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Introduction 
 
This management's discussion and analysis ("MD&A"), which is current to September 20, 2022, is management's 
assessment of the operations and the financial results of Tony G Investment Holdings Ltd. ("the "Company"), formerly 
Braingrid Limited. This MD&A should be read in conjunction with the Company's unaudited interim condensed 
consolidated financial statements and related notes for the six months ended July 31, 2022 and 2021 (the “Financial 
Statements”), prepared in accordance with International Financial Reporting Standards ("IFRS"). All figures are in 
Canadian dollars unless stated otherwise. 
 

This discussion contains forward-looking statements that are historical in nature and involves risks and uncertainties. 
Forward-looking statements are not a guarantee as to the Company's future results as there are inherent difficulties 
in predicting future results. This MD&A includes, but is not limited to, forward looking statements. Management 
considers the assumptions on which these forward-looking statements are based to be reasonable at the time the 
statements were prepared. Accordingly, actual results could differ materially from those expressed or implied in the 
forward-looking statements. 

 
Caution Note Regarding Forward-Looking Statements  
  
Certain statements contained in this MD&A and in certain documents incorporated by reference in this MD&A, contain 
“forward-looking information” for the purposes of applicable Canadian securities laws (the “forward-looking 
statements”). All statements other than statements of historical fact are forward-looking statements. Often, but not 
always, forward-looking statements can be identified by the use of words such as “plans”, “expects”, “is expected”, 
“budget”, “scheduled”, “estimates”, “continues”, “forecasts”, “projects”, “predicts”, “intends”, “anticipates” or “believes”, 
or variations of, or the negatives of, such words and phrases, or statements that certain actions, events or results 
“may”, “could”, “would”, “should”, “might” or “will” be taken, occur or be achieved. Forward-looking statements involve 
known and unknown risks, uncertainties and other factors that may cause actual results to differ materially from those 
anticipated in such forward-looking statements, including those risk factors identified below in the section “Risk 
Factors. The forward-looking statements in this MD&A speak only as of the date of this MD&A unless an alternative 
date is specified in such statement. Certain forward-looking statements contained in this MD&A relate to the 
Company’s ability to continue its business activities and to execute on its business plan as currently anticipated. 
These forward look-statements as well as the other forward-looking statements contained herein, are based upon 
certain material assumptions, including the Company’s expectation that its costs will remain consistent with the costs 
currently anticipated and that financing through equity raises, debt financing or a combination thereof will continue to 
be available to the Company and on terms anticipated and acceptable to the Company. The risk factors identified in 
the “Risk Factors” section below may cause such assumptions and/or the forward-looking statements to be untrue.  

  
Inherent in forward-looking statements are risks, uncertainties, and other factors beyond the Company’s ability to 
predict or control. Please see the “Risk Factors” section included in this MD&A. Readers are cautioned that actual 
results and developments are likely to differ, and may differ materially, from those expressed or implied by the forward-
looking statements contained in this MD&A.  
 

The Company undertakes no obligation to update publicly or otherwise revise any forward-looking statements whether 
as a result of new information or future events or otherwise, except as may be required by law. If the Company does 
update one or more forward-looking statements, no inference should be drawn that it will make additional updates 
with respect to those or other forward-looking statements, unless required by law.  
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Description of Business  
  
Tony G Co-Investment Holdings Ltd. (the "Company") is an investment holding company focused on investments in 
companies operating in the blockchain, cryptocurrency, payment processing, syndicated credit, online commerce, 
and online gambling industries, including companies or other entities that service such industries.  
 

On October 7, 2021, the Company completed its change of business from a technology issuer to an investment issuer 
(the “COB”). Prior to the completion of the COB, the Company was an agricultural technology and services company 
operating through its wholly owned subsidiary, Braingrid Corporation (the “Subsidiary”). Concurrent with the COB, the 
Company sold the Subsidiary on October 7, 2021. 

 

Operations   
  
Concurrent with the completion of the COB, the company closed the acquisition of its first two investments, a 51% 

interest in News 3.0 Limited ("Cryptonews") for consideration of 3,600,000 common shares of the Company (each, a 

“Share”) issued at a deemed price of $1 per Share, and a 20% interest in Sportclothes UAB ("Sportclothes") for 

consideration of 2,060,520 Shares at a deemed price of $1 per Share. 

 

Subsequent to the completion of the COB, the Company has focused on monitoring its existing investments and 
sourcing new investment opportunities.  

 
Key Developments for the Company 
 
The Company was not be able to file its audited financial statements and management discussion and analysis for 

the fiscal year ended January 31, 2022 together with officers’ certificates relating thereto (collectively, the “Annual 

Filings”) by its deadline of May 31, 2022 (the “Deadline”) allowed by the Ontario Securities Commission (the “OSC”) 

and other members of the Canadian Securities Administrators for “Issuers” in the Canadian securities industry to 

complete annual and quarterly statutory filings. On June 6, 2022, the OSC issued a “Cease-Trade Order” prohibiting 

any trading in the Company’s securities, whether direct or indirect, by anyone in Ontario or in any other province or 

territory of Canada. On June 10, 2022 in keeping with the Cease-Trade Order, the Canadian Securities Exchange 

(“CSE”) suspended the Company from trading pursuant to CSE Policy 3. The suspension is considered a Regulatory 

Halt as defined in National Instrument 23-101 Trading Rules. On September 7, 2022, the Company filed its Annual 

Filings and, on September 7, 2022 filed its financial statements and management discussion and analysis for the first 

quarter ended April 30, 2022. The Company applied for a revocation of the Cease-Trade Order on September 15, 

2022. 

 

On October 7, 2021, the Company started trading on the CSE under the symbol “TONY”. 

 

In conjunction with the completion of the COB and the Company’s resumption of trading on the CSE, the Company 
sold its wholly owned subsidiary, Braingrid Corporation (the “Subsidiary”). For details with respect to the sale of the 
Subsidiary please refer to note 15 of the Company’s financial statements for the year ended January 31, 2022. 
 

On September 28, 2021, the Company received final approval from the Canadian Securities Exchange ("CSE") in 

respect of the proposed COB from a technology issuer to an investment issuer. Pursuant to the COB the Issuer 

acquired a 51% interest in Cryptonews for consideration of 3,600,000 common shares issued at a deemed price of 

$1 per share. The Issuer also acquired a 20% interest in Sportclothes for consideration of 2,060,520 shares at a 

deemed price of $1 per share. 

 
On August 31, 2021, the Company announced that it had changed its name from Braingrid Limited to Tony G Co-
Investment Holdings Ltd. 
 

On August 10, 2021, the Company completed a second drawdown pursuant to the Convertible Debenture Agreement 
with the Fund for gross proceeds of $1,288,000 and the issuance of 460,000 warrants (the “Second Drawdown”). 
Promissory notes payable as at August 10, 2021 of $260,000, including the March 5, 2021 and April 9, 2021 
promissory notes below were repaid with the gross proceeds of the Second Drawdown. 
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On May 19, 2021, the Company’s shareholders approved the proposed COB and the sale of the precision agriculture 
business announced by the Company on November 30, 2020.  
 
On April 15, 2021, the due dates of the promissory notes advanced to the Company by the Fund during Fiscal 2021 
and on March 5, 2021, were extended to May 31, 2021. 
 
On April 9, 2021, the Fund advanced a promissory note to Braingrid in the principal amount of $55,628 which together 
with interest in the amount of 4% is due on May 31, 2021.  
 
Subsequent Events 
  
On September 12, 2022, the Company announced that its 51% owned subsidiary, News 3.0 Limited ("News 3.0"), 
has sold 100% of its assets (the "Assets") that were doing business as Cryptonews.com. 

As consideration for the Assets, News 3.0 will receive US$2,500,000 on closing and US$2,000,000 paid in twelve 
monthly payments of US$166,666 per month, which may be paid in cryptocurrencies. The Cryptonews.com domain 
will be held in escrow and will be transferred to the buyer upon completion of the US$2,000,000 in payments. 
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Selected Quarterly Information 
 

 
Q2’23 Q1’23 Q4’22 Q3’22 Q2’22 Q1’22 Q4’21 Q3’21 

Revenue  $nil $nil $nil $1,094 $2,869 $21,823 $22,125 $25,225 

Net income (loss)  $486,334 $3,260,134 $(4,023,778) $(398,140) $(108,343) $(200,614) $15,230 $(96,911) 

Net income (loss) per share – 
basic and diluted(1)  

$(0.13) $0.26 $(2.05) $(0.22) $(0.08) $(0.15) $0.01 $(0.07) 

(1) On November 13, 2020, the Company consolidated its issued and outstanding common shares on a 1 for 100 basis which resulted in 1,388,417 shares 
outstanding post‐consolidation. All references to common shares, stock options, warrants and loss per share have been adjusted to reflect this change.  

 
Operating Results for the Three and Six Months Ended July 31, 2022 and 2021 

 

 

July 31,

2022

July 31,

2021

July 31,

2022

July 31,

2021

Expenses

Convertible debenture expense (282,441)              -                      (1,564,888)           -                      

Professional fees 19,040                 26,050            31,754                 155,450          

Accretion expense 633,722               -                      926,046               -                      

Consulting expenses 28,440                 28,750            69,522                 57,500            

Stock based compensation 38,068                 13,600            120,770               15,600            

Office & general 8,348                   19,187            12,410                 33,194            

Interest expense -                           3,897              -                           7,063              

Total expenses 486,334               90,909 (404,386)              268,232

Income tax expense -                       -                  -                       -                  

Net income (loss) from continuing operations (486,334) (90,909) 404,386 (268,232)

Net income (loss) from discontinued operations -                           (17,434) -                           (40,725)

Net income (loss) and comprehensive loss (486,334)$            (108,343)$       404,386$             (308,957)$       

Income (loss) per share from continuing operations

Net income (loss) per share - basic and diluted (0.13)$                  (0.07)$             0.12$                   (0.20)$             

Weighted average common shares outstanding 3,761,890 1,355,069 3,515,170 1,321,721

Income (loss) per share from discontinued operations

Loss per share - basic and diluted -$                         (0.01)$             -$                         (0.03)$             

Weighted average common shares outstanding 3,761,890 1,355,069 3,515,170 1,321,721

Net income (loss) per share

Net income (loss) per share - basic and diluted (0.13)$                  (0.08)$             0.12$                   (0.23)$             

Weighted average common shares outstanding 3,761,890 1,355,069 3,515,170 1,321,721

Three months ended Six months ended
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Discussion of Operations  
  
Three months ended July 31, 2022, compared to three months ended July 31, 2021  
  
The Company’s loss from continuing operations was $486,334 for the three months ended July 31, 2022 (“Q2”), with 
a basic and diluted loss from continuing operations of per share of $0.13. This compares with a loss from continuing 
operations of $90,909 with a basic and diluted loss from continuing operations per share of $0.07 for the three months 
ended July 31, 2021. The decrease in loss from continuing operations of $395,425 was principally because:  

 

• Convertible debenture gain of $282,441 during Q2 (2021 - $nil) reflecting the value of the conversion rights, 
warrants and make whole features of the debenture which decreased during Q2 mainly due the decrease in the 
Company’s share price from $0.59 at April 30, 2022, 2022 to $0.305 at July 31, 2022.  

• Accretion expense was $633,722 (2021 - $nil) due to the recognition of the debt portion of the convertible 
debenture as it approaches maturity on August 10, 2022, which partially offset the gain on the convertible 
debenture. 

• Stock based compensation of $38,068 during Q2 (2021 - $13,600), which partially offset the gain on the 
convertible debenture. 

 
Six months ended July 31, 2022, compared to six months ended July 31, 2021  
  
The Company’s income from continuing operations was $404,386 for the six months ended July 31, 2022 (“H1”), with 
a basic and diluted income from continuing operations of per share of $0.12. This compares with a loss from 
continuing operations of $268,232 with a basic and diluted loss per share from continuing operations of $0.20 for the 
six months ended July 31, 2021. The decrease in net loss of $672,618 was principally because:  

 

• Convertible debenture gain of $1,564,888 during H1 (2021 - $nil) reflecting the value of the conversion rights, 
warrants and make whole features of the debenture which decreased during Q1 mainly due the decrease in the 
Company’s share price from $1.10 at January 1, 2022 to $0.305 at July 31, 2022.  

• Accretion expense was $926,046 (2021 - $nil) due to the recognition of the debt portion of the convertible 
debenture as it approaches maturity on August 10, 2022, which partially offset the gain on the convertible 
debenture. 

• Stock based compensation of $120,770 during Q1 (2021 - $15,600), which partially offset the gain on the 
convertible debenture. 

 
Cash Flow  
  
As at July 31, 2022, the Company had cash and cash equivalents of $74,100 compared to $193,297 as at January 
31, 2022. The decrease in cash and cash equivalents of $119,197 from January 31, 2022 was mainly due to net cash 
used in operating activities of $123,152.  

   
Liquidity & Capital Resources 
  
As at July 31, 2022, the Company had working capital deficit of $2,386,590 compared to a working capital deficit of 

$2,915,701 as at January 31, 2022. Working capital includes current assets less current liabilities on the Company's 

statement of financial position. Cash flows used in operations for the six months ended July 31, 2022 were $123,152 

(2021 - $71,210). During the six months ended July 31, 2022, the Company’s net cash provided by financing activities 

was $3,955 (2021 – 77,784).  

 

The Company’s total assets as at July 31, 2022, were $3,112,606 (January 31, 2022 - $3,210,747) against total 
liabilities of $2,490,222 (January 31, 2022 - $3,117,484). The decrease in total assets of $98,151 resulted primarily 
the net cash used in operating activities of $123,152.  

 

The Company has incurred cash losses to date and there can be no assurance that the Company will gain adequate 
market acceptance for its products or be able to generate sufficient positive cash flow to achieve its business plans. 
The Company’s objectives when managing its liquidity and capital structure are to generate sufficient cash to fund 
the Company’s operating and investment requirements. 
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See “Risk Factors” below and “Caution Note Regarding Forward-Looking Statements” above.  

 
Disclosure of Outstanding Share Data 
 

As at July 31, 2022, the Company had outstanding 7,133,398 Shares (unlimited authorized), 391,059 options to 

acquire shares outstanding, of which 316,059 have vested, 493,750 warrants to acquire Shares and 4,500 restricted 

share units.  

 

Changes in Accounting Policies including Initial Adoption 
 

The Company did not adopt any new accounting policies in the quarter, with the exception that concurrent with the 

completion of the COB, the Company no longer consolidates its subsidiaries and accounts for its investments at fair 

value, pursuant to IFRS 10. For more information, please see note 2 of the Financial Statements. 

 

Off-Balance Sheet Arrangements  
  
The Company does not have any off-balance sheet arrangements.  
  

Proposed Transactions  
  
There were no proposed transactions as of the date of this MD&A other than the proposed sale of the Company’s 
investment in Cryptonews.  
 

Transactions with Related Parties  
  
For details with respect to the Company’s transactions with related parties please refer to note 10 of the Financial 
Statements. 

    
Risk Factors  
  
An investment in the securities of the Company is highly speculative and involves numerous and significant risks. In 
addition to the risks identified therein, additional risks not presently known to the Company may arise from to time 
and may cause a material adverse effect on the Company and any investment in the Company. Investors are 
cautioned not to rely upon any forward-looking statements in this MD&A as such statements are subject to known 
and unknown risks.  

 

Dependence on Key Executives 

The performance of the Company will depend heavily on its ability to retain the services of management and to recruit, 

motivate and retain further suitably skilled personnel. The loss of the services of key individuals may have an adverse 

effect on the business, operations, customer relationships and results of the Company. 

 

Ability to access public and private capital 

The Company has historically, and continues to have, access to both public and private capital in order to support its 

continuing operations. However, there can be no assurance that additional financing will be available to the Company 

when needed or on terms which are acceptable.  

 

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 the Company 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. 
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Conflicts of Interest 

Certain of the directors and officers of the Company are also directors and officers of other companies or are engaged 

and will continue to be engaged in activities that may put them in conflict with the business strategy of the Company. 

In addition, the Executive Chairman, CEO, and a Director of the Company, Antanas Guoga, Gediminas Klepackas 

and Gregory Pepin, respectively, are shareholders of Cryptonews, a portfolio investment of the Company. Antanas 

Guoga is also a shareholder in Sportclothes, also a portfolio investment of the Company. All decisions to be made by 

such directors and officers involving the Company are required to be made in accordance with their duties and 

obligations to act honestly and in good faith with a view to the best interests of the Company. In addition, such directors 

and officers are required to declare their interests in, and such directors are required to refrain from voting on, any 

matter in which they may have a material conflict of interest. 

 

Litigation 

The Company 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 the Company becomes involved be determined against 

the Company such a decision could adversely affect the Company's ability to continue operating and the market price 

for the Company Shares and could use significant resources. Even if the Company is involved in litigation and wins, 

litigation can redirect significant resources that could have a material adverse impact on day-to-day operations of the 

business.  

 

Dividends 

the Company has no profit or dividend record and does not anticipate paying any dividends on the Company Shares 

in the foreseeable future. Dividends paid by the Company would be subject to tax and, potentially, withholdings. 

 

Share Price Volatility 

The market price of the Company Shares may be subject to wide fluctuations in response to many factors, including 

variations in the operating results of the Company and its subsidiaries, divergence in financial results from analysts' 

expectations, changes in earnings estimates by stock market analysts, changes in the business prospects for the 

Company and its subsidiaries, general economic conditions, legislative changes, and other events and factors outside 

of the Company's control. In addition, stock markets have from time to time experienced extreme price and volume 

fluctuations, which, as well as general economic and political conditions, could adversely affect the market price for 

the Company Shares. 

 

Limited Market for Securities 

There can be no assurance that an active and liquid market for the Company Shares will develop or be maintained, 

and an investor may find it difficult to resell any securities of the Company. 

 

Covid-19 Pandemic 

The Company continues to actively monitor the impact of the COVID-19 pandemic, including the impact on economic 
activity and financial reporting. To date, the Company’s operations have remained stable as the pandemic continues 
to progress and evolve but it is difficult to predict the full extent and duration of resulting operational and economic 
impacts for the Company, which are expected to impact a number of reporting periods. This uncertainty impacts 
judgements made by the Company, including those relating to determining the recoverable values of the Company’s 
non-current assets. 


