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FORM 7 
 

MONTHLY PROGRESS REPORT 

Name of Listed Issuer:  LUXXFOLIO Holdings Inc. (the “Company”) 

Trading Symbol:   LUXX 

Number of Outstanding 
Listed Securities:  32,945,475 common shares 

Date:  May 6, 2021 

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 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 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. 

The Company’s sole business is that of its wholly owned subsidiary 
LUXXFOLIO Network Inc. (“LNI”). The Company utilizes blockchain 
technology and other trust-based authentication (the “Platform”) and crypto 
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mining tools for asset monetization of unique identifiable assets (UIAs). UIAs 
may include digital contracts, equipment, memorabilia, artwork, and crypto-
assets. It provides a liquid alternative for exposure to the UIAs for the 
broader capital markets.  

 

During the month of April 2021, the Company continued to discuss with its 
team, industry contacts and developers, additional innovative applications, 
and further improvements to the Platform. Furthering business 
development, the Company continued discussions with, and exploring 
potential partnerships with data centres and potential business users of 
the Platform. This activity included the progress on the acquisition of 
WestBlock Capital Inc. (“WestBlock”), which was previously announced on 
February 10, 2021, and resulted in the parties entering into a definitive 
agreement (the “Amalgamation Agreement”) on April 6, 2021. The details of 
the Amalgamation Agreement are discussed in section 5 below. 

 

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

During April, the Company’s management continued to explore possible 
strategies for the Company’s technology and business, holding weekly team 
meetings for updates and progress. A large part of this activity focused on 
the WestBlock acquisition in addition to exploring increase in visibility in the 
U.S. market and potential expansion of bitcoin mining capacity.  

 

On April 27, 2021, the Company presented at H.C. Wainwright 
Cryptocurrency, Blockchain & FinTech Conference, providing an overview 
of the company’s established blockchain and management expertise and the 
company’s plan for growth in its crypto currency mining assets. Based in 
New York, U.S.A., H.C. Wainwright is a full-service investment bank 
dedicated to providing corporate finance, strategic advisory and related 
services to public and private companies across multiple sectors and 
regions. 

 

The documents announcing the activities above are available under the 
Company’s profile on SEDAR. 

 

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. 

None.  
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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. 

None. 

 

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. 

On April 6, 2021, the Company entered into the Amalgamation Agreement 
under which the Company will acquire all of the issued and outstanding 
shares of privately held WestBlock, to be effected by way of a three-cornered 
amalgamation between WestBlock, the Company and a wholly-owned 
subsidiary of the Company (the “Transaction”).  
 
The consideration payable to WestBlock shareholders in the Transaction 
consists of 16 million common shares and 2.5 million share purchase 
warrants (the “Warrants”) of the Company. The terms of the transaction 
remain consistent with the news release dated Feb 10, 2021, except as 
otherwise disclosed herein. 
 
WestBlock is an integrated digital asset mining company that operates an 
industrial scale cryptocurrency mining operation in New Mexico. WestBlock 
was able to secure access to land and electricity at significantly reduced 
cost in the bottom decile of global power costs for their mining operations 
through its exclusive partnership with the Navajo Nation. In connection with 
the Transaction, WestBlock is to acquire a 100% interest in the facility, while 
remaining a partner with the Navajo Nation through an ongoing power 
purchase arrangement. 
 
The management of WestBlock will join the Company’s team by carrying on 
with their leadership roles for the WestBlock business, as WestBlock 
continues to operate as a wholly owned subsidiary of the Company, post-
closing. The management team of WestBlock includes Ken MacLean, CEO, 
and Kien Tran, COO. 
 
On closing, the Company will issue 2.5 million performance warrants 
(“Performance Warrants”) of the Company to the management team of 
WestBlock, holders of WestBlock performance warrants, and certain other 
persons who have assisted WestBlock with its business. Both the Warrants 
and Performance Warrants will be exercisable for one common share of the 
Company for a period of 24 months at an exercise price of $0.40 per share if 
exercised in the first 12 months and $0.50 per share if exercised thereafter 
(“Exercise Price”). 
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The Performance Warrants will be subject to a financing condition such that 
they will not be exercisable unless an aggregate of $2,000,000 is raised via 
an equity financing or series of related equity financings undertaken by or 
for the Company (the “Financing Condition”). If the Financing Condition is 
not satisfied by the date that is 12 months from the date of issuance of the 
Performance Warrants, then the Performance Warrants will expire. 
 
The Warrants and the Performance Warrants will be subject to an 
acceleration provision such that if over a period of 20 consecutive trading 
days the volume weighted average market closing price for the Company’s 
common shares on the Canadian Securities Exchange (or such other 
exchange as applicable at the time) is above the Exercise Price (the end of 
such 20 day period being the “Acceleration Event”), then the expiry date of 
the Warrants may be accelerated by the Company giving notice to the 
Warrant holder, to a date not less than the 20th day that immediately follows 
the Acceleration Event. The acceleration provision will only apply to the 
Performance Warrants after the Financing Condition is satisfied. The closing 
of the Transaction is subject to the parties completing satisfactory due 
diligence reviews, approval by WestBlock's shareholders of the Transaction, 
the continuation of WestBlock into British Columbia from Alberta and 
compliance with all applicable statutory and regulatory requirements and 
other closing conditions. The Transaction is scheduled to close within 45 
days. 
 
The material change report and news release announcing the Amalgamation 
Agreement are available under the Company’s profile on SEDAR. 
 

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. 

None. 

 

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. 

None. 

 

8. Describe the acquisition of new customers or loss of customers. 

None. 
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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. 

None. 

 

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

None. 

 

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

None. 

 

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. 

None. 

 

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

None. 

 

14. Provide details of any securities issued and options or warrants granted. 

None. 

 

 

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

None. 

 

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

The Issuer is subject to the risk factors disclosed in the Company’s 
Management Discussion and Analysis, dated April 28, 2021, and filed with 
the Exchange. 
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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 May 6, 2021. 

 Dean Linden----------------- 
Name of Director or Senior 
Officer 

 ______  
Signature 
Chief Executive Officer__ 
Official Capacity 
 

Issuer Details 
Name of Issuer 

LUXXFOLIO Holdings Inc. 

For Month 
End 
 
April 2021 

Date of Report 
YY/MM/DD 
 
21/05/06 

Issuer Address 

212, 1080 Mainland St., Canada 
City/Province/Postal Code 
Vancouver / BC / V6B 2T4 
 

Issuer Fax No. 
(     ) 

Issuer Telephone No. 
(888) 928-8883 

Contact Name 
Dean Linden 
 

Contact 
Position CEO 

Contact Telephone No. 
(604) 398-3837 

Contact Email Address 
dlinden@luxxfolio.com 

Web Site Address 
www.luxxfolio.com 

 


