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Date: For the month of October, 2020

This Monthly Progress Report must be posted before the opening of trading on the fifth 
trading day of each month.  This report is not intended to replace the Issuer’s obligation 
to separately report material information forthwith upon the information becoming known 
to management or to post the forms required by the Exchange Policies. If material 
information became known and was reported during the preceding month to which this 
report relates, this report should refer to the material information, the news release date 
and the posting date on the Exchange website. 

This report is intended to keep investors and the market informed of the Issuer’s 
ongoing business and management activities that occurred during the preceding month.  
Do not discuss goals or future plans unless they have crystallized to the point that they 
are "material information" as defined in the CNSX Policies. The discussion in this report 
must be factual, balanced and non-promotional. 

General Instructions

(a) Prepare this Monthly Progress Report using the format set out below.  The 
sequence of questions must not be altered nor should questions be omitted or 
left unanswered.  The answers to the items must be in narrative form.  State 
when the answer to any item is negative or not applicable to the Issuer.  The title 
to each item must precede the answer. 

(b) The term “Issuer” includes the Issuer and any of its subsidiaries. 

(c) Terms used and not defined in this form are defined or interpreted in Policy 1 – 
Interpretation and General Provisions. 

Report on Business 
1. Provide a general overview and discussion of the development of the Issuer’s 

business and operations over the previous month.  Where the Issuer was 
inactive disclose this fact. 
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           Overview and Discussion of Business and Operations 

The Company’s business consists of carrying on the business of Grapevine 
Solutions (Grapevine), which is operated as a wholly owned subsidiary of the 
Company and which provides web-based survey and data collection software to 
third parties. 

The revenues of the Grapevine business in the month were significantly lower 
than the revenues in the same month in the previous year, mainly due to the 
effects of the COVID-19 pandemic on businesses and the economy as a whole in 
North America. 

Grapevine continually assesses the effectiveness its sales and marketing 
strategies and makes changes where necessary to increase revenues. However 
there is significant increased competition in the industry and the COCID-19 
pandemic has been a major problem for businesses. 

2. Provide a general overview and discussion of the activities of management. 

Overview of Activities of Management 

Management’s activities in the month were mainly focussed on maintaining and 
improving the sales and overall performance of the Grapevine business and 
monitoring the cash and working capital position of the Company and negotiating 
a proposed RTO transaction (see below) 

3. Describe and provide details of any new products or services developed or 
offered. For resource companies, provide details of new drilling, exploration or 
production programs and acquisitions of any new properties and attach any 
mineral or oil and gas or other reports required under Ontario securities law. 

New Products or Services Developed or Offered 

No new products or services were developed or offered in the month. 

4. Describe and provide details of any products or services that were discontinued. 
For resource companies, provide details of any drilling, exploration or production 
programs that have been amended or abandoned. 

Products or Services Discontinued 

No products or services were discontinued in the month. 
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5. Describe any new business relationships entered into between the Issuer, the 
Issuer’s affiliates or third parties including contracts to supply products or 
services, joint venture agreements and licensing agreements etc. State whether 
the relationship is with a Related Person of the Issuer and provide details of the 
relationship. 

New Business Relationships 

On September 2, 2020, Aylen entered into an acquisition agreement dated 
September 2, 2020 (the "Acquisition Agreement") with Loc8 Corp. ("Loc8"), 
pursuant to which Aylen will acquire all of the issued and outstanding securities 
of Loc8 (the "Acquisition").  Please see response in Item 7 below for more 
details about the Acquisition. 

6. Describe the expiry or termination of any contracts or agreements between the 
Issuer, the Issuer’s affiliates or third parties or cancellation of any financing 
arrangements that have been previously announced. 

Expiry or Termination of Contracts 

No contracts or agreements between the Company, the Company’s affiliates or 
third parties expired or were terminated and no previously announced financing 
arrangements were cancelled during the month. 

7. Describe any acquisitions by the Issuer or dispositions of the Issuer’s assets that 
occurred during the preceding month.  Provide details of the nature of the assets 
acquired or disposed of and provide details of the consideration paid or payable 
together with a schedule of payments if applicable, and of any valuation. State 
how the consideration was determined and whether the acquisition was from or 
the disposition was to a Related Person of the Issuer and provide details of the 
relationship. 

Acquisitions or Dispositions of Assets 

On September 2, 2020, Aylen entered into an acquisition agreement dated 
September 2, 2020 (the "Acquisition Agreement") with Loc8 Corp. ("Loc8"), 
pursuant to which Aylen will acquire all of the issued and outstanding securities 
of Loc8 (the "Acquisition"), as more particularly described below. 

The Acquisition is subject to a number of terms and conditions as set forth in the 
Acquisition Agreement, including (among other things) the approval of the 
Canadian Securities Exchange (the "Exchange"). If completed, the Acquisition 
will constitute a "Fundamental Change" of Aylen, as such term is defined in 
Exchange policies. Aylen's shares will remain halted until the Exchange has 
reviewed and approved the Acquisition. 

 In addition, under the Acquisition Agreement, concurrent with the completion of 
the Acquisition, Aylen will sell to the family of the late John Pennal, Aylen's 
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former Chief Executive Officer, Aylen's wholly-owned subsidiary Grapevine 
Analytics Inc. ("Grapevine") which includes the assets, liabilities and obligations 
of the Grapevine business currently operated by Aylen (the "Grapevine Sale" 
and together with the Acquisition, the "Transaction"). As part of the Grapevine 
Sale, and immediately prior to completion of the Acquisition, the following steps 
will occur: (i) the purchaser will pay $100 to Aylen and will agree to indemnify 
Aylen in respect of any taxes, losses or other costs resulting from the Grapevine 
Sale; (ii) John Pennal’s employment agreement with Aylen will terminate and  all 
severance and bonus payments to which he would otherwise be entitled will be 
relinquished; and (iii) Aylen will pay a dividend to existing Aylen shareholders 
equal to the amount of unencumbered cash held by Aylen at the time, which is 
currently expected to be approximately $400,000 or $0.022 per share. 

About Loc8 Corp. 

Loc8 (operating as Deepspatial AI) leverages artificial intelligence to create 
robust location intelligence solutions for transforming existing location data into 
business outcomes. Location data can be anything from addresses and 
latitude/longitude coordinates, buildings, monuments etc. and when this data is 
correlated with internal business data, it creates business context to improve 
decision making backed by data driven analytics. Few of the key outcomes of 
Loc8 include (but not limited to): prediction for ideal location to open new 
outlets/stores, performance improvement scope for existing outlets, competitor 
mapping & analysis, customer archetyping & personalized promotions for a 
target group, optimized inventory management & demand forecasting along with 
retail assortment strategizing.  

Loc8 processes business data geospatially and creates knowledge and insights 
that help businesses know who their customers are (customer archetypes), 
inventory management, site selection, targeted marketing, predict what they 
need and supply it optimally. It brings geo-personalisation to any business as a 
service using AI. Loc8's AI platform can be integrated into retail chains, logistics 
firms, manufacturing supply chain companies, banks and more. 

The Transaction 

Pursuant to the Acquisition Agreement, Aylen will consolidate its issued and 
outstanding shares on a one (1) new share for four (4) old share basis (the 
"Consolidation").  Aylen currently has 16,856,632 common shares issued and 
outstanding. 

Immediately following the Consolidation, Aylen will acquire all of the issued and 
outstanding securities of Loc8 from Loc8's securityholders. Each shareholder of 
Loc8 will receive one (1) Aylen common share for each common share of Loc8 
held.  Loc8 currently has 83,575,000 common shares issued and outstanding.  
Loc8 will also issue 700,000 common shares as a finder’s fee in connection with 
the completion of the Transaction.  Upon completion of the Transaction, Loc8 will 
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become a wholly-owned subsidiary of the Company and the Company will 
change its name to "DeepSpatial Inc.", or such other name as determined by 
Loc8. The combined entity (the "Resulting Issuer") will continue the business of 
Loc8. 

As the Transaction is considered a “related party transaction” pursuant to the 
provisions of Multilateral  Instrument 61-101—Protection of Minority Security 
Holders in Special Transactions ("MI 61-101"), it will require "minority approval" 
from Aylen's shareholders at its special meeting expected to be held in 
November, 2020.  In support of the Transaction, Aylen appointed a special 
committee of independent directors to review its merits. 

As Aylen is a company listed on the Exchange, it is exempt from the formal 
valuation requirements of MI 61-101 pursuant to the exemption contained in 
section 5.5(b) of MI 61-101 on the basis that no securities of Aylen are listed or 
quoted on the markets specified therein. 

The proposed Transaction will constitute a "related party" transaction under MI 
61-101 since the family of the late John Pennal will be acquiring the Grapevine 
business from Aylen pursuant to the Grapevine Sale, and John Pennal was the 
Chief Executive Officer and a director of Aylen, and he was also a "control 
person" of Aylen and held a 34.8% interest in the common shares of Aylen. All 
shares of Aylen owned and controlled by John Pennal will be excluded from 
voting on the Transaction. 

The Transaction is conditional upon, among other things: 

(i) the representations and warranties of each of Aylen and Loc8, as set out in 
the Acquisition Agreement, being true and correct in all material respects at the 
closing of the Transaction; 

(ii) the absence of any material adverse change in the business of each of the 
parties; 

(iii) the parties receiving all requisite regulatory approval, including the approval 
of the Exchange, and any third party approvals and authorizations; 

(iv) Loc8 and Aylen obtaining the requisite shareholder approvals for the 
Transaction; and 

(v) Loc8 completing a private placement financing for minimum aggregate gross 
proceeds of not less than $1,000,000 at $0.30 per share. 
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8. Describe the acquisition of new customers or loss of customers. 

Acquisition or Loss of Customers 

Grapevine added some new customers during the month but the rate of growth in 
new customers and revenues was less than forecast in the business plan due to 
the effects of the COVID-19 pandemic. Some customers were lost during the 
month but the rate of customer churn was consistent with prior periods. Typically 
approximately 60% of new customers renew their contracts which results in 
recurring revenues for Grapevine.

9. Describe any new developments or effects on intangible products such as brand 
names, circulation lists, copyrights, franchises, licenses, patents, software, 
subscription lists and trade-marks. 

New Developments or Effects on Intellectual Property 

There were no new developments or effects on intellectual property during the 
month. 

10. Report on any employee hirings, terminations or lay-offs with details of 
anticipated length of lay-offs. 

Employee Hirings, Terminations or Lay-offs  

There were no employee hirings, terminations or lay-offs during the month. 

11. Report on any labour disputes and resolutions of those disputes if applicable. 

Labour Disputes 

There are no labour disputes affecting the Company. 

12. Describe and provide details of legal proceedings to which the Issuer became a 
party, including the name of the court or agency, the date instituted, the principal 
parties to the proceedings, the nature of the claim, the amount claimed, if any, if 
the proceedings are being contested, and the present status of the proceedings. 

Legal Proceedings 

The Company is not a party to any legal proceedings. 

13. Provide details of any indebtedness incurred or repaid by the Issuer together with 
the terms of such indebtedness. 

Indebtedness Incurred or Repaid 

No indebtedness was incurred or repaid in the month.
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14. Provide details of any securities issued and options or warrants granted. 

Security Number Issued Details of Issuance Use of Proceeds(1)

Common shares 1,785,663 Exercise of options $23,857 in aggregate 
proceeds all allocated to 
working capital 

(1) State aggregate proceeds and intended allocation of proceeds. 

Securities Issued  

No securities were issued and no options or warrants were issued or granted 
during the month.

15. Provide details of any loans to or by Related Persons. 

Loans to Related Persons 

The Company does not have any loans to or by Related Persons. 

16. Provide details of any changes in directors, officers or committee members. 

Changes in Directors, Officers or Committee Members 

On September 24, 2020, Aylen announced that its CEO , John Pennal, is 
stepping aside to attend to some personal health issues and that its Board has 
appointed Richard Sutin as Interim CEO. 

Mr Sutin was a law partner of Mr Pennal and acted as counsel to Aylen and its 
predecessors for many years.  

Mr Sutin said that his sole task is to steer Aylen through completion of its 
previously announced agreement to combine with Loc8 (operating as 
DeepSpacial AI). 

In addition, Mr Pennal has resigned as a director of the Company and has been 
replaced by his son, John Edward Pennal. 

17. Discuss any trends which are likely to impact the Issuer including trends in the 
Issuer’s market(s) or political/regulatory trends. 

Trends Which Impact the Company 

Grapevine’s products and services represent discretionary expenses to the 
customers it serves and in the event of a decline in economic conditions, 
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particularly in North America, its customers may decide to eliminate these 
expenses which would have a negative effect on Grapevine’s revenues.  

The COVID-19 pandemic, which began in the first quarter of 2020 and is 
continuing throughout North America and the world, will have a materially 
adverse effect on Grapevine’s revenues for the foreseeable future.  

A majority of the Company’s costs are incurred in Canadian dollars and more 
than half of its revenues are received in US dollars. The discount in the value of 
the Canadian dollar against the US dollar has a positive effect on the Company’s 
revenues. 
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Certificate of Compliance 

The undersigned hereby certifies that: 

1. The undersigned is a director and/or senior officer of the Issuer and has been 
duly authorized by a resolution of the board of directors of the Issuer to sign this 
Certificate of Compliance. 

2. As of the date hereof there is no material information concerning the Issuer which 
has not been publicly disclosed. 

3. The undersigned hereby certifies to the Exchange that the Issuer is in 
compliance with the requirements of applicable securities legislation (as such 
term is defined in National Instrument 14-101) and all Exchange Requirements 
(as defined in CNSX Policy 1). 

4. All of the information in this Form 7 Monthly Progress Report is true. 

Dated: December 1, 2020. 

Richard S. Sutin 
Name of Director or Senior Officer 

“R. S. Sutin” 
Signature 

President and CEO 
Official Capacity 
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Issuer Details 
Name of Issuer 

Aylen Capital Inc. 

For Month End 

October, 2020 

Date of Report 
YY/MM/DD 

2020/12/01 
Issuer Address: 

Suite 2502, Scotia Plaza, 40 King Street West 
City/Province/Postal Code 

Toronto, Ontario M5H 3Y2 

Issuer Fax No. 

      N/A 

Issuer Telephone No. 

(416) 304-1231 
Contact Name 

Richard S. Sutin 

Contact Position 

President and CEO 

Contact Telephone No. 

416-543-9617 
Contact Email Address 

ricksutin@gmail.com

Web Site Address 

www.aylencapital.com


