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MANAGEMENT’S DISCUSSION AND ANALYSIS
The following has been prepared for the purposes of providing management’s discussion and analysis
(“MD&A”) of the consolidated financial position and results of OverActive Media Corp. (“we” or the
“Company”). The following information should be read in conjunction with the Company's interim
consolidated financial statements for the three months ended March 31, 2022 and 2021 and the notes to
those financial statements, which have been prepared in accordance with International Accounting Standard
34, Interim Financial Reporting, as issued by the International Accounting Standards Board (IASB); the
2021 Annual MD&A; the 2021 Annual Audited Consolidated Financial Statements and notes thereto,
which have been prepared in accordance with International Financial Reporting Standards (IFRS) as issued
by the IASB.
This MD&A is dated May 16, 2022, and was prepared with information available at that date. All dollar
amounts are stated in thousands of Canadian Dollars and all figures are presented in thousands unless
otherwise indicated.
Capitalized terms that are used in this MD&A but not otherwise defined herein have the meanings given to
them in the Filing Statement

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING INFORMATION
This MD&A contains "forward-looking information" within the meaning of applicable Canadian securities
legislation ("forward-looking information"). Such forward-looking information involves known and
unknown risks, uncertainties and other factors which may cause the actual results, performance or
achievements of the Company to be materially different from any future results, performance or
achievements expressed or implied by the forward-looking information. Readers are cautioned not to place
undue reliance on these forward-looking statements, which speak only as of the date the statements were
made, and readers are advised to consider such forward-looking statements in light of the risks set forth
below and as detailed under “Risks and Uncertainties” in this MD&A.
Although the Company has attempted to identify important factors that could cause actual actions, events
or results to differ materially from those described in forward-looking information, there may be other
factors that cause actions, events or results to differ from those anticipated, estimated or intended. Forwardlooking information contained herein is given as of the date of this MD&A and the Company disclaims any
obligation to update any forward-looking information, whether as a result of new information, future events
or results, except as may be required by applicable securities laws. There can be no assurance that forwardlooking information will prove to be accurate, as actual results and future events could differ materially
from those anticipated in such statements. Accordingly, readers should not place undue reliance on
forward-looking information.
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BUSINESS OVERVIEW
OverActive Media (TSXV: OAM) (OTCQB: OAMCF) is headquartered in Toronto, Ontario, with
operations in Madrid, Spain and Berlin, Germany. OverActive’s mandate is to build an integrated global
company delivering sports, media and entertainment products for today’s generation of fans with a focus
on esports, videogames, content creation and distribution, culture, and live and online events. OverActive
owns team franchises in (i) the Overwatch League, operating as the Toronto Defiant, (ii) the Call of Duty
League, operating as the Toronto Ultra, (iii), and the League of Legends European Championship (“LEC”),
operating as the MAD Lions, (iv) the Superliga, operating as the MAD Lions Madrid, and (v) VALORANT
Regional League France: Revolution, operating as the MAD Lions. OverActive also operates both live and
online events, operating as OAM Live and maintains an active social media presence with its fans and
community members, operates fan clubs, and other fan-related activities that increase the reach of its
brands.

Recent developments
Performance Venue
On December 16, 2021, the Company received approval of the lease terms of the Performance Venue from
Toronto City Council. This is the final review and approval required at the municipal level. The Company
announced that construction of the Performance Venue is expected to be completed in 2025. To be located
in the heart of the historic Exhibition Place, the proposed state-of-the-art theatre-style entertainment venue,
developed by global design firm Populous, is anticipated to book 180-200 events per year, creating a new
node within the area for diverse employment and economic activity. The venue is designed to be a
destination at its core, driven primarily by premium music and entertainment bookings, in addition to major
city-wide conventions, corporate events and product launches, award shows and naturally, a full slate of
esports events increasing over time. It will also provide a home to the Company’s professional Call of Duty
and Overwatch League franchises. The lease referred to above has not been executed. OAM expects that
construction of the Performance Venue will be privately financed, with OAM expecting to hold a minority
ownership interest. There are no financial commitments or guarantees entered into at this time.
COVID-19 pandemic
The COVID-19 pandemic has caused significant financial market and social dislocation globally as cities
and countries respond in various ways to address the outbreak. Although the pandemic has created
uncertainty during this period, videogaming trends have been positively impacted with viewership and
player engagement generally increasing.
While COVID-19 had a negative effect on revenues as a result of the cancellation of certain live events that
were planned in Toronto, there are ongoing discussions and interest remains high for live events to resume
once the pandemic subsides. As announced on April 21, 2022, the Company will be hosting its first major
live event since the start of the pandemic; the Call of Duty League Major III. The Company continues to
produce and deliver online and virtual events. The Company will continue to monitor the pandemic
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situation and continuously assess any potential further impact on its operations. It is not clear what the
impact of a prolonged pandemic would be on the Company’s business.

SUBSEQUENT EVENTS
On April 6, 2022 and April 25, 2022, the Company received confirmation from certain League Offices
agreeing to defer certain of the Company’s remaining entry fee payments by 12 months, respectively. As
of the date of the amendments, the modification to the franchise payable decreases the current portion of
payable related to franchise assets by $11,752, with an offsetting increase to the long-term portion. As a
result of the amendment, the contractual cash flow table for payable related to franchise assets table is
updated as: $1,731 for less than 1 year; $13,483 for 1 to 2 years; and $27,630 for greater than 2 years.
On April 14, 2022 the Company announced its entry into the Valorant esports ecosystem.
On April 19, 2022 the Company formally announced that it will cease operations of it’s CS:GO team

NON-IFRS FINANCIAL MEASURES
This MD&A includes references to adjusted EBITDA. Adjusted EBITDA is a non-IFRS financial measure
and is defined by the Company as net income or loss before income taxes, finance costs, depreciation and
amortization, decrease in net present value of franchise obligations, foreign exchange gains / loss, assistance
payments from Franchise League and government assistance, restructuring costs, impairment charges and
share-based compensation. We believe that adjusted EBITDA is a useful measure of financial performance
because it provides an indication of the Company’s ability to capitalize on growth opportunities in a costeffective manner, finance its ongoing operations and service its financial obligations.
This non-IFRS financial measure is not an earnings or cash flow measure recognized by IFRS and does not
have a standardized meaning prescribed by IFRS. Our method of calculating such a financial measure may
differ from the methods used by other issuers and, accordingly, our definition of this non-IFRS financial
measure may not be comparable to similar measures presented by other issuers. Investors are cautioned
that non-IFRS financial measures should not be construed as an alternative to net income determined in
accordance with IFRS as indicators of our performance or to cash flows from operating activities as
measures of liquidity and cash flows.
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QUARTERLY HIGHLIGHTS
•
•
•

Revenue increased to $2,099 for the three month period ended March 31, 2022, compared to $1,298
for the three month period ended March 31, 2021.
Net loss for the period was $4,638 for the three month period ended March 31, 2022, compared to
a net loss for the period of $3,785 for the three month period ended March 31, 2021.
Adjusted EBITDA was ($2,073) for the three month period ended March 31, 2022, compared to
($2,431) for the three month period ended March 31, 2021.

SELECTED QUARTERLY FINANCIAL INFORMATION
The selected financial information below was derived from the Company’s unaudited condensed
consolidated interim financial statements for the three months ended March 31, 2022 and 2021.

March 31, 2022

March 31, 2021

$2,099

$1,298

6,095

4,411

(3,996)

(3,113)

Depreciation

311

298

Amortization

80

427

Foreign exchange gain

(267)

(401)

Finance cost

1,437

990

993

281

Other income

(1,923)

(682)

Loss before income taxes

(4,627)

(4,026)

11

(241)

(4,638)

(3,785)

(In thousands of Canadian dollars, except per share amount,
unaudited)

Revenue
Operating costs
Loss before the undernoted

Share-based compensation

Income tax expense (recovery)
Net loss for the period
Other comprehensive income (loss):
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Foreign currency translation

(954)

(1,480)

($5,592)

($5,265)

Basic

($0.06)

($0.07)

Diluted

($0.06)

($0.07)

($2,073)

($2,431)

130,765

125,285

21,317

53,722

389

79

1,710

1,219

Team Operations

(1,845)

(2,613)

Business Operations

(2,782)

(1,413)

Comprehensive loss for the period
Loss per share:

Adjusted EBITDA1

Balance Sheet Summary:

Total assets
Total liabilities

Revenue by segment:
Team Operations
Business Operations

Loss before income taxes by segment:

1

Adjusted EBITDA is a non-IFRS measure. Refer to “Non-IFRS Measures” and “Reconciliation of Net Loss to Adjusted EBITDA”.
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RECONCILIATION OF NET LOSS TO ADJUSTED EBITDA
The following table presents a reconciliation of net loss to adjusted EBITDA for the three months ended
March 31, 2022 and 2021:

March 31, 2022

March 31, 2021

$

$

(4,638)

(3,785)

11

(241)

Depreciation

311

298

Amortization

80

427

Finance cost

1,437

990

Foreign exchange gain

(267)

(401)

993

281

(2,073)

(2,431)

(In thousands of Canadian dollars)
Net loss for the period
Income tax expense (recovery)

Share-based compensation
Adjusted EBITDA

RESULTS OF OPERATIONS
Revenues
For the three months ended March 31, 2022, revenues amounted to $2,099 as compared to $1,298 for the
three months ended March 31, 2021, representing an increase of $801.
Revenues for our Team Operations segment increased by $310 to $389 for the three months ended March
31, 2022, as compared to $79 for the same period in 2021. The increase is primarily due to the timing of
recognizing true-ups to league share revenue accruals.
Revenues for our Business Operations segment increased by $491 to $1,710 for the three months ended
March 31, 2022, as compared to $1,219 for the same period in 2021. The increase was primarily due to
higher sponsorship revenues from new sponsors signed over the course of 2021 as well as new sponsors
signed in the year including Zilliqa.
Operating costs
For the three months ended March 31, 2022, operating costs amounted to $6,095 as compared to $4,411 for
the three months ended March 31, 2021, representing an increase of $1,684. The increase in operating was
primarily due to management’s accrual of corporate bonuses of $518 in the quarter, a change from the prior
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comparative period in which the full amount of the 2021 corporate bonuses were not accrued until the fourth
quarter. This was further increased by on-going costs related to being a public reporting entity as well as
increased team operations and roster and team payroll costs as the Company continues to invest in the
competitive success of its teams.
Adjusted EBITDA
For the three months ended March 31, 2022 adjusted EBITDA amounted to ($2,073) as compared to
($2,431) for the three months ended December 31, 2021, representing an improvement of $358. The
increase is partially attributable to an increase in revenue of $800, offset by an increase of operating costs
of $1,684. The increase is primarily attributable to an increase of $1,242 in other income primarily
attributable to player sales in the period.
Net loss after income taxes
For the three months ended March 31, 2022, net loss after income taxes amounted to $4,638 after deducting
a non-cash income tax expense of $11 from net income before income taxes, as compared to a net loss after
income taxes of $3,785 for the three months ended March 31, 2021 after adding an income tax recovery of
$241.
The increase in net loss is a result of higher revenues of $801 over the prior period offset by higher operating
costs of $1,684 over the prior period. Decreases in non-operating costs of $282 were mostly offset by
increases in income tax expense of $252 from the comparative period’s income tax recovery.
Within the decrease in non-operating costs, increases in finance costs of $447 and share-based
compensation of $712 were nearly fully offset by increases in other income of $1,242. The decrease can be
primarily attributable to decreases in amortization on intangible assets of $347, due to player sales of
capitalized player contracts in the comparative period.

LIQUIDITY AND CAPITAL RESOURCES
Capital management
The Company’s objective in managing its capital is to ensure sufficient liquidity to finance its operations,
maximize the preservation of capital and deliver competitive returns on invested capital. To fund its
activities for the next twelve months, the Company will rely on the proceeds of prior financings. The
Company manages its excess cash to ensure that it has sufficient reserves to fund its operations and capital
expenditures.
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The Company’s liquidity and capital resources as at March 31, 2022 and 2021 were as follows:

March 31, 2022

December 31, 2021

$

$

Cash and cash equivalents

26,347

29,577

Total current assets

32,836

35,691

Total current liabilities

21,317

15,903

Working capital

11,519

19,788

130,765

135,460

53,557

53,540

(In thousands of Canadian dollars)

Total assets
Total liabilities

Cash flows
March 31, 2022
(In thousands of Canadian dollars)

March 31, 2021
$

$

(2,734)

(1,941)

Cash flow used in from financing activities

(300)

944

Cash flow used in investing activities

(53)

(459)

Decrease in cash and cash equivalents

(3,087)

(1,456)

Cash and cash equivalents, beginning of period

29,577

5,585

(143)

(212)

26,347

3,917

Cash flow used in operating activities

Effect of exchange rate changes on cash and cash equivalents
Cash and cash equivalents, end of period
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RISK MANAGEMENT
In the normal course of business, the Company is exposed to a number of risks that can affect its operating
performance. Certain of these risks and the actions taken to manage them are discussed below.
Foreign currency risk:
The Company undertakes transactions denominated in foreign currencies; consequently, exposures to
exchange rate fluctuations arise. The Company does not use derivative instruments to reduce its exposure
to foreign currency risk.
During the period, the Company recognized a foreign exchange gain of $267 (three months ended March
31, 2021 – gain of $401) primarily due to the appreciation of the Canadian dollar relative to the U.S. dollar.
The summary quantitative data about the Company's material exposure to currency risk is as follows:

March 31,
2022

USD

December 31,
2021

Cash
Receivables
Payables

$

1,248
438
(21,644)

$

1,578
185
(20,647)

Net consolidated statement of financial position exposure

$

(19,958)

$

(18,884)

March 31,
2022

EUR

December 31,
2021

Cash
Receivables
Payables

€

1,009
2,316
(2,581)

€

420
1,263
(2,649)

Net consolidated statement of financial position exposure

€

744

€

(966)

Credit risk:
Credit risk refers to the risk that a counterparty will default on its contractual obligations, resulting in
financial loss to the Company. The Company does not provide any guarantees which would expose the
Company to credit risk.
The credit risk on cash is limited because the counterparties are banks with high credit ratings assigned by
international credit-rating agencies. Trade receivables consist of customers spread across diverse industries.
For the three months ended March 31, 2022, four major customers each representing more than 10% of
consolidated revenues, in aggregate make up 2% of trade receivables as at March 31, 2022 (19% of trade
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receivables as at December 31, 2021). Ongoing credit evaluation is performed on the financial condition of
trade receivables. The Company has not recognized an allowance for doubtful accounts in 2022 or 2021
based on its ongoing evaluation of the credit risk for uncollected receivables.
At March 31, 2022, the aging of trade receivables that were not impaired were as follows:
March 31,
2022
Neither past due nor impaired
Past due 1-30 days
Past due 31-90 days
Past due > 90 days

December 31,
2021

$

3,758
71
5
1,080

$

3,588
83
143
1,092

$

4,914

$

4,906

Management believes that the unimpaired amounts that are past due by more than 30 days are still
collectible in full, based on the credit worthiness of these customers and evaluation of customer credit risk.
Liquidity risk:
Liquidity risk refers to the risk that the Company will encounter difficulty in meeting obligations associated
with financial liabilities that are settled by delivering cash or another financial asset.
The Company manages liquidity risk by maintaining adequate cash balances and by continuously
monitoring forecast and actual cash flows, and by matching the maturity profiles of financial assets and
liabilities.
The following table provides details of the Company's remaining contractual maturity for its non-derivative
financial liabilities with agreed repayment periods. The table has been drawn up based on the undiscounted
cash flows of financial liabilities based on the earliest date on which the Company can be required to pay
as of March 31, 2022.

OverActive Media Corp.
Management Discussion and Analysis
For the three months ended March 31, 2022 and 2021

Carrying
amount
Trade payable and accrued
liabilities
Notes payable
Payable related to
franchise
assets
Lease liabilities
Long-term debt

$

2,378
63

Contractual
cash flows

$

2,378
63

29,759
1,741
482

42,844
1,913
537

$ 34,423

$ 47,735

Less than
1 year

On demand

$

$

-

$

2,378
63

1 to 2
years

$

-

> 2 years

$

-

-

13,483
947
179

9,107
828
179

20,254
138
179

-

$ 17,050

$ 10,114

$ 20,571

See “Subsequent Events” which notes that subsequent to year end the Company received confirmation from
certain League Offices agreeing to defer payables related to franchise assets by one year.

OFF BALANCE SHEET ARRANGEMENTS
The Company has not entered into any off-Balance Sheet arrangements.

CONTINGENCIES
There exist certain other claims and potential claims against the Company, including certain chargebacks
based on exceeding certain pre-defined revenue-sharing thresholds, and commodity and other tax liabilities,
none of which is expected to have a material adverse effect on the financial position of the Company. A
provision is recognized if there is a probable outflow of resources and the amount can be estimated reliably.

DIVIDEND POLICY
The Company’s current policy is to retain future earnings to finance its growth. Any future determination
to pay dividends will be made at the discretion of the Company’s Board of Directors and will depend on
the Company’s financial condition, results of operations, capital requirements and other such factors as the
Board of Directors may deem relevant.

RELATED PARTIES TRANSACTIONS
On February 9, 2022, the Company sold a portion of its construction in progress asset related to
buildings to Harlo Capital, a related party. The sale of the construction in progress asset was made
at book value, for consideration of $505.
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SEASONALITY
The Company’s financial results generally vary from quarter to quarter as a result of changes in general
economic conditions and seasonal fluctuations, among other things, in each of the reportable segments. The
majority of the Company’s revenue in the Team Operations segment is expected to be related to our
franchises receiving a share of the revenue from the associated leagues, which is typically recognized by
the Company subsequent to the completion of the season and as amounts can become reasonably estimated
or guaranteed by the Franchise Leagues typically in the third and fourth fiscal quarters. Prize money is less
predictable and the timing of such revenues would be related to the timing of tournaments, typically in the
second and third fiscal quarters. However, revenues related to sponsorships and partnerships, and
merchandise are more evenly earned and recognized through the year. Revenues related to live events and
ticket admission sales are earned as those events are delivered.

STOCK-BASED COMPENSATION
The purpose of the Company's stock option plan (the "Plan") is to assist the Company in attracting, retaining
key employees, officers, directors, and consultants who will contribute to the Company's long-term success
by providing them incentives that align their interests with those of the shareholders of the Company. The
Plan is administered by the Board.
The following reconciles the number of options available for grant under the Plan as of March 31, 2022 and
December 31, 2021:

March 31,
2022
Options available for grant, beginning of period

December 31,
2021

1,697

3,074

(220)

(3,891)

Forfeited

-

486

Increase in ESOP pool

-

2,028

1,477

1,697

Granted

Options available for grant, end of period

Options granted under the Plan generally vest as follows:
•

one third of the options granted vest on the anniversary of the grant date specified in the option
agreement that is one year after the date of grant with the remaining options vesting on second
and third anniversary of the grant date respectively.
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Options generally expire ten years following the grant date.
A summary of the status of the Plan as at March 31, 2022 and December 31, 2021 presented below:

March 31, 2022

Number of
options
Beginning of period, options outstanding

December 31, 2021

Weighted
average
exercise
price

Weighted
average
exercise
price

Number of
options

6,156 $

1.92

2,926 $

1.76

220

1.19

3,780

2.21

Re-issue to former ACC holders

-

-

111

0.90

Exercised

-

-

(175)

1.86

Forfeited

-

-

(486)

2.21

Granted

Balance, end of period

6,376 $

1.89

6,156 $

1.92

Exercisable, end of period

2,880 $

1.52

2,768 $

1.49

The Company used the Black-Scholes-Merton formula to estimate the grant date fair value of options
granted during the period based on the following inputs:

March 31,
2022

December 31,
2021

Weighted average fair value

$

0.73

$

1.77

Weighted average share price at grant date

$

1.19

$

2.21

Expected volatility
Expected option life
Expected dividend
Risk- free interest rate (based on government bonds)

68%

103%

6.00 years

5.88 years

0%

0%

1.68%

1.53%
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For the three months ended March 31, 2022, the Company recorded share-based compensation of $993
(three months ended March 31, 2021 - $281). Included within share-based compensation for the three
months ended March 31, 2022 is $113 (March 31, 2021 - $126) for services received from third parties in
exchange for equity consideration.
Unrecognized stock-based compensation expense related to stock option plans was $2,573 as at March 31,
2022 (December 31, 2021 - $3,289) and will be recognized in net income over the remainder of their
respective vesting periods.
A summary of the Company’s warrants outstanding as at March 31, 2022 is presented below:

March 31, 2022
Weighted
average
Number of
exercise
warrants
price
Beginning of period, options outstanding

614

$

December 31, 2021
Weighted
average
Number of
exercise
warrants
price

2.25

614

$

2.25

Granted

-

-

-

-

Re-issue to former ACC holders

-

-

55

0.90

Exercised

-

-

(55)

0.90

Forfeited

-

-

-

-

Balance, end of period

614

$

2.25

614

$

2.25

Exercisable, end of period

614

$

2.25

614

$

2.25

In connection with the Qualifying Transaction in the prior year, the Company issued 614 in warrants to its
Agents. Expenses associated with these warrants were capitalized as share issuance costs. Each warrant is
exercisable into one common share and expires on July 13, 2023. The Company used the Black-ScholesMerton formula to estimate the grant date fair value of warrants granted during the period based on the
following inputs:

December 31,
2021
Weighted average fair value

$

0.95

Weighted average share price at grant date

$

2.25
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Expected volatility
Expected option life
Expected dividend
Risk- free interest rate (based on government bonds)

110%
1.00 years
0%
1.55%

OUTSTANDING SHARE DATA
The Company has 80,308 Company Shares, 6,406 stock options, and 614 warrants outstanding as of the
date of this MD&A.
On July 9, 2021, the Company completed its Qualifying Transaction (as defined in TSXV Policy 2.4)
resulting from the reverse takeover of OverActive Media Corp. by Abigail Capital Corporation. The
Company received final TSXV approval for the transaction and the Resulting issuer became publicly traded
on the TSXV under the ticker “OAM”.
In connection with the Brokered Financing, the Company issued to the Agents a total of 614 broker
warrants. Each broker warrant entitles the holder thereof to purchase one Company Share at a price of $2.25
per share for a period of 24 months from the completion of the Qualifying Transaction. Subsequent to the
Qualifying Transaction another 55 warrants were issued to Abigail Capital Corporation’s Agents, of which
all were subsequently exercised.

CRITICAL ESTIMATES AND JUDGEMENTS
Refer to the 2021 Annual MD&A and the 2021 annual audited consolidated financial statements and notes
thereto for a discussion of the accounting policies and estimates that are critical to the understanding of the
business operations and result of operations.
In the quarter, the Company executed a corporate sponsorship agreement where a portion of the transaction
price will be paid in a cryptocurrency. In accordance with IFRS 15, Revenue from contract with customers,
the Company will measure the non-cash consideration at the beginning of the period when the related
obligations are being satisfied. The value of the fixed fee component of non-cash consideration is
determined based on a stated amount of Euros. As at March 31, 2022, the Company has not yet received
the cryptocurrency.
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New accounting pronouncements
No accounting standards and amendments were effective for the interim and annual consolidated financial
commencing January 1, 2022 that had a material impact on the financial results and no new standards or
future amendments are expected to have any material impact at this time.
On March 11, 2020, the World Health Organization recognized the outbreak of COVID-19 as a pandemic
and since then the Company has been closely monitoring related developments and the impact on the
business. Due to the uncertainty surrounding the duration and potential outcomes of the COVID-19
pandemic, and the unpredictable and continuously changing impacts and related government responses,
there is more uncertainty associated with the Company's assumptions, expectations, and estimates.

RISKS AND UNCERTAINTIES
Due to the nature of the Company’s business, the legal and economic climate in which it operates and its
present stage of development, the Company may be subject to significant risks. The Company’s future
development and operating results may be very different from those expected as at the date of this
MD&A. Readers should carefully consider all such risks. In addition to those risks discussed under “Risk
Management”, risk factors relating to the Company include, but are not limited to, the following:
•

The Company has a limited operating history;

•

The Company’s future revenues are uncertain;

•

The Company has historical losses and negative operating cash flows;

•

The Company cannot be certain that additional financing will be available on reasonable terms
when required, or at all;

•

The Company’s business has been and will continue to be impacted by the on-going COVID19 pandemic;

•

In future periods the Company may have a material uncertainty that may cast significant doubt
on the company's ability to continue as a going concern;

•

The Company has grown and plans to continue to grow at a very rapid pace;

•

The Company’s business is substantially dependent on the continued popularity and/or
competitive success of esports;

•

The Company’s reliance on publishers, leagues, sponsors and corporate partners;

•

Risks associated with brand development and reputation;
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•

Dependence on key personnel;

•

Risks associated with league and tournament participation;

•

The Company’s business model and use of technology;

•

The Company’s intellectual property may be subject to misappropriation;

•

League rules and regulations may have a negative effect on the Company;

•

The Company’s business is highly competitive and competition presents an ongoing threat to
the success of its business;

•

The Company’s esports decisions may have material negative effects on its business and
results of operations;

•

Injuries to, and illness of, players on the Company’s esports teams could hinder its success;

•

Risks associated with potential future acquisitions;

•

International expansion and operations in foreign markets expose the Company to risks
associated with international sales and operations;

•

Risks relating to conflicts of interest and general business regulation, including privacy laws;

•

The Company’s management team has limited experience managing a public company, and
regulatory compliance may divert its attention from the day-to-day management of its business

•

The requirements of being a public company may strain the Company’s resources, divert
management’s attention and affect its ability to attract and retain executive management and
qualified board members;

•

The Company cannot guarantee absolute protection against unauthorized attempts to access
its IT systems;

•

The Company cannot guarantee that it will be able to successfully develop its proposed
entertainment facility in Toronto;

•

If research analysts do not publish research about the Company’s business or if they issue
unfavourable commentary or downgrade the Company’s Shares, the Company’s stock price
and trading volume could decline;

•

The Company does not intend to pay dividends for the foreseeable future;
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•

The market price of the Company Securities may decline due to the large number of
outstanding common shares eligible for future sale;

•

The Company may issue additional equity securities, or engage in other transactions that could
dilute its book value or affect the priority of the Company Shares, which may adversely affect
the market price of the Company’s Shares;

•

The Company may invest or spend the proceeds of the Financing in ways with which investors
may not agree or in ways which may not yield a return;

•

Tax risks and uncertainties facing the Company;

•

Investors may have Canadian and non-Canadian income tax consequences related to holding
the Company’s Shares; and

•

General risks and uncertainties arising out of adverse economic changes

