, possible disruption in supply chains, and measures being introduced at
various levels of government to curtail the spread of the virus (such as travel restrictions, closures of non-essential municipal
and private operations, imposition of quarantines and social distancing) could have a material impact on the Company’s operations.
The extent of the impact of this outbreak and related containment measures on the Company’s operations cannot be reliably
estimated at the date of these consolidated financial statements.

An investment in the Company is speculative and involves a high degree of risk. Accordingly, prospective investors should carefully
consider the specific risk factors set out below, in addition to the other information contained in this MD&A, before making any
decision to invest in the Company. The Directors consider the following risks and other factors to be the most significant for potential
investors in the Company, but the risks listed do not necessarily comprise all those associated with an investment in the Company and
are not set out in any particular order of priority. Additional risks and uncertainties not currently known to the Directors may also
have an adverse effect on the Company’s business.

If any of the following risks actually occur, the Company’s business, financial condition, capital resources, results or future operations
could be materially adversely affected. In such a case, the price of the common shares could decline, and investors may lose all or
part of their investment.

Dependence on third parties, including users and content providers

DGTL is reliant to an extent on third parties, including content providers, users, and affiliate network publishers. DGTL’s success is
partially dependent on its ability to attract and retain quality content providers. There can be no assurance that these business
relationships will continue to be maintained or that new ones will be successfully formed. A breach or disruption in these relationships
could be detrimental to the future business, operating results and/or profitability of DGTL. Moreover, DGTL’s financial performance
will be significantly determined by its success in adding, retaining, and engaging active users of its services. If users do not perceive
DGTL’s content as interesting, unique and useful, DGTL may not be able to attract or retain additional users, which could adversely
affect the business.
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Reliance on Management

The future success of DGTL Holdings Inc. is dependent on the ability, expertise, judgement and good faith of its senior executive
management. As of March 19th, former Chief Executive Officer (CEO) Mr. Mike Racic and the former Chief Operations Officer
(COO)/Chairman of the Audit Committee, Mr. Steven Goldberg were both replaced at the senior executive level. From May 31, 2021
to March 2, 2022, under the executive management of the former CEO Mr. Racic and former COO/Chairman of the Audit Committee
Mr. Steven Goldberg, DGTL experienced a (47.9%) year-over-year decline in annual revenue ($2,515,355 as of May 31, 2022 vs.
$3,976,793 as of May 31, 2022), a late filing of the FY2021 audited financials, a late filing of the FYQ1 2022 quarterly financials, a
board initiated legal claim of $5,500,000 in damages against the co-founders of Hashoff LLC, Mr. Joel Wright and Mr. Tom Jessiman
(whom Mr. Racic and Mr. Goldberg introduced to the Company) for fraudulent misconduct and/or otherwise negligent misconduct,
and a net loss and comprehensive loss for FY May 31, 2022 of $4,535,289.

In Q4 FY2022, DGTL Holdings made significant positive changes to the senior executive management team. On March 2, 2022, Mr.
Steven M. Brown was appointed as the new Chief Commercial Officer of DGTL Holdings Inc. in the completion of the acquisition of
Engagement Labs Inc. On March 19, 2022, John Belfontaine, (founder of DGTL Holdings Inc. and largest individual Class A
common shareholder) was appointed as the new Chief Executive Officer and Chairman of the Board. April 11th, 2022, former interim
Chief Financial Officer (CFO), Mr. Sean Ty was replaced by permanent CFO Mr. Chris Foster and Independent Director Mr. David
Beck was appointed as the new Chairman of the Audit Committee. These significant improvements at the senior executive level have
added significant operational management ability, expertise, sound judgement, good faith and corporate governance experience in the
executive administration of venture stage public companies in the interactive media and communications sector. Moving forward,
management is confident in its ability to provide executive and operational experience and ability to the growth of DGTL Holdings
Inc.

Factors which may Prevent Realization of Growth Targets

There is a risk that these additional resources will not be achieved on time, on budget, or at all, as they can be adversely affected by a
variety of factors, including some that are discussed elsewhere in these risk factors and the following:

e Competitive conditions in the industry, including new products, product announcements and special pricing offered by
competitors;
Market acceptance of service offering;
Ability to hire, train and retain sufficient qualified sales and professional services staff;
Ability to complete service obligations related to subscriptions in a timely manner;
Varying size, timing and contractual terms of marketing campaigns, which may delay the recognition of revenue;
Ability to maintain existing relationships and to create new relationships to assist with sales and marketing efforts;
The discretionary nature of advertising purchase and budget cycles and changes in their budgets for, and timing of, content
production and related services;
The length and variability of the sales cycles;
Strategic decisions by DGTL or competitors, such as acquisitions, divestitures, spin-offs, joint ventures, strategic investments
or changes in business strategy;
General weakening of the economy resulting in a decrease in the overall demand for SaaS/Caa$S and related services;
Changes in DGTL’s pricing policies and the pricing policies of DGTL’s competitors;
Timing of service development and new service offering initiatives;
Changes in the mix of revenue attributable to substantially lower-margin service revenue as opposed to higher margin
managed service revenues; and
e  Cancellation of recurring monthly software contracts.

As a result, there is a risk that DGTL may not have services to meet the anticipated demand or to meet future demand when it arises.

Because DGTL’s annual revenue is dependent upon a relatively small number of transactions, even minor variations in the rate and
timing of conversion of sales prospects into revenue could cause the plan or budget to be inaccurate, and those variations could
adversely affect financial results. Delays, reductions in the amount, or cancellations of customers’ purchases would adversely affect
DGTL’s revenues, results of operations, and financial condition.
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Additional Financing

In order to execute the anticipated growth strategy, DGTL may require additional equity and/or debt financing to support on-going
operations, to undertake capital expenditures or to undertake acquisitions or other business combination transactions. There can be no
assurance that additional financing will be available to the Company when needed or on terms, which are acceptable. The Company’s
inability to raise financing to support on-going operations or to fund capital expenditures or acquisitions could limit DGTL’s growth
and may have a material adverse effect upon future profitability. The Company may require additional financing to fund its operations
to the point where it is generating positive cash flows.

If additional funds are raised through further issuances of equity or convertible debt securities, existing shareholders could suffer
significant dilution, and any new equity securities issued could have rights, preferences and privileges superior to those of holders of
Common Shares. Any debt financing secured in the future could involve restrictive covenants relating to capital raising activities and
other financial and operational matters, which may make it more difficult for the Company to obtain additional capital and to pursue
business opportunities, including potential acquisitions.

Historical Losses and Negative Operating Cash Flows

DGTL has a history of operating losses and may generate continued operating losses and negative cash flows in the future while it
carries out its current business plan to further develop and expand its network of digital media properties. DGTL has made significant
up-front investments in acquiring significant digital media assets, marketing, and general and administrative expenses in order to
rapidly develop and expand its business. The successful development and commercialization of these operations will depend on a
number of significant financial, logistical, technical, marketing, legal, competitive, economic and other factors, the outcome of which
cannot be predicted. There is no guarantee that DGTL’s operations will be profitable or produce positive cash flow or that DGTL will
be successful in generating significant revenues in the future or at all. DGTL’s inability to ultimately generate sufficient revenues to
become profitable and have positive cash flows could have a material adverse effect on its prospects, business, financial condition,
results of operations or overall viability as an operating business.

Competition

The industry in which DGTL operates is highly competitive and competition could intensify, or any technological advantages held by
DGTL may be reduced or lost, as a result of technological advances by its competitors.

If DGTL does not compete effectively with these competitors, its revenue may not grow. DGTL has experienced competition from a
number of software and advertising technologies companies and expects continued competition in the future. DGTL’s competitors
may announce new products, services or enhancements that better meet the needs of customers or changing industry standards.
Increased competition may cause price reductions, reduced gross margins and reduced growth in sales, any of which could have a
material adverse effect on the business, results of operations and financial condition of DGTL. DGTL faces substantial competition
from established competitors, many of which may have greater financial, engineering, manufacturing and marketing resources than it
does. Many of these companies also have a larger installed base of users, have longer operating histories or have greater name
recognition than DGTL does. There can be no assurance that DGTL will successfully differentiate its current and proposed service
offerings from the offerings of its competitors, or that the marketplace will consider the service offerings of DGTL, to be superior to
competing offerings.

Because of the early stage of the industry in which DGTL operates, DGTL expects to face additional competition from new entrants.
To maintain DGTL’s competitive position, it is believed that DGTL will be required to continue a high level of investment in
engineering, research and development, marketing and customer service and support. There can be no assurance that DGTL will have
sufficient resources to continue to make these investments, that it will be able to make the technological advances necessary to
maintain its competitive position, or that its products will receive market acceptance. DGTL’s competitors may be able to respond
more quickly to changes in customer requirements and devote greater resources to the enhancement, promotion and sale of their
products. DGTL may not be able to compete successfully in the future, and increased competition may result in price reductions,
reduced profit margins, loss of market share and an inability to generate cash flows that are sufficient to maintain or expand its
development of new products.
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Reliance on New Product and Service Offerings

The success of the business of DGTL is dependent upon its ability to develop new products and enhance existing services. To keep
pace with technological developments, satisfy increasingly sophisticated customer requirements and achieve market acceptance,
DGTL must enhance and improve existing products and must also continue to introduce new products and services. If DGTL is unable
to successfully develop new offerings or enhance and improve existing offerings or it fails to position and/or price its services to meet
market demand, the business and operating results of DGTL will be adversely affected. Any new service offerings could require long
development and testing periods and may not be introduced in a timely manner or may not achieve the broad market acceptance
necessary to generate significant revenue.

Dependence on Personnel

Due to the technical nature of its business and the dynamic market in which DGTL competes, DGTL’s success depends on its ability
to attract and retain highly skilled developers, technology, engineering, managerial, marketing and sales personnel. In particular,
DGTL's future success depends in part on the continued services of each of its current executive officers and other key employees and
contractors. Competition for qualified personnel in the advertising technology, SaaS, and CaaS industries is intense. DGTL believes
that there are only a limited number of persons with the requisite skills to serve in many key positions and it is difficult to hire and
retain these persons. The loss of one or more of these key personnel may have a significant adverse effect on DGTL's sales,
operations, technological development and profits.

Difficulty to Forecast

DGTL must rely largely on its own market research to forecast sales as detailed forecasts are not generally obtainable from other
sources. A failure in the demand for its products to materialize as a result of competition, technological change or other factors could
have a material adverse effect on the business, results of operations and financial condition of DGTL.

Variable Revenues / Earnings

The revenues and earnings of DGTL may fluctuate from quarter to quarter. Revenues and earnings may vary quarter to quarter as a
result of a number of factors, including the timing of substantial sales orders, activities of DGTL's competitors, and cyclical
fluctuations related to the evolution of SaaS/CaaS technologies.

Uncertainty of Pricing Model Changes

If DGTL is required to change its pricing models to compete successfully, margins and operating results may be adversely affected.
The intensely competitive market in which DGTL operates may require that prices be reduced. If competitors offer deep discounts on
certain products or services in an effort to recapture or gain market share or to sell other software products, DGTL may be required to
lower prices or offer other favourable terms to compete successfully. Any such changes would be likely to reduce margins and could
adversely affect operating results.

Some competitors may bundle software products that compete with DGTL service offerings for promotional purposes or as a long-
term pricing strategy or provide guarantees of prices and product implementations. These practices could, over time, limit the prices
that DGTL can charge for its products. If DGTL cannot offset price reductions with a corresponding increase in the number of sales or
with lower spending, then the reduced software licensing and managed service revenue resulting from lower prices would adversely
affect margins and operating results.

Inability to Develop and Maintain Strategic Relationships

DGTL may not be able to successfully develop and maintain strategic relationships to sell and implement its service offerings. DGTL
has or is developing relationships with third-party systems integrators, software and hardware vendors. These third parties may
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provide DGTL with customer referrals, cooperate in marketing DGTL’s products and provide its customers with systems
implementation services or additional complementary products. However, DGTL does not have formal agreements governing ongoing
relationships with certain of these third-party providers and the agreements in place generally do not include obligations with respect
to generating sales opportunities or co-operating on future business. Should any of these third parties go out of business or choose not
to work with DGTL, it may be forced to increase the development of those capabilities internally, incurring significant expense and
adversely affecting operating margins. These third-party providers may work with other companies which have products that compete
with the DGTL products. DGTL could lose sales opportunities if it fails to work effectively with these parties or they choose not to
work with DGTL.

Technological Errors

Errors in DGTL services could result in significant costs to DGTL and could impair its ability to sell its service offerings. DGTL
service offerings are complex and, accordingly, they may contain errors, or “bugs”, that could be detected at any point in their life
cycle. The reputation of DGTL could be materially and adversely affected by errors in the service offerings. These errors could result
in significant costs to DGTL, delay planned release dates and impair the ability to sell products in the future. The costs incurred in
correcting any errors may be substantial and could adversely affect operating margins. While DGTL plans to continually test for errors
and work with customers through maintenance support services to identify and correct bugs, errors may be found in the future.

Third Party Licenses

DGTL licenses software from third parties. The loss of rights to use this software could increase operating expenses and could
adversely affect DGTL’s ability to compete. DGTL may license certain technologies used in its products from third parties, generally
on a non-exclusive basis. The termination of any of these licenses, or the failure of the licensors to adequately maintain or update their
products, could delay DGTL’s ability to ship its products, as DGTL may need to seek to implement alternative technology offered by
other sources. This may require unplanned investments by DGTL. In addition, alternative technology may not be available on
commercially reasonable terms. In the future, it may be necessary or desirable to obtain other third-party technology licenses relating
to one or more products or relating to current or future technologies to enhance DGTL’s offerings. There is a risk that DGTL will not
be able to obtain licensing rights to the needed technology on commercially reasonable terms, if at all.

Management of Growth

DGTL may be subject to growth-related risks including capacity constraints and pressure on its internal systems and controls. The
ability of DGTL 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 DGTL to deal with this growth may have a material
adverse effect on DGTL’s business, financial condition, results of operations and prospects.

Litigation

DGTL may become party to litigation from time to time in the ordinary course of business, which could adversely affect its business.
Should any litigation in which DGTL becomes involved be determined against DGTL such a decision could adversely affect DGTL’s
ability to continue operating and the market price for the Company’s Common Shares and could use significant resources. Even if
DGTL is involved in litigation and wins, litigation can redirect significant company resources.

Intellectual Property

DGTL does not hold any patents and intends to rely substantially on trade secrets, copyright legislation, common law trademark
protection and trademark applications and registrations, nondisclosure and other contractual agreements. DGTL may consider filing
patent applications in the future if strategically and commercially reasonable. DGTL cannot assure that steps taken to protect its
intellectual property will be adequate, that competitors will not independently develop or patent substantially equivalent or superior
technologies or be able to design around any future patents that DGTL may receive. Despite DGTL’s best efforts, filing patent
applications may not result in enforceable patent rights in all jurisdictions that DGTL does, or may, operate in. Further, any issued
patents or third-party patents to which DGTL has licensed rights, may be of a restricted scope that does not cover possible
foundational technologies and/or technologies practiced by others. Unauthorized parties may attempt to copy aspects of our products
or to obtain information we regard as proprietary. Policing unauthorized use of proprietary technology, if required, may be difficult,
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time-consuming and costly. If a third-party misappropriates DGTL’s intellectual property, DGTL may be unable to enforce its rights.
If it is unable to protect its intellectual property against unauthorized use by others, it could have an adverse effect on our competitive
position. DGTL may be challenged by allegations of its infringement of the intellectual property of others. There is no assurance
DGTL will be successful in defending such claims and, if DGTL is unsuccessful, there is no assurance that it will be successful in
obtaining a license for the intellectual property in question. Intellectual property claims are expensive and time consuming to defend
and, even if they are without merit, may cause delay in the introduction of new products or services. In addition, our managerial
resources could be diverted in order to defend our rights, which could disrupt our operations.

Liquidity Risk

Liquidity risk is the risk that the Company will not be able to meet its financial obligations as they become due. The Company's
approach to managing liquidity is to ensure, as far as possible, that it will always have sufficient liquidity to meet its liabilities as they
become due.

Regulation

DGTL is subject to general business regulations and laws as well as regulations and laws specifically governing collection of
information and the internet. Existing and future laws and regulations may impede DGTL’s growth strategies. These regulations and
laws may cover taxation, privacy, data protection, pricing, content, copyrights, distribution, consumer protection, web services,
websites, and the characteristics and quality of products and services. Unfavourable changes in regulations and laws could decrease
demand for DGTL’s digital media properties and inventory and increase its cost of doing business or otherwise have a material
adverse effect on DGTL’s reputation, popularity, results of operations, and financial condition.

As a result of disclosure of information in filings required of a public company, DGTL’s business and financial condition are more
visible, which may result in threatened or actual litigation, including by competitors and other third parties. If such claims are
successful, the Company’s business and results of operations could be harmed, and even if the claims do not result in litigation or are
resolved in its favor, these claims, and the time and resources necessary to resolve them, could divert the resources of the Company’s
management and harm its business and results of operations.

Security of Digital Media Properties

DGTL cannot guarantee absolute protection against unauthorized attempts to access its IT systems, including malicious third-party
applications or denial of service attacks that may interfere with or exploit security flaws in its digital media properties. Viruses,
worms, and other malicious software programs could jeopardize the security of information stored in a user’s computer or in DGTL’s
computer systems or attempt to change the internet experience of users by interfering with DGTL’s ability to connect with a user. If
any compromise to DGTL’s security measures were to occur and DGTL’s efforts to combat this breach were unsuccessful, DGTL’s
reputation may be harmed leading to an adverse effect on DGTL’s financial condition and future prospects.

General

Although management believes that the above risks fairly and comprehensibly illustrate all material risks facing the Company, the
risks noted above do not necessarily comprise all those potentially faced by the Company as it is impossible to foresee all possible
risks.

Although the Directors will seek to minimise the impact of the risk factors, an investment in the Company should only be made by

investors able to sustain a total loss of their investment. Investors are strongly recommended to consult a person who specialises in
investments of this nature before making any decision to invest.
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