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General

The information contained in this presentation has been prepared by XMachina AI Group Inc. (“XMachina AI”) and contains confidential
information pertaining to among other things the business, assets, operations, capital, management and prospects of XMachina AI. This
presentation is being provided to you solely for your information and may not be reproduced, in whole or in part, in any form or
forwarded or further disseminated to any other person. Any forwarding, distribution or reproduction of this presentation in whole or in
part is unauthorized. By accepting and reviewing this presentation, you acknowledge and agree (i) to maintain the confidentiality of this
presentation, and the information contained herein, (ii) to protect such information in the same manner you protect your own
confidential information, which shall be at least a reasonable standard of care, and (iii) to not utilize any of the information contained 
herein except to assist with your evaluation of a potential direct or indirect investment in XMachina AI.

The information contained in this presentation (a) is provided as at the date hereof and is subject to change without notice, (b) does
not purport to contain all the information that may be necessary or desirable to fully and accurately evaluate a direct or indirect
investment in XMachina AI, and (c) is not to be considered as a recommendation by XMachina AI or any other person on behalf of
XMachina AI that any person make a direct or indirect investment in XMachina AI that is under no obligation to update any information
included in this presentation. An investment in the securities described herein is speculative and involves a number of risks. Prospective
investors should carefully consider, among other things, the risk factors described below under “Forward-Looking Information” in this 
presentation before investing directly or indirectly in XMachina AI and purchasing the securities described herein.

No sales of the securities of XMachina AI or any entity related thereto shall be made until XMachina AI or such related entity and the
potential investor enter into a subscription agreement for such securities (the “Subscription Agreement”), and any such sales shall
be subject to the terms and provisions thereof in all respects. In the event of any inconsistency between this presentation and the 
Subscription Agreement, the Subscription Agreement shall govern.

This presentation does not constitute an offer to sell or the solicitation of an offer to buy, nor shall there be any sale of the securities of
XMachina AI, or any entity related thereto, in any jurisdiction in which such offer, solicitation or sale would be unlawful prior to 
registration or qualification under the securities laws of such jurisdiction.
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THIRD PARTY INFORMATION

This presentation includes market and industry data which was obtained from various publicly available sources and other sources believed by XMachina AI to be true. Although XMachina AI believes it 
to be reliable, XMachina AI has not independently verified any of the data from third-party sources referred to in this presentation, or analyzed, or verified the underlying reports relied upon or 
referred to by such sources, or ascertained the underlying assumptions relied upon by such sources. XMachina AI does not make any representation as to the accuracy of such information.

FORWARD-LOOKING INFORMATION

This presentation includes forward-looking information within the meaning of Canadian securities laws, forward-looking statements within the meaning of U.S. securities laws and financial outlook 
(collectively, “forward-looking information”). Statements containing the words “believe”, “expect”, “intend”, “should”, “seek”, “anticipate”, “will”, “positioned”, “project”, “risk”, “plan”, “may”, 
“estimate”, or, in each case, their negative and words of similar meaning, are intended to identify forward-looking information. Forward-looking information in this presentation, which includes but is 
not limited to, (i) information relating to the proposed reverse takeover (the “Transaction”) (including, but not limited to, anticipated combined revenues, cash flow and cash position, capital and 
financial outlook and leverage rations, and anticipated synergies), (ii) expected timing of completion of the Transaction, (iii) information regarding receiving an approval from and listing of  securities on 
the Canadian Securities Exchange (the “Exchange”), (iv) information relating to anticipated revenues, cash flow and cash position, capital and financial outlook and leverage rations,  and anticipated 
synergies of XMachina AI, (v) information relating to XMachina AI’s business strategies, plans and objectives, (vi) anticipated growth strategies of AI startups and XMachina AI’s acquisition 
opportunities, (vii) expected cash flow and related growth rates and stability of XMachina AI and acquired AI startups, (viii) expectations regarding XMachina AI’s business strategy for future growth 
prospects and plans for development (which remain subject to, among other uncertainties, the timing of the COVID-19 pandemic recovery), (ix) expectations regarding XMachina AI’s ability to identify 
successful AI startups, (x) expectations relating to future acquisition costs and funding associated with it, (xi) XMachina AI’s ability to retain its key members of management and value creation team, 
(xii) trends in the artificial intelligence and tech industry, including any potential future growth thereof, and (xiii) the use of proceeds of the Offering.

This forward-looking information is subject to risks and uncertainties that could cause actual results or events to differ materially from those expressed or implied by the forward-looking information. 
Such risks and uncertainties include, but are not limited to, (i) risks and uncertainties related to the Transaction, including the expected completion of the Transaction, receipt of conditional approval 
from the Exchange, if at all, and subsequent listing on the Exchange; (ii) risks related to XMachina AI’s assumptions on anticipated revenues, cash flow and cash position, capital and financial outlook 
and leverage rations, and anticipated synergies of XMachina AI; (iii) risks associated with XMachina AI’s business strategies, plans and objectives and their achievements, if at all; (iv) risks related to 
future acquisition opportunities, anticipated growth rates, cash flow and stability of acquired AI startups; (v) risks and requirements related to XMachina AI’s ability to secure additional capital to 
continue to develop business and realize on objectives; (vi) limited operating history; (vii) reliance on the capabilities and experience of key executives;
(viii) uncertainties relating to COVID-19 pandemic; (ix) Negative shifts in public opinion and perception of AI and tech industry; (x) increasing competition in the industry; (xii) political and
regulatory risks and other risks associated with changes in tax and regulatory regimes, general, economic, market and business conditions. There may be other factors and risks that cause actions, 
events or results not to be as anticipated, estimated or intended.

These risks, uncertainties and assumptions could adversely affect the outcome of the plans and events described herein. In addition, even if the outcome of the plans and events described herein are 
consistent with the forward-looking information contained in this presentation, those results or developments may not be indicative of results or developments in subsequent periods.
Forward-looking information contained in this presentation is based on the beliefs and expectations of XMachina AI’s management, which XMachina AI believes are reasonable as of the current
date, and are subject to significant business, social, economic, political, regulatory, competitive and other risks, uncertainties, contingencies and other factors. Many assumptions are based on factors 
and events that are not within the control of XMachina AI and actual future results may differ materially from current expectations. You should not place undue reliance on forward looking 
information. Except as required by applicable law, XMachina AI assumes no obligation to update or revise any forward-looking information in this presentation to reflect new events or circumstances.



XMachina AI is a high-performance 

conglomerate pursuing an accretive growth 

strategy.

We target small, fast growing, and profitable AI 

companies in select verticals.
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Executive Summary



Acquisition Criteria
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Why partner with XMachina AI? 

Access to:

Growth capital;

Management, product or technical 

expertise;

Credibility to close enterprise and 

government accounts;

Risk diversification; and

They or their investors want 

liquidity.

● $1M to $10M in revenues.

● Must be profitable (or at least breakeven).

● Target growth of 20% or more, bootstrapped or previously 
VC backed.

● Applying AI to large industries that are lagging in their tech 

adoption including: logistics, SMB manufacturing, proptech, 

and mining.

● Peripheral service or software companies that are a 

value-add to vertical integration with AI.

● Targets must have low inherent technical, regulatory, and 

liability risk



Deal Structure
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These terms allow us to acquire 

companies for very little cash up 

front.

If the company fails to hit its targets, 

the amount paid out is reduced.

Most of the cash paid to the seller 

comes from their own company’s 

profits.

Shares are escrowed and released 

over three years (weighted towards 

the end) to prevent founders from 

liquidating their positions early.

● Valuation of 1.5x to 3.0x revenues.

● Small payout at close (20%-30%).

● Bulk is performance based and paid out over three years.

● Payment in cash and shares; exact mix depends on size of deal. 

Goal is to minimize dilution.

● The performance component, earn-out, and stock options 

keep management motivated.



How We Add Value
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Market Arbitrage:

Private companies trade at a 

discount compared to their public 

counterparts.

We acquire companies at a 

discounted price but are 

valued according to the 

higher public market 

multiples.

Infrastructure optimization:  centralization of back-office 

functions like finance, accounting, and HR, eventually tech 

infrastructure as well.

Quick access to capital:  focus on the business instead of spending 

months trying to raise capital. Companies throwing off cash fund those 

that can put it to better use.

Access to talent:  network of top tier management, sales, product and 

tech people that can help our companies grow faster, as a larger entity 

XMachina AI will attract  more experienced talent.

Governance:  quarterly reviews enforce accountability.



Why is Nuvoola founder selling?

Solo founder who realized he is a 

visionary, not an operator. He knows he 

needs management help if the business 

is to keep growing and become scalable.
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The Nuvoola acquisition will reach final negotiations and terms 

by December 2022 with closing after CSE listing.

Summary

● AI products and services for supply chain applications.

● Projected 2023 revenues of $6.7M, $2.0M in EBITDA and 
growth > 30%.

● Total consideration of $12M+ consisting of:

○ At close: 20-30% consideration in 

cash and shares;

○ Earn-out: 70-80% in earnout



Nuvoola leverages AI to transform video, voice and data into actionable 
intelligence to drive operational performance with a focus on supply 
chain and logistics.

Main growth vertical in gate operations & yard visibility
● IGOR : Self-serve kiosk that drivers can use to identify themselves, 

be granted access to the site and be told where to go next.

● Fast-tracking trucks so dwell time and detention time are reduced, as 

well as queuing and line-ups at gates.
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Market Timing:
The recent market correction is good for us:

● Tech valuations have come down significantly, and so have sellers’ expectations.
● VCs are funding fewer companies and cutting loose existing portfolio ones. 

● Quality AI startups are now actively looking to be acquired and are deeply discounted.
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Claude G. Théoret, CEO/Chairman
Claude founded Nexalogy, one of Montreal’s first AI 
companies. He is a well-known investor and mentor in 
Québec’s startup ecosystem. In 2019, he was COO of Intema 
Solutions Inc ($ITM.V) and engineered their growth by 
acquisition strategy.

Daniel Drouet, CTO/Director
Daniel has been involved in tech for over 20 years as an 

engineer, entrepreneur, investor, and mentor. He has 

founded several tech companies and was a founding partner 

of Real Ventures, an early-stage venture capital fund.

Vaughn DiMarco, VP Growth
Vaughn is an engineer, entrepreneur, and investor. In 2015, 

he founded VONalytics Inc, an AI consulting firm. As an 

Investment Director at INVEST-AI, he led due diligence on 

200+ companies and funded dozens of AI initiatives.

Patrick Brown, CFO/Director
Patrick has been helping companies grow revenue, profits 

and their customer base for 20 years. His consulting firm 

provides guidance and support to private and publicly 

listed companies in both Canada and the United States.

Scott Munro, CIO/Secretary/Director
Scott has served as CEO, CFO and director of Canadian and
U.S. private and public companies for over 25 years. He has 
conducted M&As, funding rounds, and IPOs in various 
industries including technology, life sciences, and mining.

Our team with AI, M&A and Small Cap Expertise
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Market Valuation Comparable: AI Service & SaaS Companies

6.9x

6.9x

7.1x

6.9x
NTM revenues

Company 
Name Ticker

Fiscal 
Period Price

Market Data (C$) 
Price
Target

Market 
Value

Valuation (x)
Price/ 
Sales

NowVertical Group   NOW-CA 06/30/2022     0.68 1.66 45.2 2.83x

Wishpond Technologies WISH-CA 06/30/2022 0.85 1.85 26.4 2.49x
VIQ Solutions VQS-CA 06/30/2022 0.84 4.08 28.7 0.49x

ARHT Media ART-CA 06/30/2022 0.16 - 29.7 5.08x

Innodata INOD-US 06/30/2022 4.65 -  133.6 1.28x

EarthLabs SPOT-CA 06/30/2022 0.26 - 35.1 3.22x

Minerva Intelligence MVAI-CA 06/30/2022 0.05 -   3.5 8.40x

mCloud Technologies MCLD-CA 06/30/2022 1.93 5.78 30.3 1.87x

Remark Holdings MARK-US 06/30/2022 0.42 - 44.7 2.39x

Ideanomics IDEX-US 06/30/2022 0.36 1.37  179.2 1.25x
Average 

Median

2.93x

2.44x

5x on blended revenue composition 50/50 Services/SaaS



The Investment Opportunity
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● We are currently raising a pre-listing round of 

$10M in convertible debenture financing (see 

term sheet).

● ~ 50M shares issued and outstanding

● Conditional CSE listing and trading in early 2023 

subject to market and regulatory factors.



STATUTORY RIGHTS OF ACTION
In certain circumstances, purchasers resident in certain provinces of Canada, are provided with a remedy of rescission or damages, or both, in addition to any other right they may have at law, where an offering 
memorandum (such as this presentation) and any amendment to it contains a misrepresentation. Where used herein, “misrepresentation” means an untrue statement of a material fact or an omission to state a material 
fact that is required to be stated or that is necessary to make any statement not misleading in light of the circumstances in which it was made. These remedies, or notice with respect to these remedies, must be exercised 
or delivered, as the case may be, by the purchaser within the time limits prescribed by applicable securities legislation. The following summary is subject to the express provisions of the applicable securities laws, 
regulations and rules, and reference is made thereto for the complete text of such provisions. Such provisions may contain limitations and statutory defences not described here on which XMachina AI or other related 
entity issuing the securities pursuant to the Offering (the “Issuer”) and other applicable parties may rely. Purchasers should refer to the applicable provisions of the securities legislation of their province for the particulars 
of these rights or consult with a legal advisor.
The following is a summary of statutory rights of rescission or damages, or both, available to certain purchasers resident in the province of Ontario, and to purchasers resident in the provinces of New Brunswick, Nova 
Scotia and Saskatchewan. In Ontario, statutory rights of rescission or damages are not available if the purchaser is: (a) an association governed by the Cooperative Credit Associations Act (Canada) or a central 
cooperative credit society for which an order has been made under Section 473(1) of that act; (b) a bank, loan corporation, trust company, trust corporation, insurance company, treasury branch, credit union, caisse 
populaire, financial services corporation, or league that, in each case, is authorized by an enactment of Canada or a jurisdiction of Canada to carry on business in Canada or a jurisdiction in Canada; (c) a Schedule III 
bank, meaning an authorized foreign bank named in Schedule III of the Bank Act (Canada); (d) the Business Development Bank of Canada incorporated under the Business Development Bank of Canada Act (Canada); 
or (e) a subsidiary of any person referred to in paragraphs (a), (b), (c) or (d), if the person owns all of the voting securities of the subsidiary, except the voting securities required by law to be owned by the directors of the 
subsidiary.
If there is a misrepresentation herein and you are a purchaser under securities legislation in Ontario, New Brunswick, Nova Scotia or Saskatchewan you have, without regard to whether you relied upon the 
misrepresentation, a statutory right of action for damages, or while still the owner of the securities, for rescission against the Issuer, and in New Brunswick, Nova Scotia and Saskatchewan, a statutory right of action 
for damages against the directors of the Issuer. This statutory right of action is subject to the following:
if you elect to exercise the right of action for rescission, you will have no right of action for damages against the Issuer;
except with respect to purchasers resident in Nova Scotia, no action shall be commenced to enforce a right of action for rescission after 180 days from the date of the transaction that gave rise to the cause of action;
no action shall be commenced to enforce a right of action for damages after the earlier of (i) 180 days (with respect to purchasers resident in Ontario) or one year (with respect to purchasers resident in Saskatchewan and 
New Brunswick) after you first had knowledge of the facts giving rise to the cause of action and (ii) three years (with respect to purchasers resident in Ontario) or six years (with respect to purchasers resident in 
Saskatchewan and New Brunswick) after the date of the transaction that gave rise to the cause of action;
with respect to purchasers resident in Nova Scotia, no action shall be commenced to enforce a right of action for rescission or damages after 120 days from the date on which payment for the securities was made by you; 
the Issuer will not be liable if it proves that you purchased the securities with knowledge of the misrepresentation;
in the case of an action for damages, the Issuer will not be liable for all or any portion of the damages that it proves do not represent the depreciation in value of the securities as a result of the misrepresentations; and 
in no case will the amount recoverable in such action exceed the price at which the securities were sold to you.
The foregoing is a summary only and is subject to the express provisions of the Securities Act (Ontario), the Securities Act (New Brunswick), the Securities Act (Nova Scotia) and the Securities Act (Saskatchewan), and 
the rules, regulations and other instruments thereunder, and reference is made to the complete text of such provisions contained therein. Such provisions may contain limitations and statutory defences on which the 
Issuer and other applicable parties may rely.
Notwithstanding that the Securities Act (British Columbia), the Securities Act (Alberta), and the Securities Act (Quebec) do not provide, or require the Issuer to provide, to purchasers resident in these jurisdictions any 
rights of action in circumstances where this presentation or an amendment hereto contains a misrepresentation, the Issuer hereby grants to such purchasers contractual rights of action that are equivalent to the statutory 
rights of action set forth above with respect to purchasers resident in Ontario.
In Manitoba, the Securities Act (Manitoba), in Newfoundland and Labrador, the Securities Act (Newfoundland and Labrador), in Prince Edward Island, the Securities Act (PEI), in Yukon, the Securities Act (Yukon), in 
Nunavut, the Securities Act (Nunavut) and in the Northwest Territories, the Securities Act (Northwest Territories) provide a statutory right of action for damages or rescission to purchasers resident in Manitoba, 
Newfoundland and Labrador, PEI, Yukon, Nunavut, and Northwest Territories, respectively, in circumstances where this presentation or an amendment hereto contains a misrepresentation, which rights are similar, but not 
identical, to the rights available to Ontario purchasers.
The statutory rights of action described above are in addition to and without derogation from any other right or remedy at law.
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RESALE RESTRICTIONS
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The securities are being offered on a private placement basis in reliance upon prospectus or registration exemptions under 
applicable securities legislation. Resale of the securities offered will be subject to restrictions under (i) applicable securities 
legislation, which will vary depending on the relevant jurisdiction, (ii) the governing documents of XMachina AI or any applicable 
entity related thereto, and (iii) the Subscription Agreements.

IN MAKING AN INVESTMENT DECISION, INVESTORS MUST RELY ON THEIR OWN EXAMINATION OF THE COMPANY 
AND THE TERMS OF THE OFFERING, INCLUDING THE MERITS AND RISKS INVOLVED. THE SECURITIES HAVE NOT 
BEEN APPROVED OR DISAPPROVED BY THE U.S. SECURITIES AND EXCHANGE COMMISSION OR BY ANY STATE OR 
PROVINCIAL SECURITIES COMMISSION OR REGULATORY AUTHORITY, NOR HAVE ANY OF THE FOREGOING 
AUTHORITIES PASSED ON THE ACCURACY OR ADEQUACY OF THE PRESENTATION. ANY REPRESENTATION TO THE 
CONTRARY IS A CRIMINAL OFFENSE.


