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ANNUAL INFORMATION FORM – PRELIMINARY NOTES 

This annual information form (“AIF”) of Champion Gaming Group Inc. (“Champion Gaming” or the 
“Company”) is presented on a consolidated basis with its subsidiaries: Champion Gaming Inc. 
(“Champion”); Champion Gaming USA Inc. (“Champion Gaming USA”); and EdjSports, LLC (“EdjSports”) 
(collectively, “Champion Gaming” or the “Company” and referred to individually as the context may 
require). 

CURRENCY AND EXCHANGE RATES 

In this AIF, references to ‘‘$’’ or ‘‘CDN $’’ are to Canadian dollars and references to ‘‘US $’’ are to United 
States dollars. Champion’s financial statements are expressed in Canadian Dollars. All other financial 
information (unless specified otherwise) contained in this AIF is expressed in Canadian dollars. 

The following table shows, for the years and dates indicated, certain information regarding the Canadian 
dollar/ United States dollar exchange rate. The information is based on the exchange rate as reported by 
the Bank of Canada. Such exchange rate on December 30, 2021 was CDN $0.78127 = US $1.00. 

 Year Ended December 31 

 2020 2019 2018 

Highest rate during the period 0.7863 0.7699 0.8138 

Lowest rate during the period 0.6898 0.7353 0.7330 

Average spot rate for the period 0.7461 0.7537 0.7721 

Rate at the end of the period  0.7854 0.7699 0.7330 
 

FORWARD-LOOKING INFORMATION 

This AIF contains forward looking statements and forward-looking information within the meaning of 
applicable Canadian securities laws (such forward looking statements and forward-looking information 
being collectively hereinafter referred to as “forward-looking statements”). Such forward-looking 
statements are based on expectations, estimates and projections as at the date of this AIF. Any statements 
that involve discussions with respect to predictions, expectations, beliefs, plans, projections, objectives, 
assumptions or future events or performance (often but not always using phrases such as “expects”, “is 
expected”, “anticipates”, “plans”, “budget”, “scheduled”, “forecasts”, “estimates”, “believes” or “intends”, 
or variations of such words and phrases (including negative and grammatical variations), or stating that 
certain actions, events or results “may”, “could”, “would”, “should”, “might” or “will” be taken, occur or be 
achieved) are not statements of historical fact and may be forward-looking statements and are intended to 
identify forward-looking statements. These forward-looking statements include, but are not limited to, 
statements and information concerning: availability of financing, changes in domestic and international 
government regulation, general economic condition, general business conditions, limited time being 
devoted to business by directors, escalating professional fees, escalating transaction costs, completion of 
acquisitions and/or sales, competition, fluctuation in foreign exchange rates, competition, stock market 
volatility, unanticipated operating events and liabilities inherent in industry. Readers are cautioned that the 
foregoing list of important factors and assumptions is not exhaustive. Forward-looking statements are not 
guarantees of future performance and are inherently uncertain. Events or circumstances could cause the 
Company's actual results to differ materially from those estimated or projected and expressed in, or implied 
by, these forward-looking statements.  

Forward-looking statements are based on the beliefs of the Company's management, as well as on 
assumptions, which such management believes to be reasonable based on information available at the time 
such statements were made. Such forward-looking information involves known and unknown risks, 
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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.  However, by their nature, forward-looking statements are 
based on assumptions and involve known and unknown risks, uncertainties and other factors which may 
cause the actual results, performance or achievements to be materially different from any future results, 
performance or achievements expressed or implied by the forward-looking statements. Forward-looking 
statements are subject to a variety of risks, uncertainties and other factors which could cause actual results, 
performance or achievements to differ from those expressed or implied by the forward-looking statements, 
including, without limitation, factors relating to the Company’s business, operations and financial 
performance, including the Company’s growth strategy, its ability to effectively compete in the global 
gaming industry, and its ability to successfully acquire and integrate new operations; market and global 
conditions and economic factors beyond our control, including the potential adverse effects of the ongoing 
global coronavirus (“COVID-19”) pandemic on capital markets, general economic conditions, 
unemployment and our liquidity, operations and personnel; intense competition and competitive pressures 
from other companies worldwide in the industries in which the Company operates; the Company’s ability 
to raise financing in the future; its success in retaining or recruiting officers, key employees or directors; 
and litigation and the ability to adequately protect its intellectual property rights, which are outlined in the 
section entitled “Risk Factors” in this AIF. In addition, the global financial and credit markets have 
experienced significant debt and equity market price volatility which could have a particularly significant, 
detrimental and unpredictable effect on forward-looking statements.  

The list of risk factors set out in this AIF is not exhaustive of the factors that may affect any forward-looking 
statements of the Company. Actual results, performance or achievements could differ materially from those 
projected in the forward-looking statements as a result of the matters set out in this AIF generally and 
certain economic and business factors, some of which may be beyond the control of the Company. The 
Company undertakes no obligation to update publicly or otherwise revise any forward-looking statements 
or the foregoing list of factors, whether as a result of new information or future events or otherwise, except 
as may be required under applicable securities laws. For all of these reasons, the Company's securityholders 
should not place undue reliance on forward-looking statements. 

GLOSSARY 

Unless otherwise indicated or the context otherwise requires, the following definitions are used in this AIF.  
Capitalized terms not otherwise defined herein have the meaning ascribed thereto in the Exchange policies 
and applicable securities law. 

“Acquisition Agreement” means the acquisition agreement dated September 8, 2021 between the 
Company, Prime City Subco and Champion, a copy of which is available under the Company’s profile on 
SEDAR at www.sedar.com. 

“Affiliate” means a company that is affiliated with another company as described below. 

A company is an “Affiliate” of another company if: 

(a) one of them is the subsidiary of the other; or 

(b) each of them is controlled by the same Person. 

A company is “controlled” by a Person if: 

(a) voting securities of the company are held, other than by way of security only, by or for the benefit 
of that Person; and 

(b) the voting securities, if voted, entitle the Person to elect a majority of the directors of the company. 
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A Person beneficially owns securities that are beneficially owned by: 

(a) a company controlled by that Person; or 

(b) an Affiliate of that Person or an Affiliate of any company controlled by that Person. 

“AIF” means this annual information form;  

“Amalgamation” means the amalgamation of Champion and Prime City Subco pursuant to the OBCA and 
the Acquisition Agreement. 

“Amalgamation Agreement” means the amalgamation agreement between the Company, Champion and 
Prime City Subco entered into substantially in the form attached as Schedule “A” to the Acquisition 
Agreement. 

“Champion” means, prior to the completion of the Transaction, Champion Gaming Inc., a private limited 
liability company then existing under the laws of Ontario and, from and after the effective time of its 
amalgamation with Prime City Subco under the OBCA pursuant to the Amalgamation Agreement, the new 
corporation of the same name, formed upon such amalgamation, and existing as a wholly owned subsidiary 
of the Company. 

“Champion Convertible Debentures” has the meaning ascribed to such term under the heading “General 
Development of the Business - Three Year History”. 

“Champion Gaming” or the “Company” means Champion Gaming Group Inc. (formerly, Prime City One 
Capital Corp.), an Ontario corporation. 

“Champion Gaming USA” means Champion Gaming USA Inc., a Nevada Corporation. 

“Change of Control” includes situations where after giving effect to the contemplated transaction and as a 
result of such transaction: 

(a) any one Person holds a sufficient number of the Voting Shares of the Issuer or company to affect 
materially the control of the Issuer or company, or 

(b) any combination of persons, acting in concert by virtue of an agreement, arrangement, commitment 
or understanding hold in total a sufficient number of the Voting Shares of the Issuer or company to 
affect materially the control of the Issuer or Company; 

where such Person or combination of Persons did not previously hold a sufficient number of Voting Shares 
to affect materially the control of the Issuer or company.  In the absence of evidence to the contrary, any 
Person or combination of Persons acting in concert by virtue of an agreement, arrangement, commitment 
or understanding, hold more than 20 per cent of the Voting Shares of the Issuer or company is deemed to 
materially affect the control of the Issuer or company. 

“Common Shares” means the common shares in the capital of the Company; 

“Company” or “Champion Gaming Group” means Champion Gaming Group Inc. (formerly, Prime City One 
Capital Corp.);  

“Consolidation” means the consolidation of the Common Shares on the basis of four existing Common 
Shares for one new Common Share completed by the Company on November 29, 2021, prior to the closing 
of the Transaction. 
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“EdjSports” means EdjSports, LLC. 

“EdjSports Share Purchase Agreement” means the share purchase agreement dated July 20, 2021, 
between Champion, EdjSports and EdjSports, Inc. with respect to the EdjSports Transaction. 

“EdjSports Transaction” has the meaning set out in the section entitled “Corporate Structure” in this AIF.  

“Exchange” means the TSXV. 

“Finder Warrants” means the outstanding finder’s warrants of the Company, each entitling the holder to 
purchase one Common Share for a purchase price of $0.30 on or before September 3, 2022. 

“Insider” if used in relation to an Issuer, means: 

(a) a director or senior officer of the Issuer; 

(b) a director or senior officer of the company that is an Insider or subsidiary of the Issuer; 

(c) a Person that beneficially owns or controls, directly or indirectly, Voting Shares carrying more than 
10 per cent of the voting rights attached to all outstanding Voting Shares of the Issuer; or 

(d) the Issuer itself if it holds any of its own securities. 

“Investor Relations Activities” has the meaning given to such term in the policies of the TSXV. 

“Issuer” means a company and its subsidiaries which have any of its securities listed for trading on the 
Exchange and, as the context requires, any applicant company seeking a listing of its securities on the 
Exchange. 

“NI 51-102” means National Instrument 51-102 - Continuous Disclosure Obligations.  

 “OBCA” means the Business Corporations Act (Ontario), as amended from time to time, including the 
regulations promulgated thereunder. 

“Omnibus Plan” means the Omnibus Equity Incentive Compensation Plan of the Company. 

“PASPA” means the Professional and Amateur Sports Protection Act of 1992.  

“Performance Warrants” means the outstanding performance warrants of the Company to Common 
Shares, as described below under the heading “Description of Capital Structure – Warrants – Performance 
Warrants”. 

“Person” means any natural person, partnership, limited partnership, joint venture, syndicate, sole 
proprietorship, body corporate with or without share capital, unincorporated association, trust, trustee, 
executor, administrator or other legal personal representative. 

“Prime City Subco” means 2864754 Ontario Inc., a wholly owned subsidiary of the Company incorporated 
pursuant to the OBCA for the purposes of completing the Amalgamation, which amalgamated with 
Champion on the completion of the Transaction to form Champion Gaming Inc. 

“SEDAR” means the System for Electronic Document Analysis and Retrieval at www.sedar.com.  

“Transaction” means the Amalgamation and related transactions effected pursuant to the Acquisition 
Agreement and as described herein under the heading “General Development of the Business - General”. 
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“TSXV” means the TSX Venture Exchange. 

“United States”, “U.S.” or “USA” means the United States of America, its territories and possessions, any 
state of the United States and the District of Columbia. 

“Voting Share” means a security of an Issuer that: 

(a) is not a debt security; and 

(b) carries a voting right either under all circumstances or under some circumstances that have 
occurred and are continuing. 

CORPORATE STRUCTURE 

Name, Address and Incorporation 

Champion Gaming Group Inc. (formerly, Prime City One Capital Corp.) was incorporated on September 2, 
2004 under the Business Corporations Act (Ontario) (the “OBCA”), under the name of “Scorpio Capital 
Corp.”. On August 28, 2007, the Company filed articles of amendment to change its name to “Prime City 
One Capital Corp.”. The Company again filed articles of amendment on May 26, 2016, to consolidate its 
then issued and outstanding common shares on a 50 for one basis. On October 26, 2005, the Company 
completed its initial public offering and was admitted for trading on the TSXV as a “Capital Pool Company”. 
The Company completed its “Qualifying Transaction” under the policies of the TSXV on January 1, 2007, 
whereby it acquired BDE Equities Inc. On March 22, 2010, the Common Shares were delisted from the TSXV 
and became listed on for trading on the NEX Board of the TSXV.  

On November 30, 2021, the Company completed the Transaction (see “General Development of the 
Business - General” below). Prior to the completion of the Transaction, on November 29, 2021, the 
Company filed articles of amendment and changed its name from “Prime City One Capital Corp.” to 
“Champion Gaming Group Inc.” and consolidated its Common Shares on the basis of one post-consolidation 
Common Share for every four pre-consolidation Common Shares (the “Consolidation”). 
 
As of the date of this AIF, the Company has 65,945,840 Common Shares issued and outstanding.  
 
The head office of the Company is located at 552 E Market St., Suite 201, Louisville, KY 40202, and its 
registered and records office is located at Suite 401, 217 Queen Street West, Toronto, Ontario M5V 0R2. 

The Common Shares are listed for trading on the TSXV under the trading symbol “WAGR”.  

Inter-corporate Relationships 

Set out below is the structure of the Company and its material subsidiaries, including the jurisdiction of 
incorporation of the applicable subsidiary owned, controlled or directed by the Company: 
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 Champion Gaming Group Inc. 
(Formerly, Prime City One Capital Corp.) 

(Ontario) 

 

     

  100%     

Champion Gaming Inc. 
(Ontario) 

 
 

100% 
  

   

 Champion Gaming USA Inc. 

(Nevada) 

 

 100%   

 EdjSports, LLC 

(Kentucky) 

 

 
 

GENERAL DEVELOPMENT OF THE BUSINESS 

General 

The Company is a media company that provides online sports wagering data, analytics and content, 
including predictive and prescriptive analytical models and win probability applications and statistics in the 
sports industry for teams, media, fans, and bettors. The sports analytical and data solutions currently 
offered by the Company to its customers include: a fully customized probability engine; interactive sports 
matchup models; spread and over/under distributions; and sports statistics and historical data statistics. 
Using proprietary algorithms and databases, the Company, through its indirect subsidiary EdjSports, offers 
a suite of sports wagering tools, as well as content, news and information, all designed to assist its 
customers in making educated choices related to their sports wagering activities in an engaging and 
entertaining manner.  To date, EdjSports’ primary focus has been building and offering tools and content 
centered on the NFL. 
 
On November 30, 2021, the Company completed a business combination (the “Transaction”) with 
Champion Gaming Inc. (“Champion”) pursuant to an acquisition agreement (the “Acquisition Agreement”) 
dated September 8, 2021. In accordance with the terms of the Acquisition Agreement, the Company 
acquired all of the shares of Champion by way of a “three cornered” amalgamation, which involved the 
amalgamation of Champion with Prime City Subco, a wholly owned subsidiary of the Company, to form a 
newly amalgamated company, Champion Gaming Inc. (referred to herein as “Champion” after such the 
completion of the Transaction). 

The completion of the Transaction resulted in the reverse takeover of the Company by Champion pursuant 
to the policies of the TSXV. 

Prior to the completion of the Transaction on November 29, 2021, the Company changed its name from 
“Prime City One Capital Corp.” to “Champion Gaming Group Inc.” In addition, the company effected the 
Consolidation, pursuant to which its Common Shares were consolidated on the basis of one post-
consolidation Common Share for every four pre-consolidation Common Shares, such that, after completion 
of the Consolidation, the holders of Common Shares (“Shareholders”) held an aggregate of 3,050,486 post-
Consolidation Common Shares. Upon the completion of the Transaction, the Company issued an aggregate 
of 62,895,334 post-Consolidation Common Shares to Champion’s former shareholders at a deemed price 
of $0.25 per Common Share, on the basis of one Common Share for each one common share of Champion 
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held by them immediately prior to the closing of the Transaction. The Company also issued Common Share 
purchase warrants of the Company entitling the holders thereof to purchase an aggregate of 25,288,000 of 
Common Shares to the former holders of 24,000,000 performance warrants and 1,288,000 finder warrants 
of the Company on substantially similar terms.  

Effective upon closing of the Transaction, the board of directors of Champion Gaming was reconstituted to 
consist of: Kenneth Hershman, Sean O’Leary, David Lubotta, Paxton Baker and Cameron Wickham. Also, 
effective upon the completion of the Transaction, the management of Champion Gaming was changed to 
be made up of: Kenneth Hershman (Chief Executive Officer), John Barkeley (Chief Financial Officer), Sean 
O’Leary (President) and Frank Frigo (Chief Innovation Officer). 

Additional information related to the Transaction is set out in the Company’s filing statement dated 
November 14, 2021 and prepared in accordance with the policies of the TSXV, which is available under the 
Company’s profile on SEDAR at www.sedar.com. 

Three Year History and Recent Developments  

Champion Gaming  
 
Three Year History 
 
During each of the Company’s three most recent financial years ended prior to the completion of the 
Transaction, the Company did not engage in any active business operations. Its sole business during these 
periods consisted of seeking and evaluating strategic alternatives. 
 
Recent Developments  
 
On April 7, 2021, the Company entered into a letter agreement with Champion with respect to the 
Transaction. 

On May 7, 2021, the Company issued a promissory note (the “Note Payable”) to an arm’s length party in 
the principal amount of $15,000 in exchange for a loan advance in the same amount. The Note Payable is 
unsecured, bears interest at 20% per annum and is due on demand. As at June 30, 2021, $15,452 was 
outstanding under the Note Payable. 

On September 3, 2021, the Company incorporated Prime City Subco pursuant to the OBCA and on 
September 8, 2021, the Company and Prime City Subco entered into the Acquisition Agreement with 
Champion with respect to the Transaction.  

On September 13, 2021, Champion advanced a bridge loan in the principal amount of $50,000 to the 
Company as contemplated in the Acquisition Agreement. The bridge loan is payable on demand and bears 
interest at a rate of 8% per annum, compounded monthly. 

On November 29, 2021 the Company filed articles of amendment and changed its name from “Prime City 
One Capital Corp.” to “Champion Gaming Group Inc.” and effected the Consolidation. The Company 
completed the Transaction on November 30, 2021 and the Common Shares commenced trading on the 
TSXV under the ticker symbol “WAGR” on December 2, 2021. 

On November 30, 2021, the Company completed the Transaction, pursuant to which it acquired all of the 
issued and outstanding shares of Champion in accordance with the Acquisition Agreement.  

On December 29, 2021, the Company granted an aggregate of 2,300,000 RSUs under the Omnibus Plan. 
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History of Champion  

Champion is a wholly-owned subsidiary of the Company, formed upon the amalgamation of Champion 
Gaming Inc. and Prime City Subco under the OBCA, pursuant to articles of amalgamation dated November 
30, 2021, filed in connection with the completion of the Transaction. In the summary below, unless the 
context otherwise requires, references to “Champion” for the period prior to the completion of the 
Transaction refer to Champion Gaming Inc. prior to the amalgamation. 

Three Year History 
 
Champion was incorporated on February 2, 2021 under the OBCA.  

In an offering of convertible debentures (the “Champion Convertible Debentures”), with closings on April 
13, 2021, April 22, 2021 and May 3, 2021, Champion issued and sold, on a private placement basis, an 
aggregate of $1,556,000 in principal amount of Champion Convertible Debentures, and also issued an 
additional $80,000 in principal amount of Champion Convertible Debentures in satisfaction of $80,000 of 
fees payable for services rendered to Champion in connection with the offering. The Champion Convertible 
Debentures automatically converted into common shares of Champion, which were exchanged for 
Common Shares on the completion of the Transaction.  

On September 3, 2021, Champion, through its wholly owned subsidiary, Champion Gaming USA completed 
the acquisition (the “EdjSports Transaction”) of all of the membership interests in EdjSports by way of a 
securities exchange between Champion, Champion Gaming USA and EdjSports Inc. Prior to completing the 
EdjSports Transaction, Champion’s only business activities consisted of raising capital and evaluating, 
negotiating and closing the EdjSports Transaction.  

History of EdjSports 

Three Year History 
 
Developments in 2017 

EdjSports, is a limited liability company existing under the laws of the Commonwealth of Kentucky and 
wholly-owned indirectly by the Company. Its registered address is 552 E. Market Street #201 Louisville, KY 
40202.  

EdjSports was formed as a limited liability company pursuant to the Kentucky Limited Liability Company Act 
by filing Articles of Organization with the Secretary of State of Kentucky on May 31, 2017 and EdjSports and 
the Existing Members entered into an Operating Agreement dated as of May 1, 2018 (the “Initial Operating 
Agreement”).  

Upon its formation, EdjSports succeeded to the business of providing data intelligence for the sports 
industry, previously conducted by EdjAnalytics, LLC (“EdjAnalytics”), which at the time was primarily a 
“business-to-business” (B2B) company that derived revenue from the sale of software code, consulting 
services, and proprietary software as a service (SaaS) products to NFL teams and large sports betting 
organizations.  

In June 2017, EdjSports appointed Anthony DeFeo as President of EdjSports.  

Developments in 2018 

In February 2018, EdjSports began to attract media exposure, including on ESPN and in a New York Times 
article published on the morning of Super Bowl LII for its work on decision-making in the NFL.  
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On June 1, 2018, EdjSports acquired substantially all of the business and assets of Football Outsiders, Inc. 
(“FO”), pursuant to the terms of an asset purchase agreement entered into on the same date between 
EdjSports, FO and Aaron J. Schatz. Through the acquisition, EdjSports first entered the “business-to-
consumer” (B2C) market, and became engaged in, among other activities, the business of operating a 
website focusing on statistical analysis of the NFL and college football located at 
www.FootballOutsiders.com, producing content related to the NFL, college football, and fantasy football 
such as articles, podcasts, media commentary, and other related content, developing products related to 
football statistics such as the annual Football Outsiders Almanac, KUBIAK fantasy football projections, 
Defense-adjusted Value Over Average (DVOA) system, and creating other related content and products. 
EdjSports began to carry out a significant development overhaul of its Football Outsiders’ website and back-
end technology. 

On June 1, 2018, EdjSports entered into an asset purchase agreement (the “FO Asset Purchase Agreement”) 
between EdjSports, Football Outsiders, Inc. (“FO”), and Aaron J. Schatz, pursuant to which FO sold 
substantially all of its assets to EdjSports, contributing certain of its assets to EdjSports in exchange for the 
issuance of 500,000 Common Units of EdjSports (the “FO Units”) and selling certain assets to EdjSports for 
cash (collectively, the “FO Transaction”). EdjSports paid FO US $100 in cash and issued the FO Units to FO 
at the closing of the FO Transaction. The FO Asset Purchase Agreement provides that if (a) ESPN, Inc. 
exercises its option to extend the Services Agreement (the “ESPN Agreement”) dated as of September 1, 
2017, between FO and ESPN, Inc., upon substantially the same terms and conditions, or upon more 
favorable terms and conditions, or (b) EdjSports, in its discretion, elects not to continue under the ESPN 
Agreement, then EdjSports must pay FO US $40,000 in cash on August 31, 2018. 

The ESPN Agreement was renewed by ESPN, Inc. on substantially the same terms and conditions through 
August 31, 2019, with the exception of a decrease in the amount of consideration being paid to EdjSports 
by ESPN, Inc. Instead of agreeing to pay US $24,000 quarterly to EdjSports, ESPN, Inc. agreed to pay 
EdjSports US $14,500 quarterly. As a result, EdjSports was not required to make (and did not make) the US 
$40,000 payment to FO described above. 

In connection with the FO Transaction, EdjSports assumed the agreement (the “SIS Agreement”) dated as 
of August 29, 2017, between FO and Sports Info Solutions (“SIS”), pursuant to which EdjSports agreed to 
share a percentage of its revenue derived from subscriptions and products that utilize SIS sports data and 
statistics (the “SIS Data”) on EdjSports’ website and in EdjSports’ content. Under the SIS Agreement, SIS 
granted EdjSports a limited, non-exclusive license to use the SIS Data on EdjSports’ website and in EdjSports’ 
content. EdjSports agreed to pay SIS a percentage of its revenue derived from subscriptions and products 
that use the SIS Data. 

EdjSports terminated its President, Anthony DeFeo, on June 7, 2018. Under a Restricted Unit Agreement, 
EdjSports has the right and option to purchase Mr. DeFeo’s incentive units issued to him by EdjSports. On 
August 23, 2018, EdjSports exercised its right to purchase all of Mr. DeFeo’s incentive units and paid to Mr. 
DeFeo an aggregate amount of US $3,533. Mr. DeFeo submitted a final expense report with certain charges 
that EdjSports disputed. EdjSports reimbursed Mr. DeFeo for legitimate business expenses but did not 
reimburse him for those expenses that were inappropriately submitted. Subsequently, Mr. DeFeo initiated 
a lawsuit against EdjSports, Sean O’Leary and Frank Frigo in Jefferson Circuit Court asserting breach of 
contract and other common law and statutory claims in connection with his termination from employment 
with EdjSports. The matter was resolved and the litigation dismissed on October 21, 2019. 

On June 30, 2018, EdjSports completed the initial closing of a private placement financing, pursuant to 
which it issued 349,650 Series A-1 Preferred Units of EdjSports to an investor at a purchase price of US $1.43 
per unit, for gross proceeds of US $500,000. The proceeds of the financing were held in escrow pending the 
satisfaction of certain conditions and were released to EdjSports on May 31, 2019.  
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On July 19, 2018, EdjSports issued a convertible demand promissory note to an investor in the principal 
amount of US $100,000 in exchange for proceeds of the same amount. The principal balance of the note 
converted into Series A-1 Preferred Units of EdjSports at a purchase price of US $1.43 per unit on May 31, 
2019.  

On September 1, 2018, EdjSports entered into a code purchase agreement with Jagger Analytics Corp., 
whereby EdjSports sold code for software, perpetual rights and modifications for future time periods for an 
initial payment of US $250,000.  

EdjSports adopted an equity incentive plan on November 16, 2018. 

On December 10, 2018, EdjSports entered into a 14-month gaming consulting contract with Jagger Analytics 
Corp. 

Developments in 2019 

On January 1, 2019, EdjSports had 10,000,000 common units held by two members, for a total contribution 
of US $1,052,630.  

EdjSports had the following membership unit transactions from January 1, 2019 to September 25, 2019:  

• On May 17, 2019, EdjSports issued 69,930 Series A-1 preferred units as a result of a debt 
settlement for total gross proceeds of US $100,000; and  

• On May 17, 2019, EdjSports issued 699,300 Series A-1 preferred units to two members of the 
related group, for gross proceeds of US $1,000,000.  

On April, 9 2019, EdjSports entered into an agreement with Schatz Holdings, Inc. (“Schatz”) and Sean McCall 
(“McCall”) whereby Schatz agreed to pay to McCall a cash payment and EdjSports granted to McCall a free 
lifetime subscription to Football Outsiders Premium Access and Football Outsiders Weekly Fantasy 
Projections on www.footballoutsiders.com in exchange for McCall’s agreement that McCall was no longer 
entitled to a percentage of the proceeds from KUBIAK fantasy projection sales. 

On May 31, 2019, EdjSports and the requisite Members amended and restated the Initial Operating 
Agreement (the “First Amended and Restated Operating Agreement”) to establish the rights and 
obligations of EdjSports and the Members in connection with the issuance of Series A-1 Preferred Units as 
contemplated by that certain Series A-1 Unit Purchase Agreement dated as of June 30, 2018 between 
EdjSports and the purchasers of such Series A-1 Preferred Units.  

On September 5, 2019, the First Amended and Restated Operating Agreement was amended and restated 
(the “Second Amended and Restated Operating Agreement”) in connection with the reorganization of 
EdjSports into a wholly-owned subsidiary of EdjSports, Inc., a Delaware Corporation.  

On September 25, 2019, EdjSports executed a reorganization and merger with EdjSports Merger Inc., a 
wholly owned subsidiary of EdjSports, Inc. (the “Merger”). As a result of the Merger, EdjSports, Inc. became 
the parent company of EdjSports and the sole owner of the 1,000 common units of EdjSports, LLC. The 
purpose of this transaction was to effect a simpler tax structure, whereby EdjSports, LLC became a 
disregarded entity for tax purposes. The Merger was performed through the following steps:  

• Preferred Series A-1 Preferred Units of EdjSports were converted into Preferred A Shares of 
EdjSports, Inc.;  

• Common units of EdjSports were converted into common shares of EdjSports, Inc.;  
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• Common stock of EdjSports Merger Inc. was converted into common units of EdjSports; and  

• Common stock of EdjSports, Inc. held by EdjSports, LLC was cancelled.  

On September 25, 2019 and in connection with the Merger, US $2,152,630 of previous contributions were 
reversed, comprising of US $1,052,630 of common member contributions, and US $1,100,000 of preferred 
member contributions. Further, cumulative losses in the amount of US $835,203 were allocated back to the 
respective members.  

During the year ended December 31, 2019, total member contributions to EdjSports, LLC from EdjSports, 
Inc. amounted to US $1,504,348.  

In connection therewith, EdjSports obtained certain management and administrative services from 
EdjAnalytics pursuant to a management services agreement (the “Management Services Agreement”) 
dated October 23, 2019, between EdjSports and EdjAnalytics, as amended on October 29, 2021. Pursuant 
to the Management Services Agreement, certain EdjAnalytics employees provided shared services to 
EdjSports and EdjAnalytics.  

Pursuant to an agreement (the “Code Purchase Agreement”), effective on August 1, 2019, between 
EdjSports, Massey Ratings, LLC and Kenneth Massey, EdjSports acquired a copy of, and a perpetual license 
to, various formulas, code and software, with respect to ranking teams or predicting the outcomes of 
sporting events. Kenneth Massey was also engaged as an independent contractor by EdjSports, to assist 
with the integration and enhancements of certain analytics formulas and code. 

In 2019, EdjSports began the developing consumer applications and, the fall of 2019, it launched its website: 
edjsports.com.  

Developments in 2020 

In 2020, EdjSports began: investing in digital marketing promotions for edjsports.com subscription offering; 
Launched “FO+” as a premium subscription service; and released “EdjVarsity” as a full production product 
for sale to U.S. high schools.  

On March 11, 2020, the World Health Organization declared the outbreak of COVID-19, which resulted in 
uncertainty around the sports season and EdjSports’ business operations.  

To address the economic impact of the COVID-19 pandemic, the Coronavirus Aid, Relief and Economic 
Security Act (the “CARES Act”) made funding available to small businesses through the new Paycheck 
Protection Program (“PPP”) making forgivable loans available to aid small businesses designed to cover 
employee salaries, other payroll costs, mortgage interest, rent, utilities and interest on other debt 
obligations. Under the PPP local lenders provided the funds guaranteed by the Small Business 
Administration. As long as the funds were used for authorized purposes over an eight-week period starting 
on the date of the loan origination, the borrower could apply to have the full amount of the PPP loan 
forgiven. On May 1, 2020. EdjSports received a PPP loan in the amount of US $245,500. On July 14, 2020, 
EdjSports met the criteria for forgiveness and recognized the entire US $245,500 amount of the PPP loan in 
its statement of operations and comprehensive loss.  

During the year ended December 31, 2020, total member contributions from EdjSports, Inc. amounted to 
US $3,436,850.  

Developments in 2021 

In December 2020, the Consolidated Appropriations Act, 2021 (H.R. 133), which includes the US $900 billion 
Coronavirus Response and Relief Supplemental Appropriations Act, 2021, was signed into law by the 
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President of the United States, which extended relief programs created under the CARES Act, by allocating 
US $284 billion to expand the PPP. On February 10, 2021, EdjSports received a loan in the amount of US 
$333,670 thereunder and, having met the criteria for forgiveness, EdjSports recognized the entire loan 
amount in its condensed interim statement of operations and comprehensive loss.  

On April 13, 2021, EdjSports Inc. advanced US $150,000 to EdjSports. 

On April 22, 2021, EdjSports Inc. advanced US $170,000 to EdjSports. 

On May 4, 2021, EdjSports Inc. advanced US $880,000 to EdjSports. 

On July 20, 2021, Champion, EdjSports and EdjSports, Inc. entered into a share purchase agreement (the 
“EdjSports Share Purchase Agreement”) with respect to the EdjSports Transaction, pursuant to which 
Champion agreed to acquire 100% of the membership interests of EdjSports from EdjSports, LLC. The 
EdjSports Transaction was completed on September 3, 2021. 

On August 2, 2021, EdjSports released EdjSports 2.0. 

On August 19, 2021, the Second Amended and Restated Operating Agreement was amended and restated 
(the “Third Amended and Restated Operating Agreement”) to authorize the issuance of up to 100 
preferred units of EdjSports. 

On August 19, 2021, Champion, EdjSports, and EdjSports Inc. entered into the Assignment and Settlement 
Agreement to assign and settle US $1,200,000 loaned from EdjSports Inc. and issued 100 preferred units to 
Champion. 

On August 24, 2021, EdjSports received the proceeds of a loan in the amount of US $34,500 provided by 
Champion to EdjSports. 

On September 3, 2021, Champion completed the EdjSports Transaction pursuant to the EdjSports Share 
Purchase Agreement. 

Developments subsequent to December 31, 2021 

On January 10, 2022, the Company issued 100,000 stock options to acquire up to 100,000 Common Shares 
at a price of $0.30 per Common Share until January 10, 2024 to a consultant of the Company. The stock 
options vest upon the consultant generating $1,000,000 in net new revenue by the Company.  

Significant Acquisitions and Dispositions 
 
Other than the Transaction, the Company has not completed any significant acquisitions or dispositions for 
which disclosure is required under Part 8 of NI 51-102. 
 

DESCRIPTION OF THE BUSINESS 

General 

Champion Gaming is a sports media, data and analytics company that provides predictive and prescriptive 
analytical models and win probability applications and statistics in the sports industry for teams, media, 
fans, and bettors. The sports analytical and data solutions currently offered by Champion Gaming to its 
customers include: a fully customized probability engine; interactive sports matchup models; spread and 
over/under distributions; and sports statistics and historical data statistics. 
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Champion Gaming’s vision is to become the leading online solution for advanced data, analytics and content 
across numerous professional and amateur sports. 

Champion Gaming currently has the following three principal strategic objectives:  

1. to build and enhance its consumer content and product offerings; 

2. to increase the number of its Monthly Active Users traffic on its websites; and 

3. to grow its revenue base through subscriptions and partnerships. 

To achieve these objectives, Champion Gaming plans to focus on three areas:  

• continued investment in its content and data science products and services, including proprietary 
databases and algorithms; 

• expansion into new sports and geographies; and  

• expanding its engagement with key strategic partners in the industry.  

Principal Products or Services  

Champion Gaming’s business operations are currently carried on through EdjSports. The principal sources 
of revenue from its business operations are derived from consulting services in relation to software code 
development, and subscription revenue from EdjSports’ online platforms, including Football Outsiders.  

Consulting Services 

EdjSports has entered into certain agreements with certain of its customers, pursuant to which such 
customers purchased from EdjSports copies of and the perpetual right to use certain of EdjSports’ 
proprietary code and licensed software, as applicable. In connection with such consulting agreements 
EdjSports has agreed to provide certain of EdjSports’ employees to such customers in order to perform 
professional services for them, including, but not limited to, services related to the development of new 
code and software, and related services. 

Historically, these consulting services provided by EdjSports have represented the largest portion of its 
overall revenue. During EdjSports’ financial year ended December 31, 2020 and its six month period ended 
June 30, 2021, revenues from consulting services were US $1.1 million and US $564,000, respectively, 
representing 77% and 70% of its overall revenues for such respective periods. 

Going forward, Champion Gaming plans to focus its operations by growing EdjSports’ online content and 
subscription service offerings, with a reduced focus on generating revenue through consulting services. 

Subscription Services 

Champion Gaming offers online sports wagering data, analytics and content to business and consumer 
customers through a subscription service model.  Champion Gaming’s principal business objective is to grow 
this aspect of its business.  

During EdjSports’ financial year ended December 31, 2020 and its six-month period ended June 30, 2021, 
revenues from subscription services were US $244,000 and US $185,000, respectively, representing 17% 
and 23% of its overall revenues for such respective periods. 
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As at the date of this AIF, Champion Gaming’s principal subscription service offerings are through its 
“Football Outsiders” media and content platform and its EdjSports.com website. A description of these 
subscription service offerings is set out below. 

Football Outsiders 

EdjSports operates a consumer media and content platform, featuring proprietary statistics and 
personalities, under its “Football Outsiders” brand and through the website: www.footballoutsiders.com. 
Aaron Schatz is the creator and Editor-in-Chief of Football Outsiders.  

Football Outsiders has a loyal and dedicated user base. In 2020, EdjSports launched its first consumer 
subscription offering entitled “FO+” through the Football Outsiders website. 

After undertaking a customer assessment and segmentation study in early 2021 with the consulting firm 
Brooke Edge Consulting, and analyzing the strategic recommendations resulting from this study, EdjSports 
has recently: 

• reduced the price of its FO+ subscription offering, with a view to increasing conversion rates of 
monthly active users (“MAUs”) to paid subscribers; 

• consulted branding and advertising agency partners, to create tailored advertising campaigns to 
increase the awareness of its analytical content and data; and 

• increased its focus on attracting fantasy football users, including through enhanced marketing 
efforts and improvements to its content offerings. 

EdjSports 

Through its online content and subscription service offering, EdjSports aims to empower smarter decision-
making with proven predictive and prescriptive analytical models and win probability applications in the 
sports industry for professional teams, media, fans, and bettors. EdjSports helps decision makers enhance 
their ability to gain a competitive edge that ultimately impacts their bottom line goal of winning. 

In late 2019, EdjSports launched its first consumer-facing website: www.edjsports.com. The development 
of the EdjSports website and service offerings was initially negatively impacted by the COVID-19 pandemic, 
including with respect to development work and EdjSports’ ability to obtain sufficient customer feedback 
to improve its product through the 2020 NFL season.  

In early 2021, EdjSports carried out an in-depth analysis of its business, which resulted in EdjSports making 
improvements to its service offering and developing a new website, which was launched on or about August 
2, 2021. The goal of these initiatives was to allow EdjSports to enhance its consumer-facing offering to 
better present its football analytics in a way that translates into actionable betting decisions by its 
customers. In this regard, EdjSports created a mobile-focused, interactive product offering aimed to deliver 
critical information useful to recreational, seasoned and fantasy players to inform their bets in an exciting 
and actionable way. This product differs from its more in-depth Football Outsiders offering, and positions 
EdjSports as a resource for its users to rely on throughout the weekly NFL wagering cycle.  

Data analytics and insights are at the core of the EdjSports’ product offerings. To maintain and increase its 
competitive position in the marketplace, EdjSports continuously updates its service offering model, quality 
of output, and content and analysis throughout sporting seasons, both pre-game and in-game.  

EdjSports also offers subscription services to its business-to-business customers. These offerings include a 
fully customizable play-calling strategy software as a services (“SaaS”) product for American football, 
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applicable for NFL, college, and high school teams. The SaaS service offerings are currently being provided 
to a number of NFL teams, as well as approximately 78 high schools across the United States. 

Champion Gaming’s management believes that its revenue growth in the near future will come mostly from 
consumer content and subscription offerings through the EdjSports and Football Outsiders digital 
platforms. These consumer content and subscriptions offerings are available on an annual and monthly 
basis through the www.footballoutsiders.com and www.edjsports.com websites. 

Payments for these subscriptions are processed by EdjSports through the Stripe payment processing 
services, with corresponding reporting features incorporated into EdjSports’ strategic and process 
management. 

Other 

EdjSports’ brand, Football Outsiders, also generated revenue through a contribution agreement with ESPN, 
whereby it contributes articles monthly that run on ESPN.com. In addition, EdjSports publishes an annual 
book entitled the “Football Outsiders Almanac”, which it sells through Amazon.com. Amazon also handles 
the printing and shipping of the book, and remits a net royalty payment to EdjSports. 

In addition, EdjSports receives revenue from the sale of third-party advertising on its online websites. 

Operations 

Champion Gaming’s principal business operations are conducted primarily at the company’s headquarters 
located at 552 E. Market Street Suite #201 Louisville KY 40202. Champion Gaming has approximately 24 
employees located at its headquarters. In addition to its principal office, Champion Gaming operates its 
businesses primarily through its respective digital offerings and through providing consulting services, with 
employees and contractors also working from other locations.  

Champion Gaming, through EdjSports, leases its office space under the terms of a lease, which was originally 
entered into by EdjAnalytics and assigned to EdjSports. The term of the lease commenced on September 1, 
2020 and ends on September 1, 2025, with an option to renew for an additional five year term.  

Champion Gaming uses internally developed, proprietary methodologies to deliver consulting and analytics 
information services to its customers. The core software, content and service offerings of Champion Gaming 
are developed and operated by employees and independent contractors and other external service 
providers to EdjSports. In particular, EdjSports employs data scientists and software engineers and engages 
third-party software development agencies and contractors, where appropriate. EdjSports also uses third-
party contractors for website hosting and development, payment processing and record keeping solutions, 
software development, marketing services and other general corporate and administrative services.  

Champion Gaming has a small amount of furniture and fixtures located at 552 E. Market St. Louisville, KY 
40202. 

Historically, EdjAnalytics provided certain shared services to EdjSports, including engaging certain 
employees and services providers that perform services for EdjSports, allowing for EdjSports employees to 
participate in EdjAnalytics’ employee benefit plans and conducting other core operational services, 
including but not limited to the management of all necessary software and supporting systems, 
management of office space and relevant lease negotiations, negotiation and management of customer, 
vendor, and other material contracts, negotiation of acquisitions and dispositions of businesses, and 
providing shareholder communications services. EdjSports has entered into the Management Services 
Agreement with EdjAnalytics, which provides for the terms of these services. While the agreement is still in 
effect, EdjSports anticipates terminating the agreement in conjunction with the completion of the 
Transaction. Ongoing services are winding down and current expense amounts are de minimis. 
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Cycles 

With regard to Champion Gaming’s sports-related offerings, the American football calendar has seasonal 
impact on the business. Major NFL games, such as the playoffs and Super Bowl, have an impact on the 
amount of monthly users of the company’s respective digital properties, which has a direct impact on 
subscription based revenue.  

Market 

Champion Gaming offers proprietary analytics, insights, and commentary to sports wagerers in the U.S. and 
globally, with specific emphasis on those in the seasoned and recreational betting groups (as shown below).  

 

The Professional and Amateur Sports Protection Act of 1992, also known as PASPA or the Bradley Act, was 
meant to define the legal status of sports betting throughout the United States. This act effectively 
outlawed sports betting nationwide, excluding a few states. However, since PAPSA was judicially-
overturned in May 2018, 32 states in the U.S. have legalized sports wagering and, according to the American 
Gaming Association, 22 of such states are currently taking wagers. Through May 2021, 11 states have 
cleared over $1 billion in sports wagering since the PASPA was overturned.  

Consumer Offerings and Market Acceptance 

The following diagram shows the market segment in which EdjSports is selling or expects to sell its content 
and subscription service offerings, as contemplated by its stated business objectives. 
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As discussed above, in early 2021, EdjSports engaged a consulting firm, Brooke Edge Consulting, to perform 
a detailed survey and conduct user group sessions with the Football Outsiders’ user base. The primary 
objective of the study was to illuminate the habits and needs of the website’s audiences, determine Football 
Outsiders’ unique value proposition within the marketplace, and differentiate values, motivators, and 
opportunities by audience type. In addition, a complementary survey of a broader NFL fan base was 
conducted, in order to further differentiate Football Outsiders’ consumers from the broader fan landscape 
and determine how Football Outsiders can expand its user base. As a result, a number of the 
recommendations made by Brooke Edge Consulting have been implemented. 

Marketing Plans and Strategies 

Through EdjSports, Champion Gaming currently markets and sells its content and subscription-based 
offerings to consumers and businesses online via its principal websites the www.FootballOutsiders.com and 
www.EdjSports.com domains.  

To date, EdjSports’ primary focus has been building and offering tools and content centered on the NFL. 
EdjSports is particularly focused on expanding into additional high-value sports such the National Basketball 
Association (NBA), the Women’s National Basketball Association (WNBA), the National Hockey League 
(NHL), global soccer, professional golf and tennis, motor sports and combat sports, as well as continuing to 
build out its in-running sports wagering tools as the marketplace moves more and more towards in-game 
wagering.  

On an ongoing basis, Champion Gaming anticipates continuing to build its overall presence in the sports 
wagering marketplace through both organic and inorganic growth strategies.   

Organic Growth Strategy 

Champion Gaming currently has two principal brands: EdjSports.com and FootballOutsiders.com, both of 
which are focused on creating and selling sports wagering-related content and tools to sports wagerers and 
sophisticated sports fans to assist them in making educated choices related to sports wagering activities.   
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Champion Gaming also distributes its sports wagering-related content on numerous media platforms, and 
expects to continue to build out its capabilities to distribute that content on platforms most popular with 
users that are likely to want to engage with, consume and use the company’s service offerings. These users 
are expected to be primarily of the “millennial” and “Generation Z” cohorts.  

Champion Gaming is principally focused on expanding three key components of its current properties 
(EdjSports.com and FootballOutsiders.com): (1) audience size and engagement, (2) content, and (3) 
subscription monetization. Its audience growth strategies include covering an expanding landscape of 
sports, localizing content for different geographic markets, distributing content on new platforms, and 
establishing new media and content partnerships. Champion Gaming’s content growth strategies include 
investing in additional content creation, engaging influencers and reputable brand ambassadors, as well as 
customizing content for sharing on existing and emerging social media platforms including Twitter, 
Facebook, Instagram, YouTube, TikTok, Clubhouse and the like.  To grow the company’s respective 
subscriber bases, Champion Gaming intends to invest in hiring new, highly skilled product and content 
leadership, as well as increasing the number of employees dedicated to expanding the commercialization 
of the company’s products and services.  Champion Gaming’s management believes that its success and its 
ability to compete and grow will depend, in large part, on the efforts and talents of the company’s 
employees and on its ability to attract and retain highly skilled personnel. 

(1) Audience Growth  

EdjSports and Football Outsiders combined had approximately 180,000 average Monthly Active Users 
(MAUs) in 2020. The peak month was November with approximately 375,000 MAUs. Over 7% of EdjSports’ 
traffic is derived from social media, with Twitter accounting for the majority of its traffic.  

(2) Content Growth  

EdjSports provides sophisticated and thoughtful reactions and opinions to relevant sports news in an 
engaging and entertaining style. In addition to providing consumer betting insights, EdjSports has been a 
contributor to Fox Sports, providing Troy Aikman with in-game analysis, and the NFL Media group (NFL 
Network, NFL.com and NFL social media channels). EdjSports received 135.4 million media impressions in 
2020, representing growth of 19% over the prior year.  

The editorial team of Football Outsiders, led by Editor-In-Chief, Aaron Schatz, uses a mix of objective, data-
driven analysis and subjective, news-driven reaction to make decisions on which articles to write and 
publish. Football Outsiders has an in-house editorial team of four full-time writers and fantasy analysts and 
a roster of 13 contributing national NFL and NCAA writers creating between 25 to 30 articles per month. 
Under its Football Outsiders brand, EdjSports is a content contributor to ESPN+, Yahoo Sports, Ultimate 
Madden Team and the NFL Media group (NFL Network, NFL.com and NFL social media channels). Football 
Outsiders received 1.527 billion media impressions in 2020, representing growth of 178% over the prior 
year. 

(3) Subscription Monetization 

The primary driver of the Company’s anticipated future revenues relates to the scaling of its subscription 
offerings at FootballOutsiders.com and EdjSports.com. In 2020, FO+ was first launched as a subscription 
offering. The company has recently overhauled the front and backend of the digital offering in order to 
update and improve the user experience. In 2020, FO+ subscription pricing was set at US $149 per year and 
US $49 per month, which resulted in a modest conversion of MAUs to paid subscribers.  In 2021, the 
company repriced its FO+ offering to US $59.99 per year and US $9.99 per month.  As a result of this re-
pricing, the subscriber base to FO+ has grown by 120%, from approximately 1,860 subscribers as of 
September 19, 2020 to 4,092 subscribers as of September 19, 2021. 
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In 2021, the company also completed a substantial re-build of its EdjSports.com website. Management 
anticipates deriving subscription revenues from this site at a similar price point to Football Outsiders in 
future fiscal years. 

To achieve the three aforementioned goals, EdjSports has dedicated approximately US $800,000 to spend 
in 2021 with its third-party digital advertising agency, Cloud Control Media. It has also engaged an influencer 
agency, and a number of more limited marketing strategies with groups such as Front Office Sports. 
EdjSports’ total marketing budget for its 2021 financial year is approximately US $1,080,000.  

Inorganic Growth Strategy 

In addition to the organic growth and marketing strategies for its existing brands detailed above, Champion 
Gaming is actively evaluating possible acquisitions to enhance the overall growth of the company as well as 
accelerate the Company’s timeline for achieving its key objectives outlined above.  There are currently no 
acquisitions that are expected to be completed in the near future, and no guarantees that the Company 
will be able to consummate any such transactions in the near future.  Failure to complete acquisitions as 
part of the Company’s inorganic growth strategy could have a material adverse effect on the ability of the 
company to be successful. 

Competitive Conditions 

Champion Gaming’s principal market is the United States.  

Given that Champion Gaming operates in the global entertainment and gaming industry, it considers any 
type of discretionary leisure and entertainment provider to be a competitor with respect to its customers’ 
time and disposable income. In the sports wagering space, competitors include established data, analytics 
and content players, such as ProFootballFocus (PFF), BetQL, The Action Network and BettingPros. 
Additionally, Champion Gaming expects competition from new entrants, such as Pointsbet, European-
based companies such as Bettor Collective, and data and analytics-focused companies such as Sportradar 
and Genius. In addition, Champion Gaming may face competition from companies that have historically 
focused on B2B markets if they enter the B2C market and build competing offerings. 

Through EdjSports, Champion Gaming principally competes based on several factors across its B2C 
offerings. These include, but are not limited to, its front-end online product, its back-end infrastructure, its 
ability to retain and monetize existing users, re-engage prior users and acquire new users and its long-
established credibility throughout the sports wagering landscape as providing a high-quality offering. 

Currently, Champion Gaming’s online content offered through its EdjSports.com is currently available to 
consumers free of charge. Champion Gaming is currently evaluating a paid service offering model for this 
site, but its current focus is on growing its user base before implementing any paid model. The main 
differentiator of the EdjSports.co website from competitive websites is its focus on real-time in game 
decision making and win probability impact.  

Champion Gaming also provides a subscription service offering through Football Outsiders at a price of 
US$9.99 per month and US$59.99 per year. The main differentiator of this site relative to competitive 
offerings is the niche editorial offered to consumers.  

In contrast, competitive online offerings from some of Champion Gaming’s competitors are currently priced 
as follows: 

• ProFootballFocus (PFF) - PFF Edge US$9.99 per month and US$39.99 per year. 

• BetQL - US$14.99 per month and US$59.99 per year. 
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• The Action Network - ActionPro- US$19.99 per month and US$100 per year.  

• BettingPros - FantasyPros premium - US$2.99 per month. 

In the B2B space, competitors for EdjVarsity primarily include companies like Hudl. While the core product 
offering of these competitors is different (video review and performance analysis vs. the Company’s 
coaching decision-making offering), the Company nonetheless considers them competitive as they are 
trying to capture the same limited dollars from the same target market -i.e., high school football programs.  
For sports betting, competitors include specialized consulting groups and in-house expert capabilities. 
Champion Gaming will compete, in part, based on the quality and breadth of the company’s technology 
solutions and support services. 

Future Developments 

EdjSports employs an agile development methodology. Its continued success in the marketplace is reliant 
on its ability to continually improve its product and service offerings. EdjSports employs the requisite 
software developers and will continue to leverage third-party consultants to supplement its current 
workforce for the foreseeable future.  

Intellectual Property 

Champion Gaming’s online sports wagering data, analytics and content business operated through 
EdjSports is significantly based on the creation, acquisition, use and protection of intellectual property. 
Some of this intellectual property is in the form of software code and trade secrets that Champion Gaming 
uses or will use to develop its products and service offerings. Other intellectual property Champion Gaming 
may create includes product and service names, content and audio-visual elements, including graphics and 
interface design. 

While much of the intellectual property that Champion Gaming uses was created by EdjSports and by FO 
and transferred to EdjSports pursuant to the FO Transaction, EdjSports has also acquired rights to certain 
proprietary intellectual property.  EdjSports has obtained rights to use intellectual property through licenses 
and service agreements with third parties. These licenses limit EdjSports’ use of intellectual property to 
specific uses and for specific time periods. 

Champion Gaming (including EdjSports) protects its intellectual property rights by relying on applicable, 
federal, state, provincial and common law protections, as well as contractual restrictions. Champion 
Gaming intends to actively seek patent protection covering any inventions that may originate from its future 
intellectual property development when Champion Gaming’s management believes it may be useful or 
relevant to Champion Gaming’s business. Champion Gaming controls access to Champion Gaming’s 
proprietary technology by entering into confidentiality and invention assignment agreements with 
Champion Gaming’s employees and contractors, and confidentiality agreements with third parties. 
Champion Gaming also intends to actively engage in monitoring and enforcement activities with respect to 
infringing uses of Champion Gaming’s trademarks, copyrights and domain names by third parties. In 
addition to these contractual arrangements, Champion Gaming also relies on a combination of trade secret, 
copyright, trademark and domain names to protect Champion Gaming’s branded content, data and services 
and other intellectual property. Champion Gaming typically owns the copyright to the software code to 
Champion Gaming’s content, as well as the trademark for the brand or title under which Champion 
Gaming’s products and services are marketed.  

Circumstances outside Champion Gaming’s control could pose a threat to Champion Gaming’s intellectual 
property rights. For example, effective intellectual property protection may not be available in some 
countries in which Champion Gaming’s products and services are offered. Also, the efforts Champion 
Gaming has taken to protect Champion Gaming’s proprietary rights may not be sufficient or effective. Any 
significant impairment of Champion Gaming’s intellectual property rights could harm Champion Gaming’s 



21 
 

 

business or Champion Gaming’s ability to compete. Also, protecting Champion Gaming’s intellectual 
property rights is costly and time-consuming. Any unauthorized disclosure or use of Champion Gaming’s 
intellectual property could make it more expensive to do business, thereby harming Champion Gaming’s 
operating results.  

Companies in the sports analytics, data and betting industries and in social media, technology and other 
industries may own large numbers of patents, copyrights and trademarks and may frequently request 
license agreements, threaten litigation or file suit against Champion Gaming based on allegations of 
infringement or other violations of intellectual property rights. From time to time, Champion Gaming may 
face allegations by third parties, including Champion Gaming’s competitors and non-practicing entities, that 
Champion Gaming has infringed their copyrights, trademarks, patents and other intellectual property rights. 

Champion Gaming has developed or acquired the following intellectual property (IP): 

Domain names owned or licensed by EdjSports 

edgesports.com  edjsports.com  
www.masseyratings.com  www.Champion Gaminggaming.com  
footballoutsiders.com  fantasyoutsiders.com  
basketballoutsiders.com  footballoutsiders.info  
Baseballoutsiders.com  collegefootballalmanac.com  
Footballoutsiders.com Gridironprospectus.com 
pigskinoutsiders.com  pigskinprospectus.com 
gridironoutsiders.com profootballalmanac.com 
footballoutsiders.org  footballoutsiders.net 
collegefootballprospectus.com profootballoutsiders.com 
fantasyfootballoutsiders.com  footballoutsider.com 
football-outsiders.com collegefootballoutsiders.com 

Common Law Trademarks  

EdjSports, EdjGaming, EdjFootball, EdjVarsity, EdjZone, GWC 

Registered Trademarks 

Edj (Registration number 4704731)  
MASSEY (licensed)  
Football Outsiders (Serial Number 86200960; Registration Number 4616933)  

Patents 

“Game Monitoring and Play Decision Making Recommendation System”, which is a provisional patent 
application for the sport of football directed to a system to enhance data gathering, analysis, and 
presentation in order to improve real time comprehension of a team’s ultimate winning probability or game 
winning chance to assist in making informed play calls and in-game decisions.   

Employees 

As of the date of this AIF, Champion Gaming has 35 employees, including full-time and part-time employees 
of affiliates, distributed among the following departments: 

Department Number of Employees 
Executive 3 
Finance 1 
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Department Number of Employees 
Operations 30 
Research and Development 1 
 

RISK FACTORS 

The risks presented in this AIF may not be all of the risks that the Company may face, although they are 
management's current assessment of the risk factors that may cause actual results to be different from 
expected and historical results. The risks and uncertainties described herein are not the only ones the 
Company faces. Additional risks and uncertainties, including those that the Company does not know about 
now or that it currently deems immaterial, may also adversely affect the Company's business. If any of the 
following risks actually occur, the Company's business may be harmed and its financial condition and results 
of operations may suffer significantly. 

Risk Factors Relating to Champion Gaming’s Business and Industry 

Competition within the global gaming industry is intense and Champion Gaming’s existing and potential 
users may be attracted to competing forms of information options on the Internet. If Champion Gaming’s 
offerings do not continue to be popular, Champion Gaming’s business could be harmed. 

Champion Gaming operates in the global sports gaming industry with both business-to-consumer and 
business-to-business offerings. Champion Gaming’s users face a vast array of entertainment and 
information choices. The sports betting industry competes with the other forms of entertainment for the 
discretionary time and income of Champion Gaming’s users. If Champion Gaming is unable to sustain 
sufficient interest in Champion Gaming’s online content, analytics and data in comparison to other available 
online content, analytics and data, Champion Gaming’s business model may not continue to be viable. 

The specific sports betting industry in which Champion Gaming operates is characterized by dynamic 
customer demand and technological advances, and there is intense competition among online gaming and 
entertainment providers. A number of established, well-financed companies producing online gaming 
and/or interactive entertainment products and services compete with Champion Gaming’s offerings, and 
other well-capitalized companies may introduce competitive products or services. Such competitors may 
spend more money and time on developing and testing products and services, undertake more extensive 
marketing campaigns, adopt more aggressive pricing or promotional policies or otherwise develop more 
commercially successful products or services than ours, which could negatively impact Champion Gaming’s 
business. Champion Gaming’s competitors may also develop products, features, or services that are similar 
to ours or that achieve greater market acceptance. Such competitors may also undertake more far-reaching 
and successful product development efforts or marketing campaigns. There has also been considerable 
consolidation among competitors in the entertainment and gaming industries and such consolidation and 
future consolidation could result in the formation of larger competitors with increased financial resources 
and altered cost structures, which may enable them to offer more competitive products, gain a larger 
market share, expand offerings and broaden their geographic scope of operations. If Champion Gaming is 
not able to maintain or improve Champion Gaming’s market share, or if Champion Gaming’s offerings do 
not continue to be popular, Champion Gaming’s business could suffer. 

Economic downturns and political and market conditions beyond Champion Gaming’s control could 
adversely affect Champion Gaming’s business, financial condition and results of operations. 

Champion Gaming’s financial performance is subject to global and U.S. and Canadian economic conditions 
and their impact on levels of spending by users and advertisers. Economic recessions have had, and may 
continue to have, far reaching adverse consequences across many industries, including the global 
entertainment and gaming industries, which may adversely affect Champion Gaming’s business and 
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financial condition. If the national and international economic recovery slows or stalls, these economies 
experience another recession or any of the relevant regional or local economies suffers a downturn, 
Champion Gaming may experience a material adverse effect on Champion Gaming’s business, financial 
condition, results of operations or prospects. 

In addition, changes in general market, economic and political conditions in domestic and foreign 
economies or financial markets, including fluctuation in stock markets resulting from, among other things, 
trends in the economy as a whole may reduce users’ disposable income and advertisers’ budgets. Any one 
of these changes could have a material adverse effect on Champion Gaming’s business, financial condition, 
results of operations or prospects. 

Reductions in discretionary consumer spending could have an adverse effect on Champion Gaming’s 
business, financial condition, results of operations and prospects. 

Champion Gaming’s business is particularly sensitive to reductions from time to time in discretionary 
consumer spending. Demand for entertainment and leisure activities, including gaming, can be affected by 
changes in the economy and consumer tastes, both of which are difficult to predict and beyond Champion 
Gaming’s control. Unfavorable changes in general economic conditions, including recessions, economic 
slowdowns, sustained high levels of unemployment, and rising prices or the perception by consumers of 
weak or weakening economic conditions, may reduce Champion Gaming’s users’ disposable income or 
result in fewer individuals engaging in entertainment and leisure activities, such as fantasy sports and/or 
sports wagering. As a result, Champion Gaming cannot ensure that demand for Champion Gaming’s 
offerings will remain constant. Adverse developments affecting economies throughout the world, including 
a general tightening of availability of credit, decreased liquidity in certain financial markets, increased 
interest rates, foreign exchange fluctuations, increased energy costs, acts of war or terrorism, 
transportation disruptions, natural disasters, declining consumer confidence, sustained high levels of 
unemployment or significant declines in stock markets, as well as concerns regarding pandemics, epidemics 
and the spread of contagious diseases, could lead to a further reduction in discretionary spending on leisure 
activities, such as fantasy sports and sports wagering. 

For example, the outbreak of COVID-19, a virus causing potentially deadly respiratory tract infections, has 
negatively affected economic conditions regionally as well as globally, and has caused a reduction in 
consumer spending. Efforts to contain the effect of the virus have included travel restrictions and 
restrictions on public gatherings. Many businesses have eliminated non-essential travel and canceled in-
person events to reduce instances of employees and others being exposed to large public gatherings, and 
provincial, state and local governments across Canada and the United States have restricted business 
activities and strongly encouraged, instituted orders or otherwise restricted individuals from leaving their 
home. 

The direct impact on Champion Gaming’s business beyond disruptions in normal business operations in 
Champion Gaming’s office in Kentucky has been primarily through the suspension, postponement and 
cancellation of major sports and sporting events. Although many major sports seasons and sporting events 
have recommenced in recent months, COVID-19 could have a continued material adverse impact on 
economic and market conditions and trigger a period of continued global economic slowdown, especially 
in light of potential subsequent waves or new strains of the virus. The rapid development and fluidity of 
this situation precludes any prediction as to the ultimate impact of COVID-19, which remains a material 
uncertainty and risk with respect to Champion Gaming’s performance, and Champion Gaming’s financial 
results and could adversely affect Champion Gaming’s financial results. In particular, these changes have 
reduced customers’ use of, and spending on, Champion Gaming’s product offerings. Champion Gaming’s 
revenue continues to depend on major sports seasons (particularly, the National Football League (the 
“NFL”) season) and sporting events, and Champion Gaming may not generate as much revenue as 
Champion Gaming would have without the cancellation or postponements in the wake of COVID-19. If a 
large number of Champion Gaming’s employees and/or a subset of Champion Gaming’s key employees and 



24 
 

 

executives are impacted by COVID-19, Champion Gaming’s ability to continue to operate effectively may 
be negatively impacted. The ultimate severity of the coronavirus outbreak is uncertain at this time and 
therefore Champion Gaming cannot predict the full impact it may have on Champion Gaming’s end markets 
and Champion Gaming’s operations; however, the effect on Champion Gaming’s results could be material 
and adverse. Any significant or prolonged decrease in consumer spending on entertainment or leisure 
activities could adversely affect the demand for Champion Gaming’s products and services, reducing 
Champion Gaming’s cash flows and revenues, and thereby materially harming Champion Gaming’s 
business, financial condition, results of operations and prospects. 

Champion Gaming may experience fluctuations in Champion Gaming’s operating results, which make 
Champion Gaming’s future results difficult to predict and could cause Champion Gaming’s operating 
results to fall below expectations. 

Champion Gaming’s financial results have fluctuated in the past and Champion Gaming expects Champion 
Gaming’s financial results to fluctuate from quarter to quarter in the future. These fluctuations may be due 
to a variety of factors, some of which are outside of Champion Gaming’s control and may not fully reflect 
the underlying performance of Champion Gaming’s business. 

Champion Gaming’s financial results in any given quarter may be influenced by numerous factors, many of 
which Champion Gaming is unable to predict or are outside of Champion Gaming’s control, including the 
impact of seasonality and Champion Gaming’s results, and the other risks and uncertainties set forth herein. 
In particular, Champion Gaming’s betting operations have significant exposure to, and may be materially 
impacted by, sporting events and seasons, which can result in short-term volatility in betting activity and 
user engagement, thus impacting revenues. While Champion Gaming have been able to forecast revenues 
from Champion Gaming’s fantasy football content business with greater precision than for new offerings, 
Champion Gaming cannot provide assurances that consumers will engage with Champion Gaming’s 
offerings on a consistent basis. Consumer engagement in Champion Gaming’s fantasy sports and sports 
betting content, analytics and data services may decline or fluctuate as a result of a number of factors, 
including the popularity of the underlying sports, the user’s level of satisfaction with Champion Gaming’s 
offerings, Champion Gaming’s ability to improve and innovate, Champion Gaming’s ability to adapt 
Champion Gaming’s offerings, outages and disruptions of online services, the availability of live sporting 
events, the services offered by Champion Gaming’s competitors, Champion Gaming’s marketing and 
advertising efforts or declines in consumer activity generally as a result of economic downturns, among 
others. Any decline or fluctuation in the recurring portion of Champion Gaming’s business may have a 
negative impact on Champion Gaming’s business, financial condition, results of operations or prospects. 

EdjSports has a history of losses and Champion Gaming may continue to incur losses in the future. 

Since EdjSports was incorporated in 2017, it has experienced net losses and negative cash flows from 
operations. EdjSports experienced net losses of US $4,359,991 and US $1,641,015 in the years ended 
December 31, 2020 and 2019, respectively. Champion Gaming may continue to experience losses in the 
future, and Champion Gaming cannot assure that Champion Gaming will achieve profitability. Champion 
Gaming may continue to incur significant losses in future periods. Champion Gaming expects Champion 
Gaming’s operating expenses to increase in the future as Champion Gaming expands its operations. 
Furthermore, as a public company, Champion Gaming expects to continue to incur additional legal, 
accounting and other expenses that EdjSports did not incur as a private company. If Champion Gaming’s 
revenue does not grow at a greater rate than Champion Gaming’s expenses, Champion Gaming will not be 
able to achieve or maintain profitability. Champion Gaming may incur significant losses in the future for 
many reasons, including those described in the other risks and uncertainties described in this AIF. 
Additionally, Champion Gaming may encounter unforeseen expenses, operating delays, or other unknown 
factors that may result in losses in future periods. If Champion Gaming’s expenses exceed Champion 
Gaming’s revenue, Champion Gaming’s business may be negatively impacted and Champion Gaming may 
never achieve or maintain profitability. 
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Champion Gaming’s results of operations may fluctuate due to seasonality and other factors and, 
therefore, Champion Gaming’s periodic operating results will not be guarantees of future performance. 

Champion Gaming’s operations may fluctuate due to seasonal trends and other factors. Champion Gaming 
believes that significant sporting events such as the playoffs and championship games, tend to impact, 
among other things, revenues from operations, key metrics and customer activity, and as such, EdjSports’ 
historical revenues generally have been highest in the periods when most of those games occur. A majority 
of Champion Gaming’s revenue is and will continue to be generated from its services relating to the NFL, 
which has its off-seasons, which may cause decreases in Champion Gaming’s future revenues during such 
periods. Champion Gaming’s future revenues may also be affected by the scheduling of major sporting 
events that do not occur annually, such as the World Cup, or the cancellation or postponement of sporting 
events and races. In addition, certain individuals or teams advancing or failing to advance and their scores 
and other results within specific tournaments, games or events may impact Champion Gaming’s financial 
performance. 

The success of existing or future sports betting products and services depends on a variety of factors and 
is not completely controlled by Champion Gaming. 

The sports betting industry is characterized by an element of chance. Accordingly, the reliability of 
Champion Gaming’s services may vary for any given period which could have the potential to negatively 
impact Champion Gaming’s financial condition, results of operations, and cash flows. 

Champion Gaming’s success also depends in part on Champion Gaming’s ability to anticipate and satisfy 
user preferences in a timely manner. As Champion Gaming will operate in a dynamic environment 
characterized by rapidly changing industry and legal standards, Champion Gaming’s products will be subject 
to changing consumer preferences that cannot be predicted with certainty. Champion Gaming will need to 
continually introduce new offerings and identify future product offerings that complement Champion 
Gaming’s existing technology, respond to Champion Gaming’s users’ needs and improve and enhance 
Champion Gaming’s existing technology to maintain or increase Champion Gaming’s user engagement and 
growth of Champion Gaming’s business. Champion Gaming may not be able to compete effectively unless 
Champion Gaming’s product selection keeps up with trends in the digital sports entertainment and gaming 
industries in which Champion Gaming competes, or trends in new gaming products. 

Champion Gaming relies on information technology and other systems and services, and any failures, 
errors, defects or disruptions in Champion Gaming’s systems or services could diminish Champion 
Gaming’s brand and reputation, subject Champion Gaming to liability, disrupt Champion Gaming’s 
business, affect Champion Gaming’s ability to scale Champion Gaming’s technical infrastructure and 
adversely affect Champion Gaming’s operating results and growth prospects. Champion Gaming’s games 
and other software applications and systems, and the third-party platforms upon which they are made 
available could contain undetected errors. 

Champion Gaming’s technology infrastructure is critical to the performance of Champion Gaming’s 
offerings and to user satisfaction. Champion Gaming relies on third party networks and data security to 
protect Champion Gaming’s online offerings and data. However, third parties’ systems may not be 
adequately designed with the necessary reliability and redundancy to avoid performance delays or outages 
that could be harmful to Champion Gaming’s business. Champion Gaming cannot assure investors that the 
measures Champion Gaming takes to prevent or hinder cyber-attacks and protect Champion Gaming’s 
systems, data and user information and to prevent outages, data or information loss, fraud and to prevent 
or detect security breaches, including a disaster recovery strategy for server and equipment failure and 
back-office systems and the use of third parties for certain cybersecurity services, will provide absolute 
security. Champion Gaming has experienced, and Champion Gaming may in the future experience, website 
disruptions, outages and other performance problems due to a variety of factors, including infrastructure 
changes, human or software errors and capacity constraints. Such disruptions have not had a material 
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impact on us; however, future disruptions from unauthorized access to, fraudulent manipulation of, or 
tampering with Champion Gaming’s computer systems and technological infrastructure, or those of third 
parties, could result in a wide range of negative outcomes, each of which could materially adversely affect 
Champion Gaming’s business, financial condition, results of operations and prospects. 

Additionally, Champion Gaming’s products and service offerings may contain errors, bugs, flaws or 
corrupted data, and these defects may only become apparent after their launch. If a particular product 
offering is unavailable when users attempt to access it or navigation through Champion Gaming’s offerings 
is slower than they expect, users may be unable to use Champion Gaming’s services and products to assist 
with placing their bets or set their line-ups through third parties in time and may be less likely to return to 
Champion Gaming’s products and services as often, if at all. Furthermore, programming errors, defects and 
data corruption could disrupt Champion Gaming’s operations, adversely affect the experience of Champion 
Gaming’s users, harm Champion Gaming’s reputation, cause Champion Gaming’s users to stop utilizing 
Champion Gaming’s offerings, divert Champion Gaming’s resources and delay market acceptance of 
Champion Gaming’s offerings, any of which could result in legal liability to Champion Gaming or harm 
Champion Gaming’s business, financial condition, results of operations and prospects. 

If Champion Gaming’s user base and engagement continues to grow, and the amount and types of offerings 
continues to grow and evolve, Champion Gaming will need an increasing amount of technical infrastructure, 
including network capacity and computing power, to continue to satisfy Champion Gaming’s users’ needs. 
Such infrastructure expansion may be complex, and unanticipated delays in completing these projects or 
availability of components may lead to increased project costs, operational inefficiencies, or interruptions 
in the delivery or degradation of the quality of Champion Gaming’s offerings. In addition, there may be 
issues related to this infrastructure that are not identified during the testing phases of design and 
implementation, which may only become evident after Champion Gaming has started to fully use the 
underlying equipment or software, that could further degrade the user experience or increase Champion 
Gaming’s costs. As such, Champion Gaming could fail to continue to effectively scale and grow Champion 
Gaming’s technical infrastructure to accommodate increased demands. In addition, Champion Gaming’s 
business may be subject to interruptions, delays or failures resulting from adverse weather conditions, 
other natural disasters, power loss, terrorism, cyber-attacks, public health emergencies (such as the 
coronavirus) or other catastrophic events. 

Champion Gaming believes that if Champion Gaming’s users have a negative experience with Champion 
Gaming’s offerings, or if Champion Gaming’s brand or reputation is negatively affected, users may be less 
inclined to continue or resume utilizing Champion Gaming’s products or to recommend Champion Gaming’s 
offerings to other potential users. As such, a failure or significant interruption in Champion Gaming’s service 
could harm Champion Gaming’s reputation, business and operating results. 

Despite Champion Gaming’s security measures, Champion Gaming’s information technology and 
infrastructure may be vulnerable to attacks by hackers or breached due to employee error, malfeasance 
or other disruptions. Any such breach could compromise Champion Gaming’s networks and the 
information stored there could be accessed, publicly disclosed, lost or stolen. Any such access, disclosure 
or other loss of information could result in legal claims or proceedings, liability under laws that protect 
the privacy of personal information, and regulatory penalties, disruption of Champion Gaming’s 
operations and the services Champion Gaming provide to users, damage to Champion Gaming’s 
reputation, and a loss of confidence in Champion Gaming’s products and services, which could adversely 
affect Champion Gaming’s business. 

The secure maintenance and transmission of user information is a critical element of Champion Gaming’s 
operations. Champion Gaming’s information technology and other systems that maintain and transmit user 
information, or those of service providers, business partners or employee information may be 
compromised by a malicious third-party penetration of Champion Gaming’s and third parties’ network 
security, or that of a third-party service provider or business partner, or impacted by intentional or 
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unintentional actions or inactions by Champion Gaming’s employees, or those of a third-party service 
provider or business partner. As a result, Champion Gaming’s users’ information may be lost, disclosed, 
accessed or taken without Champion Gaming’s users’ consent. Champion Gaming has experienced cyber-
attacks, attempts to breach Champion Gaming’s systems and other similar incidents in the past. For 
example, Champion Gaming has been and expects that it will continue to be subject to attempts to gain 
unauthorized access to or through Champion Gaming’s information systems or those Champion Gaming 
develop for Champion Gaming’s customers, whether by Champion Gaming’s employees or third parties, 
including cyber-attacks by computer programmers and hackers who may develop and deploy viruses, 
worms or other malicious software programs. To date these attacks have not had a material impact on 
Champion Gaming’s operations or financial results, but Champion Gaming cannot provide assurance that 
they will not have a material impact in the future. 

Champion Gaming relies on encryption and authentication technology licensed from third parties in an 
effort to securely transmit confidential and sensitive information, including credit card numbers. Advances 
in computer capabilities, new technological discoveries or other developments may result in the whole or 
partial failure of this technology to protect transaction data or other confidential and sensitive information 
from being breached or compromised. In addition, websites are often attacked through compromised 
credentials, including those obtained through phishing and credential stuffing. Champion Gaming’s security 
measures, and those of Champion Gaming’s third-party service providers, may not detect or prevent all 
attempts to breach Champion Gaming’s systems, denial-of-service attacks, viruses, malicious software, 
break-ins, phishing attacks, social engineering, security breaches or other attacks and similar disruptions 
that may jeopardize the security of information stored in or transmitted by Champion Gaming’s websites, 
networks and systems or that Champion Gaming or such third parties otherwise maintain, including 
payment card systems, which may subject Champion Gaming to fines or higher transaction fees or limit or 
terminate Champion Gaming’s access to certain payment methods. Champion Gaming and such third 
parties may not anticipate or prevent all types of attacks until after they have already been launched. 
Further, techniques used to obtain unauthorized access to or sabotage systems change frequently and may 
not be known until launched against Champion Gaming or Champion Gaming’s third-party service 
providers. 

In addition, security breaches can also occur as a result of non-technical issues, including intentional or 
inadvertent breaches by Champion Gaming’s employees or by third parties. These risks may increase over 
time as the complexity and number of technical systems and applications Champion Gaming use also 
increases. Breaches of Champion Gaming’s security measures or those of Champion Gaming’s third-party 
service providers or cybersecurity incidents could result in unauthorized access to Champion Gaming’s sites, 
networks and systems; unauthorized access to and misappropriation of user information, including users’ 
personally identifiable information, or other confidential or proprietary information of ourselves or third 
parties; viruses, worms, spyware or other malware being served from Champion Gaming’s sites, networks 
or systems; deletion or modification of content or the display of unauthorized content on Champion 
Gaming’s sites; interruption, disruption or malfunction of operations; costs relating to breach remediation, 
deployment of additional personnel and protection technologies, response to governmental investigations 
and media inquiries and coverage; engagement of third-party experts and consultants; litigation, regulatory 
action and other potential liabilities. In the past, Champion Gaming has experienced social engineering, 
phishing, malware and similar attacks and threats of denial-of-service attacks, none of which to date has 
been material to Champion Gaming’s business; however, such attacks could in the future have a material 
adverse effect on Champion Gaming’s operations. If any of these breaches of security should occur and be 
material, Champion Gaming’s reputation and brand could be damaged, Champion Gaming’s business may 
suffer, Champion Gaming could be required to expend significant capital and other resources to alleviate 
problems caused by such breaches, and Champion Gaming could be exposed to a risk of loss, litigation or 
regulatory action and possible liability. Champion Gaming cannot guarantee that recovery protocols and 
backup systems will be sufficient to prevent data loss. Actual or anticipated attacks may cause Champion 
Gaming to incur increasing costs, including costs to deploy additional personnel and protection 
technologies, train employees and engage third-party experts and consultants. While Champion Gaming 
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maintains cybersecurity insurance coverage that Champion Gaming believes is adequate for Champion 
Gaming’s business, such coverage may not cover all potential costs and expenses associated with 
cybersecurity incidents that may occur in the future. 

In addition, any party who is able to illicitly obtain a user’s password could access the user’s transaction 
data or personal information, resulting in the perception that Champion Gaming’s systems are insecure. 
Any compromise or breach of Champion Gaming’s security measures, or those of Champion Gaming’s third-
party service providers, could violate applicable privacy, data protection, data security, network and 
information systems security and other laws and cause significant legal and financial exposure, adverse 
publicity and a loss of confidence in Champion Gaming’s security measures, which could have a material 
adverse effect on Champion Gaming’s business, financial condition, results of operations and prospects. 
Champion Gaming continue to devote significant resources to protect against security breaches or 
Champion Gaming may need to in the future to address problems caused by breaches, including notifying 
affected subscribers and responding to any resulting litigation, which in turn, diverts resources from the 
growth and expansion of Champion Gaming’s business. 

Champion Gaming’s technology contains third-party open source software components, and failure to 
comply with the terms of the underlying open source software licenses could restrict Champion Gaming’s 
ability to provide Champion Gaming’s offerings. 

Champion Gaming’s technology contains software modules licensed to Champion Gaming by third-party 
authors under “open source” licenses. Use and distribution of open source software may entail greater risks 
than use of third-party commercial software, as open source licensors generally do not provide support, 
warranties, indemnification or other contractual protections regarding infringement claims or the quality 
of the code. In addition, the public availability of such software may make it easier for others to compromise 
Champion Gaming’s technology. 

Some open source licenses contain requirements that Champion Gaming make available source code for 
modifications or derivative works Champion Gaming create based upon the type of open source software 
Champion Gaming use, or grant other licenses to Champion Gaming’s intellectual property. If Champion 
Gaming combine Champion Gaming’s proprietary software with open source software in a certain manner, 
Champion Gaming could, under certain open source licenses, be required to release the source code of 
Champion Gaming’s proprietary software to the public. This would allow Champion Gaming’s competitors 
to create similar offerings with lower development effort and time and ultimately could result in a loss of 
Champion Gaming’s competitive advantages. Alternatively, to avoid the public release of the affected 
portions of Champion Gaming’s source code, Champion Gaming could be required to expend substantial 
time and resources to re-engineer some or all of Champion Gaming’s software. 

Although Champion Gaming monitors its use of open source software to avoid subjecting Champion 
Gaming’s technology to conditions it does not intend, the terms of many open source licenses have not 
been interpreted by U.S. or foreign courts, and there is a risk that these licenses could be construed in a 
way that could impose unanticipated conditions or restrictions on Champion Gaming’s ability to provide, 
utilize or distribute its technology. From time to time, there have been claims challenging the ownership of 
open source software against companies that incorporate open source software into their solutions. As a 
result, Champion Gaming could be subject to lawsuits by parties claiming ownership of what Champion 
Gaming believes to be open source software. Moreover, Champion Gaming cannot assure you that 
Champion Gaming’s processes for controlling Champion Gaming’s use of open source software in Champion 
Gaming’s technology will be effective. If Champion Gaming is held to have breached or failed to fully comply 
with all the terms and conditions of an open source software license, Champion Gaming could face 
infringement or other liability, or be required to seek costly licenses from third parties to continue providing 
Champion Gaming’s offerings on terms that are not economically feasible, to re-engineer Champion 
Gaming’s technology, to discontinue or delay the provision of Champion Gaming’s offerings if re-
engineering could not be accomplished on a timely basis or to make generally available, in source code 
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form, Champion Gaming’s proprietary code, any of which could adversely affect Champion Gaming’s 
business, financial condition and results of operations. 

Champion Gaming relies on a third-party payment processor to process payments made by Champion 
Gaming’s users, and if Champion Gaming cannot manage Champion Gaming’s relationship with such 
third party and other payment-related risks, Champion Gaming’s business, financial condition and results 
of operations could be adversely affected. 

Champion Gaming relies on a single third-party payment processor to process payments made by Champion 
Gaming’s users. If Champion Gaming’s third-party payment processor terminates its relationship with 
Champion Gaming or refuses to renew its agreement with Champion Gaming on commercially reasonable 
terms, Champion Gaming would need to find an alternate payment processor, and may not be able to 
secure similar terms or replace such payment processor in an acceptable time frame. Further, the software 
and services provided by Champion Gaming’s third-party payment processor may not meet Champion 
Gaming’s expectations, contain errors or vulnerabilities, be compromised or experience outages. Any of 
these risks could cause Champion Gaming to lose Champion Gaming’s ability to accept online payments or 
other payment transactions or make timely payments to Champion Gaming’s users, any of which could 
make Champion Gaming’s technology less trustworthy and convenient and adversely affect Champion 
Gaming’s ability to attract and retain Champion Gaming’s users. 

Nearly all of Champion Gaming’s payments are made by credit card, debit card or through other third-party 
payment services, which subjects Champion Gaming to certain regulations and to the risk of fraud. 
Champion Gaming may in the future offer new payment options to users that may be subject to additional 
regulations and risks. Champion Gaming is also subject to a number of other laws and regulations relating 
to the payments Champion Gaming accept from Champion Gaming’s users, including with respect to money 
laundering, money transfers, privacy and information security. If Champion Gaming fails to comply with 
applicable rules and regulations, Champion Gaming may be subject to civil or criminal penalties, fines 
and/or higher transaction fees and may lose Champion Gaming’s ability to accept online payments or other 
payment card transactions, which could make Champion Gaming’s offerings less convenient and attractive 
to Champion Gaming’s users. If any of these events were to occur, Champion Gaming’s business, financial 
condition and results of operations could be adversely affected. 

Additionally, Champion Gaming’s payment processor requires Champion Gaming to comply with payment 
card network operating rules, which are set and interpreted by the payment card networks. The payment 
card networks could adopt new operating rules or interpret or reinterpret existing rules in ways that might 
prohibit Champion Gaming from providing certain offerings to some users, be costly to implement or 
difficult to follow. Champion Gaming has agreed to reimburse Champion Gaming’s payment processor for 
fines they are assessed by payment card networks if Champion Gaming or Champion Gaming’s users violate 
these rules. Any of the foregoing risks could adversely affect Champion Gaming’s business, financial 
condition and results of operations. 

Champion Gaming relies on other third-party sports data providers for real-time and accurate data for 
sporting events, and if such third parties do not perform adequately or terminate their relationships with 
us, Champion Gaming’s costs may increase and Champion Gaming’s business, financial condition and 
results of operations could be adversely affected. 

Champion Gaming relies on third-party sports data providers to obtain accurate information regarding 
schedules, results, performance and outcomes of sporting events. Champion Gaming relies on this data to 
determine the content and analysis that it makes available to its customers and users. Champion Gaming 
has experienced, and may continue to experience, errors in this data feed which may result in Champion 
Gaming providing in accurate or incorrect information to its customers and users. If Champion Gaming 
cannot adequately resolve the issue with Champion Gaming’s users, Champion Gaming’s users may have a 
negative experience with Champion Gaming’s offerings, Champion Gaming’s brand or reputation may be 
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negatively affected and Champion Gaming’s users may be less inclined to continue or resume utilizing 
Champion Gaming’s products or recommend Champion Gaming’s offerings to other potential users. As 
such, a failure or significant interruption in Champion Gaming’s service may harm Champion Gaming’s 
reputation, business and operating results. 

Furthermore, if any of Champion Gaming’s sports data partners terminates its relationship with Champion 
Gaming or refuses to renew its agreement with Champion Gaming on commercially reasonable terms, 
Champion Gaming would need to find an alternate provider, and may not be able to secure similar terms 
or replace such providers in an acceptable time frame. Any of these risks could increase Champion Gaming’s 
costs and adversely affect Champion Gaming’s business, financial condition and results of operations. 
Further, any negative publicity related to any of Champion Gaming’s third-party partners, including any 
publicity related to regulatory concerns, could adversely affect Champion Gaming’s reputation and brand, 
and could potentially lead to increased regulatory or litigation exposure. 

Champion Gaming relies on other third-party service providers and if such third parties do not perform 
adequately or terminate their relationships with us, Champion Gaming’s costs may increase and 
Champion Gaming’s business, financial condition and results of operations could be adversely affected. 

Champion Gaming’s success depends in part on Champion Gaming’s relationships with other third-party 
service providers. For example, Champion Gaming relies on third parties for content delivery, load balancing 
and protection against distributed denial-of-service attacks. If those providers do not perform adequately, 
Champion Gaming’s users may experience issues or interruptions with their experiences. Furthermore, if 
any of Champion Gaming’s partners terminates its relationship with Champion Gaming or refuses to renew 
its agreement with Champion Gaming on commercially reasonable terms, Champion Gaming would need 
to find an alternate provider, and may not be able to secure similar terms or replace such providers in an 
acceptable time frame. Champion Gaming also rely on other software and services supplied by third parties, 
such as communications and internal software, and Champion Gaming’s business may be adversely affected 
to the extent such software and services do not meet Champion Gaming’s expectations, contain errors or 
vulnerabilities, are compromised or experience outages. Any of these risks could increase Champion 
Gaming’s costs and adversely affect Champion Gaming’s business, financial condition and results of 
operations. Further, any negative publicity related to any of Champion Gaming’s third- party partners, 
including any publicity related to regulatory concerns, could adversely affect Champion Gaming’s 
reputation and brand, and could potentially lead to increased regulatory or litigation exposure. 

Champion Gaming incorporates technology from third parties into Champion Gaming’s offerings. Champion 
Gaming cannot be certain that Champion Gaming’s licensors are not infringing the intellectual property 
rights of others or that the suppliers and licensors have sufficient rights to the technology in all jurisdictions 
in which Champion Gaming may operate. Some of Champion Gaming’s license agreements may be 
terminated by Champion Gaming’s licensors for convenience. If Champion Gaming is unable to obtain or 
maintain rights to any of this technology because of intellectual property infringement claims brought by 
third parties against Champion Gaming’s suppliers and licensors or against us, or if Champion Gaming is 
unable to continue to obtain the technology or enter into new agreements on commercially reasonable 
terms, Champion Gaming’s ability to develop Champion Gaming’s offerings containing that technology 
could be severely limited and Champion Gaming’s business could be harmed. 

Additionally, if Champion Gaming is unable to obtain necessary technology from third parties, Champion 
Gaming may be forced to acquire or develop alternate technology, which may require significant time and 
effort and may be of lower quality or performance standards. This would limit and delay Champion 
Gaming’s ability to provide new or competitive offerings and increase Champion Gaming’s costs. If alternate 
technology cannot be obtained or developed, Champion Gaming may not be able to offer certain 
functionality as part of Champion Gaming’s offerings, which could adversely affect Champion Gaming’s 
business, financial condition and results of operations. 
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If Champion Gaming fails to detect fraud or theft, including by Champion Gaming’s users and employees, 
Champion Gaming’s reputation may suffer which could harm Champion Gaming’s brand and reputation 
and negatively impact Champion Gaming’s business, financial condition and results of operations and can 
subject Champion Gaming to investigations and litigation. 

Champion Gaming has in the past incurred, and may in the future incur, losses from various types of 
financial fraud, including use of stolen or fraudulent credit card data, claims of unauthorized payments by 
a user and attempted payments by users with insufficient funds. Bad actors use increasingly sophisticated 
methods to engage in illegal activities involving personal information, such as unauthorized use of another 
person’s identity, account information or payment information and unauthorized acquisition or use of 
credit or debit card details, bank account information and mobile phone numbers and accounts. Under 
current credit card practices, Champion Gaming may be liable for use of funds on Champion Gaming’s 
products with fraudulent credit card data, even if the associated financial institution approved the credit 
card transaction. 

Acts of fraud may involve various tactics, including collusion. Successful exploitation of Champion Gaming’s 
systems could have negative effects on Champion Gaming’s product offerings, services and user experience 
and could harm Champion Gaming’s reputation. Failure to discover such acts or schemes in a timely manner 
could result in harm to Champion Gaming’s operations. In addition, negative publicity related to such 
schemes could have an adverse effect on Champion Gaming’s reputation, potentially causing a material 
adverse effect on Champion Gaming’s business, financial condition, results of operations and prospects. In 
the event of the occurrence of any such issues with Champion Gaming’s existing technology or product 
offerings, substantial engineering and marketing resources and management attention may be diverted 
from other projects to correct these issues, which may delay other projects and the achievement of 
Champion Gaming’s strategic objectives. 

In addition, any misappropriation of, or access to, users’ or other proprietary information or other breach 
of Champion Gaming’s information security could result in legal claims or legal proceedings, including 
regulatory investigations and actions, or liability for failure to comply with privacy and information security 
laws, including for failure to protect personal information or for misusing personal information, which could 
disrupt Champion Gaming’s operations, force Champion Gaming to modify Champion Gaming’s business 
practices, damage Champion Gaming’s reputation and expose Champion Gaming to claims from Champion 
Gaming’s users, regulators, employees and other persons, any of which could have an adverse effect on 
Champion Gaming’s business, financial condition, results of operations and prospects. 

Despite measures Champion Gaming has taken to detect and reduce the occurrence of fraudulent or other 
malicious activity on Champion Gaming’s offerings, Champion Gaming cannot guarantee that any of 
Champion Gaming’s measures will be effective or will scale efficiently with Champion Gaming’s business. 
Champion Gaming’s failure to adequately detect or prevent fraudulent transactions could harm Champion 
Gaming’s reputation or brand, result in litigation or regulatory action and lead to expenses that could 
adversely affect Champion Gaming’s business, financial condition and results of operations. 

If Internet and other technology-based service providers experience service interruptions, Champion 
Gaming’s ability to conduct Champion Gaming’s business may be impaired and Champion Gaming’s 
business, financial condition and results of operations could be adversely affected. 

A substantial portion of Champion Gaming’s network infrastructure is provided by third parties, including 
Internet service providers and other technology-based service providers. Champion Gaming requires 
technology-based service providers to implement cyber-attack-resilient systems and processes. However, 
if Internet service providers experience service interruptions, including because of cyber-attacks, or due to 
an event causing an unusually high volume of Internet use (such as a pandemic or public health emergency), 
communications over the Internet may be interrupted and impair Champion Gaming’s ability to conduct 
Champion Gaming’s business. Internet service providers and other technology-based service providers may 
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in the future roll out upgraded or new mobile or other telecommunications services, such as 5G or 6G 
services, which may not be successful and thus may impact the ability of Champion Gaming’s users to access 
Champion Gaming’s offerings in a timely fashion or at all. In addition, Champion Gaming’s ability to process 
e-commerce transactions depends on bank processing and credit card systems. To prepare for system 
problems, Champion Gaming continuously seek to strengthen and enhance Champion Gaming’s current 
facilities and the capabilities of Champion Gaming’s system infrastructure and support. Nevertheless, there 
can be no assurance that the Internet infrastructure or Champion Gaming’s own network systems will 
continue to be able to meet the demand placed on Champion Gaming by the continued growth of the 
Internet, the overall online gaming industry and Champion Gaming’s users. Any difficulties these providers 
face, including the potential of certain network traffic receiving priority over other traffic (i.e., lack of net 
neutrality), may adversely affect Champion Gaming’s business, and Champion Gaming exercise little control 
over these providers, which increases Champion Gaming’s vulnerability to problems with the services they 
provide. Any system failure as a result of reliance on third parties, such as network, software or hardware 
failure, including as a result of cyber-attacks, which causes a loss of Champion Gaming’s users’ property or 
personal information or a delay or interruption in Champion Gaming’s online services and products and e-
commerce services, including Champion Gaming’s ability to handle existing or increased traffic, could result 
in a loss of anticipated revenue, interruptions to Champion Gaming’s offerings, cause Champion Gaming to 
incur significant legal, remediation and notification costs, degrade the customer experience and cause users 
to lose confidence in Champion Gaming’s offerings, any of which could have a material adverse effect on 
Champion Gaming’s business, financial condition, results of operations and prospects. 

Champion Gaming’s growth will depend, in part, on the success of Champion Gaming’s strategic 
relationships with third parties. Overreliance on certain third parties, or Champion Gaming’s inability to 
extend existing relationships or agree to new relationships may cause unanticipated costs for Champion 
Gaming and impact Champion Gaming’s financial performance in the future. 

Champion Gaming relies on relationships with sports teams, advertisers, ESPN and other third parties in 
order to attract users to Champion Gaming’s offerings. These relationships along with providers of online 
services, search engines, social media, directories and other websites and ecommerce businesses direct 
consumers to Champion Gaming’s offerings. In addition, many of the parties with whom Champion Gaming 
has advertising arrangements provide advertising services to other companies, including other fantasy 
sports and gaming products with whom Champion Gaming compete. While Champion Gaming believes 
there are other third parties that could drive users to Champion Gaming’s offerings, adding or transitioning 
to them may disrupt Champion Gaming’s business and increase Champion Gaming’s costs. In the event that 
any of Champion Gaming’s existing relationships or Champion Gaming’s future relationships fails to provide 
services to Champion Gaming in accordance with the terms of Champion Gaming’s arrangement, or at all, 
and Champion Gaming is not able to find suitable alternatives, this could impact Champion Gaming’s ability 
to attract consumers cost effectively and harm Champion Gaming’s business, financial condition, results of 
operations and prospects. 

Champion Gaming’s growth prospects may suffer if Champion Gaming is unable to develop successful 
offerings or if Champion Gaming fail to pursue additional offerings. In addition, if Champion Gaming fails 
to make the right investment decisions in Champion Gaming’s offerings and technology, Champion 
Gaming may not attract and retain key users and Champion Gaming’s revenue and results of operations 
may decline. 

The industries in which Champion Gaming operates are subject to rapid and frequent changes in standards, 
technologies, products and service offerings, as well as in customer demands and expectations and 
regulations. Champion Gaming must continuously make decisions regarding in which offerings and 
technology Champion Gaming should invest to meet customer demand in compliance with evolving 
industry standards and regulatory requirements and must continually introduce and successfully market 
new and innovative technologies, offerings and enhancements to remain competitive and effectively 
stimulate customer demand, acceptance and engagement. Champion Gaming’s ability to engage, retain, 
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and increase Champion Gaming’s user base and to increase Champion Gaming’s revenue will depend 
heavily on Champion Gaming’s ability to successfully create new offerings, both independently and 
together with third parties. Champion Gaming may introduce significant changes to Champion Gaming’s 
existing technology and offerings or develop and introduce new and unproven products and services, with 
which Champion Gaming has little or no prior development or operating experience. The process of 
developing new offerings and systems is inherently complex and uncertain, and new offerings may not be 
well received by users, even if well-reviewed and of high quality. If Champion Gaming is unable to develop 
technology and products that address users’ needs or enhance and improve Champion Gaming’s existing 
technology and offerings in a timely manner, that could have a material adverse effect on Champion 
Gaming’s business, financial condition, results of operations and prospects. 

Although Champion Gaming intends to continue investing in Champion Gaming’s research and 
development efforts, if new or enhanced offerings fail to engage Champion Gaming’s users or partners, 
Champion Gaming may fail to attract or retain users or to generate sufficient revenue, operating margin, or 
other value to justify Champion Gaming’s investments, any of which may seriously harm Champion 
Gaming’s business. In addition, management may not properly ascertain or assess the risks of new 
initiatives, and subsequent events may alter the risks that were evaluated at the time Champion Gaming 
decided to execute any new initiative. Creating additional offerings can also divert the attention of 
Champion Gaming’s management from other business issues and opportunities. Even if Champion Gaming’s 
new offerings attain market acceptance, those new offerings could exploit the market share of Champion 
Gaming’s existing product offerings or share of Champion Gaming’s users’ wallets in a manner that could 
negatively impact their ecosystem. Furthermore, such expansion of Champion Gaming’s business increases 
the complexity of Champion Gaming’s business and places an additional burden on Champion Gaming’s 
management, operations, technical systems and financial resources and Champion Gaming may not recover 
the often-substantial up-front costs of developing and marketing new offerings, or recover the opportunity 
cost of diverting management and financial resources away from other offerings. In the event of continued 
growth of Champion Gaming’s operations, products or in the number of third-party relationships, Champion 
Gaming may not have adequate resources, operationally, technologically or otherwise to support such 
growth and the quality of Champion Gaming’s technology, offerings or Champion Gaming’s relationships 
with third parties could suffer. In addition, failure to effectively identify, pursue and execute new business 
initiatives, or to efficiently adapt Champion Gaming’s processes and infrastructure to meet the needs of 
Champion Gaming’s innovations, may adversely affect Champion Gaming’s business, financial condition, 
results of operations and prospects. 

Any new offerings may also require Champion Gaming’s users to utilize new skills to use Champion Gaming’s 
offerings. This could create a lag in adoption of new offerings and new user additions related to any new 
offerings. To date, new offerings and enhancements of Champion Gaming’s existing technology have not 
hindered Champion Gaming’s user growth or engagement, but that may be the result of a large portion of 
Champion Gaming’s user base being in a younger demographic and more willing to invest the time to learn 
to use Champion Gaming’s products most effectively. To the extent that future users, including those in 
older demographics, are less willing to invest the time to learn to use Champion Gaming’s products, and if 
Champion Gaming is unable to make Champion Gaming’s products easier to learn to use, Champion 
Gaming’s user growth or engagement could be affected, and Champion Gaming’s business could be 
harmed. Champion Gaming may develop new products that increase user engagement and costs without 
increasing revenue. 

Additionally, Champion Gaming may make bad or unprofitable decisions regarding these investments. If 
new or existing competitors offer more attractive offerings, Champion Gaming may lose users or users may 
decrease their spending on Champion Gaming’s offerings. New customer demands, superior competitive 
offerings, new industry standards or changes in the regulatory environment could render Champion 
Gaming’s existing offerings unattractive, unmarketable or obsolete and require Champion Gaming to make 
substantial unanticipated changes to Champion Gaming’s technology or business model. Champion 
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Gaming’s failure to adapt to a rapidly changing market or evolving customer demands could harm 
Champion Gaming’s business, financial condition, results of operations and prospects. 

Champion Gaming’s growth will depend on Champion Gaming’s ability to attract and retain users, and 
the loss of Champion Gaming’s users, failure to attract new users in a cost-effective manner, or failure to 
effectively manage Champion Gaming’s growth could adversely affect Champion Gaming’s business, 
financial condition, results of operations and prospects. 

Champion Gaming’s ability to achieve growth in revenue in the future will depend, in large part, upon 
Champion Gaming’s ability to attract new users to Champion Gaming’s offerings, retain existing users of 
Champion Gaming’s offerings and reactivate users in a cost-effective manner. Achieving growth in 
Champion Gaming’s community of users may require Champion Gaming to increasingly engage in 
sophisticated and costly sales and marketing efforts, which may not make sense in terms of return on 
investment. Champion Gaming has used and expects to continue to use a variety of free and paid marketing 
channels, in combination with compelling offers and exciting games to achieve Champion Gaming’s 
objectives. For paid marketing, Champion Gaming intends to leverage a broad array of advertising channels, 
including television, radio, social media platforms, such as Facebook, Instagram, Twitter and Snap, affiliates 
and paid and organic search, and other digital channels, such as mobile display. If the search engines on 
which Champion Gaming relies modify their algorithms, change their terms around gaming, or if the prices 
at which Champion Gaming may purchase listings increase, then Champion Gaming’s costs could increase, 
and fewer users may click through to Champion Gaming’s EdjSports and Football Outsiders websites. If links 
to Champion Gaming’s website are not displayed prominently in online search results, if fewer users click 
through to Champion Gaming’s website, if Champion Gaming’s other digital marketing campaigns are not 
effective, of it the costs of attracting users using any of Champion Gaming’s current methods significantly 
increase, then Champion Gaming’s ability to efficiently attract new users could be reduced, Champion 
Gaming’s revenue could decline and Champion Gaming’s business, financial condition and results of 
operations could be harmed. 

In addition, Champion Gaming’s ability to increase the number of users of Champion Gaming’s offerings will 
depend on continued user adoption of its service offerings. Growth in the sports betting and related 
content, data and analytics services industries and the level of demand for and market acceptance of 
Champion Gaming’s product offerings will be subject to a high degree of uncertainty. Champion Gaming 
cannot assure that consumer adoption of Champion Gaming’s product offerings will continue or exceed 
current growth rates, or that the industry will achieve more widespread acceptance. 

Additionally, as technological or regulatory standards change and Champion Gaming modify Champion 
Gaming’s offerings to comply with those standards, Champion Gaming may need users to take certain 
actions to continue playing, such as performing age verification checks or accepting new terms and 
conditions. Users may stop using Champion Gaming’s offerings at any time, including if the quality of the 
user experience, including Champion Gaming’s support capabilities in the event of a problem, does not 
meet their expectations or keep pace with the quality of the customer experience generally offered by 
competitive offerings. 

Champion Gaming’s business model depends upon the continued compatibility between Champion 
Gaming’s app and the major mobile operating systems and upon third-party platforms for the distribution 
of Champion Gaming’s product offerings. If Google Play or the Apple App Store prevent users from 
downloading Champion Gaming’s apps or block advertising from being delivered to Champion Gaming’s 
users, Champion Gaming’s ability to grow Champion Gaming’s revenue, profitability and prospects may 
be adversely affected. 

A substantial portion of Champion Gaming’s users are expected to access Champion Gaming’s product 
offerings on mobile devices, and Champion Gaming believes that this will continue to be increasingly 
important to Champion Gaming’s long-term success. Champion Gaming’s business model depends upon 
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the continued compatibility between Champion Gaming’s app and the major mobile operating systems. 
Third parties with whom Champion Gaming does not have any formal relationships control the design of 
mobile devices and operating systems. These parties frequently introduce new devices, and from time to 
time they may introduce new operating systems or modify existing ones. Network carriers may also impact 
the ability to download apps or access specified content on mobile devices. 

In addition, Champion Gaming relies upon third-party platforms for distribution of Champion Gaming’s 
product offerings. The promotion, distribution and operation of Champion Gaming’s applications are 
subject to the respective distribution platforms’ standard terms and policies for application developers, 
which are very broad and subject to frequent changes and interpretation. Furthermore, the distribution 
platforms may not enforce their standard terms and policies for application developers consistently and 
uniformly across all applications and with all publishers. 

There is no guarantee that popular mobile devices will start or continue to support or feature Champion 
Gaming’s product offerings, or that mobile device users will continue to use Champion Gaming’s product 
offerings rather than competing products. Champion Gaming is dependent on the interoperability of 
Champion Gaming’s technology with popular mobile operating systems, technologies, networks and 
standards that Champion Gaming do not control, such as the Android and iOS operating systems, and any 
changes, bugs, technical or regulatory issues in such systems, Champion Gaming’s relationships with mobile 
manufacturers and carriers, or in their terms of service or policies that degrade Champion Gaming’s 
offerings’ functionality, reduce or eliminate Champion Gaming’s ability to distribute Champion Gaming’s 
offerings, give preferential treatment to competitive products, limit Champion Gaming’s ability to deliver 
high quality offerings, or impose fees or other charges related to delivering Champion Gaming’s offerings, 
could adversely affect Champion Gaming’s product usage and monetization on mobile devices. 

Moreover, Champion Gaming’s products require high-bandwidth data capabilities in order to deliver time-
sensitive data, analytics and content. If the growth of high-bandwidth capabilities, particularly for mobile 
devices, is slower than Champion Gaming expects, Champion Gaming’s user growth, retention, and 
engagement may be seriously harmed. Additionally, to deliver high-quality content over mobile cellular 
networks, Champion Gaming’s product offerings must work well with a range of mobile technologies, 
systems, networks, regulations, and standards that Champion Gaming do not control. In particular, any 
future changes to the iOS or Android operating systems may impact the accessibility, speed, functionality, 
and other performance aspects of Champion Gaming’s offerings, which issues are likely to occur in the 
future from time to time. In addition, the adoption of any laws or regulations that adversely affect the 
growth, popularity, or use of the Internet, including laws governing Internet neutrality, could decrease the 
demand for Champion Gaming’s products and increase Champion Gaming’s cost of doing business. 
Specifically, any laws that would allow mobile providers in the United States to impede access to content, 
or otherwise discriminate against content providers like us, such as providing for faster or better access to 
Champion Gaming’s competitors, over their data networks, could have a material adverse effect on 
Champion Gaming’s business, financial condition, results of operations and prospects. 

Furthermore, Champion Gaming may not successfully cultivate relationships with key industry participants 
or develop product offerings that operate effectively with these technologies, systems, networks, 
regulations, or standards. If it becomes more difficult for Champion Gaming’s users to access and use 
Champion Gaming’s offerings on their mobile devices, if Champion Gaming’s users choose not to access or 
use Champion Gaming’s offerings on their mobile devices, or if Champion Gaming’s users choose to use 
mobile products that do not offer access to Champion Gaming’s offerings, Champion Gaming’s user growth, 
retention, and engagement could be seriously harmed. 

In addition, if any of the third-party platforms used for distribution of Champion Gaming’s product offerings 
were to limit or disable advertising on their platforms, either because of technological constraints or 
because the owner of these distribution platforms wished to impair Champion Gaming’s ability to serve ads 
on them, Champion Gaming’s ability to generate revenue could be harmed. Also, technologies may be 
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developed that can block the display of Champion Gaming’s ads. These changes could materially impact the 
way Champion Gaming does business, and if Champion Gaming or Champion Gaming’s advertising partners 
are unable to quickly and effectively adjust to those changes, there could be an adverse effect on Champion 
Gaming’s business, financial condition, results of operations or prospects. 

Champion Gaming may require additional capital to support Champion Gaming’s growth plans, and such 
capital may not be available on terms acceptable to us, if at all. This could hamper Champion Gaming’s 
growth and adversely affect Champion Gaming’s business. 

Champion Gaming intends to make significant investments to support Champion Gaming’s business growth 
and may require additional funds to respond to business challenges, including the need to develop new 
offerings and features or enhance Champion Gaming’s existing offerings and features, improve Champion 
Gaming’s operating infrastructure or acquire complementary businesses, personnel and technologies. 
Accordingly, Champion Gaming may need to engage in equity or debt financings to secure additional funds. 
Champion Gaming’s ability to obtain additional capital, if and when required, will depend on Champion 
Gaming’s business plans, investor demand, Champion Gaming’s operating performance, capital markets 
conditions and other factors. If Champion Gaming raises additional funds by issuing equity, equity-linked or 
debt securities, those securities may have rights, preferences or privileges senior to the rights of Champion 
Gaming’s currently issued and outstanding equity or debt, and Champion Gaming’s existing shareholders 
may experience dilution. If Champion Gaming is unable to obtain additional capital when required, or on 
satisfactory terms, Champion Gaming’s ability to continue to support Champion Gaming’s business growth 
or to respond to business opportunities, challenges or unforeseen circumstances could be adversely 
affected, and Champion Gaming’s business may be harmed. 

Champion Gaming may invest in or acquire other businesses, and Champion Gaming’s business may suffer 
if Champion Gaming is unable to successfully integrate acquired businesses into Champion Gaming’s 
company or otherwise manage the growth associated with multiple acquisitions. 

As part of Champion Gaming’s business strategy, Champion Gaming has made, and Champion Gaming 
intends to continue to make, acquisitions as opportunities arise to add new or complementary businesses, 
products, brands or technologies. In some cases, the costs of such acquisitions may be substantial, including 
as a result of professional fees and due diligence efforts. There is no assurance that the time and resources 
expended on pursuing a particular acquisition will result in a completed transaction, or that any completed 
transaction will ultimately be successful. In addition, Champion Gaming may be unable to identify suitable 
acquisition or strategic investment opportunities, or may be unable to obtain any required financing or 
regulatory approvals, and therefore may be unable to complete such acquisitions or strategic investments 
on favorable terms, if at all. Champion Gaming may decide to pursue acquisitions with which Champion 
Gaming’s investors may not agree and Champion Gaming cannot assure investors that any acquisition or 
investment will be successful or otherwise provide a favorable return on investment. In addition, 
acquisitions and the integration thereof require significant time and resources and place significant 
demands on Champion Gaming’s management, as well as on Champion Gaming’s operational and financial 
infrastructure. In addition, if Champion Gaming fails to successfully close transactions or integrate new 
teams, or integrate the products and technologies associated with these acquisitions into Champion 
Gaming’s company, Champion Gaming’s business could be seriously harmed.  

Champion Gaming’s acquisition strategy may not succeed if Champion Gaming is unable to remain 
attractive to target companies or expeditiously close transactions. Issuing Common Shares to fund an 
acquisition would cause economic dilution to existing shareholders. If Champion Gaming develops a 
reputation for being a difficult acquirer or having an unfavorable work environment, or target companies 
view the Common Shares unfavorably, Champion Gaming may be unable to consummate key acquisition 
transactions essential to Champion Gaming’s corporate strategy and Champion Gaming’s business may be 
seriously harmed. 
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Champion Gaming may be subject to future litigation in the operation of Champion Gaming’s business.  

Any litigation to which Champion Gaming is a party may result in an onerous or unfavorable judgment that 
may not be reversed upon appeal, or in payments of substantial monetary damages or fines, or Champion 
Gaming may decide to settle lawsuits on similarly unfavorable terms. These proceedings could also result 
in reputational harm, criminal sanctions, consent decrees or orders preventing Champion Gaming from 
offering certain products or requiring a change in Champion Gaming’s business practices in costly ways or 
requiring development of non-infringing or otherwise altered products or technologies. Litigation and other 
claims and regulatory proceedings against Champion Gaming could result in unexpected disciplinary 
actions, expenses and liabilities, which could have a material adverse effect on Champion Gaming’s 
business, financial condition, results of operations and prospects. 

Champion Gaming’s business is subject to a variety of U.S. and foreign laws, many of which are unsettled 
and still developing and which could subject Champion Gaming to claims or otherwise harm Champion 
Gaming’s business. Any change in existing regulations or their interpretation, or the regulatory climate 
applicable to Champion Gaming’s products and services, or changes in tax rules and regulations or 
interpretation thereof related to Champion Gaming’s products and services, could adversely impact 
Champion Gaming’s ability to operate Champion Gaming’s business as currently conducted or as 
Champion Gaming seek to operate in the future, which could have a material adverse effect on Champion 
Gaming’s financial condition and results of operations. 

Champion Gaming is not currently directly involved in the business of fantasy sports or sports betting and 
iGaming and, accordingly, is not generally subject to laws and regulations relating to these industries. 
However, Champion Gaming’s business is subject to the general laws and regulations that apply to all e-
commerce businesses, such as those related to privacy and personal information, tax and consumer 
protection. These laws and regulations vary from one jurisdiction to another and future legislative and 
regulatory action, court decisions or other governmental action, which may be affected by, among other 
things, political pressures, attitudes and climates, as well as personal biases, may have a material impact on 
Champion Gaming’s operations and financial results. In particular, some jurisdictions have introduced 
regulations attempting to restrict or prohibit online gaming, while others have taken the position that 
online gaming should be licensed and regulated and have adopted or are in the process of considering 
legislation and regulations to enable that to happen. Additionally, some jurisdictions in which Champion 
Gaming may operate could presently be unregulated or partially regulated and therefore more susceptible 
to the enactment or change of laws and regulations. Even though Champion Gaming is not directly involved 
in the business of fantasy sports or sports betting, its business could be impacted from any change in the 
laws and regulations relating to fantasy sports or sports betting in the jurisdictions in which Champion 
Gaming conducts its business or in some circumstances, of those jurisdictions in which Champion Gaming 
offers its products and services or where products and such services are available. 

In May 2018, the U.S. Supreme Court struck down PASPA as unconstitutional. This decision had the effect 
of lifting federal restrictions on sports betting and thus allowed states to determine the legality of sports 
betting for themselves. Since the repeal of PASPA, several states (and Washington D.C.) have legalized 
online sports betting. To the extent new real money gaming or sports betting jurisdictions are established 
or expanded, Champion Gaming cannot guarantee that Champion Gaming will be successful in penetrating 
such new jurisdictions or expanding Champion Gaming’s business or user base in line with the growth of 
existing jurisdictions. If Champion Gaming is unable to effectively develop and operate directly or indirectly 
within these new jurisdictions or if Champion Gaming’s competitors are able to successfully penetrate 
geographic jurisdictions that Champion Gaming cannot access or where Champion Gaming face other 
restrictions, there could be a material adverse effect on Champion Gaming’s business, operating results and 
financial condition. Champion Gaming’s failure to obtain or maintain the necessary regulatory approvals in 
jurisdictions, whether individually or collectively, would have a material adverse effect on Champion 
Gaming’s business. Future legislative and regulatory action, and court decisions or other governmental 
action, may have a material impact on Champion Gaming’s operations and financial results.  
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Champion Gaming’s growth prospects depend on the legal status of real-money gaming in various 
jurisdictions, predominantly within the United States, and legalization may not occur in as many states 
as Champion Gaming expect, or may occur at a slower pace than Champion Gaming anticipate. 
Additionally, even if jurisdictions legalize real money gaming, this may be accompanied by legislative or 
regulatory restrictions and/or taxes that make it impracticable or less attractive to operate in those 
jurisdictions, or the process of implementing regulations or securing the necessary licenses to operate in 
a particular jurisdiction may take longer than Champion Gaming anticipate, which could adversely affect 
Champion Gaming’s future results of operations and make it more difficult to meet Champion Gaming’s 
expectations for financial performance. 

A number of states have legalized, or are currently considering legalizing, real money gaming, and 
Champion Gaming’s business, financial condition, results of operations and prospects are significantly 
dependent upon legalization of real money gaming. Champion Gaming’s business plan is partially based 
upon the legalization of real money gaming for a specific percent of the population on a yearly basis and 
the legalization may not occur as Champion Gaming has anticipated.  

Negative events or negative media coverage relating to, or a declining popularity of, daily fantasy sports, 
sports betting, the underlying sports or athletes, online sports betting, or other negative coverage may 
adversely impact Champion Gaming’s ability to retain or attract users, which could have an adverse 
impact on Champion Gaming’s business. 

Public opinion can significantly influence Champion Gaming’s business. Unfavorable publicity regarding us, 
for example, Champion Gaming’s product changes, product quality, litigation, or regulatory activity, or 
regarding the actions of third parties with whom Champion Gaming has relationships or the underlying 
sports (including declining popularity of the sports or athletes) could seriously harm Champion Gaming’s 
reputation. In addition, a negative shift in the perception of sports betting by the public or by politicians, 
lobbyists or others could affect future legislation of sports betting, which could cause jurisdictions to 
abandon proposals to legalize sports betting, thereby limiting the number of jurisdictions in which 
Champion Gaming can operate. Furthermore, illegal betting activity by athletes could result in negative 
publicity for Champion Gaming’s industry and could harm Champion Gaming’s brand reputation. Negative 
public perception could also lead to new restrictions on or to the prohibition of sports betting in jurisdictions 
in which Champion Gaming currently operate. Such negative publicity could also adversely affect the size, 
demographics, engagement, and loyalty of Champion Gaming’s customer base and result in decreased 
revenue or slower user growth rates, which could seriously harm Champion Gaming’s business. 

The requirements of being a public company may strain Champion Gaming’s resources and divert 
management’s attention, and the increases in legal, accounting and compliance expenses may be greater 
than Champion Gaming anticipates. 

Champion Gaming became a public company following the closing of the Transaction, and as such, now 
incurs, significant legal, accounting and other expenses that EdjSports did not incur as a private company. 
Champion Gaming became subject to the reporting requirements under the securities laws of applicable 
Canadian provinces and the rules and polices of the TSXV, on which its Common Shares are listed. 
Compliance with these rules and regulations can be burdensome. Champion Gaming’s management and 
other personnel need to devote a substantial amount of time to these compliance initiatives. Moreover, 
these rules and regulations will increase Champion Gaming’s historical legal and financial compliance costs 
and will make some activities more time-consuming and costly.  

Failure to maintain adequate financial, information technology and management processes and controls 
could result in material weaknesses which could lead to errors in Champion Gaming’s financial reporting, 
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which could adversely affect Champion Gaming’s business now that Champion Gaming is a public 
company. 

Maintaining effective internal control over financial reporting is necessary for Champion Gaming to produce 
reliable financial reports and is important in helping to prevent financial fraud. If Champion Gaming is 
unable to maintain adequate internal controls over financial reporting, Champion Gaming’s business and 
operating results could be harmed.  

Continued growth and success will depend on the performance of Champion Gaming’s current and future 
employees, including certain key employees. Recruitment and retention of these individuals is vital to 
growing Champion Gaming’s business and meeting Champion Gaming’s business plans. The loss of any 
of Champion Gaming’s key executives or other key employees could harm Champion Gaming’s business. 

Champion Gaming depends on a limited number of key personnel to manage and operate Champion 
Gaming’s business. The leadership of these key personnel was a critical element of EdjSports’ success and 
Champion Gaming expects that such leadership will continue to be a critical element of its future success. 
The departure, death or disability of any one of Champion Gaming’s executive officers or other extended 
or permanent loss of any of their services, or any negative market or industry perception with respect to 
any of them or their loss, could have a material adverse effect on Champion Gaming’s business.  

In addition, certain of Champion Gaming’s other employees have made significant contributions to 
Champion Gaming’s growth and success. Champion Gaming believes Champion Gaming’s success and 
Champion Gaming’s ability to compete and grow will depend in large part on the efforts and talents of 
Champion Gaming’s employees and on Champion Gaming’s ability to retain highly skilled personnel. The 
competition for these types of personnel is intense and Champion Gaming competes with other potential 
employers for the services of Champion Gaming’s employees. As a result, Champion Gaming may not 
succeed in retaining the executives and other key employees that Champion Gaming needs. Employees, 
particularly data scientists and engineers, are in high demand, and Champion Gaming devotes significant 
resources to identifying, hiring, training, successfully integrating and retaining these employees. Champion 
Gaming cannot provide assurance that it will be able to attract or retain such highly qualified personnel in 
the future. In addition, the loss of employees or the inability to hire additional skilled employees as 
necessary could result in significant disruptions to Champion Gaming’s business, and the integration of 
replacement personnel could be time-consuming and expensive and cause additional disruptions to 
Champion Gaming’s business. 

All of Champion Gaming’s named executive officers are employees-at-will. The unexpected loss of services 
of one or more of these key employees could have a material adverse effect on Champion Gaming’s 
business, financial condition, results of operations and prospects.  

Additionally, as Champion Gaming grows and develops the infrastructure as a public company, Champion 
Gaming may find it difficult to maintain Champion Gaming’s entrepreneurial, innovative and team-based 
culture. Champion Gaming’s retention and recruiting may require significant increases in compensation 
expense as Champion Gaming transitions to a public company, which would adversely affect Champion 
Gaming’s results of operation.  

If Champion Gaming does not succeed in attracting, hiring, and integrating excellent personnel, or retaining 
and motivating existing personnel, Champion Gaming may be unable to grow effectively and Champion 
Gaming’s business could be seriously harmed. 

Due to the nature of Champion Gaming’s business, Champion Gaming is subject to taxation in a number 
of jurisdictions and changes in, or new interpretations of, tax laws, tax rulings or their application by tax 
authorities could result in additional tax liabilities and could materially affect Champion Gaming’s 
financial condition and results of operations. Champion Gaming is also subject to periodic audits and 
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examinations by the IRS, as well as state and local taxing authorities, the results of which may materially 
impact Champion Gaming’s financial statements in the period in which the audit or examination occurs. 

Champion Gaming’s tax obligations will be varied and include U.S. federal, state and international taxes due 
to the nature of Champion Gaming’s business. In the course of Champion Gaming’s business, there will be 
many transactions and calculations where the ultimate tax determination is uncertain.  

The gaming industry represents a significant source of tax revenue to the jurisdictions in which Champion 
Gaming will operate. Gaming companies and business-to-business providers in the gaming industry (directly 
and/or indirectly by way of their commercial relationships with operators) are currently subject to 
significant taxes and fees in addition to normal corporate income taxes, and such taxes and fees are subject 
to increase at any time. From time to time, various legislators and other government officials have proposed 
and adopted changes in tax laws, or in the administration or interpretation of such laws, affecting the 
gaming industry. In addition, any worsening of economic conditions and the large number of jurisdictions 
with significant current or projected budget deficits could intensify the efforts of governments to raise 
revenues through increases in gaming taxes and/or other taxes. It is not possible to determine with 
certainty the likelihood of changes in tax laws or in the administration or interpretation or enforcement of 
such laws. Any material increase, or the adoption of additional taxes or fees, could have a material adverse 
effect on Champion Gaming’s business, financial condition, results of operations and prospects. 

Additionally, tax authorities may impose indirect taxes on Internet-related commercial activity based on 
existing statutes and regulations which, in some cases, were established prior to the advent of the Internet. 
Tax authorities may interpret laws originally enacted for mature industries and apply it to newer industries, 
such as EdjSports. The application of such laws may be inconsistent from jurisdiction to jurisdiction. 
Champion Gaming’s in-jurisdiction activities may vary from period to period which could result in 
differences in nexus from period to period. 

Champion Gaming is subject to periodic review and audit by domestic and foreign tax authorities. Tax 
authorities may disagree with certain positions EdjSports has taken or that Champion Gaming will take, and 
any adverse outcome of such a review or audit could have a negative effect on Champion Gaming’s 
business, financial condition and results of operations. Although Champion Gaming believes that Champion 
Gaming’s tax provisions, positions and estimates are reasonable and appropriate, tax authorities may 
disagree with certain positions Champion Gaming has taken. In addition, economic and political pressures 
to increase tax revenue in various jurisdictions may make resolving tax disputes favorably more difficult.  

Failure to protect or enforce Champion Gaming’s intellectual property rights or the costs involved in such 
enforcement could harm Champion Gaming’s business, financial condition and results of operations. 

Champion Gaming relies on trademark, copyright, patent, trade secret, and domain-name-protection laws 
to protect Champion Gaming’s proprietary rights. In the United States and internationally, Champion 
Gaming has filed various applications to protect aspects of Champion Gaming’s intellectual property, and 
currently hold a number of issued patents in multiple jurisdictions. In the future Champion Gaming may 
acquire additional patents or patent portfolios, which could require significant cash expenditures. However, 
third parties may knowingly or unknowingly infringe Champion Gaming’s proprietary rights, third parties 
may challenge proprietary rights held by us, and pending and future trademark and patent applications may 
not be approved. In addition, effective intellectual property protection may not be available in every 
country in which Champion Gaming operates or intend to operate Champion Gaming’s business. In any of 
these cases, Champion Gaming may be required to expend significant time and expense to prevent 
infringement or to enforce Champion Gaming’s rights. There can be no assurance that others will not offer 
products or services that are substantially similar to ours and compete with Champion Gaming’s business. 

Circumstances outside Champion Gaming’s control could pose a threat to Champion Gaming’s intellectual 
property rights. For example, effective intellectual property protection may not be available in the United 
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States or other countries from which Champion Gaming’s product offerings are accessible. Also, the efforts 
Champion Gaming has taken to protect Champion Gaming’s proprietary rights may not be sufficient or 
effective. Any significant impairment of Champion Gaming’s intellectual property rights could harm 
Champion Gaming’s business or Champion Gaming’s ability to compete. Also, protecting Champion 
Gaming’s intellectual property rights is costly and time-consuming. Any unauthorized disclosure or use of 
Champion Gaming’s intellectual property could make it more expensive to do business, thereby harming 
Champion Gaming’s operating results. Furthermore, if Champion Gaming is unable to protect Champion 
Gaming’s proprietary rights or prevent unauthorized use or appropriation by third parties, the value of 
Champion Gaming’s brand and other intangible assets may be diminished, and competitors may be able to 
more effectively mimic Champion Gaming’s offerings and service. Any of these events could seriously harm 
Champion Gaming’s business. 

Champion Gaming relies on licenses to use the intellectual property rights of third parties which are 
incorporated into Champion Gaming’s products and services. Failure to renew or expand existing licenses 
may require Champion Gaming to modify, limit or discontinue certain offerings, which could materially 
affect Champion Gaming’s business, financial condition and results of operations. 

Champion Gaming relies on products, technologies and intellectual property that Champion Gaming license 
from third parties, for use in Champion Gaming’s business-to-business and business-to-consumers 
offerings. Substantially all of Champion Gaming’s offerings and services use intellectual property licensed 
from third parties. The future success of Champion Gaming’s business may depend, in part, on Champion 
Gaming’s ability to obtain, retain and/or expand licenses for popular technologies and games in a 
competitive market. Champion Gaming cannot assure that these third-party licenses, or support for such 
licensed products and technologies, will continue to be available to Champion Gaming on commercially 
reasonable terms, if at all. In the event that Champion Gaming cannot renew and/or expand existing 
licenses, Champion Gaming may be required to discontinue or limit Champion Gaming’s use of the products 
that include or incorporate the licensed intellectual property. 

Champion Gaming’s license agreements generally allow for assignment in the event of a strategic 
transaction but contain some limited termination rights post-assignment. Certain of Champion Gaming’s 
license agreements grant the licensor rights to audit Champion Gaming’s use of their intellectual property. 
Disputes with licensors over uses or terms could result in the payment of additional royalties or penalties 
by us, cancellation or non-renewal of the underlying license or litigation. 

The regulatory review process and licensing requirements also may preclude Champion Gaming from using 
technologies owned or developed by third parties if those parties are unwilling to subject themselves to 
regulatory review or do not meet regulatory requirements. Some gaming authorities require gaming 
manufacturers to obtain approval before engaging in certain transactions, such as acquisitions, mergers, 
reorganizations, financings, stock offerings and share repurchases. Obtaining such approvals can be costly 
and time consuming, and Champion Gaming cannot assure that such approvals will be granted or that the 
approval process will not result in delays or disruptions to Champion Gaming’s strategic objectives. 

Champion Gaming’s insurance may not provide adequate levels of coverage against claims. 

Champion Gaming maintain insurance that Champion Gaming believes is customary for businesses of 
Champion Gaming’s size and type. However, there are types of losses Champion Gaming may incur that 
cannot be insured against or that Champion Gaming believes are not economically reasonable to insure. 
Moreover, any loss incurred could exceed policy limits and policy payments made to Champion Gaming 
may not be made on a timely basis. Such losses could adversely affect Champion Gaming’s business 
prospects, results of operations, cash flows and financial condition. 

Risk Factors Relating to Financing and the Common Shares 
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Need for funds 

In the short term, the continued operation of the Company will be dependent upon its ability to procure 
additional financing.  The Company must obtain such financing through equity or debt financing or a 
combination of both, and there can be no assurance that the Company can raise the required capital it 
needs to build and expand Champion Gaming’s business. Without this additional financing, the Company 
may be unable to achieve positive cash flow and earnings as quickly as anticipated.  There can be no 
certainty that the Company can obtain these funds, in which case any investment in the Company may be 
lost.   

The raising of equity funding would also result in dilution of the equity of the shareholders of the Company. 

Share Price Volatility 

In recent years, the securities markets in the United States and Canada have experienced a high level of 
price and volume volatility, and the market prices of securities of many companies have experienced wide 
fluctuations in price which have not necessarily been related to the operating performance, underlying 
asset values or prospects of such companies.  There can be no assurance that continuing fluctuations in 
price will not occur.  It may be anticipated that any quoted market for the Common Shares will be subject 
to market trends generally, notwithstanding any potential success of the Company in creating revenues, 
cash flows or earnings.  The value of the Common Shares will be affected by such volatility.  An active public 
market for the Common Shares might not develop or be sustained after the completion of the Transaction.  
If an active public market for the Common Shares does not develop, the liquidity of a shareholder’s 
investment may be limited and the share price may decline. 

DIVIDENDS AND DISTRIBUTIONS 

The Company has never paid any dividends or distributions on any of its securities and presently has no 
intention of paying dividends. The future dividend policy will be determined by the directors of the 
Company on the basis of earnings, financial requirements and other relevant factors. 

DESCRIPTION OF CAPITAL STRUCTURE 

Common Shares 

The authorized share capital of Champion Gaming consists of an unlimited number of Common Shares 
without par value. As at December 31, 2020, there were 12,202,010 pre-Consolidation Common Shares 
issued and outstanding, and as of the date hereof there are 65,945,840 Common Shares issued and 
outstanding. 

All of the Common Shares are of the same class and, once issued, rank equally as to entitlement to 
dividends, voting powers (one vote per share) and participation in assets of the Company upon dissolution 
or winding up. No Common Shares have been issued subject to call or assessment. 

The Common Shares contain no pre-emptive rights, no conversion or exchange rights, no redemption, 
retraction, purchase for cancellation or surrender provisions. There are no sinking or purchase fund 
provisions, no provisions permitting or restricting the issue of additional securities or any other material 
restrictions, and there are no provisions which are capable of requiring a securityholder to contribute 
additional capital. 

Warrants 

Finder Warrants 
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As of the date of this AIF, the Company has an aggregate of 1,288,000 share purchase (the “Finder 
Warrants”) outstanding. Each Finder Warrant entitles the holder to purchase one Common Share for a price 
of $0.30 on or before September 3, 2022.  

Performance Warrants 

As of the date of this AIF, the Company has an aggregate of 24,000,000 performance warrants (the 
“Performance Warrants”) outstanding. Each Performance Warrant entitles the holder to purchase one 
Common Share for a price of $0.0001 per share, exercisable by the holder on or before September 3, 2022, 
subject to the satisfaction of the following vesting conditions:  

• as to 25.00% (6,000,000) of the Performance Warrants, 9 months from the completion of the 
Transaction; 

• as to 33.33% (8,000,000) of the Performance Warrants, upon Champion Gaming achieving one 
million monthly active users on all platforms; and 

• as to 41.67% (10,000,000) of the Performance Warrants, upon Champion Gaming achieving $10 
million in annualized revenue. 

Compensation Securities 

Omnibus Plan 

The Omnibus Plan was approved by the Company’s shareholders at its annual general and special meeting 
of shareholders on October 13, 2021. As at the date of this AIF, an aggregate of 2,300,000 RSUs and 100,000 
Stock Options have been granted under the Omnibus Plan. 

The following is a summary of the principal terms of the Omnibus Plan, which is qualified in its entirety by 
reference to the text of the Omnibus Plan: 

Summary of Omnibus Plan 

Purpose 

The purpose of the Omnibus Plan is to: (a) promote a significant alignment between officers and employees 
of the Company and its Affiliates (as defined in the Omnibus Plan) and the growth objectives of the 
Company; (b) to associate a portion of participating employees’ compensation with the performance of the 
Company over the long term; and (c) to attract, motivate and retain the critical employees to drive the 
business success of the Company. 

Types of Awards 

The Omnibus Plan provides for the grant of options, Restricted Shares and/or RSUs, DSUs, Performance 
Shares and PSUs and other share-based awards (each an “Award” and collectively, the “Awards”). All 
Awards are granted by an agreement or other instrument or document evidencing the Award granted under 
the Omnibus Plan (an “Award Agreement”). 

Plan Administration 

The Omnibus Plan is administered by the Board which may delegate its authority to any duly authorized 
committee of the Board appointed by the Board to administer the Omnibus Plan. Subject to the terms of 
the Omnibus Plan, applicable law and the rules of the Exchange, the Board (or its delegate) has the power 
and authority to: 
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• select Award recipients; 

• establish all Award terms and conditions, including grant, exercise price, issue price and vesting 
terms; 

• determine Performance Goals applicable to Awards and whether such Performance Goals have 
been achieved; 

• make adjustments under Section 4.2 of the Omnibus Plan (subject to Article 14 of the Omnibus 
Plan); and 

• adopt modifications and amendments, or sub-plans to the Omnibus Plan or any Award Agreement, 
including, without limitation, any that are necessary or appropriate to comply with the Laws or 
compensation practices of the jurisdictions in which the Company and its Affiliates operate. 

Shares Available for Awards 

Subject to adjustments as provided for under the Omnibus Plan, the maximum number of Common Shares 
available for issuance under the Omnibus Plan or under any other share compensation arrangements of the 
Company will not exceed 10% of the Company’s issued and outstanding Common Shares. 

The Omnibus Plan is considered to be a “rolling” plan as Common Shares covered by share options (but not 
other Awards) which have been exercised or settled, as applicable, will be available for subsequent grant 
under the Omnibus Plan and the number of share options (but not other Awards) that may be granted 
under the Omnibus Plan increases if the total number of issued and outstanding of Common Shares 
increases. 

The Omnibus Plan sets the maximum number of Common Shares reserved for issuance, in the aggregate, 
pursuant to the settlement of Awards other than options granted under the Omnibus Plan at 6,000,000 
Common Shares.  

The maximum number of Common Shares reserved for issue pursuant to Awards granted to participants 
who are insiders of the Company in any twelve (12) month period may not exceed, in the aggregate, ten 
percent (10%) of the number of Common Shares then outstanding, unless disinterested Shareholder 
approval is received therefor in accordance with the policies of the TSXV. The maximum number of Common 
Shares reserved for issue pursuant to Awards granted under the Omnibus Plan to any one participant in any 
twelve (12) month period shall not exceed five percent (5%) of the number of Common Shares then 
outstanding, unless disinterested Shareholder approval is received therefor in accordance with the policies 
of the TSXV. The maximum number of Common Shares reserved for issue under Awards granted to any one 
participant (other than a participant who is an eligible director or eligible employee) in any twelve (12) 
month period shall not exceed two percent (2%) of the number of Common Shares then outstanding. 

The maximum number of Common Shares reserved for issue under options granted to all eligible employees 
and to all participants (other than participants who are eligible directors) conducting Investor Relations 
Activities in any twelve (12) month period shall not exceed, in the aggregate, two percent (2%) of the 
number of Common Shares then outstanding. options granted to participants (other than participants who 
are eligible directors or eligible employees) performing Investor Relations Activities shall vest in stages over 
a twelve (12) month period, with no more than one-fourth (¼) of the options vesting in any three (3) month 
period. The directors of the Corporation shall, through the establishment of appropriate procedures, 
monitor the trading in the securities of the Corporation by all grantees of options performing Investor 
Relations Activities. 

Eligible Persons 
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Any Employee, Directors or Consultant (as such terms are defined in the Omnibus Plan) shall be eligible to 
be selected to receive an Award under the Omnibus Plan (the “Eligible Persons”). 

Blackout Period 

In the event that the expiry date of any Award would otherwise occur in a Blackout Period or within five 
days of the end of the Blackout Period, the expiry date shall be extended to the tenth business day following 
the last day of a Blackout Period. A blackout period is defined as a period during which a Participant cannot 
sell common shares, due to applicable law or policies of the Company in respect of insider trading (the 
“Blackout Period”). 

Description of Awards and Effect of Termination on Awards 

(i) Options 

Subject to the provisions of the Omnibus Plan, the Board or its delegate, will be permitted to grant options 
under the Omnibus Plan. An option entitles a holder to purchase a common share of the Company at an 
exercise price set at the time of the grant. Options vest over a period of time as established by the Board 
from time to time. The term of each option will be fixed by the Board or its delegate, but may not exceed 5 
years from the date of grant. Under no circumstances will the Company issue options at less than fair market 
value. Fair market value is defined as the greater of: (a) the volume weighted average trading price of the 
Common Shares on the Exchange for the five most recent trading days immediately preceding the grant 
date; (b) the closing price of the common shares on the Exchange on the trading day immediately prior to 
the grant date and (c) the closing price of the common shares on the Exchange on the grant date. 

Except as may otherwise be set forth in an underlying employment agreement, if an optionee ceases to be 
an Eligible Person in the event of retirement, each vested option held by that person will cease to be 
exercisable on the earlier of the original expiry date and six months after the termination date. In the case 
of the optionee being terminated, each vested option will cease to be exercisable on the earlier of the 
original expiry date and three months after the termination date. In the event of death of an optionee, the 
legal representative may exercise the vested options for a period until the earlier of the original expiry date 
and 12 months after the date of death. In all cases, any unvested options held by the optionee shall 
terminate and become void on the date of termination, retirement or death, as applicable. 

(ii) Restricted Shares and Restricted Share Units 

Subject to the provisions of the Omnibus Plan, the Board or its delegate will be permitted to grant Restricted 
Shares and RSUs under the Omnibus Plan. A Restricted Share is an award of shares that does not vest until 
after a specified period of time, or satisfaction of other vesting conditions as determined by the Board or 
its delegate, and which may be forfeited if conditions to vesting are not met. 

If the holder of Restricted Shares or RSUs ceases to be an Eligible Person for any reason, other than death, 
disability or retirement, any RSUs held by the Participant that have vested before the termination date will 
be paid to the Participant, provided that all unvested RSUs and Restricted Shares held at the termination 
date shall be immediately cancelled and forfeited on the termination date. Unless otherwise approved by 
the Board, unvested RSUs previously credited to the Participant’s account will vest immediately in the event 
that the Participant dies, subject to the adjustment provisions in the Omnibus Plan in the event the 
Participant is disabled. RSUs and Restricted Shares that have vested at the termination date will be paid to 
the Participant, or the Participant’s estate, as applicable. 

(iii) Deferred Share Units 

Subject to the provisions of the Omnibus Plan, the Board or its delegate will be permitted to grant DSUs to 
Participants under the Omnibus Plan. A DSU is an award denominated in units that provides the holder 
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thereof with a right to receive common shares upon settlement of the Award, subject to any such 
restrictions that the Board or its delegate may impose. 

Each Award Agreement will provide the extent to which the Eligible Person will have the right to retain 
DSUs following termination of the Eligible Person’s employment or other relationship with the Company. 
Such provisions shall be determined in the sole discretion of the Board or its delegate, and need not be 
uniform among all DSUs issued pursuant to the Omnibus Plan. 

(iv) Performance Shares and Performance Share Units 

Subject to the provisions of the Omnibus Plan, the Board or its delegate may grant Awards under the 
Omnibus Plan that are subject to specified performance criteria. Performance-based Awards are based on 
the attainment of certain target levels of, or a specified increase or decrease (as applicable) in one or more 
Performance Goals, which may include performance relative to the Company’s peers or Affiliates. 
Performance Goals may also be based upon the individual Participant as determined by the Board, in its 
sole discretion. The Board, in its discretion, may award dividend equivalents with respect to Awards of 
Performance Shares or PSUs. Such dividend equivalent entitlements may be subject to accrual, forfeiture 
or payout restrictions as determined by the Board or its delegate in their sole discretion. 

Unless otherwise determined by the Board or its delegate, unvested Performance Shares and PSUs 
previously credited to the Participant’s account will be immediately cancelled and forfeited to the Company 
on the termination date in the event that the Participant is terminated for any reason other than death, 
disability or retirement. Unvested PSUs previously credited to the Participant’s account will vest 
immediately in the event that the Participant dies, subject to the adjustment provisions in the Omnibus 
Plan in the event the Participant is disabled. PSUs and Performance Shares that have vested at the 
termination date will be paid to the Participant, or the Participant’s estate, as applicable. 

Change in Control 

In the event of a change in control (as described in the Omnibus Plan), unless otherwise provided in an 
Award Agreement, the Board or its delegate shall have the discretion to unilaterally determine that all 
outstanding Awards shall be cancelled upon a change in control, and that the value of such Awards, as 
determined by the Board or its delegate in accordance with the terms of the Omnibus Plan and the Award 
Agreements, shall be paid out in cash in an amount based on the Change of Control Price within a 
reasonable time subsequent to the Change of Control, subject to the approval of the Exchange. 

Notwithstanding the foregoing, no cancellation, acceleration of vesting, lapsing of restrictions or payment 
of an Award shall occur with respect to any Award if the Board or its delegate reasonably determines in 
good faith prior to the occurrence of a Change of Control that such Award shall be honored or assumed, or 
new rights substituted therefor (with such honored, assumed or substituted Award hereinafter referred to 
as an “Alternative Award”) by any successor to the Company or an Affiliate as described in Article 15 of the 
Omnibus Plan; provided, however, that any such Alternative Award must: 

• be based on stock which is traded on the Exchange and/or the Toronto Stock Exchange; 

• provide such Participant with rights and entitlements substantially equivalent to or better than the 
rights, terms and conditions applicable under such Award, including, but not limited to, an identical 
or better exercise or vesting schedule (including vesting upon termination of employment) and 
identical or better timing and methods of payment; 

• recognize, for the purpose of vesting provisions, the time that the Award has been held prior to 
the Change of Control; and 
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• have substantially equivalent economic value to such Award (determined prior to the time of the 
Change of Control). 

Term of the Omnibus Plan 

The Omnibus Plan shall remain in effect until terminated by the Board. 

Assignability 

Except as may be permitted by the Board or its delegate or as specifically provided in an Award Agreement, 
no Award or other benefit payable under the Omnibus Plan shall, except as otherwise specifically provided 
by law or permitted by the Board or its delegate, be transferred, sold, assigned, pledged or otherwise 
disposed in any manner other than by will or the law of descent. 

Amendment 

Unless otherwise restricted by Law or the Exchange rules, the Board or its delegate may at any time and 
from time to time, alter, amend, modify, suspend or terminate the Omnibus Plan or any Award in whole or 
in part without notice to, or approval from, shareholders, including, but not limited to for the purposes of: 

• making any amendments to the general vesting provisions of any Award; 

• making any amendments to the general term of any Award provided that no Award held by an 
Insider may be extended beyond its original expiry date; 

• making any amendments to add covenants or obligations of the Company for the protection of 
Participants; 

• making any amendments not inconsistent with the Omnibus Plan as may be necessary or desirable 
with respect to matters or questions which, in the good faith opinion of the Board, it may be 
expedient to make, including amendments that are desirable as a result of changes in Law or as a 
“housekeeping” matter; or 

• making such changes or corrections which are required for the purpose of curing or correcting any 
ambiguity or defect or inconsistent provision or clerical omission or mistake or manifest error. 

However, other than as expressly provided in an Award Agreement or with respect to a Change of Control, 
the Committee shall not alter or impair any rights or increase any obligations with respect to an Award 
previously granted under the Omnibus Plan without the consent of the Participant. 

Shareholder approval is however required to make the following amendments: 

• A reduction in the option Price of a previously granted option benefitting an Insider of the 
Company or one of its Affiliates (unless carried out pursuant to Section 4.2 of the Omnibus Plan). 

• Any amendment or modification which would increase the total number of common shares 
available for issuance under the Omnibus Plan (unless carried out pursuant to Section 4.2 of the 
Omnibus Plan). 

• An increase to the limit on the number of common shares issued or issuable under the Omnibus 
Plan to Insiders of the Company (unless carried out pursuant to Section 4.2 of the Omnibus Plan); 

• An extension of the expiry date of an option other than as otherwise permitted hereunder in 
relation to a Blackout Period or otherwise; or 

• Any amendment to the amendment provisions of the Omnibus Plan. 
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MARKET FOR SECURITIES 

Common Shares 

The following table sets out the high and low closing market prices and the volume traded of the Common 
Shares on the NEX Board of the TSXV for each month of the financial years ended December 31, 2021 and 
December 31, 2020: 

Month High 
($) 

Low 
($) 

Trading Volume 
(#) 

2021    

December (1) 0.40 0.255 2,734,915 

November  - - Nil 

October  - - Nil 

September  - - Nil 

August  - - Nil 

July  - - Nil 

June  - - Nil 
May  - - Nil 

April  - - Nil 

March  0.075 0.075 42,000 

February  - - Nil 

January  - - Nil 

2020    

December (1) 0.065 0.065 2,000 

November  0.05 0.05 2,780 

October     

September  0.07 0.07 40,000 

August  0.06 0.06 16,000 

July  0.065 0.03 45,320 

June  - - 620 

May  - - Nil 

April  - - 530 

March  0.025 0.025 9,000 

February  0.075 0.025 8,000 

Note:  
(1) The Common Shares were halted from trading on April 7, 2021 following the Company’s announcement 
of the Transaction.  The last trading price before such halt was $0.075 per pre-Consolidation Common 
Share.  Trading in the post-Consolidation Common Shares resumed on December 2, 2021, following the 
completion of the Transaction. 

PRIOR SALES 

During the financial year ended December 31, 2020, the Company did not issue any Common Shares or 
securities convertible into Common Shares. The following table summarizes details of the following 
securities that are not listed or quoted on a marketplace issued by the Company during the financial year 
ended December 31, 2021. 

Security Number of Securities 
Issue/Exercise Price per 

Security 
Date of Issue 

Finder Warrants 1,288,000 $0.30 November 30, 2021 
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Security Number of Securities 
Issue/Exercise Price per 

Security 
Date of Issue 

Performance 
Warrants 24,000,000 $0.0001 November 30, 2021 

ESCROWED SECURITIES 

As at December 31, 2020, to the Company's knowledge, no securities of the Company were in escrow or 
subject to a contractual restriction on transfer. The following table summarizes details of the Company's 
securities of each class that, to the Company's knowledge, were held in escrow or that were subject to a 
contractual restriction on transfer as at the Company's fiscal year ended December 31, 2021:  

Designation of class Number of securities held in 
escrow or that are subject to a 

contractual restriction on 
transfer (as at December 31, 

2021)(1) 

Percentage of class (as at 
December 31, 2020) 

Common Shares(1) 27,904,692 42.3% 
Performance Warrants(2) 22,363,711 93.2% 

Notes:  
(1) Of the 27,904,692 Common Shares and 22,363,711 Performance Warrants set forth in the table above, 
14,510,509 Common Shares and 14,510,509 Performance Warrants are held in escrow by TSX Trust 
Company, as escrow agent, pursuant to a TSXV Tier 2 Surplus Security Escrow Agreement (as defined in the 
policies of the Exchange). These escrowed securities will be released on the dates and in the number of 
securities as follows:  

Release Dates  Number of Escrowed Securities to be Released 

May 30, 2022  1,082,051 Common Shares  
763,711 Performance Warrants 

November 30, 2022  2,164,102 Common Shares  
1,527,422 Performance Warrants 

May 30, 2023  2,164,102 Common Shares  
1,527,422 Performance Warrants 

November 30, 2023  3,246,153 Common Shares  
2,291,133 Performance Warrants 

May 30, 2024  3,246,153 Common Shares  
2,291,133 Performance Warrants 

November 30, 2024  8,656,413 Common Shares  
6,109,688 Performance Warrants  

(2) Of the 27,904,692 Common Shares set forth in the table above, 24,300,000 Common Shares are subject 
to contractual resale restrictions. These Common Shares will be released from the contractual resale 
restrictions as to 10% on the date that is six months following December 2, 2021 and as to 15% thereof on 
the respective dates that are 12, 18, 24, 30, 36 and 42 months following December 2, 2021. 
(3) Of the 22,363,711 Performance Warrants set forth in the table above, 7,853,202 Performance Warrants 
are subject to resale restrictions in accordance with a Tier 2 Value Security Escrow Agreement (as defined in 
the policies of the Exchange) and 1,308,867 of such Performance Warrants will be released from such 
restrictions every six months commencing on May 30, 2022. 

DIRECTORS AND OFFICERS 



50 
 

 

Name, Occupation and Security Holdings 

The following table sets forth all current directors and executive officers of the Company as at the date 
hereof, their principal occupations or employment, the period or periods of service, and the approximate 
number of voting securities of the Company beneficially owned, directly or indirectly, or over which control 
or direction is exercised as of the date hereof. The Board currently consists of five directors, to be elected 
annually. The term of office of each director will be from the date of the meeting at which he or she is 
elected until the next annual meeting, or until his or her successor is elected or appointed. 
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Name and 

Location of 

Residence 

Position or 

Office 

Principal Occupation During 

Past 5 Years 

Number of 

Common 

Shares 

Beneficially 

Owned, or 

Controlled or 

Directed, 

Directly or 

Indirectly(1) 

Percentage of 

Common 

Shares 

Beneficially 

Owned, or 

Controlled or 

Directed, 

Directly or 

Indirectly(2) 

Kenneth 

Hershman 

New York, 

USA  

Chief 

Executive 

Officer and 

Director 

Mr. Hershman is a director and 

Chief Executive Officer of the 

Company (since November 30, 

2021) and of Champion (since June 

2021). Previously he was a partner 

of Electronic Sports Group (from 

July 2018 to June 2021) and Chief 

Executive Officer of World Esports 

Association (from August 2016 to 

July 2018). 

3,296,667 5.00% 

Sean 

O’Leary 

Kentucky, 

USA 

President 

and 

Director  

Mr. O’Leary has served as 

President and Director of the 

Company (since November 30, 
2021) and as a co-founder and the 

Chief Executive Officer of 

EdjSports (since July 2021). He 

served as Chief Executive Officer 

of EdjAnalytics from August 2013 

to July 2021. 

1,273,777 1.90% 

David 

Lubotta(3) 

Ontario, 

Canada 

Director Mr. Lubotta has served as a 

director of the Company since 

November 30, 2021, and was 

President, Secretary and a director 

of Champion from February 8, 

2021 to November 30, 2021. He is 

also a principal at DML Advisors, 

a consultancy (since January 2019). 

From June 2010 to January 2019, 

he was a partner at Sygnus 

Ventures. 

3,296,667 5.00% 

Paxton 

Baker(3) 

Maryland, 

USA 

Director Mr. Baker has served as a director 

of the Company since November 

30, 2021. He is also President of 
PKB Enterprises, a consultancy 

(since January 2010). 

Nil n/a 
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Name and 

Location of 

Residence 

Position or 

Office 

Principal Occupation During 

Past 5 Years 

Number of 

Common 

Shares 

Beneficially 

Owned, or 

Controlled or 

Directed, 

Directly or 

Indirectly(1) 

Percentage of 

Common 

Shares 

Beneficially 

Owned, or 

Controlled or 

Directed, 

Directly or 

Indirectly(2) 

Cameron 

Wickham(3) 

Ontario, 

Canada 

Director Mr. Wickham has served as a 

director of the Company since 

March 22, 2021 and was 

previously Chief Executive Officer 

and Corporate Secretary of the 

Company (until November 30, 

2021). He is Executive Vice Chair 

and Chief Executive Officer of 

Delota Corp. (since May 2021); 
Chief Financial Officer of 

Baymount Incorporated (since 

March 2019); and is or was a 

corporate finance 

advisor/consultant to various listed 

issuers including: Plant-Based 

Investment Corp., Aion 

Therapeutic Inc., Bhang Inc., 

CordovaCann Corp., Gilla Inc. and 

DealNet Capital Corp. (between 

2012 and the date of this AIF). 

Nil n/a 

John 

Barkeley 

Kentucky, 

U.S.A. 

Chief 

Financial 

Officer 

Mr. Barkeley is Chief Financial 

Officer (since November 30, 2021) 

and served as Vice President 

Finance of EdjSports (since July, 
2021) and also of EdjSports 

Analytics from April 2018 to July 

2021. Prior to that, he was Vice 

President, Associate at DH Capital 

from April 2013 to April 2018. 

259,901 0.40% 

Frank Frigo 

California, 

U.S.A. 

Chief 

Innovation 

Officer 

Mr. Frigo is Chief Innovation 

Officer and a Co-founder and Chief 

Innovation Officer of EdjSports 

(since June 2018) and EdjSports 

Analytics (from August 2013 to 

June 2018). 

802,614 1.20% 

Notes: 
(1) The information as to voting securities beneficially owned, controlled or directed, not being within 

the knowledge of the Company, has been furnished by the respective director and/or executive 
officer individually. 

(2) Based on 65,945,840 Common Shares issued and outstanding as of the date hereof. 
(3) Member of the Audit Committee.  
(4) The directors and executive officers of the Company, as a group, collectively beneficially own, or 

control or direct, directly or indirectly, 8,929,626 Common Shares representing approximately 
13.5% of the number of Common Shares outstanding as of the date hereof. 
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Cease Trade Orders, Bankruptcies, Penalties or Sanctions 

For the purposes of this section “Order” means: 

(a) a cease trade order; 
(b) an order similar to a cease trade order; or 
(c) an order that denied the relevant company access to any exemption under securities 

legislation; 

that was in effect for more than 30 days. 

None of the directors or executive officers of the Company or any shareholder holding a sufficient number 
of securities of the Company to materially affect control of the Company: 

(a) is, as of the date of this AIF, or has been, within 10 years before the date of this AIF, a 
director or executive officer of any company that: 

(i) was the subject of an Order that was issued while the director or executive 
officer was acting in the capacity as director, chief executive officer or chief 
financial officer; 

(ii) was subject to an Order that was issued after the director or executive officer 
ceased to be a director, chief executive officer or chief financial officer and which 
resulted from an event that occurred while that person was acting in the capacity 
as director, chief executive officer or chief financial officer; or 

(iii) while that person was acting in that capacity, or within a year of that person 
ceasing to act in that capacity, became bankrupt, made a proposal under any 
legislation relating to bankruptcy or insolvency or was subject to or instituted 
any proceeding, arrangement or compromise with creditors or had a receiver, 
receiver manager or trustee appointed to hold its assets; or 

(b) has, within the 10 years before the date of this AIF, become bankrupt, made a proposal 
under any legislation relating to bankruptcy or insolvency, or become subject to or 
instituted any proceedings, arrangement or compromise with creditors, or had a receiver, 
receiver manager or trustee appointed to hold the assets of the proposed director.  

Other than as set out below, none of the directors or executive officers of the Company, or a shareholder 
holding a sufficient number of securities of the Company to affect materially the control of the Company 
has, within the last 10 years, been subject to: (i) any penalties or sanctions imposed by a court relating to 
Canadian securities legislation or by a Canadian securities regulatory authority or has entered a settlement 
agreement with a Canadian securities regulatory authority; or (ii) any other penalties or sanctions imposed 
by a court or regulatory body that would be likely to be considered important to a reasonable investor 
making an investment decision. 

Conflicts of Interest 

There are no known existing or potential conflicts of interest among the Company and the directors and 
officers of the Company as a result of their outside business interests except that certain of the directors 
and officers may serve as directors, officers, promoters and members of management of other companies 
and therefore it is possible that a conflict may arise between their duties as a director and officer of the 
Company and their duties as a director, officer, promoter or member of management of such other 
companies. 

The directors and officers of the Company have been advised of the existence of laws governing 
accountability of directors and officers regarding corporate opportunity and requiring disclosures by 
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directors of conflicts of interest, and the Company will rely upon such laws in respect of any directors' and 
officers' conflicts of interest or in respect of any breaches of duty by any of the directors or officers. All such 
conflicts shall be disclosed by such directors or officers and treated in accordance with the applicable laws 
of British Columbia and the Company's constating documents. 

LEGAL PROCEEDINGS AND REGULATORY ACTIONS 

The Company was not subject to any material legal proceedings during its most recently completed financial 
year, nor is the Company or any of its properties a party to or the subject of any such proceedings, and no 
such proceedings are known to be contemplated. The Company may be involved in routine, non-material 
litigation arising in the ordinary course of business, from time to time. 

There were no penalties or sanctions imposed against the Company by a court relating to provincial and 
territorial securities legislation or by a securities regulatory authority during its most recently completed 
financial year, nor have there been any other penalties or sanctions imposed by a court or regulatory body 
against the Company, and the Company has not entered into any settlement agreements before a court 
relating to provincial and territorial securities legislation or with a securities regulatory authority. 

INTERESTS OF MANAGEMENT IN MATERIAL TRANSACTIONS 

To the knowledge of management of the Company, no director or executive officer of the Company, person 
or company that beneficially owns, controls or directs, directly or indirectly, more than 10% of the Common 
Shares, or any associate or affiliate of any such persons, has or had any material interest, direct or indirect, 
in any transaction within the Company's three most recently completed financial years which has materially 
affected or is reasonably expected to materially affect the Company or any of its subsidiaries other than as 
set out elsewhere herein. 

TRANSFER AGENT AND REGISTRAR 

The registrar and transfer agent of the Company is TSX Trust Company, having an office located at Suite 
301, 100 Adelaide St. West, Toronto, Ontario M5H 4H1. 

MATERIAL CONTRACTS 

The Company did not enter into any material contracts in December 31, 2020 or that were still in effect as 
of that date. During the year ended December 31, 2021, the Company entered into the following material 
contract during: 

• the Acquisition Agreement; 

a copy of which has been filed on SEDAR under the Company's issuer profile. 

EXPERTS AND INTERESTS OF EXPERTS 

The following is a list of experts named as having prepared or certified a report, valuation, statement or 
opinion described or included in a filing, or referred to in a filing, made under NI 51-102 by the Company 
during, or relating to, the Company’s financial years ended on December 31, 2020 or December 31, 2021, 
as the case may be. 

(a) Kreston GTA LLP, Chartered Professional Accountants, which provided the independent 
auditors’ report accompanying the Company’s annual consolidated financial statements for 
its financial year ended on December 31, 2020.  Kreston GTA LLP has confirmed to the 
Company that it is independent in accordance with the Chartered Professional Accountants 
Code Professional Conduct as outlined by the CPA Ontario. 
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(b) Harbourside CPA LLP, Chartered Professional Accountants, which provided the independent 
auditors’ report accompanying Champion’s and EdjSports’ annual consolidated financial 
statements for their respective financial years ended on December 31, 2020. Harbourside CPA 
LLP has confirmed to Champion and EdjSports that it is independent in accordance with the 
Chartered Professional Accountants Code Professional Conduct as outlined by the CPA Ontario 

ADDITIONAL INFORMATION 

Additional information relating to the Company may be found through a database search at SEDAR. 
Additional information on the Company, including directors' and officers' remuneration and indebtedness, 
principal holders of the Company's securities, securities authorized for issuance under equity compensation 
plans and audit committee disclosure, is contained in the Company's management information circular 
dated September 8, 2021, which may be found under the Company’s profile on SEDAR. 

Also, additional financial information regarding: (i) the Company, is provided in the Company's audited 
annual consolidated financial statements and management’s discussion and analysis for the financial year 
ended December 31, 2020; and (ii) Champion, is provided in Champion’s audited financial statements for 
the period from February 2, 2021 (incorporation) to August 15, 2021 and related management’s discussion 
and analysis, which, in each case, may be found under the Company’s profile on SEDAR. 

 


