
No securities regulatory authority has expressed an opinion about these securities and it is an offence to claim otherwise. This short form prospectus 
constitutes a public offering of these securities only in those jurisdictions where they may be lawfully offered for sale and therein only by persons permitted 
to sell such securities.

The securities offered hereby have not been and will not be registered under the United States Securities Act of 1933, as amended (the “U.S. Securities 
Act”), or the securities laws of any state of the United States, and may not be offered, sold or delivered, directly or indirectly, in the United States of America, 
its territories and possessions, any State of the United States or the District of Columbia (collectively, the “United States”) or to a U.S. person (as such 
term is defined in Regulation S under the U.S. Securities Act) (a “U.S. Person”) unless exemptions from the registration requirements of the U.S. Securities 
Act and any applicable state securities laws are available. This short form prospectus does not constitute an offer to sell or a solicitation of an offer to buy 
any of these securities within the United States or to, or for the account or benefit of, any U.S. Person, see “Plan of Distribution”.

Information has been incorporated by reference in this short form prospectus from documents filed with securities commissions or similar authorities 
in Canada. Copies of the documents incorporated herein by reference may be obtained on request without charge from the secretary of FansUnite 
Entertainment Inc. at 1080 – 789 West Pender Street, Vancouver, BC V6C 2X1 or at (604) 329-8669 and are also available electronically at www.sedar.com.

SHORT FORM PROSPECTUS

New Issue March 1, 2021

FansUnite Entertainment Inc.

21,420,992 Units Issuable upon Exercise of 21,420,992 Special Warrants

Price: $0.625 per Unit

This short form prospectus (the “Prospectus”) qualifies the distribution of up to 21,420,992 units (the “Units”) of FansUnite 
Entertainment Inc. (“FansUnite” or the “Company”) issuable for no additional consideration upon the exercise or deemed 
exercise of 21,420,992 special warrants of the Company (“Special Warrants”) issued on January 11, 2021 (the “Closing 
Date”) at a price of $0.625 per Special Warrant (the “Offering Price”) to purchasers resident in the Provinces of British 
Columbia, Alberta, Manitoba and Ontario (the “Qualifying Jurisdictions”) and to certain purchasers outside of Canada, on 
a private placement basis pursuant to prospectus exemptions under applicable securities legislation, for aggregate gross 
proceeds of $13,388,120 (the “Offering”). The Offering was comprised of a brokered issuance of 20,178,000 Special 
Warrants (the “Brokered Offering”) and a non-brokered issuance of 1,242,992 Special Warrants (the “Non-Brokered 
Offering”) for aggregate gross proceeds of $12,611,250 and $776,870, respectively. 

The Special Warrants were issued pursuant to the terms of a special warrant indenture (the “Special Warrant Indenture”) 
dated January 11, 2021 between the Company and Odyssey Trust Company (“Odyssey”), in its capacity as Special Warrant 
agent and, in the case of the Special Warrants issued pursuant to the Brokered Offering, an agency agreement dated January 
11, 2021 (the “Agency Agreement”) among the Company, Gravitas Securities Inc. (the “Lead Agent”), as lead agent and 
sole book runner, Haywood Securities Inc. and Mackie Research Capital Corporation (together with the Lead Agent, the 
“Agents”).

Pursuant to the Special Warrant Indenture, each Special Warrant entitles the holder thereof to receive one Unit, comprised of
one common share of the Company (a “Common Share”, and in respect of a Common Share underlying a Unit, a “Unit 
Share”) and one-half of one Common Share purchase warrant (each whole warrant, a “Warrant”), subject to adjustment in 
certain circumstances in accordance with the Special Warrant Indenture, for no additional consideration upon the exercise or 
deemed exercise of the Special Warrants. The Units will separate into Unit Shares and Warrants immediately upon issue. 

http://www.sedar.com/
http://www.sedar.com/
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This Prospectus qualifies the distribution of the Units issuable upon exercise or deemed exercise of the Special Warrants. See 
“Plan of Distribution”.

Each Warrant will entitle the holder to purchase one Common Share (a “Warrant Share”) at a price of $0.78 at any time 
prior to 5:00 p.m. (Vancouver time) on January 11, 2023, in accordance with the terms of the warrant indenture dated January 
11, 2021 between the Company and Odyssey, in its capacity as Warrant agent (the “Warrant Indenture”). See “Description 
of Securities being Distributed – Warrants”.

Pursuant to the Agency Agreement, the Agents agreed to offer the Special Warrants for sale on a commercially reasonable 
efforts basis, subject to compliance with the terms and conditions contained in the Agency Agreement. The Offering Price 
and the other terms of the Offering were determined by arm’s length negotiation between the Company and the Agents in the 
context of the market. See “Plan of Distribution”.

There is currently no market through which the Special Warrants may be sold and purchasers may not be able to 
resell Special Warrants acquired pursuant to the Offering. This may affect the pricing of the Special Warrants in the 
secondary market, the transparency and availability of trading prices, the liquidity of the Special Warrants, and the 
extent of issuer regulation. An investment in the securities of the Company is speculative and involves a significant 
degree of risk. See “Risk Factors”.

The Special Warrants are not available for purchase pursuant to this Prospectus and no additional funds are to be 
received by the Company from the distribution of the Units upon the exercise or deemed exercise of the Special 
Warrants.

The Company’s issued and outstanding Common Shares are traded on the Canadian Securities Exchange (“CSE”) under the 
symbol “FANS” and on the OTCQB under the symbol “FUNFF”. On February 26, 2021, the last full trading day before the 
date of this Prospectus, the closing price of the Common Shares on the CSE was $1.78, and on the OTCQB was US$1.40. 

Price to the 
Public

Agent’s 
commission 
and fees(1)(4)

Net Proceeds 
to the 

Company(2)(3)

Per Special Warrant (Brokered Offering) $0.625 $0.05 $0.575

Per Special Warrant (Brokered Offering – President’s List Purchasers) $0.625 $0.025 $0.60

Per Special Warrant (Non-Brokered Offering) $0.625 $0.05 $0.575

Per Special Warrant (Non-Brokered Offering – President’s List Purchasers) $0.625 $0.025 $0.60

Total Offering $13,388,120 $981,249.60 $12,406,870.40

Notes:
(1) In consideration for the services rendered by the Agent in connection with the Offering, the Agent was paid an aggregate cash fee (the “Commission”) 

equal to 8.0% of the gross proceeds of the Brokered Offering. The Commission was reduced to 4.0% in respect of certain President’s list purchasers 
designated by the Company (the “President’s List Purchasers”), subject to an aggregate maximum of $3,000,000 of gross proceeds subscribed for 
by such President’s List Purchasers. As additional compensation under the Agency Agreement, the Company also issued to the Agents 1,490,160 agent 
warrants (the “Agent Warrants”), representing 8.0% of the number of Special Warrants issued pursuant to the Brokered Offering, subject to a reduced 
number of Agent Warrants representing 4.0% of the Special Warrants sold by the Agents to President’s List Purchasers. Each Agent Warrant entitles 
the holder thereof to acquire one unit of the company (an “Agent Unit”), which is comprised of one Common Share (an “Agent Share”) and one-half 
of one Common Share purchase warrant (each whole warrant, an “Agent Unit Warrant”), at an exercise price equal to the Offering Price until January 
11, 2023. Each Agent Unit Warrant entitles the holder to purchase one Common Share (an “Agent Unit Warrant Share”) at an exercise price of $0.78 
until January 11, 2023. Pursuant to the Agency Agreement, the Company also paid the Lead Agent a fee (the “Corporate Finance Fee”) of 931,350 
units of the Company (the “CF Fee Units”), with each CF Fee Unit comprised of one Common Share (a “CF Fee Share”) and one-half of one Common 
Share purchase warrant (each whole warrant, a “CF Fee Warrant”). Each CF Fee Warrant entitles the holder to purchase one Common Share (a “CF 
Fee Warrant Share”) at an exercise price of $0.78 until January 11, 2023. See “Plan of Distribution”.

(2) After deducting the Commission, but before deducting the expenses of the Offering and the qualification for distribution of the Units (estimated to be 
approximately $250,000), which was paid from the proceeds of the Offering. See “Plan of Distribution”.

(3) The distribution of the Units upon exercise or deemed exercise of the Special Warrants will not result in any proceeds being received by the Company.
(4) Pursuant to a fiscal advisory agreement (the “Advisory Agreement”) dated January 11, 2021 between the Company and the Lead Agent pertaining to 

advisory services rendered by the Lead Agent in connection with the Non-Brokered Offering, the Lead Agent was paid an aggregate cash fee (the 
“Fiscal Advisory Fee”) of $49,899.60. As additional compensation under the Advisory Agreement, the Company also issued to the Lead Agent 79,839 
advisor warrants (the “Advisor Warrants”). Each Advisor Warrant entitles the holder thereof to acquire one unit of the Company (an “Advisor Unit”), 
which is comprised of one Common Share (an “Advisor Unit Share”) and one-half of one Common Share purchase warrant (each whole Warrant, an 
“Advisor Unit Warrant”), at an exercise price equal to the Offering Price until January 11, 2023. Each Advisor Unit Warrant entitles the holder to
purchase one Common Share (an “Advisor Unit Warrant Share”) at an exercise price of $0.78 until January 11, 2023. Pursuant to the Advisory 
Agreement, the Company also issued the Lead Agent 49,899 units of the Company (“Non-Brokered Units”), with each Non-Brokered Unit comprised 
of one Common Share (a “Non-Brokered Unit Share”) and one-half of one Common Share purchase warrant (each whole warrant, a “Non-Brokered 
Unit Warrant”). Each Non-Brokered Unit Warrant entitles the holder to purchase one Common Share (a “Non-Brokered Unit Warrant Share”) at 
an exercise price of $0.78 until January 11, 2023. See “Plan of Distribution”.
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The Special Warrants are exercisable by the holders thereof at any time for no additional consideration, and all unexercised 
Special Warrants will be deemed exercised and surrendered, without any further action or payment of additional consideration 
by the holders thereof, at 5:00 p.m. (Vancouver time) on the day (the “Qualification Date”) that is the earlier of: (i) May 12, 
2021, and (ii) the date on which a receipt or deemed receipt is issued for a (final) short form prospectus (the “Final 
Qualification Prospectus”) by the securities regulatory authorities in each of the Qualifying Jurisdictions, qualifying the 
Units issuable upon exercise or deemed exercise of the Special Warrants for distribution in the Qualifying Jurisdictions. The 
Company has agreed to use commercially reasonable efforts to file, and obtain a receipt for, the Final Qualification Prospectus 
on or before March 12, 2021 (the “Penalty Date”). See “Plan of Distribution”.

In the event that the Company fails to qualify the distribution of the Units issuable upon exercise or deemed exercise of the 
Special Warrants in the Qualifying Jurisdictions on or prior to the Penalty Date, the holders of Special Warrants will be 
entitled to receive an additional number of Units equal to 10% of the number of Units issuable upon the exercise or deemed 
exercise of the Special Warrants, resulting in each Special Warrant being exercisable for 1.10 Units (such additional Units, 
the “Penalty Units”). This Prospectus also qualifies the distribution of Penalty Units issuable upon the exercise or deemed 
exercise of the Special Warrants. Unless the context indicates otherwise, references to “Units Shares” and “Warrants” in this
Prospectus include any Unit Shares and Warrants, respectively, issuable pursuant to the Penalty Units and references to 
“Warrant Shares” in this Prospectus include any Warrant Shares issuable upon exercise of Warrants issuable pursuant to the 
Penalty Units. See “Plan of Distribution”.

Upon due issuance of the Unit Shares (including any Unit Shares issuable pursuant to the Penalty Units), Warrant Shares 
(including any Warrant Shares issuable pursuant to the Penalty Units), Agent Shares, Agent Unit Warrant Shares, CF Fee 
Shares, CF Fee Warrant Shares, Advisor Unit Shares, Advisor Unit Warrant Shares, Non-Brokered Unit Shares and Non-
Brokered Unit Warrant Shares as fully-paid and non-assessable Common Shares they will be listed on the CSE. See “Plan of 
Distribution”.

Any Unit Share, Warrant or Warrant Share issued upon the exercise of Special Warrants or Warrants, as applicable, 
prior to the issuance of a final receipt for the Final Qualification Prospectus will be subject to the relevant hold periods 
under applicable securities legislation.

The following table sets out the securities issuable to the Agents in connection with the Offering:

Agent’s Position Maximum Number of Securities 
Available

Exercise Period Exercise Price

Agent Warrants 1,490,160 Agent Units January 11, 2023 $0.625 per Agent Warrant
CF Fee Shares 931,350 CF Fee Shares N/A N/A

CF Fee Warrants 465,675 CF Fee Warrant Shares January 11, 2023 $0.78 per CF Fee Warrant
Advisor Warrants 79,839 Advisor Units January 11, 2023 $0.625 per Advisor Warrant

Non-Brokered Unit Shares 49,899 Non-Brokered Unit Shares N/A N/A
Non-Brokered Unit Warrants 24,949 Non-Brokered Unit Warrant Shares January 11, 2023 $0.78 per Non-Brokered Unit Warrant

The Agent Warrants, Agent Units, Agent Shares, Agent Unit Warrants, Agent Unit Warrant Shares, CF Fee Units, 
CF Fee Shares, CF Fee Warrants, CF Fee Warrant Shares, Advisor Warrants, Advisor Units, Advisor Unit Shares, 
Advisor Unit Warrants, Advisor Unit Warrant Shares, Non-Brokered Units, Non-Brokered Unit Shares, Non-
Brokered Unit Warrants and Non-Brokered Unit Warrant Shares are not qualified for distribution by this Prospectus 
and shall be subject to the applicable hold periods under Canadian securities laws until the expiry of such hold periods.

The Corporation has not authorized anyone to provide holders of Special Warrants with information different from 
that contained or incorporated by reference in this Prospectus. An investment in the securities of the Company is 
speculative and involves significant risks. You should carefully review and evaluate the risk factors contained in this 
Prospectus and in the documents incorporated by reference herein before purchasing the Units. See “Forward-
Looking Information” and “Risk Factors”. Potential investors are advised to consult their own legal counsel and other 
professional advisors in order to assess the income tax, legal and other aspects of the Offering.

The Offering was conducted through the book‐based system and the Special Warrants (other than to certain purchasers, as 
determined by the Corporation, in each case, who made a specific request in this regard, who received physical special warrant 
share certificates) were issued in registered form to CDS Clearing and Depository Services Inc. (“CDS”) and deposited with 
CDS on the Closing Date. The Units issued upon exercise or deemed exercise of the Special Warrants will also be held by 
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CDS and a purchaser of the Special Warrants will not receive definitive certificates representing the Common Shares (other 
than the purchasers, as determined by the Corporation, in each case, who made a specific request in this regard, who received 
physical certificates representing the Unit Shares and Warrants). See “Plan of Distribution”.

The Special Warrants issued under and governed by the Special Warrant Indenture were sold in the Qualifying Jurisdictions 
by the Agents and directly by the Company in the Non-Brokered Offering pursuant to exemptions from applicable prospectus 
and registration requirements. Special Warrants were sold to, or for the account or benefit of, persons in the United States 
and U.S. Persons directly by the Company in the Non-Brokered Offering to a limited number of “accredited investors,” as 
such term is defined in Rule 501(a) of Regulation D under the U.S. Securities Act (“U.S. Accredited Investors”), pursuant 
to exemptions from the registration requirements of the U.S. Securities Act and applicable state securities laws. Special 
Warrants were also sold in jurisdictions outside of Canada and the United States pursuant to applicable securities law 
exemptions therein. See “Plan of Distribution”.

Investors should rely only on the information contained in or incorporated by reference in this Prospectus. Neither 
the Company nor the Agents have authorized anyone to provide investors with different information. The information 
contained in this Prospectus is accurate only as of the date of this Prospectus. 

This Prospectus has been filed with the securities commissions or similar regulatory authorities in the provinces of British 
Columbia, Alberta, Manitoba and Ontario. The distribution of this Prospectus and the offer or sale of the Units in certain 
jurisdictions is restricted by law. No action has been taken by the Company or the Agents to permit a public offering in any 
jurisdiction other than in the provinces of British Columbia, Alberta, Manitoba and Ontario. Persons into whose possession 
this Prospectus may come are required by the Company and the Agents to inform themselves about and to observe such 
restrictions. This Prospectus may not be used for, or in connection with, any offer to, or solicitation by, anyone in any 
jurisdiction or under any circumstances in which such offer or solicitation is not authorized or is unlawful. This Prospectus
does not constitute an offer to sell or a solicitation of an offer to buy any of the Units in any jurisdiction to any person to 
whom it would be unlawful to make such an offer

Harish Narayanan, and Chris Grove, directors of FansUnite, reside outside of Canada, and have each appointed FansUnite 
Entertainment Inc. of 2900 – 550 Burrard Street, Vancouver, B.C., V6C 0A3 as their agent for service of process in Canada. 
Investors are advised that it may not be possible for investors to enforce judgments obtained in Canada against any person or
company that is incorporated, continued or otherwise organized under the laws of a foreign jurisdiction or resides outside of 
Canada, even if the party has appointed an agent for service of process. 

Investors are advised to consult their own tax advisors regarding the application of Canadian federal income tax laws 
to their particular circumstances, as well as any other provincial, foreign and other tax consequences of acquiring, 
holding or disposing of the Special Warrants, Units, Unit Shares, Warrants and the Warrant Shares.

Information contained on the Company’s website shall not be deemed to be a part of this Prospectus or incorporated 
by reference herein and may not be relied upon by prospective investors for the purpose of determining whether to 
invest in the securities qualified for distribution under this Prospectus.

Certain legal matters in connection with the Offering have been reviewed on behalf of the Company by DLA Piper (Canada) 
LLP and on behalf of the Agents by Minden Gross LLP.

The Company’s registered office is located at 2900 – 550 Burrard Street, Vancouver, B.C., V6C 0A3. The head and principal 
office of the Company is located at 1080 – 789 West Pender Street, Vancouver, BC V6C 2X1.



TABLE OF CONTENTS

Page

GENERAL MATTERS.................................................................................................................................................1

EXCHANGE RATE DATA..........................................................................................................................................1

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING INFORMATION.......................................2

DOCUMENTS INCORPORATED BY REFERENCE ................................................................................................5

MARKETING MATERIALS .......................................................................................................................................6

DESCRIPTION OF THE BUSINESS...........................................................................................................................6

RECENT DEVELOPMENTS.......................................................................................................................................9

CONSOLIDATED CAPITALIZATION ....................................................................................................................18

USE OF PROCEEDS ..................................................................................................................................................19

PLAN OF DISTRIBUTION........................................................................................................................................21

DESCRIPTION OF SECURITIES BEING DISTRIBUTED .....................................................................................23

CERTAIN CANADIAN FEDERAL INCOME TAX CONSIDERATIONS..............................................................26

PRIOR SALES ............................................................................................................................................................30

TRADING PRICE AND VOLUME ...........................................................................................................................31

ELIGIBILITY FOR INVESTMENT...........................................................................................................................32

RISK FACTORS .........................................................................................................................................................32

STATUTORY RIGHTS OF WITHDRAWAL AND RESCISSION..........................................................................36

CONTRACTUAL RIGHT OF RESCISSION.............................................................................................................37

ENFORCEMENT OF JUDGMENTS AGAINST FOREIGN PERSONS..................................................................37

INTEREST OF EXPERTS..........................................................................................................................................37

TRANSFER AGENT AND REGISTRAR..................................................................................................................38

CERTIFICATE OF THE COMPANY ..........................................................................................................................1

CERTIFICATE OF THE AGENTS ..............................................................................................................................2



- 1 -

GENERAL MATTERS

Unless otherwise noted or the context indicates otherwise, the “Company”, “FansUnite”, “we”, “us” and “our” 
refers to FansUnite Entertainment Inc. (formed under the Business Corporations Act (British Columbia)), and its 
subsidiaries.

An investor should rely only on the information contained in this Prospectus (including the documents incorporated 
by reference herein) and is not entitled to rely on parts of the information contained in this Prospectus (including the 
documents incorporated by reference herein) to the exclusion of others. The Company and the Agent have not 
authorized anyone to provide investors with additional or different information. The Company and the Agents take 
no responsibility for, and can provide no assurance as to the reliability of, any other information that others may 
provide prospective purchasers. Information contained on, or otherwise accessed through, the Company’s website 
shall not be deemed to be a part of this Prospectus and such information is not incorporated by reference, despite 
any references to such information in this Prospectus or the documents incorporated by reference herein, and 
prospective purchasers should not rely on such information when deciding whether or not to invest in the Units. 
Other than this Prospectus in electronic format, the information on the Agents’ website and any information 
contained in any other website maintained by the Agents or their affiliates is not part of this Prospectus, has not been 
approved and/or endorsed by the Company or the Agents and should not be relied upon by prospective purchasers.

The Company and the Agents are not making an offer to sell or seeking offers to buy the Units in any jurisdiction 
where the offer or sale is not permitted. Prospective purchasers should assume that the information appearing or 
incorporated by reference in this Prospectus is accurate only as at the respective dates thereof. The Company’s 
business, financial condition, results of operations and prospects may have changed since that date. The Company 
does not undertake to update the information contained or incorporated by reference herein, except as required by 
applicable Canadian securities laws.

This Prospectus shall not be used by anyone for any purpose other than in connection with the Offering.

Certain information in this Prospectus or in documents incorporated by reference herein is obtained from third-party 
sources, including public sources, and there can be no assurance as to the accuracy or completeness of such 
information. Although believed to be reliable, management of the Company has not independently verified any of 
the data from third-party sources unless otherwise stated.

EXCHANGE RATE DATA

Except as otherwise indicated in this Prospectus, references to “Canadian dollars”, “$”, or “C$” are to the currency 
of Canada, references to “U.S. dollars” or “US$” are to the currency of the United States, references to “GBP” or 
“£” are to the currency of the United Kingdom and references to “EUR” or “€” are to European Euros.

The following table sets forth, for the periods indicated, the high, low, average and period-end rates of exchange for 
one U.S. dollar, expressed in Canadian dollars, published by the Bank of Canada (in the case of the rates for the year 
period ended December 31, 2020 and the year period ended December 31, 2019, based on the daily average rates as 
reported by the Bank of Canada as being in effect at approximately 4:30 p.m. (Eastern time) on each trading day).

Currency: USD Year Ended December 31, 2020 Year ended December 31, 2019
High 1.4496 1.3600
Low 1.2718 CAD 1.2988
Average rate per period 1.3415 1.3269
Rate at End of Period 1.2732 1.2988

As of the date of filing of this Prospectus, the last available indicative rate of exchange posted by the Bank of Canada 
was on February 26, 2021. Such indicative rate of exchange for conversion of U.S. dollars into Canadian dollars was 
US$1.00 equals C$1.2685. 

The following table sets forth, for the periods indicated, the high, low, average and period-end rates of exchange for 
one Euro, expressed in Canadian dollars, published by the Bank of Canada (in the case of the rates for the year period 
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ended December 31, 2020 and the year period ended December 31, 2019, based on the daily average rates as reported 
by the Bank of Canada as being in effect at approximately 4:30 p.m. (Eastern time) on each trading day).

Currency: EUR Year ended December 31, 2020 Year ended December 31, 2019
High 1.5851 1.5441
Low 1.4282 1.4438
Average rate per period 1.5298 1.4856
Rate at End of Period 1.5608 1.4583

As of the date of filing of this Prospectus, the last available indicative rate of exchange posted by the Bank of Canada 
was on February 26, 2021. Such indicative rate of exchange for conversion of Euros into Canadian dollars was €1.00 
equals C$1.5348.

The following table sets forth, for the periods indicated, the high, low, average and period-end rates of exchange for 
one GBP, expressed in Canadian dollars, published by the Bank of Canada (in the case of the rates for the year period 
ended December 31, 2020 and the year period ended December 31, 2019, based on the daily average rates as reported 
by the Bank of Canada as being in effect at approximately 4:30 p.m. (Eastern time) on each trading day).

Currency: GBP Year ended December 31, 2020 Year ended December 31, 2019
High 1.7835 1.7743
Low 1.6733 1.5955
Average rate per period 1.7199 1.6945
Rate at End of Period 1.7381 1.7174

As of the date of filing of this Prospectus, the last available indicative rate of exchange posted by the Bank of Canada 
was on February 25, 2021. Such indicative rate of exchange for conversion of GBP into Canadian dollars was £1.00 
equals C$1.7692.

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING INFORMATION

This Prospectus and the documents incorporated by reference herein contain certain “forward-looking information” 
and “forward-looking statements” (collectively, “forward-looking statements”) which are based upon the 
Company’s current internal expectations, estimates, projections, assumptions and beliefs which are inherently subject 
to significant business, economic and competitive uncertainties and contingencies, many of which are beyond the 
Company’s control and many of which, regarding future business decisions, are subject to change. Such statements 
can be identified by the use of forward-looking terminology such as “expect”, “likely”, “may”, “will”, “should”, 
“intend”, or “anticipate”, “potential”, “proposed”, “estimate” and other similar words, including negative and 
grammatical variations thereof, or statements that certain events or conditions “may” or “will” happen, or by 
discussions of strategy. Forward-looking statements include estimates, plans, expectations, opinions, forecasts, 
projections, targets, guidance, or other statements that are not statements of fact. Such forward-looking statements are 
made as of the date of this Prospectus, or in the case of documents incorporated by reference herein, as of the date of 
each such document. Forward-looking statements in this Prospectus and the documents incorporated by reference 
herein include, but are not limited to, statements with respect to:

 the use of the net proceeds of the Offering;
 the performance of the Company’s business and operations;
 the intention to grow the business, operations and potential activities of the Company
 capital expenditures;
 business trends;
 management’s outlook regarding future trends;
 general business and economic conditions;
 the impact of unionization activities and labour organization;
 new and emerging markets;
 technological developments;
 competition and changes in the competitive landscape;
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 projections of market prices and costs;
 expected revenues;
 prices and price volatility of the Company’s products;
 the Company’s business plans and strategies;
 ability to attain profitability;
 expectations regarding the ability to raise capital;
 the Company’s goal of creating shareholder value;
 expectations and implications of changes in legislation and government policies;
 the impact of conditions imposed on certain high limit players;
 volatile gaming holds;
 the development of new products and services, including additional platforms;
 the Company’s management and protection of intellectual property and other proprietary rights;
 ability to obtain ongoing services from third-party vendors upon which the Company is dependent;
 the plans, costs, and timing for future research and development of the Company’s current and future 

technologies, including the costs and potential impact of complying with existing and proposed laws and 
regulations; and

 management expectations with respect to common share purchase warrant exercises.

Although the Company believes that the expectations reflected in the forward-looking statements are reasonable, there 
can be no assurance that such expectations will prove to be correct. Neither the Company nor the Agents can guarantee 
future results, levels of activity, performance or achievements. Moreover, neither the Company nor any other person 
assumes responsibility for the outcome of the forward-looking statements. Many of the risks and other factors are 
beyond the control of the Company which could cause results to differ materially from those expressed in the forward-
looking statements contained in this Prospectus and the documents incorporated by reference herein. The risks and 
other factors include, but are not limited to:

 the impact of SARS-CoV-2 coronavirus (“COVID-19”);
 general economic, market and business conditions in Canada and the United States, including reduced 

availability of debt and equity financing generally;
 the risks related to management having discretion concerning the use of the proceeds of the Offering;
 the risks related to the continued development of the Company requiring additional financing;
 the risks related to dilution;
 money laundering/fraudulent activity in online transactions;
 reputational challenge of dealing in the gaming industry;
 risks related to the COVID-19 pandemic on the Company;
 risks related to fluctuations in the currency markets (particularly the Canadian dollar, British pound, U.S. 

Dollar and Euro);
 risks related to highly regulated nature of the gaming industry;
 uncertainty as to actual capital costs, operating costs, production and economic returns, and uncertainty that 

development activities will result in profitable gaming operations; competition for, among other things, 
capital reserves and skilled personnel;

 third-party performance of obligations under contractual arrangements;
 risks related to governmental regulations and obtaining necessary licenses and permits;
 stock market volatility and market valuations and uncertainty in global financial markets;
 risks related to the business of the Company being subject to gaming laws and regulations which may increase 

costs of doing business and restrict the Company’s operations;
 risks related to gaming operators and suppliers, and their respective regulatory risk;
 risks relating to technological change;
 user data issues;
 reliance on collaborative partners;
 management of growth;
 new business areas and geographic markets;
 operational and financial infrastructure;
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 information technology defects;
 technological change;
 reliance on third-party owned communication networks;
 governmental regulation of the internet;
 compliance with the terms of operating agreements with lottery corporations;
 changes to gaming laws and regulations that may impact the operating agreements;
 unanticipated fines, sanctions and suspensions imposed on the Company by its regulators;
 protection of intellectual property;
 infringement of intellectual property;
 decreases in levels of leisure and consumer spending;
 changes in public opinion and acceptance of gambling;
 negative connotations linked to the gaming industry;
 competition from established competitors and new entrants in the gaming business; and
 risks related to officers and directors becoming associated with other gaming companies which may give rise 

to conflicts of interests.

These factors should not be considered exhaustive. See “Risk Factors”. Such forward-looking information has been 
made by the Company in light of information available at the time the statements were made and reflect the Company’s 
experience and its perception of historical trends, including expectations and assumptions concerning:

 the use of the net proceeds of the Offering; 
 that the Company will be able to obtain and retain qualified staff and equipment in a timely and cost-efficient 

manner;
 that the Company will be able to execute its business strategies; 
 the impact of increasing competition; 
 conditions in general economic and financial markets, including the demand for products; 
 that the Company will be able to access and implement all technology necessary to efficiently and effectively 

operate its business;
 the environment in which the Company will operate in the future, including the ability to obtain services and 

supplies in a timely manner to carry out the Company’s activities; 
 current technology;
 cash flow; 
 timing and amount of capital expenditures; 
 effects of regulation by governmental agencies; 
 future operating costs; 
 interest and foreign exchange rates; and 
 the Company’s ability to obtain financing on acceptable terms.

Readers are cautioned that the foregoing list of factors is not exhaustive and that additional information on these and 
other factors that could affect the Company’s operations or financial results is discussed in this Prospectus and certain 
of the other documents on file with Canadian securities regulatory authorities and incorporated by reference herein. 
Copies of these documents are available on SEDAR at www.sedar.com. The above summary of assumptions and risks 
related to forward-looking statements is included in this Prospectus and the documents incorporated by reference 
herein in order to provide readers with a more complete perspective on the future operations of the Company. Readers 
are cautioned that this information may not be appropriate for other purposes.

The forward-looking statements contained in this Prospectus and in the documents incorporated by reference herein 
are expressly qualified by this cautionary statement. The Company is not under any duty to update or revise any of 
the forward-looking statements except as expressly required by applicable securities laws.
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DOCUMENTS INCORPORATED BY REFERENCE

The following documents, each of which has been filed with the securities regulatory authorities in each of the 
provinces of British Columbia, Alberta, Manitoba and Ontario, are specifically incorporated by reference and form an 
integral part of this Prospectus:

(a) the final long form prospectus of the Company dated March 27, 2020 (“Non-Offering Prospectus”);

(b) the business acquisition report of the Company dated September 23, 2020 relating to the acquisition (the 
“Askott Acquisition”) of Askott Entertainment Inc. (“Askott”);

(c) the information circular of the Company dated November 3, 2020 relating to the annual and special meeting 
of shareholders held on December 11, 2020;

(d) the audited consolidated financial statements of the Company for the years ended December 31, 2019 and 
2018, together with the notes thereto and auditor’s report thereon;

(e) management’s discussion and analysis of the financial condition and results of operations for the year ended 
December 31, 2019;

(f) the unaudited consolidated financial statements of the Company for September 30, 2020, together with the 
notes thereto (the “Q3 2020 Interim Financial Statements”);

(g) management’s discussion and analysis of the financial condition and results of operations of the Company 
for September 30, 2020 (the “Q3 2020 MD&A”);

(h) the material change report of the Company dated June 24, 2020 relating to the Company entering into an 
arm’s length definitive amalgamation agreement to acquire Askott; 

(i) the material change report of the Company dated August 21, 2020 relating to the completion of the Askott 
Acquisition; and

(j) the material change report of the Company dated January 18, 2021 relating to the closing of the Offering.

Any documents of the type referred to in paragraphs (a)-(j) above or similar material and any documents required to 
be incorporated by reference herein pursuant to National Instrument 44-101 – Short Form Prospectus Distributions, 
including any annual information form, all material change reports (excluding confidential reports, if any), business 
acquisition reports, marketing materials, all annual and interim financial statements and management’s discussion and 
analysis relating thereto, or information circular or amendments thereto that the Company files with any securities 
commission or similar regulatory authority in Canada after the date of this Prospectus and prior to the termination of 
this Offering will be deemed to be incorporated by reference in this Prospectus and will automatically update and 
supersede information contained or incorporated by reference in this Prospectus.

Any statement contained in this Prospectus or a document incorporated or deemed to be incorporated by 
reference herein shall be deemed to be modified or superseded for purposes of this Prospectus, to the extent 
that a statement contained herein or in any other subsequently filed document that also is or is deemed to be 
incorporated by reference herein modifies, replaces or supersedes such statement. The modifying or 
superseding statement need not state that it has modified or superseded a prior statement or include any other 
information set forth in the document that it modifies or supersedes. The making of a modifying or superseding 
statement shall not be deemed an admission for any purposes that the modified or superseded statement, when 
made, constituted a misrepresentation, an untrue statement of a material fact or an omission to state a material 
fact that is required to be stated or that is necessary to make a statement not misleading in light of the 
circumstances in which it was made. Any statement so modified or superseded shall not constitute a part of this 
Prospectus, except as so modified or superseded.
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Copies of the documents incorporated herein by reference may be obtained on request without charge from the 
secretary of FansUnite Entertainment Inc. at 789 West Pender Street, Suite 1080, Vancouver, British Columbia V6C 
2X1, and are also available electronically at www.sedar.com.

MARKETING MATERIALS

Any “template version” of “marketing materials” (each as defined in National Instrument 41-101 – General 
Prospectus Requirements) that are utilized by the Agents in connection with the Offering are not part of this Prospectus 
to the extent that the contents of the Marketing Materials have been modified or superseded by a statement contained 
in this Prospectus. Any template version of any marketing materials that has been, or will be, filed after the date of 
this Prospectus and before the termination of the distribution of the Offering is deemed to be incorporated by reference 
into this Prospectus.

DESCRIPTION OF THE BUSINESS

The Company is a sports and entertainment company, focusing on technology related to regulated and lawful online 
sports betting and other related products. The Company runs sports betting brands and has developed a full-suite 
iGaming platform to provide our partners and players a versatile and vertically integrated platform with a portfolio of 
unique products focusing on esports, sports betting, and casino products. Additional information regarding the 
business of the Company or its operations can be found in the Company’s Non-Offering Prospectus and the materials 
incorporated by reference into this Prospectus. See “Documents Incorporated by Reference”.

Regulatory Landscape

General

The operation of online (including mobile) real-money betting and gaming in jurisdictions with a legal and regulatory 
framework covering those activities is typically subject to extensive approval, regulation and monitoring by various 
federal, state, provincial and other responsible local authorities (collectively, “gaming authorities”). Applicable 
gaming laws generally require FansUnite to undergo extensive due diligence and demonstrate its suitability to obtain 
a gaming license from the responsible gaming authorities.

The criteria used by gaming authorities to make determinations as to the suitability of an applicant to conduct gaming 
varies among jurisdictions, but generally requires extensive and detailed application disclosures followed by a 
thorough investigation. Gaming authorities have broad discretion in determining whether an applicant should be found 
suitable to conduct gaming. 

In addition, there are various other factors associated with its gaming operations that could burden FansUnite’s 
business, including compliance with multiple, and sometimes conflicting, regulatory requirements, jurisdictional 
limitations on contract enforcement, foreign currency risks, certain restrictions on gaming activities, potentially 
adverse tax risks and tax consequences, and changes in the political and economic stability, regulatory and taxation 
structures and the interpretation thereof in the jurisdictions in which FansUnite and its licensee subsidiaries operate or 
otherwise offer their product offerings. Any or all of such factors could have a material adverse effect on FansUnite’s 
business, operating results and financial condition. See also “Risk Factors – Risks Related to the Business”. Further, 
as a public company FansUnite is required to, among other things, maintain effective internal controls over its financial 
reporting and disclosure controls and procedures, maintain systems for accurate record keeping and maintain strict
compliance with applicable laws and regulations.

FansUnite is in compliance with applicable gaming laws and regulations and its licenses or sub-licenses.

Regulation of FansUnite’s Business

FansUnite, through McBookie Ltd (“McBookie”), provides online (including mobile) real-money betting and gaming 
services in the United Kingdom and intends to expand its operations to offer these services in certain jurisdictions in 
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the European Union (“EU”) (through its Maltese gaming licenses), the United States and Canada, the particulars of 
each of which are set out below. 

United Kingdom

The Company provides Business-to-Consumer (“B2C”) online (including mobile) real-money betting and gaming 
services in the United Kingdom (“U.K.”) through its wholly-owned McBookie subsidiary. 

McBookie’s gaming and betting business is and shall be conducted subject to provisions of The Gambling Act (2005 
c 19) (the “Gambling Act”). This is an Act of the Parliament of the United Kingdom (“U.K.”). It mainly applies to 
England and Wales, and to Scotland, and is designed to control all forms of gambling. The Gambling Act also created 
the Gambling Commission which licenses, supervises and regulates and assists with the enforcement of gaming and 
betting activities provided in the U.K. 

The Gambling Act is designed to prevent gambling from being a source of crime or used to support criminal activity. 
The Act also aims to ensure gambling is conducted in fair and transparent manner. The Gambling Act, and the 
licensing regime that exists pursuant to its legal framework, is also intended to protect children and vulnerable people 
from being harmed or exploited by gambling. 

McBookie is currently operating under a license issued by the U.K. Gambling Commission to Star Racing Limited, 
which is license number 009177 and which license does not expire provided the licensee continues to comply with 
the terms of the license. McBookie only accepts players located in the U.K. and only in compliance with the Gambling 
Act and Regulations and other restrictions set out in its license. More particularly, McBookie’s technology platform 
conducts age verification and know your client checks on prospective customers prior to their opening accounts. 
McBookie’s advertising and marketing is conducted pursuant to standard set by the U.K. Advertising Standards 
Authority (“ASA”). The ASA is the U.K.’s independent regulator of advertising across all media. The ASA applies 
the Advertising Codes, which are written by the Committees of Advertising Practice and can take action to ban ads 
and marketing practices that are deemed to be in violation of the Codes. Advertising restrictions related to McBookie’s 
business are designed to ensure that marketing communications for gambling products are socially responsible, with 
particular regard to the need to protect children, young persons under 18 years of age and other vulnerable persons 
from being harmed or exploited by advertising that features or promotes gambling.

McBookie licenses its gambling platform from Two Up Digital Ltd. and Star Racing Limited through a Licence of 
Intellectual Property Rights agreement dated August 6, 2018 (the “Licence Agreement”). Two-Up Digital Ltd. and 
Star Racing Limited (collectively, the “Licensors”) are not related parties to FansUnite. Pursuant to the Licence 
Agreement, the Licensors granted McBookie a non-exclusive licence to use certain intellectual property rights in 
relation to: (a) the provision of an online sportsbook and brand partner casino (the “Gambling Services”); and (b) a 
browser-based version of software to facilitate gambling transactions in the U.K. and any other territories agreed in 
writing by the Licensors for certain users, being those users who: (i) access the Gambling Services; (ii) register and 
open an account after the date of the License Agreement; or (iii) historically have an account on McBookie’s existing 
platform. The Licence Agreement does not expire and may be terminated by either the Company or the Licensors 
upon giving the other party not less than six months’ written notice of termination.

The Licence Agreement is incorporated by reference in the Company’s Non-Offering Prospectus (which Non-Offering 
Prospectus is incorporated by reference in this Prospectus) and a description of the Licence Agreement may be found 
under the heading “Description of the Business — McBookie Acquisition — Technology: Summary of Licence 
Agreement” in the Non-Offering Prospectus. Further, a copy of the Licence Agreement may be found under the 
Company’s profile on SEDAR at www.sedar.com. 

Malta

As of the date hereof, FansUnite does not provide any online (including mobile) real-money betting and gaming 
services through its Maltese gaming licenses. 
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On December 4, 2020, a Business-to-Business (“B2B”) Critical Gaming Supply License was granted to Askott 
Entertainment (Malta) Ltd. which is license number MGA/B2B/743/2019, as licensee, by the Malta Gaming Authority 
(“MGA”) and a B2C Gaming Service License was granted to E.G.G. Limited which is license number 
MGA/B2C/744/2019, as licensee, by the MGA. Both licenses granted by the MGA are effective as of December 1, 
2020 and have a ten (10) year term.

See “Recent Developments – Malta Gaming Licenses”, below. 

North America

Canada

As of the date hereof, FansUnite does not provide any online (including mobile) real-money betting and gaming 
services in Canada and, as of the date hereof, does not have (and has not applied for) any corresponding licenses with 
respect to same.

FansUnite’s operations are located in Vancouver, British Columbia. Gaming and betting laws in Canada are set out 
federally in Part VII of the Criminal Code (RSC 1985, c C-46) and on a province by province basis under each 
province’s gaming legislation. Provincial law is usually focused on the regulation of gaming and betting activity 
conducted within the subject province. 

FansUnite’s Canadian operations include the development of gaming and betting technology and the intended sale or 
license of that technology to third party company’s authorized to use and deploy that technology in and from 
jurisdictions where the use and deployment of that technology is lawful pursuant to those third parties’ applicable 
gaming licenses or other legal mandates. Should FansUnite decide to accept bets directly on its platform, it will only 
do so in jurisdictions where it would be lawful for it do so and only pursuant to a license or other legal authority it has 
to accept bets. 

The Part VII of Canada’s federal Criminal Code, R.S.C., 1985, c. C-46 (the “Code”) primarily prohibits the operation 
or marketing from within Canada of betting and gaming products or services, lotteries, and pools. Part VII also 
prohibits certain activities in furtherance of that. Notably, section 207(1)(h) provides a broad exemption to certain 
provisions of other provisions of Part VII. Specifically, the section allows for the making of anything related to gaming 
and betting that is to be used in a place where it is or would, if certain conditions provided by law are met, be lawful 
to use such a thing. FansUnite makes gaming and betting technology which is to be used in place where it is or would 
be lawful pursuant to a government license or other authority. 

The British Columbia Gaming Control Act [SBC 2002] Chapter 14, regulates gaming and betting activity in the 
province of British Columbia. The Act primarily concerns itself with the offering of gaming and betting products and 
services from British Columbia to the B.C. market. As stated above, FansUnite does not accept bets from Canadian 
or B.C. residents. Furthermore, FansUnite is of the opinion that its operation is enabled by section 207(1)(h) of the 
federal Criminal Code, which by way of paramountcy doctrine, would trump any purported application of the Gaming 
Control Act to FansUnite’s current operations. 

United States of America

As of the date hereof, FansUnite does not provide any online (including mobile) real-money betting and gaming 
services in the United States and, as of the date hereof, does not have (and has not applied for) any corresponding 
licenses with respect to same.

In the United States, the repeal of the Professional and Amateur Sports Protection Act in 2018 has created a wave of 
newly regulated States across the United States’ gaming market. Accordingly, companies seeking to gain market entry 
into these States face massive regulatory processes to obtain operational licenses. The United States legalized gaming 
industry is State-regulated, meaning companies need to file for each jurisdiction independently. 
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FansUnite’s strategy is to enter different U.S. jurisdictions, beginning with New Jersey, once it complies with 
applicable regulatory processes. The Company has engaged the services of a U.S. gaming law firm to collaborate with 
OneComply Inc. (“OneComply”) assisting FansUnite with its. U.S. licensing strategy. 

The Company intends to introduce its esports gaming platform to the U.S. regulated market though its partnership 
with GameCo, whereby GameCo is an official reseller of FansUnite’s esports betting platform and is able to leverage 
GameCo’s gaming licenses it holds in almost thirty jurisdictions including, New Jersey and Nevada in the United 
States. See “Recent Developments – Launch of U.S. Expansion with GameCo”, below.

General (North America)

FansUnite has partnered with Vancouver-based OneComply, a compliance and licensing solution, to assist FansUnite 
as it enters additional North American legalized gaming jurisdictions by advising on protocol and strategy. See “Recent 
Developments – Partnership with OneComply”, below.

FansUnite has signed an agreement with Gaming Laboratories International (“GLI”), to assess the Company’s online 
betting offerings for certain compliance and certification assessments. To complete GLI's assessment, FansUnite will 
undergo world-class testing procedures for its leading iGaming and sports betting solutions, such as the Chameleon 
Gaming Platform and Askott Entertainment's suite of RNG games, with the goal of enabling FansUnite to deliver its 
online gambling products to various States in the U.S. and Provinces in Canada that require gambling firms to be 
compliant with GLI standards. Any additional unique technical requirements that States and Provinces may require 
can be tested by GLI in parallel, making for the most efficient certification process and allowing for FansUnite to 
enter markets more expeditiously. See “Recent Developments – Agreement with Gaming Laboratories International”, 
below.

RECENT DEVELOPMENTS

COVID-19 Global Pandemic

In March 2020 the World Health Organization declared the outbreak of the COVID-19 coronavirus a global pandemic. 
As a result of this, and continued developments across the world, governments worldwide are taking extensive 
measures to curb the threat of the disease and minimize the economic impact to companies and the general population 
alike. Management is keeping apprised of the latest developments and is currently in the process of evaluating the 
impact of the pandemic on its business, including, but not limited to, the impact on the Company’s key revenue, cost, 
and operational drivers, as well as its eligibility to receive benefits made available through announced government 
relief programs. In addition, due to the potential impact of COVID-19 on the overall economic environment, there is 
a risk that the Company may require further financial support to fund its operations in the future should COVID-19 
impact its profitability and/or cash flows. At this time, management is unable to quantify the potential financial impact 
associated with this event.

Acquisition of Askott Entertainment Inc.

On August 11, 2020, the Company completed the Askott Acquisition. The Askott Acquisition was completed pursuant 
to an amalgamation agreement among Askott, FansUnite and 1252956 B.C. Ltd., a wholly-owned subsidiary of 
FansUnite. 

Askott is a Vancouver based software development company with a team that has been building online gambling 
software since 2013. Askott has produced a proprietary iGaming platform, Chameleon Gaming Platform, with an 
esports first focus geared for the next generation of online bettors and casino players. The Chameleon Gaming 
Platform includes products for pre-match betting, in-play betting, daily fantasy, content and a certified RNG to produce 
casino style chance games. Askott intends to use the Chameleon Gaming Platform for its own free-to-play internal 
brands as well as signing its first external real-money partners onto the platform. Askott is also the developer of 
proprietary RNG games that it is now beginning to offer to its games. Two games have now been completed, while a 
third title is in development, with more on the horizon. 
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Further information about the Askott Acquisition can be found in the material change reports of the Company dated 
June 24, 2020 and August 21, 2020 and the business acquisition report of the Company dated September 23, 2020, all 
of which are incorporated by reference herein and can be accessed under the Company’s issuer profile on SEDAR at 
www.sedar.com. See “Documents Incorporated by Reference”.

Update Regarding IFRS Price for Common Shares Issued Pursuant to Askott Acquisition

On June 23, 2020, the Company issued a press release announcing that it had entered into a definitive agreement for 
the Askott Acquisition. As noted in that press release:

 Askott shareholders would receive approximately 1.9193 Common Shares for each Askott common share 
(an “Askott Share”) held at closing (the “Exchange Ratio”), representing an implied valuation of C$0.7485 
per Askott Share; and

 FansUnite would issue an aggregate of approximately 68,457,313 Consideration Shares to holders of Askott 
Shares at a price of C$0.39 per FansUnite Share.

As such, the Exchange Ratio was determined between the Company and Askott using the implied valuation of C$0.39 
per Common Share.

The Askott Acquisition closed on August 11, 2020 and the closing trading price on the CSE per FansUnite Share was 
C$0.34. 

Pursuant to paragraph 37 of IFRS 3, the price per Common Share issued pursuant to the Askott Acquisition is the 
closing price on the date of issuance (August 11, 2020) — which was C$0.34, not the C$0.39 per FansUnite Share 
used by the parties to calculate the Exchange Ratio.

However, irrespective of the calculation of the price per Common Share under IFRS 3, the parties did not adjust the 
Exchange Ratio upon closing of the Askott Acquisition and did not issue any additional Common Shares to the holders 
of Askott Shares on such basis. 

Note 6 to the Q3 2020 Interim Financial Statements states that the price per Common Share issued under the Askott 
Acquisition was C$0.39 — being consistent with the negotiated Exchange Ratio that such number of issued Common 
Shares was actually calculated based on — and such financial statements are inconsistent with the technical price per 
Common Share on the date of issuance, being C$0.34, as calculated in accordance with paragraph 37 of IFRS 3.

Confirmation of Additions to Intellectual Property and Developed Technology Pursuant to Askott Acquisition

Note 3 to Q3 2020 Interim Financial Statements correctly discloses that the Company acquired $7,914,000 of 
developed technology and $1,960,866 of intellectual property pursuant to the Askott Acquisition. Note 3 also correctly 
discloses the corresponding amortization amounts.

Note 6 of such financial statements incorrectly reverses the amounts of developed technology and intellectual property 
acquired pursuant to the Askott Acquisition, which amounts are correct as disclosed in Note 3 (and above).

Additional Details and Qualitative Disclosure on the Intangible Assets and Goodwill Acquired Pursuant to 
Askott Acquisition

As part of the Askott Acquisition, FansUnite acquired certain intangible assets and goodwill. Specifically, the 
Company acquired the technology behind the Chameleon platform, which will be used to power FansUnite’s 
McBookie subsidiary and other clients. Additionally, FansUnite acquired Askott’s RNG Games, and plans to 
implement them into casino aggregators in licensed jurisdictions to generate revenue. FansUnite also acquired 
intellectual property related to gaming licenses and a customer list, which they plan to use to use in conjunction with 
their own technology and customer list to drive business development opportunities in the future. The goodwill 
acquired is attributed to the established management and workforce that is a key driver of their business, as well as 
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the opportunity for synergies with FansUnite as a result of elimination of redundant costs, and economies of scale in 
terms of recourse for marketing initiatives and other financial support from the combined entity. 

Management and Board Changes

As part of the Askott Acquisition:

 Shafin Diamond Tejani and Saxon Shadforth resigned from the board of directors of FansUnite (the 
“Board”);

 Duncan McIntyre resigned from the Board and as Chief Operating Officer;

 Darius Eghdami resigned as Chief Executive Officer, was appointed President and remained Chairman of 
the Board;

 Scott Burton was appointed Chief Executive Officer and joined the Board (being the sole member of the 
Askott Board of Directors to join the Board);

 Harish Narayanan remained on the Board, as an independent director;

 Christopher Grove and James Keane joined the Board as independent directors (who were previously 
members of neither FansUnite’s or Askott’s board of directors);

 Graeme Moore remained Chief Financial Officer;

 Ian Winter was appointed Chief Operating Officer; and

 Jeremy Hutchings was appointed Chief Technology Officer.

Discussion of Determination of Acquiror in Askott Acquisition

In determining that FansUnite was the “acquiror” in the Askott Acquisition, the Company looked to IFRS 3, 
specifically paragraphs B14 to B16, for guidance. 

As five of the factors outlined in IFRS 3 and discussed in detail below support FansUnite being the acquirer, compared 
to one factor for Askott and one factor being inconclusive, the Company determined that FansUnite is the acquirer for 
the purposes of the Askott Acquisition.

In particular, the Company considered the following factors, holistically, in exercising its judgement leading to such
determination:

IFRS 3 – B14: In a business combination effected primarily by transferring cash or other assets or by incurring 
liabilities, the acquirer is usually the entity that transfers the cash or other assets or incurs the liabilities.

As FansUnite was the entity transferring assets (shares) in order to acquire Askott, this factor indicates that 
FansUnite was the acquirer.

IFRS 3 – B15: In a business combination effected primarily by exchanging equity interests, the acquirer is usually 
the entity that issues its equity interests. However, in some business combinations, commonly called 'reverse 
acquisitions', the issuing entity is the acquiree. Paragraphs B19-B27 provide guidance on accounting for reverse 
acquisitions. Other pertinent facts and circumstances shall also be considered in identifying the acquirer in a business 
combination effected by exchanging equity interests, including:

(a) the relative voting rights in the combined entity after the business combination — The acquirer is usually the 
combining entity whose owners as a group retain or receive the largest portion of the voting rights in the combined 
entity. In determining which group of owners retains or receives the largest portion of the voting rights, an entity shall 
consider the existence of any unusual or special voting arrangements and options, warrants or convertible securities.

The relative voting rights in the combined entity after the business combination are very close to equal. As 
such, this factor is inconclusive and necessitates looking to the other factors in IFRS 3 to determine the 
acquirer. 
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(b) the existence of a large minority voting interest in the combined entity if no other owner or organised group of 
owners has a significant voting interest — The acquirer is usually the combining entity whose single owner or 
organised group of owners holds the largest minority voting interest in the combined entity.

No owner or organised group of owners has a significant voting interest in the resulting entity. The largest 
minority owner of the resulting entity was Victory Square Technologies, a shareholder of FansUnite previous 
to the amalgamation, holding 9,225,000 shares. This factor indicates that FansUnite was the acquirer. 

(c) the composition of the governing body of the combined entity — The acquirer is usually the combining entity whose 
owners have the ability to elect or appoint or to remove a majority of the members of the governing body of the 
combined entity.

The Board of Directors of the resulting entity consisted of two members of FansUnite’s board of directors, 
one member from Askott’s board of directors, and two newly appointed members. This factor indicates that 
FansUnite was the acquirer. 

(d) the composition of the senior management of the combined entity — The acquirer is usually the combining entity 
whose (former) management dominates the management of the combined entity.

The senior management of the combined entity consisted of three members of Askott, and two members of 
FansUnite. This factor indicates that Askott was the acquirer. 

(e) the terms of the exchange of equity interests — The acquirer is usually the combining entity that pays a premium
over the pre-combination fair value of the equity interests of the other combining entity or entities.

Although the valuation report that FansUnite relied upon is still in draft form (as is industry standard and 
pending completion of the audit of the financial statements by the Company’s independent auditor, which 
results substantiate the assumptions in such valuation), such report currently indicates that the fair value of 
the net assets of Askott was $18,345,495 as of the date of Askott Acquisition (being August 11, 2020). As a 
publicly traded company, it is appropriate to deem the fair value of the equity interest of FansUnite as its 
market capitalization. Accordingly, give that FansUnite had a total of 69,703,779 securities outstanding and 
a price per share of $0.34 on the CSE, this results in a fair value of $23,699,284 for FansUnite. As this factor 
leads one to conclude that Fans paid a premium for Askott, this factor indicates that FansUnite was the 
acquirer. 

IFRS 3 – B16: The acquirer is usually the combining entity whose relative size (measured in, for example, assets, 
revenues or profit) is significantly greater than that of the other combining entity or entities.

FansUnite had significantly higher revenues during the six-month period ending June 30, 2020, at $328,884 
as compared to Askott’s $41,074. Per those same statements, the total assets of FansUnite were $5,423,314 
as compared to $1,892,708 in Askott. As such, this factor indicates that FansUnite was the acquirer. 

Financial Statement disclosure required by IAS 1 Presentation of Financial Statements, paragraph 122

In determining that FansUnite was the acquirer in the Askott Acquisition, FansUnite considered the guidance in IFRS 
3. FansUnite considered which party transferred the assets, the relative voting rights of the resulting entity, the 
presence of any significant minority shareholders, the composition of both the governing body and senior management 
of the resulting issuer, the terms of exchange of equity interests, and which combining entity’s relative size was 
greatest. 

See “– Discussion of Determination of Acquiror in Askott Acquisition”, above.
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Discussion of Certain Items Required in Interim Management Discussion & Analysis

The following discussion and analysis supplements the discussion and analysis provided by management of the 
Company in the Q3 2020 MD&A related to the performance, financial condition and results of operations of the 
Company and should be read in conjunction with the Q3 2020 Interim Financial Statements.

Results of Operations

FansUnite had $473,562 in revenue for the three months ended September 30, 2020, compared to $323,966 for the 
previous quarter and nil for the same period in 2019. Management is encouraged by these results, as the increase 
compared to the three months ended June 30, 2020 indicates the Company’s potential ability to rebound from the 
effects of COVID-19 and its impact on sports leagues shutting down. Management improved organic sales channels, 
which included social media, search engine optimization, targeted email campaigns and paid marketing campaigns, 
which led to positive results. Management notes that all of the revenue is a result of acquisitions made in 2020 and, 
therefore, had no revenue for the same period in 2019. 

FansUnite had a gross profit of $169,680, or 36% of revenues, for the three months ended September 30, 2020. This 
is an increase when compared to $88,161, or 27%, for the same period ending June 30, 2020. This can be attributed 
to the aforementioned improved organic sales channels, which lowered the customer acquisition costs of the players 
on the platform, and the fixed costs remaining relatively stable, leading to improved gross profits.  

FansUnite had $802,446 in revenue for the nine months ended September 30, 2020, compared to nil for the same 
period in 2019. As previously noted, management is encouraged by the results and potential for growth in 2021 and 
beyond, as there was no revenue in 2019.  

Results of Operations (Previous Financings)

FansUnite disclosed in the Non-Offering Prospectus that it had pro-forma combined working capital of approximately 
$2,661,919 as of February 29, 2020; and that amount included: (a) $550,000 raised by a common share private 
placement that closed in two tranches (December 20, 2019 and February 12, 2020); (b) $3,131,919 raised pursuant to 
a private placement of subscription receipt that closed in two tranches (December 20, 2019 and March 18, 2020); and 
(c) was net of the costs of the acquisition of McBookie, being £600,000 converted at £1.00:$1.70. See “Funds 
Available and Use of Funds” in the Non-Offering Prospectus for further particulars.

The principal purposes for the use of the available funds was provided in the Non-Offering Prospectus and the amounts 
therefor are set out in the table below in the column titled “Proposed Use in the Non-Offering Prospectus”. Of note is 
that such funds were intended for the 12-month period following the date of the Non-Offering Prospectus, provided, 
however, that the Company completed the Askott Acquisition in August 2020 and a $5,009,846 financing in July 2020 
(details of which are further below), which acquisition and financing significantly affected the distribution of funds. 

Item

Approximate 
Amount 

Disbursed 
Through 

September 
30, 2020

Explanation and impact of variance, 
as applicable

Transaction (as defined below) 
Costs

$322,428 Transaction costs were within reasonable expectations.  

Management salaries and wages 
for 12 months after completion of 
the Transaction

$212,083 Management salaries increased due to the Askott Acquisition and bringing 
on three new executives. 

Employee salaries and wages for 
12 months after completion of the 
Transaction

$498,085 Employee salaries increased significantly due to the Askott Acquisition. 
FansUnite had four employees prior to thereto and the Askott Acquisition 
added approximately 17 employees.  
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Item

Approximate 
Amount 

Disbursed 
Through 

September 
30, 2020

Explanation and impact of variance, 
as applicable

Sales and marketing costs for 12 
months after completion of the 
Transaction

$1,011,083 Sales and marketing increased significantly due to the Company 
completing a subsequent $5 million financing, increasing sales and 
marketing costs, and the Askott Acquisition and their assets, which also 
began marketing in 2020.  

Audit and accounting fees for 12 
months after completion of the 
Transaction

$32,741 Audit and accounting fees remain in line with expectations as of 
September 30, 2020, as approximately half of the fees are anticipated 
during the year end audit, which has not yet taken place.

Legal fees for 12 months after 
completion of the Transaction

$400,000 Legal fees increased significantly, as a result of the Askott Acquisition, 
and the concurrent $5,009,846 brokered financing completed with the 
acquisition. Both companies had their own legal representation, which 
was not anticipated at the time of the March 2020 financing. 

Market Maker and Investor 
Relations fees for 12 months after 
completion of the Transaction

$96,000 Market maker and investor relations were in line with expectations, as the 
Company went public in May, 2020. 

Other administrative costs for 12 
months after completion of the 
Transaction

$287,889 Other administrative costs increased for the period ending September 30, 
2020 due to the Askott acquisition. The cost of amalgamating both 
companies, the work force, and associated infrastructure costs exceeded 
the plans. 

As noted above, on July 31, 2020, the Company completed a brokered financing for gross proceeds of $5,009,846. 
The intended use of the proceeds is described below, along with an analysis of the actual use of proceeds, and any 
material variances. 

Item

Approximate 
Amount Disbursed 

Through September 
30, 2020

Explanation and impact of variance, 
as applicable

Working Capital 
and general 
administrative 
purposes

$1,078,443 The period from the closing of the financing to September 30, 2020 consisted of 
two months. The disbursements incurred during this time were largely legal and 
administrative costs related to the closing of the financing. Additionally, there were 
costs associated with the merging of the team, rebranding of both entities, and an 
increase in marketing related to the Transaction and the Askott Acquisition. These 
costs were anticipated and are consistent with the previously disclosed proposed 
use.

Summary of Quarterly Results

The Company had two quarters that caused significant quarterly variations from the previous quarter, March 31, 2020 
and September 30, 2020. 

For the quarter ended March 31, 2020, the variations are related to three major transactions completing on March 26, 
2020. First, the Company completed a subscription receipt financing for gross proceeds of $3,131,919. Secondly, the 
amalgamation between FansUnite and HIC Horizons Capital Investments Ltd. was completed (the “Transaction”). 
The resulting entity, the Company, continued the financial statements of FansUnite, and all figures represented in this 
section and in the Q3 2020 MD&A are those of FansUnite at their historical values. Thirdly, the Company completed 
the acquisition of McBookie, a United Kingdom domiciled white label sports betting operation. 

For the quarter ending September 30, 2020, the variations are related to two major transactions that completed in that 
quarter. The first being that on July 31, 2020, the Company completed a private placement for gross proceeds of 
$5,009,846 and the second being that on August 11, 2020, the Company completed the Askott Acquisition. 
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Liquidity

Liquidity risk is the risk that the Company will not be able to meet its financial obligations as they fall due. The 
Company has a planning and budgeting process in place to help determine the funds required to support the Company’s 
normal operating requirements on an ongoing basis. The Company seeks to ensure that there are sufficient funds to 
meet its short-term business requirements, taking into account its anticipated cash flows from operations and its 
holdings of cash.

Historically, the Company has relied primarily on the sale of its equity for cash and loans from related parties to fund 
operations. While the Company’s access to financing is always uncertain, management is optimistic about their ability 
to raise funds through the issuance of equity securities as needed, as they have raised gross proceeds of over $8,000,000 
in the 9 months ending September 30, 2020. Through cost-conscious efforts, they will seek to minimize the need for 
funding wherever possible, use in-house resources where available, and plan on increasing efforts to generate funds 
through revenue as projects come to maturity. There can be no assurance that financing, whether debt or equity, will 
be available to the Company in the amount required at any particular time or for any period or, if available, it can be 
obtained on terms satisfactory to the Company. Liquidity risk is assessed as high. 

Capital Resources

The Company’s capital resources consist mainly of internally generated intangible assets. The assets are, by nature, 
difficult to measure and the costs associated with them are largely related to the salaries of the employees working on 
them. The Company is planning on launching Askott Games and the Chameleon Platform, and generating revenue 
from those assets in 2021. The Company does not have any commitments for capital expenditures at this time. 

Transactions with Related Parties

At September 30, 2020, the Company had $658,212 (December 31, 2019 – $658,212) owing to Victory Square 
Technologies Inc. (“VST”) and its subsidiaries. VST was a related party, as they were a founding shareholder of 
FansUnite, and from the period of founding until August 11, 2020, the chief executive officer of VST was a board 
member of FansUnite. The debt incurred was in relation to funds loaned from VST to FansUnite, and the purchase of 
FansUnite Media Inc. by FansUnite from VST, in March 2018. There are no ongoing contractual or other 
commitments resulting from the transaction. 

On April 16, 2020, FansUnite, as acquiror, entered into an interest acquisition agreement with V2 Games Inc. (“V2 
Games”). As part of the interest acquisition, FansUnite will receive from V2 Games:

 50,000 common shares in the capital of GoLeague Technologies Inc.;
 293,583 common shares in the capital of 1166117 B.C. Ltd.; and 
 a 50% interest in a financing agreement with Just Games Interactive LLC, with payments to FansUnite 

totaling $764,939 USD ($1,009,719 CAD), with payment dates from March 2020 to January 2022.

In exchange for the above, FansUnite issued 3,142,857 Common Shares to V2 Games at a deemed price of $0.35 each, 
for a total value of $1,100,000 CAD. The business purpose of the transaction was to provide FansUnite with another 
source of income for general working capital and operations.

At September 30, 2020, V2 Games was a wholly owned subsidiary of VST and, therefore, a related party to FansUnite. 
At September 30, 2020 Just Games Interactive Entertainment LLC, GoLeague Technologies Inc., and 1166117 B.C. 
Ltd. were all companies that were wholly independent from FansUnite. 

In March 2019, 1142981 BC Ltd., a shareholder who was not a related party to the Company transferred shares with 
a fair value of $62,501 pursuant to a debt settlement. The debt was in relation to a party, TXOdds, that had provided 
development services to the Company, however, in order to terminate the contract, the Company negotiated a 
settlement fee and the shareholder agreed to transfer the shares on the Company’s behalf. This transfer was accounted 
for as a capital contribution to the Company. There are no ongoing contractual or other commitments resulting from 
the transaction.
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Directors and Officers who received share based payments during the third quarter of 2020 include Scott Burton, 
Darius Eghdami, Graeme Moore, Ian Winter, Jeremy Hutchings, Chris Grove, James Keane and Harish 
Ramachandran. 

Launch of U.S. Expansion with GameCo 

On September 2, 2020, the Company announced that its wholly owned subsidiary Askott Entertainment has signed a 
partnership agreement with Las Vegas based GameCo LLC, a pioneer in skill based iGaming products (“GameCo”). 
The partnership will introduce Askott Entertainments esports iGaming platform, Chameleon, to the US regulated 
market. GameCo holds gaming licenses in almost thirty jurisdictions including, New Jersey and Nevada in the United 
States. Askott Entertainment will leverage this US license infrastructure by enabling GameCo to become an official 
reseller of the Chameleon esports betting platform to new and existing partners which will include U.S based casino 
operators.

Malta Gaming Licenses

On December 4, 2020, Askott Entertainment (Malta) Ltd. and E.G.G. Limited, wholly-owned subsidiaries of the 
Company, received approval from the MGA in respect of applications for certain gaming licenses. Specifically, a 
Critical Gaming Supply License was granted to Askott Entertainment (Malta) Ltd., as licensee, by the MGA and a 
Gaming Service License was granted to E.G.G. Limited, as licensee, by the MGA. The MGA is a gambling regulatory 
organization that provides industry standard gaming licenses that are in line with European Union laws and 
regulations. These licenses enable FansUnite to offer a full spectrum of online gambling services in Europe, covering 
Casino, Fixed Odds Betting, Pool Betting and Controlled Skilled Games. The Company also obtained access to new 
markets as operators registered under EU legislation can utilize FansUnite’s B2B and B2C products, respectively. 
Other benefits of the MGA licenses include a variety of payment methods that will result in smoother transactions and 
a corporate-friendly tax system.

Critical Gaming Supply License

A Critical Gaming Supply License (the “CGS License”) was granted to Askott Entertainment (Malta) Ltd., as licensee, 
by the MGA. The CGS License is a B2B license that enables FansUnite to sell its proprietary software to a broad 
spectrum of licensed sports betting and iGaming operators throughout Europe. 

The following summary of the material term and conditions of the CGS License does not purport to be a complete 
summary of the CGS License and is qualified in its entirety with reference to the full text of the CGS License —
readers should read this summary in conjunction with the complete CGS License:

 the CGS License was granted for a ten (10) year term — effective on December 1, 2020 and expiring on 
December 1, 2030 (unless otherwise revoked, cancelled or terminated);

 upon expiration, the CGS License may be renewed by the MGA for further ten (10) year periods subject to 
the provisions of the applicable regulatory instruments;

 the CGS License was granted subject to all the provisions of Gaming Act (Chapter 583 of the Laws of Malta) 
(the “Gaming Act”), the Gaming Authorisations Regulations (S.L. 583.05) (the “Gaming Regulations”) 
and all other regulatory and binding instruments, as well as any other law which may be applicable from time 
to time;

 the licensee shall submit the Declaration of Go-Live form no less than two (2) working days before launching 
operations. Should the licensee remain non-operational for a period exceeding thirty (30) days from when 
the CGS License is issued, it shall apply for a voluntary suspension of the CGS License in term of the 
applicable regulatory instruments;

 the licensee shall successfully complete an audit in terms of regulation 6 of the Gaming Compliance and 
Enforcement Regulations and any other applicable regulatory instruments and policies in place at the time. 
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The expense of such audit shall be borne by the licensee and shall be conducted and successfully completed 
within the first twelve (12) months after issuance of the CGS License;

 the licensee shall offer the critical gaming supply solely to persons or entities that are licensed by the MGA 
or the competent regulator in another jurisdiction within the EU or European Economic Area (“EEA”), or in 
another reputable jurisdiction where the MGA has an agreement with the relevant regulator. The licensee 
may also offer the critical gaming supply to persons or entities licensed by the competent regulator in another 
reputable jurisdiction, where the licensee has justifiable reasons to be satisfied that the person or entity to 
which it is providing its critical gaming supply is subject to regulatory safeguards and supervision which are 
comparable to those of the MGA, such that the licensee’s integrity shall not be compromised; and

 any critical gaming supplies being used by the licensee that are not in possession of the relevant MGA licence 
or an equivalent licence issued by a competent Authority in an EU/EEA Member State must be removed 
from MGA-licensed gaming supplies and services unless they obtain the relevant MGA licence. Providers of 
critical gaming supplies having an EU/EEA licence must be removed from MGA-licensed gaming supplies 
and services.

Gaming Service License

A Gaming Service License (the “GS License”) was granted to E.G.G. Limited, as licensee, by the MGA. The GS 
License is a B2C license that allows FansUnite to operate its own brands and game offerings within the EU market. 
In addition, FansUnite gained full rights to provide full white label services to partners, eliminating the need for them 
to undergo the licensing process, software testing procedures, payment processing configurations and banking 
requirements.

The following summary of the material term and conditions of the GS License does not purport to be a complete 
summary of the GS License and is qualified in its entirety with reference to the full text of the GS License — readers 
should read this summary in conjunction with the complete GS License:

 the GS License was granted for a ten (10) year term — effective on December 1, 2020 and expiring on 
December 1, 2030 (unless otherwise revoked, cancelled or terminated);

 upon expiration, the GS License may be renewed by the MGA for further ten (10) year periods subject to the 
provisions of the applicable regulatory instruments;

 the GS License was granted subject to all the provisions of the Gaming Act, the Gaming Regulations and all 
other regulatory and binding instruments, as well as any other law which may be applicable from time to 
time;

 all dues owed in terms of the Gaming Licence Fees Regulations (S.L. 583.03) and all dues owed in terms of 
the Gaming Tax Regulations (S.L. 583.10) are due from the effective date of the GS License;

 the licensee shall submit the Declaration of Go-Live form no less than two (2) working days before launching 
operations. Should the licensee remain non-operational for a period exceeding thirty (30) days from when 
the GS License is issued, it shall apply for a voluntary suspension of the GS License in term of the applicable 
regulatory instruments;

 the licensee shall display on the relevant site, without alteration, the Dynamic Seal of Authorisation, as issued 
by the MGA; 

 the licensee shall successfully complete an audit in terms of regulation 6 of the Gaming Compliance and 
Enforcement Regulations and any other applicable regulatory instruments and policies in place at the time. 
The expense of such audit shall be borne by the licensee and shall be conducted and successfully completed 
within the first twelve (12) months after issuance of the GS License; 
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 the licensee must exercise due care in selecting the markets in which to pursue its activities and the advertising 
thereof, ensuring that the activity is underpinned by justifiable arguments;

 the licensee shall ensure that the person who desires to obtain the MGA’s approval to perform the AML/CFT 
key function, in accordance with article 8 of the Authorisations and Compliance Directive, is duly registered 
as the licensee’s Prospective MLRO with the FIAU forthwith and not later than 10 days following the 
issuance of the GS License, notwithstanding that the application for the Key Function might still be at the 
processing stage; and

 any critical gaming supplies being used by the licensee that are not in possession of the relevant MGA licence 
or an equivalent licence issued by a competent Authority in an EU/EEA Member State must be removed 
from MGA-licensed gaming supplies and services. Providers of critical gaming supplies having an EU/EEA 
licence must be removed from MGA-licensed gaming supplies and services until they obtain the relevant 
Authorisation.

Partnership with OneComply

On January 19, 2021, FansUnite announced that it entered into a partnership with Vancouver-based OneComply. 
OneComply, a compliance and licensing solution, will assist FansUnite as it enters additional North American 
legalized gaming jurisdictions by advising on protocol and strategy.

Agreement with Gaming Laboratories International

On February 3, 2021, FansUnite announced that, through its subsidiary Askott, it has signed an agreement with 
Gaming Laboratories International (“GLI”), to assess the Company’s online betting offerings for compliance and 
certification with GLI-19 Standards for Interactive Gaming Systems (“GLI-19 Standards”) and GLI-33 Standards 
for Event Wagering Systems (“GLI-33 Standards”). GLI is the largest and most widely accepted independent testing 
laboratory for iGaming and is trusted by gaming regulators to certify sports wagering and land-based gaming products 
worldwide. With a presence in six continents, GLI provides high-quality compliance testing and certification services 
for gaming operators in over 480 jurisdictions worldwide. To complete GLI's assessment, FansUnite will undergo 
world-class testing procedures for its leading iGaming and sports betting solutions, such as the Chameleon Gaming 
Platform and Askott Entertainment's suite of RNG games. The GLI-19 Standards and GLI-33 Standards certification 
will enable FansUnite to deliver its online gambling products to various States in the U.S. and Provinces in Canada 
that require gambling firms to be compliant with GLI standards. Any additional unique technical requirements that 
States and Provinces may require can be tested by GLI in parallel, making for the most efficient certification process 
and allowing for FansUnite to enter markets more expeditiously.

CONSOLIDATED CAPITALIZATION

Other than as set out below, since September 30, 2020, the date of the Interim Financial Statements, there have been 
no material changes in the Company’s share capital on a consolidated basis.

The following table sets out the share capital of the Company, both before and after giving effect to the Offering. The 
table should be read in conjunction with the interim financial statements of the Company which are incorporated by 
reference into this Prospectus as well as the other disclosure in this Prospectus, including “Description of the Business” 
and “Prior Sales”.
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Capital Outstanding as at 
September 30, 2020 prior 

to giving effect to the 
Offering

Outstanding as at 
September 30, 2020 after 

giving effect to the Offering

Outstanding as at the date 
hereof after giving effect to 

the Offering and the 
exercise of the Special 

Warrants(1)

Share Capital $40,643,624 $52,800,494 $55,256,660
Common Shares 154,402,979 155,384,228(2) 182,100,887(4)

Special Warrants Nil 21,420,992 Nil
Warrants Nil Nil 10,089,000
Agent Warrants Nil 1,490,160 1,490,160 
CF Fee Warrants Nil 465,675 465,675 
Advisor Warrants Nil 79,839 79,839 
Non-Brokered Unit Warrants Nil 24,949 24,949 
Previous Warrants 8,536,100 8,536,100 4,263,823
Stock Options 7,443,210 7,443,210 8,043,337
Fully Diluted Common Shares 170,382,289 206,340,648(3) 206,557,670(5)

Notes:
(1) Assuming the exercise or deemed exercise of all 21,420,992 Special Warrants and that no Penalty Units have been issued.
(2) Includes: 931,350 Common Shares issued as CF Fee Shares; and 49,899 Common Shares issued as Non-Brokered Unit Shares.
(3) Includes: 21,420,992 Unit Shares and 10,710,496 Warrant Shares comprising the Units underlying the Special Warrants; 1,490,160 Agent 

Shares and 745,080 Agent Unit Warrant Shares underlying the Agent Units issuable pursuant to the Agent Warrants; 465,675 CF Fee Warrant 
Shares underlying the CF Fee Warrants; 79,839 Advisor Unit Shares and 39,919 Advisor Unit Warrant Shares underlying the Advisor Units 
issuable pursuant to the Advisor Warrants; and 24,949 Non-Brokered Unit Warrant Shares underlying the Non-Brokered Unit.

(4) Includes: 4,272,277 Common Shares issued pursuant to the exercise of Common Share purchase warrants of the Company (“Previous 
Warrants”) that were outstanding as at September 30, 2020; 1,524,874 Common Shares issued pursuant to the exercise of stock options of 
the Company (“Stock Options”) that were outstanding as at September 30, 2020; and 21,420,992 Common Shares issued as Unit Shares.

(5) Includes: 10,710,496 Warrant Shares underlying the Warrants; 1,490,160 Agent Shares and 745,080 Agent Unit Warrant Shares underlying 
the Agent Units issuable pursuant to the Agent Warrants; 465,675 CF Fee Warrant Shares underlying the CF Fee Warrants, 79,839 Advisor 
Unit Shares and 39,919 Advisor Unit Warrant Shares underlying the Advisor Units issuable pursuant to the Advisor Warrants; and 24,949 
Non-Brokered Unit Warrant Shares underlying the Non-Brokered Unit.

USE OF PROCEEDS

The net proceeds to the Company from the Offering was approximately $12,156,870.40 after deducting the payment 
of the Agents’ Commission of $931,350, the Lead Agent’s Fiscal Advisory Fee of $49,899.60 and the estimated 
expenses of the Offering in the amount of $250,000. The Company will not receive any additional proceeds from the 
exercise or deemed exercise of the Special Warrants. 

Principal Purposes

As at the date of this Prospectus, the Company has not used any portion of the net proceeds from the Offering. The 
Company currently anticipates using the net proceeds from the Offering as set forth in the following table:

Item
Funds Available from offering $12,156,870.40
Principal Purposes

Chameleon Platform $5,000,000.00
McBookie $2,750,000.00
Askott Games $2,000,000.00
Working Capital & Other General and 
Administrative Costs

$2,406,870.40

Total $12,156,870.40

The above noted allocation represents the Company’s intentions with respect to its use of proceeds based on current 
knowledge, planning and expectations of management of the Company. Actual expenditures may differ from the 
estimates set forth above. There may be circumstances where for sound business reasons, the Company reallocates 
the use of proceeds. In addition, the current COVID-19 pandemic as well as future unforeseen events may impact the 
ability of the Company to use the available funds as intended or disclosed. Use of funds will be subject to the discretion 
of management. Until the Company uses the unallocated funds, the Company will hold them in cash and/or invest 
them in short-term, interest-bearing, investment-grade securities. For the nine months ended September 30, 2020 and 
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the year-ended December 31, 2019, the Company had negative cash flow from operations. No proceeds have been 
allocated to related parties. See “Risk Factors – Use of Proceeds in the Offering”, “Risk Factors – Additional 
Financing” and “Risk Factors – Negative Cash Flow” for further detail.

As at September 30, 2020, the Company had working capital of $4,473,343. The company’s working capital as of 
January 31, 2021, was approximately $16,010,334. Such changes can be attributed to an approximately $1.6 million 
increase resulting from the exercise of previously outstanding warrants and stock options, as well as the net proceeds 
from the Offering being received by FansUnite, and decreases were related to the regular operations of FansUnite.  

Business Objectives and Milestones

The primary business objectives that FansUnite expects to accomplish using the net proceeds from the Offering relate 
to the Chameleon Platform, McBookie and Askott Games, further details of which are set out below. FansUnite 
recognizes that it is operating during the COVID-19 pandemic, which previously resulted in the halting of most major 
sporting events and may continue to do so in the future. FansUnite also recognizes that the duration and extent of any 
such interruptions is unknown. The success of the Company in meeting its objectives will depend on its ability to 
secure technological superiority in its offerings and maintain such superiority in the face of new offerings, which 
cannot be determined in advance, and the Company’s ability to mitigate those factors described in “Risk Factors” in 
this Prospectus, including risks related to the COVID-19 pandemic. 

Chameleon Platform 

FansUnite’s business objective is to bring on new clients on the Chameleon platform. This will consist of developing 
new features, ensuring the scalability and performance of the platform, and marketing and selling the platform to new 
and potential customers. This will cost approximately $5,000,000. The significant events that must occur to 
accomplish this business object, the specific time period in which each event is expected to occur, and the cost related 
to each event, are as follows:

Significant Event Time Period Cost
Developing new features March 2021 – March 2022 $2,500,000
Ensure scalability and performance May 2021 – December 2021 $1,300,000
Maintenance and support June 2021 – December 2022 $800,000
Marketing and selling platform May 2021 – May 2022 $400,000
Total $5,000,000

McBookie 

FansUnite’s business objective is to increase McBookie’s revenues and customer base through targeted marketing 
initiatives aimed at capitalizing on major sporting events, major horse racing events, and increased player traffic on 
the casino platform throughout the year. They will also look to pursue a standalone UKGC license for McBookie and 
other FansUnite properties. This is expected to cost approximately $2,750,000. The significant events that must occur 
to accomplish this business object, the specific time period in which each event is expected to occur, and the cost 
related to each event, are as follows: 

Significant Event Time Period Cost
General marketing March 2021 – September 2022 $1,500,000
Euro Cup 2021 and World Cup 2022 marketing June 2021 – July 2022 $650,000
Grow the McBookie team to five people March 2021 – March 2022 $500,000
Obtain UKGC License Feb 2021 – May 2021 $100,000
Total $2,750,000

Askott Games

FansUnite’s business objective is also to continue to develop and release new games under the Askott Games brand. 
The goal of FansUnite is to release five (5) new games in 2021. This is expected to cost approximately $2,000,000. 
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The significant events that must occur to accomplish this business object, the specific time period in which each event 
is expected to occur, and the cost related to each event, are as follows:

Significant Event Time Period Cost
Develop 5 games March 2021 – December 2021 $800,000
Get all 5 games into 3 different aggregators March 2021 – June 2022 $800,000
Get all 5 games certified and integrated March 2021 – June 2022 $400,000

$2,000,000

Negative Operating Cash Flow

For the nine months ended September 30, 2020 and the year ended December 31, 2019, the Company had negative 
cash flow from operations. If the Company continues to have negative cash flow into the future, net proceeds may 
need to be allocated to fund this negative cash flow. See “Caution Regarding Forward-Looking Statements” and “Risk 
Factors”.

PLAN OF DISTRIBUTION

This Prospectus is being filed in the Provinces of British Columbia, Alberta, Manitoba and Ontario to qualify the 
distribution of 21,420,992 Units issuable upon the exercise or deemed exercise of 21,420,992 Special Warrants.

On January 11, 2021, the Company completed the Offering of 21,420,992 Special Warrants pursuant to prospectus 
exemptions under applicable securities legislation in each of the Provinces of British Columbia, Alberta, Manitoba 
and Ontario (and in jurisdictions outside of Canada in compliance with laws applicable therein), on a commercially
reasonable efforts private placement basis (regarding the Brokered Offering), at the Offering Price per Special 
Warrant, which was determined by arm’s length negotiation between the Company and the Agents. The Special 
Warrants were issued pursuant to the terms of the Special Warrant Indenture.

Each Special Warrant entitles its holder to receive, upon exercise or deemed exercise, one Unit at no additional cost. 
Each Special Warrant shall be deemed exercised on behalf of, and without any required action on the part of, the 
holder thereof, on the Qualification Date, being the earlier of: (i) May 12, 2021; and (ii) the date on which a receipt is 
issued for the Final Qualification Prospectus by the securities regulatory authorities in each of the Qualifying 
Jurisdictions, qualifying the the Units issuable upon exercise or deemed exercise of the Special Warrants for 
distribution in the Qualifying Jurisdictions. 

The Warrants are issuable pursuant to the Warrant Indenture. Each Warrant will entitle the holder to acquire, subject 
to adjustment in certain circumstances, one Warrant Share at an exercise price of $0.78 per Warrant Share until January 
11, 2023.

The Company has agreed to use reasonable commercial efforts to file, and obtain a receipt for, the Final Qualification 
Prospectus on or before the Penalty Date (being March 12, 2021). In the event that the Company fails to qualify the 
distribution of the Units issuable upon exercise or deemed exercise of the Special Warrants in the Qualifying 
Jurisdictions on or prior to the Penalty Date, the holders of Special Warrants will be entitled to receive the Penalty 
Units, being an additional number of Units equal to 10% of the number of Units issuable upon the exercise or deemed 
exercise of the Special Warrants, resulting in each Special Warrant being exercisable for 1.10 Units. This Prospectus 
also qualifies the distribution of up to 2,142,099 additional Unit Shares and up to 1,071,049 additional Warrants 
issuable on the exercise or deemed exercise of the Penalty Units, if applicable.

Any Unit Share, Warrant or Warrant Share issued upon the exercise of Special Warrants or Warrants, as 
applicable, prior to the issuance of a final receipt for the Final Qualification Prospectus will be subject to the 
relevant hold periods under applicable securities legislation. 

In consideration for the services rendered by the Agents in connection with the Offering, the Agents were paid the 
Commission, being equal to 8.0% of the gross proceeds of the Brokered Offering. The Commission was reduced to 
4.0% in respect of certain President’s List Purchasers, subject to an aggregate maximum of $3,000,000 of gross 
proceeds subscribed for by such President’s List Purchasers. As additional compensation under the Agency 
Agreement, the Company also issued to the Agents 1,490,160 Agent Warrants, representing 8.0% of the number of 



- 22 -

Special Warrants issued pursuant to the Offering, subject to a reduced number of Agent Warrants representing 4.0% 
of the Special Warrants sold by the Agents to President’s List Purchasers. Each Agent Warrant entitles the holder 
thereof to acquire one Agent Unit, which is comprised of one Agent Share and one-half of one Agent Unit Warrant, 
at an exercise price equal to the Offering Price until January 11, 2023. Each Agent Unit Warrant entitles the holder to 
purchase one Agent Unit Warrant Share at an exercise price of $0.78 until January 11, 2023. Pursuant to the Agency 
Agreement, the Company also paid the Lead Agent the Corporate Finance Fee of 931,350 CF Fee Units, with each 
CF Fee Unit comprised of one CF Fee Share and one-half of one CF Fee Warrant. Each CF Fee Warrant entitles the 
holder to purchase one CF Fee Warrant Share at an exercise price of $0.78 until January 11, 2023.

Pursuant to the Advisory Agreement dated January 11, 2021 between the Company and the Lead Agent pertaining to 
advisory services rendered by the Lead Agent in connection with the Non-Brokered Offering, the Lead Agent was 
paid an aggregate Fiscal Advisory Fee of $49,899.60. As additional compensation under the Advisory Agreement, the 
Company also issued to the Lead Agent 79,839 Advisor Warrants. Each Advisor Warrant entitles the holder thereof 
to acquire one Advisor Unit, which is comprised of one Advisor Unit Share and one-half of one Advisor Unit Warrant, 
at an exercise price equal to the Offering Price until January 11, 2023. Each Advisor Unit Warrant entitles the holder 
to purchase one Advisor Unit Warrant Share at an exercise price of $0.78 until January 11, 2023. Pursuant to the 
Advisory Agreement, the Company also issued the Lead Agent 49,899 Non-Brokered Units, with each Non-Brokered 
Unit comprised of one Non-Brokered Unit Share and one-half of one Non-Brokered Unit Warrant. Each Non-Brokered 
Unit Warrant entitles the holder to purchase one Non-Brokered Unit Warrant Share at an exercise price of $0.78 until 
January 11, 2023. 

There are no payments in cash, securities or other consideration being made, or to be made, to a promoter, finder or 
any other person or company in connection with the Offering other than the payments made to the Agents in 
accordance with the terms of the Agency Agreement and Advisory Agreement.

Upon due issuance of the Unit Shares (including any Unit Shares issuable pursuant to the Penalty Units), Warrant 
Shares (including any Warrant Shares issuable pursuant to the Penalty Units), Agent Shares, Agent Unit Warrant 
Shares, CF Fee Shares, CF Fee Warrant Shares, Advisor Unit Shares, Advisor Unit Warrant Shares, Non-Brokered 
Unit Shares and Non-Brokered Unit Warrant Shares as fully-paid and non-assessable Common Shares they will be 
listed on the CSE. 

The Company has agreed that, during the period commencing on the Closing Date and ending 90 days after the Closing 
Date, it will not, directly or indirectly, without the prior written consent of the Lead Agent (such consent not to be 
unreasonably withheld or delayed) issue, offer, sell, contract to sell, secure, pledge, grant any option, right or warrant 
to purchase or otherwise lend, transfer or dispose of, or agree to do any of the foregoing, or announce any intention to 
do any of the foregoing, in respect of any equity securities of the Company or any securities convertible into, or 
exchangeable or exercisable for, equity securities of the Company, except in conjunction with (i) the grant or exercise 
of stock options and other similar issuances pursuant to the existing stock option plan of the Company and other share 
compensation arrangements in place prior to the Closing Date; (ii) warrants or other convertible securities outstanding 
prior to the Closing Date; (iii) obligations in respect of existing agreements entered into by the Company prior to the 
Closing Date; (iv) securities issued pursuant to the Non-Brokered Offering; (v) securities issued in connection with 
the Brokered Offering; and (iv) securities issued pursuant to the Advisory Agreement.

Pursuant to the Agency Agreement, until a period that is one (1) year from the Closing Date, the Lead Agent has been 
granted the exclusive right and opportunity to act as lead agent and sole book runner for any offering of securities of 
the Company to be issued and sold in Canada by private placement or public offering or to provide professional, 
sponsorship or advisory services performed (or normally performed) by a broker or investment dealer. 

The Company has agreed, pursuant to the Agency Agreement, to indemnify the Agents and their affiliates and 
directors, officers, employees, shareholders, partners, advisors and agents and each other person, if any, controlling 
the Agents or their affiliates and against certain liabilities, including liabilities under Canadian securities legislation 
in certain circumstances or to contribute to payments the Agents may have to make because of such liabilities.

The Special Warrants issued under and governed by the Special Warrant Indenture were sold in the Qualifying 
Jurisdictions through the Agents and directly by the Company in the Non-Brokered Offering pursuant to exemptions 
from applicable prospectus and registration requirements. Special Warrants were sold to, or for the account or benefit 
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of, persons in the United States and U.S. Persons directly by the Company in the Non-Brokered Offering to a limited 
number of U.S. Accredited Investors pursuant to exemptions from the registration requirements of the U.S. Securities 
Act and applicable state securities laws. Special Warrants were also sold in jurisdictions outside of Canada and the 
United States pursuant to applicable securities law exemptions therein.

The Special Warrants, the Unit Shares, the Warrants and the Warrant Shares have not been, and will not be, registered 
under the U.S. Securities Act or any state securities laws and the Special Warrants and the Warrants may not be 
exercised by or on behalf of a U.S. Person or a person in the United States unless an exemption from the registration 
requirements of the U.S. Securities Act and applicable state securities laws is available. Accordingly, the Unit Shares, 
the Warrants and the Warrant Shares issued to, or for the account or benefit of, persons in the United States and U.S. 
Persons may bear appropriate legends evidencing the restrictions on the offering, sale and transfer of such securities.

There is no market through which the Special Warrants or the Warrants may be sold, and purchasers may not be able 
to resell the Special Warrants or the Warrants acquired pursuant to the Offering. This may affect the pricing of the 
Special Warrants and the Warrants in the secondary market, the transparency and availability of trading prices, the 
liquidity of the Special Warrants and the Warrants and the extent of issuer regulation. See “Risk Factors”.

Except in respect of certain purchasers of Special Warrants who settled directly with the Company and received 
physical Special Warrant certificates, the Offering was conducted through the non-certificated inventory system 
maintained by CDS and the Special Warrants issued pursuant to the Offering were registered and deposited with CDS 
on the Closing Date in electronic form. Except in respect of holders of Special Warrants holding physical certificates 
or as otherwise agreed to by a holder of Special Warrants and the Company, the Unit Shares and Warrants to be issued 
upon exercise or deemed exercise of the Special Warrants and the Warrant Shares to be issued upon the exercise of 
the Warrants will also be registered and deposited in the non-certificated inventory system of CDS and a purchaser of 
the Special Warrants will not receive a definitive certificate representing the Unit Shares, Warrants or Warrant Shares.

DESCRIPTION OF SECURITIES BEING DISTRIBUTED

Special Warrants

The Special Warrants were created pursuant to, and are governed by, the terms and conditions set forth in the Special 
Warrant Indenture. An aggregate of 21,420,992 Special Warrants are outstanding as of the date of this Prospectus. 
Subject to adjustment in certain instances as set out in the Special Warrant Indenture, each Special Warrant entitles 
its holder to receive, upon exercise or deemed exercise, one Unit comprising one Unit Share and one-half of one
Warrant. The Special Warrants are exercisable by the holders thereof at any time for no additional consideration, and 
all unexercised Special Warrant shall be deemed exercised and surrendered, without any further action or payment of 
additional consideration by the holder thereof, at 5:00 p.m. (Vancouver time) on the Qualification Date, being the 
earlier of: (i) May 12, 2021, and (ii) the date on which a receipt is issued for the Final Qualification Prospectus by the 
securities regulatory authorities in each of the Qualifying Jurisdictions, qualifying the Units issuable upon exercise or 
deemed exercise of the Special Warrants for distribution in the Qualifying Jurisdictions.

The Company has agreed to use reasonable commercial efforts to file, and obtain a receipt for, the Final Qualification 
Prospectus on or before the Penalty Date (being March 12, 2021). If the Company fails to qualify the distribution of 
the Units issuable upon exercise or deemed exercise of the Special Warrants in the Qualifying Jurisdictions on or prior 
to the Penalty Date, the holders of Special Warrants will be entitled to receive the Penalty Units, being an additional 
number of Units equal to 10% of the number of Units issuable upon the exercise or deemed exercise of the Special 
Warrants, resulting in each Special Warrant being exercisable for 1.10 Units.

The Special Warrants rank pari passu, whatever may be the actual dates of issuance. The Special Warrant Indenture 
contains provisions for adjustment to the number of Units issuable upon the exercise or deemed exercise of the Special 
Warrants, including the amount and kind of securities or other property issuable upon exercise, upon the occurrence 
of certain stated events, including but not limited to any subdivision or consolidation of the Common Shares, certain 
distributions of Common Shares or securities exchangeable for or convertible into Common Shares, certain offerings 
of rights, options or warrants and certain capital reorganizations. The adjustments provided for in the Special Warrant 
Indenture are cumulative and must be made successively whenever an event that triggers such adjustments occurs, 
subject to certain conditions.
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The Special Warrant Indenture provides that the rights of holders of Special Warrants arising pursuant to the Special 
Warrant Indenture or otherwise may be modified by “Extraordinary Resolution” at a meeting of Special Warrant 
holders. The Special Warrant Indenture defines an “Extraordinary Resolution” as, subject to the terms of the Special 
Warrant Indenture, a resolution proposed to be passed as an extraordinary resolution at a meeting of the Special 
Warrant holders duly convened for that purpose and held in accordance with the provisions of the Special Warrant 
Indenture, and carried by not less than 66.67% of the votes cast on such resolution. A quorum at a meeting of Special 
Warrant holders must consist of at least two or more persons present in person and owning or representing by proxy 
not less than 25% of the aggregate number of the then outstanding Special Warrants. The resolutions and Extraordinary 
Resolutions duly passed by such holders of Special Warrant are binding on all holders of Special Warrants.

The Special Warrant Indenture provides that, from time to time, the Company and Odyssey may, without the consent 
of the holders of Special Warrants, amend or supplement the Special Warrant Indenture for certain purposes, including 
but not limited to: (i) providing for the issuance of additional Special Warrants; (ii) giving effect to any “Extraordinary 
Resolution”; (iii) modifying the provisions of the Special Warrant Indenture; and (iv) rectifying any ambiguities, 
defective or inconsistent provisions, errors, mistakes or omissions therein, provided that, in the opinion of Odyssey, 
relying on the advice of counsel, the rights of Odyssey and of the holders of Special Warrant are not prejudiced 
thereby.

Odyssey Trust, at its principal offices in Vancouver, British Columbia, serves as Special Warrant agent pursuant to 
the Special Warrant Indenture.

The Company has granted to each holder of a Special Warrant a contractual right of rescission. See “Contractual Right 
of Rescission”.

The foregoing is a summary description of certain material provisions of the Special Warrant Indenture; it 
does not purport to be a comprehensive summary and is qualified in its entirety by reference to the more 
detailed provisions of the Special Warrant Indenture. A copy of the Special Warrant Indenture may be obtained 
on request without charge from the Corporate Secretary of the Company by sending a written request to 1080-789 
West Pender Street, Vancouver, BC V6C 2X1 (telephone: 604-329-8669) or electronically under the Company’s 
profile on SEDAR at www.sedar.com. 

Common Shares

FansUnite is authorized to issue an unlimited number of Common Shares, of which 158,656,881 Common Shares are 
issued and outstanding as of the date hereof. 8,910,000 Common Shares are reserved for issuance under the 
Company’s issued and outstanding Stock Options, and 5,370,174 Common Shares are reserved for issuance upon 
exercise of the issued and outstanding Previous Warrants.

The holders of Common Shares are entitled to receive notice of any meeting of the shareholders of the Company and 
to attend and vote thereat, except those meetings at which only the holders shares of another class or of a particular 
series are entitled to vote. Each Common Share entitles its holder to one vote. The holders of Common Shares are 
entitled to receive on a pro‐rata basis such dividends as the board of directors may declare out of funds legally available 
therefor. In the event of the dissolution, liquidation, winding‐up or other distribution of the Company’s assets, such 
holders are entitled to receive on a pro‐rata basis all of assets of the Company remaining after payment of all of 
liabilities. The Common Shares carry no pre‐emptive or conversion rights.

Warrants

The Warrants will be issued in registered form under and be governed by the terms of the Warrant Indenture. The 
Company will appoint the principal transfer offices of the Warrant Agent in Vancouver, British Columbia as the 
location at which Warrants may be surrendered for exercise or transfer. 

Each Unit Share and each half Warrant comprising each Unit will separate immediately upon closing of the Offering. 
Each whole Warrant will entitle the holder to purchase one Warrant Share at a price of $0.78. The exercise price and 
the number of Warrant Shares issuable upon exercise are both subject to adjustment in certain circumstances as more 
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fully described below. Warrants will be exercisable at any time prior to 5:00 p.m. (Vancouver time) until January 11, 
2023 after which time the Warrants will expire and become null and void. 

The Warrant Indenture provides for adjustment in the number of Warrant Shares issuable upon the exercise of the 
Warrants and/or the exercise price per Warrant Share upon the occurrence of certain events, including:

(a) the issuance of Common Shares or securities exchangeable for or convertible into Common Shares to all 
or substantially all of the holders of Common Shares by way of a stock dividend or other distribution (other 
than a dividend paid in the ordinary course or a distribution of Common Shares upon the exercise of any 
outstanding warrants or options);

(b) the subdivision, redivision or change of the Common Shares into a greater number of shares;

(c) the reduction, combination or consolidation of the Common Shares into a lesser number of shares;

(d) the issuance to all or substantially all of the holders of the Common Shares of rights, options or warrants 
under which such holders are entitled, during a period expiring not more than 45 days after the record date 
for such issuance, to subscribe for or purchase Common Shares, or securities exchangeable for or 
convertible into Common Shares, at a price per share to the holder (or at an exchange or conversion price 
per share) of less than 95% of the “current market price”, as defined in the Warrant Indenture, for the 
Common Shares on such record date; and

(e) the issuance or distribution to all or substantially all of the holders of the Common Shares of shares of any 
class other than the Common Shares, rights, options or warrants to acquire Common Shares or securities 
exchangeable or convertible into Common Shares, of evidences of indebtedness or cash, securities or any 
property or other assets (other than cash dividends in the ordinary course).

The Warrant Indenture also provides for adjustment in the class and/or number of securities issuable upon the exercise 
of the Warrants and/or exercise price per security in the event of the following additional events: (1) reclassifications 
of the Common Shares; (2) consolidations, amalgamations, plans of arrangement or mergers of the Company with or 
into another entity (other than consolidations, amalgamations, plans of arrangement or mergers which do not result in 
any reclassification of the Common Shares or a change of the Common Shares into other shares); or (3) the transfer 
(other than to one of the Company’s subsidiaries) of the undertaking or assets of the Company as an entirety or 
substantially as an entirety to another corporation or other entity.

No adjustment in the exercise price or number of Warrant Shares will be required to be made unless the cumulative 
effect of such adjustment or adjustments would result in a change of at least 1% in the exercise price or a change in 
the number of Warrant Shares purchasable upon exercise by at least one one-hundredth (1/100th) of a Common Share, 
as the case may be.

The Company also covenanted in the Warrant Indenture that, during the period in which the Warrants are exercisable, 
it will give notice to holders of Warrants of certain stated events, including events that would result in an adjustment 
to the exercise price for the Warrants or the number of Warrant Shares issuable upon exercise of the Warrants, at least 
14 days prior to the record date or effective date, as the case may be, of such event.

No fractional Warrant Shares will be issuable upon the exercise of any Warrants, and no cash or other consideration 
will be paid in lieu of fractional shares. Holders of Warrants will not have any voting or pre-emptive rights or any 
other rights which a holder of the Common Shares would have.

The Warrants and the Warrant Shares have not been and will not be registered under the U.S. Securities Act or any 
applicable state securities laws. The Warrants will not be exercisable by or on behalf of, or for the account or benefit 
of, a person in the United States or a U.S. Person, unless an exemption from the registration requirements of the U.S. 
Securities Act and any applicable state securities laws is available and the Company has received an opinion of counsel 
of recognized standing, or other evidence reasonably satisfactory to the Company, to such effect in form and substance 
satisfactory to the Company. The Warrants issued to, or for the account or benefit of, persons in the United States and 
U.S. Persons upon exercise of the Special Warrants will be “restricted securities” within the meaning of Rule 144(a)(3) 
under the U.S. Securities Act and may be offered, sold, pledged or otherwise transferred only pursuant to an applicable 
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exemption or exclusion from the registration requirements of the U.S. Securities Act and applicable U.S. state 
securities laws (and in compliance with the provisions of the Warrant Indenture and the terms of the original 
subscription agreement with the Company, if applicable).

From time to time, the Company and the Warrant Agent, without the consent of the holders of Warrants, may amend 
or supplement the Warrant Indenture for certain purposes, including curing defects or inconsistencies or making any 
change that does not adversely affect the rights of any holder of Warrants. Any amendment or supplement to the 
Warrant Indenture that is prejudicial to the interests of the holders of the Warrants may only be made by “extraordinary 
resolution”, which is defined in the Warrant Indenture as a resolution either (1) passed at a meeting of the holders of 
Warrants at which there are at least two holders of Warrants present in person or represented by proxy representing at 
least 50% of the aggregate number of the then outstanding Warrants and passed by the affirmative vote of holders of 
Warrants representing not less than 66⅔% of the aggregate number of all the then outstanding Warrants represented 
at the meeting and voted on the poll upon such resolution or (2) adopted by an instrument in writing signed by the 
holders of Warrants representing not less than 66⅔% of the aggregate number of all the then outstanding Warrants.

The foregoing is a summary description of certain material provisions of the Warrant Indenture; it does not 
purport to be a comprehensive summary and is qualified in its entirety by reference to the more detailed 
provisions of the Warrant Indenture. A copy of the Warrant Indenture may be obtained on request without charge 
from the Corporate Secretary of the Company by sending a written request to 1080-789 West Pender Street, 
Vancouver, BC V6C 2X1 (telephone: 604-329-8669) or electronically under the Company’s profile on SEDAR at 
www.sedar.com.

There is no market through which the Warrants may be sold and purchasers may not be able to resell the 
Warrants. In addition, the Warrants will not be listed for trading on the CSE or any other stock exchange upon 
the exercise or deemed exercise of the Special Warrants. This may affect the pricing of the Warrants in the 
secondary market, the transparency and availability of trading prices, the liquidity of the Warrants and the 
extent of issuer regulation. See “Risk Factors”.

CERTAIN CANADIAN FEDERAL INCOME TAX CONSIDERATIONS

In the opinion of DLA Piper (Canada) LLP, counsel to the Company, and Minden Gross LLP, counsel to the Agent, 
the following is, as of the date hereof, a general summary of the principal Canadian federal income tax considerations 
generally applicable an investor who, as beneficial owner, acquires Unit Shares and Warrants upon the deemed 
exercise of the Special Warrants. For purposes of this summary, references to Common Shares include Unit Shares 
and Warrant Shares unless otherwise indicated. This summary applies to holders of Common Shares and Warrants 
who, for the purposes of the Income Tax Act (Canada) and the regulations thereunder, as amended (collectively, the 
“Tax Act”), and at all relevant times: (i) acquires and holds the Common Shares and Warrants as capital property; (ii) 
deals at arm’s length with the Company and the Agent; and (iii) is not affiliated with the Company or the Agents (a 
“Holder”). Common Shares and Warrants will generally be considered to be capital property to a Holder unless the 
Holder holds such securities in the course of carrying on a business of trading or dealing in securities or has acquired 
them in one or more transactions considered to be an adventure or concern in the nature of trade.

This summary is not applicable to a Holder: (i) that is a “financial institution” (as defined in the Tax Act) for purposes 
of the mark-to-market provisions of the Tax Act; (ii) that is a “specified financial institution” (as defined in the Tax 
Act); (iii) that has made a functional currency reporting election under section 261 of the Tax Act to report its 
“Canadian tax results” (as defined in the Tax Act) in a currency other than Canadian currency; (iv) an interest in which 
is, or for whom a Common Share or Warrant would be, a “tax shelter investment” for the purposes of the Tax Act; (v) 
that is exempt from tax under Part I of the Tax Act; (vi) that has entered into or will enter into a “synthetic disposition 
arrangement” or a “derivative forward agreement” (as those terms are defined in the Tax Act) in respect of Common 
Shares or Warrants; (vii) that receives dividends on Common Shares under or as part of a “dividend rental 
arrangement” (as defined in the Tax Act); (viii) that is a “foreign affiliate” (as defined in the Tax Act) of a taxpayer 
resident in Canada; or (ix) that is a corporation resident in Canada, and is or becomes (or does not deal at arm’s length 
within the meaning of the Tax Act with a corporation resident in Canada that is or becomes) controlled by a corporation 
that is a non-resident of Canada (or pursuant to the Proposed Amendments (as defined below), a non-resident person 
or a group of persons comprised of any combination of non-resident corporations, non-resident individuals or non-
resident trusts that do not deal with each other at arm’s length) for purposes of the “foreign affiliate dumping” rules 
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in section 212.3 of the Tax Act. Such Holders should consult their own tax advisors. In addition, this summary does 
not address the deductibility of interest by a Holder who has borrowed money or otherwise incurred debt in connection 
with the acquisition of Units. Such Holders should consult their own tax advisors with respect to an investment 
in the Units. 

This summary is based upon the current provisions of the Tax Act in force as of the date hereof, all specific proposals 
(“Proposed Amendments”) to amend the Tax Act that have been publicly announced by, or on behalf of, the Minister 
of Finance (Canada) prior to the date hereof and counsel’s understanding of the current published administrative 
policies and assessing practices of the Canada Revenue Agency (“CRA”). No assurance can be given that the Proposed 
Amendments will be enacted or otherwise implemented in their current form, if at all. If the Proposed Amendments 
are not enacted or otherwise implemented as presently proposed, the tax consequences may not be as described below 
in all cases. Other than the Proposed Amendments, this summary does not take into account or anticipate any changes 
in law, administrative policy or assessing practice, whether by legislative, regulatory, administrative, governmental or 
judicial decision or action, nor does it take into account the laws of any province or territory of Canada or of any 
jurisdiction outside of Canada. Holders that are not residents of Canada for the purposes of the Tax Act should 
consult with their own tax advisors with respect to the tax consequences of acquiring, holding and disposing of 
Common Shares and Warrants in any jurisdiction in which they may be subject to tax, including Canada.

This summary is of a general nature only, is not exhaustive of all possible Canadian federal income tax considerations 
and is not intended to be, nor should it be construed to be, legal or tax advice to any particular Holder. Accordingly, 
all investors, including Holders, should consult their own tax advisors with respect to their particular circumstances.

Acquisition of Unit Shares and Warrants Upon Exercise of Special Warrants

The exercise or deemed exercise of a Special Warrant will not constitute a disposition of property for purposes of the 
Tax Act and, consequently, no gain or loss will be realized by a Holder upon the exercise or deemed exercise of a 
Special Warrant to acquire a Unit Share and one-half Warrant.

The purchase price of a Special Warrant to a Holder must be allocated on a reasonable basis between the Unit Share 
and the Warrant issuable upon the exercise or deemed exercise of the Special Warrant to determine the cost of each 
for purposes of the Tax Act. For its purposes, the Company intends to allocate $0.625 to each Unit Share and $0.00 
to each one-half Warrant. Although the Company believes that its allocation is reasonable, such allocation is not 
binding on the CRA.

The cost to a Holder of a Unit Share acquired upon the exercise or deemed exercise of a Special Warrant must be 
averaged with the adjusted cost base (determined immediately before the exercise or deemed exercise of the Special 
Warrant) of all other Common Shares (if any) held by the Holder as capital property at the time immediately prior to 
the exercise or deemed exercise of the Special Warrant to determine the Holder’s adjusted cost base of the Unit Share.

Exercise of Warrants

No gain or loss will be realized by a Holder of a Warrant upon the exercise of such Warrant to acquire a Warrant 
Share. When a Warrant is exercised, the Holder’s cost of the Warrant Share acquired thereby will be equal to the 
adjusted cost base of the Warrant to such Holder, plus the exercise price paid for the Warrant Share. For the purpose 
of computing the adjusted cost base to a Holder of each Warrant Share acquired on the exercise of a Warrant, the cost 
of such Warrant Shares must be averaged with the adjusted cost base to such Holder of all other Common Shares (if 
any) held by the Holder as capital property immediately prior to the exercise of the Warrant.

Holders Resident in Canada

This section of the summary applies to a Holder who, at all relevant times, is, or is deemed to be, resident in Canada 
for the purposes of the Tax Act (“Resident Holder”). Certain Resident Holders whose Common Shares might not 
otherwise qualify as capital property may be entitled to make the irrevocable election provided by subsection 39(4) of 
the Tax Act to have the Common Shares and every other “Canadian security” (as defined in the Tax Act) owned by 
such Resident Holder in the taxation year of the election and in all subsequent taxation years deemed to be capital 
property. Resident Holders should consult their own tax advisors for advice as to whether an election under subsection 
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39(4) of the Tax Act is available and/or advisable in their particular circumstances. Such election is not available in 
respect of Warrants.

Expiry of Warrants

In the event of the expiry of an unexercised Warrant, a Resident Holder generally will realize a capital loss equal to 
the Resident Holder’s adjusted cost base of such Warrant. The tax treatment of capital gains and capital losses is 
discussed in greater detail below under “Holders Resident in Canada - Taxation of Capital Gains and Capital Losses”.

Dividends

A Resident Holder will be required to include in computing its income for a taxation year any taxable dividends 
received or deemed to be received on the Common Shares.

In the case of a Resident Holder that is an individual (other than certain trusts), such dividends will be subject to the 
gross-up and dividend tax credit rules in the Tax Act normally applicable to “taxable dividends” received from 
“taxable Canadian corporations” (as each term is defined in the Tax Act), including the enhanced dividend tax credit 
in respect of dividends designated by the Company as “eligible dividends” (as defined in the Tax Act). There may be 
limitations on the ability of the Company to designate dividends as eligible dividends.

In the case of a Resident Holder that is a corporation, the amount of any such taxable dividend that is included in its 
income for a taxation year will generally be deductible in computing its taxable income for that taxation year. In 
certain circumstances, subsection 55(2) of the Tax Act will treat a dividend or deemed dividend received by a Resident 
Holder that is a corporation as a capital gain or proceeds of disposition. Such Resident Holders should consult their 
own tax advisors in this regard.

A Resident Holder that is a “private corporation” or a “subject corporation” (each as defined in the Tax Act), may be 
liable to pay a refundable tax under Part IV of the Tax Act on dividends received or deemed to be received on the 
Common Shares to the extent such dividends are deductible in computing the Resident Holder’s taxable income for 
the year. A “subject corporation” is generally a corporation (other than a private corporation) resident in Canada and 
controlled directly or indirectly by or for the benefit of an individual (other than a trust) or a related group of 
individuals (other than trusts).

Dispositions of Common Shares and Warrants

A Resident Holder that disposes of or is deemed to have disposed of a Common Share (other than on a disposition to 
the Company that is not a sale in the open market in the manner in which shares would normally be purchased by any 
member of the public in an open market) or Warrant (other than on the exercise or expiry of a Warrant) will generally 
realize a capital gain (or capital loss) in the taxation year of the disposition equal to the amount by which the proceeds 
of disposition of the Common Share or Warrant, as the case may be, net of any reasonable costs of disposition, are 
greater (or are less) than the adjusted cost base to the Resident Holder of the Common Share or Warrant immediately 
before the disposition or deemed disposition. Such capital gain (or capital loss) will be subject to the tax treatment 
described below under “Holders Resident in Canada - Taxation of Capital Gains and Capital Losses”.

Taxation of Capital Gains and Capital Losses

A Resident Holder will generally be required to include in computing its income for the taxation year of disposition 
one-half of the amount of any capital gain (a “taxable capital gain”) realized in such year. Subject to and in 
accordance with the provisions of the Tax Act, a Resident Holder will be required to deduct one-half of the amount 
of any capital loss (an “allowable capital loss”) against taxable capital gains realized in the taxation year of 
disposition. Allowable capital losses in excess of taxable capital gains for the taxation year of disposition may be 
carried back and deducted in any of the three preceding taxation years or carried forward and deducted in any 
subsequent taxation year against net taxable capital gains realized in such years, to the extent and under the 
circumstances specified in the Tax Act.
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The amount of any capital loss realized on the disposition or deemed disposition of a Common Share by a Resident 
Holder that is a corporation may, in certain circumstances, be reduced by the amount of dividends received or deemed 
to have been received by it on such Common Shares to the extent and under the circumstances specified in the Tax 
Act. Similar rules may apply where a Resident Holder that is a corporation is a member of a partnership or a beneficiary 
of a trust that owns Common Shares or where a partnership or trust, of which a corporation is a member or a 
beneficiary, is a member of a partnership or a beneficiary of a trust that owns Common Shares. Resident Holders to 
whom these rules may be relevant should consult their own tax advisors.

A Resident Holder that is throughout the relevant taxation year a “Canadian-controlled private corporation” (as defined 
in the Tax Act) may be liable to pay a refundable tax on its “aggregate investment income” (as defined in the Tax Act 
for the year, including taxable capital gains.

Alternative Minimum Tax

In general terms, a Resident Holder that is an individual (other than certain trusts) that receives or is deemed to have 
received taxable dividends on the Common Shares or realizes a capital gain on the disposition or deemed disposition 
of Common Shares or Warrants may be liable to pay alternative minimum tax under the Tax Act. Resident Holders 
should consult their own tax advisors with respect to the application of alternative minimum tax.

Holders Not Resident in Canada

This portion of the summary is generally applicable to a Holder who, at all relevant times, for purposes of the Tax 
Act: (i) is not, and is not deemed to be, resident in Canada; and (ii) does not use or hold and is not deemed to use or 
hold the Common Shares or Warrants in connection with carrying on a business in Canada (“Non-Resident Holder”). 
Special rules, which are not discussed in this summary, may apply to a Non-Resident Holder that is an insurer that 
carries on, or is deemed to carry on, an insurance business in Canada and elsewhere or that is an “authorized foreign 
bank” (as defined in the Tax Act). Such Holders should consult their own tax advisors.

Expiry of Warrants

In the event of the expiry of an unexercised Warrant, a Non-Resident Holder will generally realize a capital loss equal 
to the Non-Resident Holder’s adjusted cost base of such Warrant. The tax treatment of capital losses by a Non-Resident 
Holder is discussed in greater detail below under the subheading “Dispositions of Common Shares and Warrants”.

Dividends

Dividends paid or credited or deemed under the Tax Act to be paid or credited by the Company to a Non-Resident 
Holder on Common Shares will generally be subject to Canadian withholding tax at the rate of 25%, subject to 
reduction under the provisions of an applicable tax treaty or convention. For example, where a Non-Resident Holder 
is a resident of the United States, is fully entitled to the benefits under the Canada-United States Tax Convention 
(1980), as amended, and is the beneficial owner of the dividend, the applicable rate of Canadian withholding tax is 
generally reduced to 15%, and further reduced to 5% in the case of a Non-Resident Holder that is a company that 
owns beneficially at least 10% of the voting stock of the Company. Non-Resident Holders should consult their own 
tax advisors to determine their entitlement to relief under an applicable tax treaty or convention, if any. 

Dispositions of Common Shares and Warrants

Generally, a Non-Resident Holder will not be subject to tax under the Tax Act in respect of any capital gain realized 
on a disposition or deemed disposition of a Common Share or Warrant, nor will capital losses arising therefrom be 
recognized under the Tax Act, unless the Common Share or Warrant (as applicable) is, or is deemed to be, “taxable 
Canadian property” of the Non-Resident Holder for the purposes of the Tax Act and the Non-Resident Holder is not 
entitled to an exemption pursuant to the terms of an applicable tax treaty or convention.

Generally, a Common Share or Warrant (as applicable) will not constitute taxable Canadian property of a Non-
Resident Holder provided that the Common Shares are listed on a “designated stock exchange” for the purposes of 
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the Tax Act (which currently includes the CSE), unless at any time during the 60-month period immediately preceding 
the disposition, (i) at least 25% of the issued shares of any class or series of the capital stock of the Company were 
owned by or belonged to one or any combination of (a) the Non-Resident Holder, (b) persons with whom the Non-
Resident Holder did not deal at arm’s length, and (c) partnerships in which the Non-Resident Holder or a person 
described in (b) holds a membership interest directly or indirectly through one or more partnerships; and (ii) at such 
time, more than 50% of the fair market value of the Common Shares was derived, directly or indirectly, from any 
combination of real or immovable property situated in Canada, “Canadian resource property” (as defined in the Tax 
Act), “timber resource property” (as defined in the Tax Act), or options in respect of, interests in, or for civil law rights 
in, such properties, whether or not such property exists. A Common Share or Warrant may also be deemed to be 
“taxable Canadian property” in certain other circumstances. Non-Resident Holders should consult their own tax 
advisors as to whether their Common Shares or Warrants constitute “taxable Canadian property” in their own 
particular circumstances.

In cases where a Non-Resident Holder disposes (or is deemed to have disposed) of a Common Share or Warrant that 
is taxable Canadian property to that Non-Resident Holder, and the Non-Resident Holder is not entitled to an exemption 
under an applicable income tax treaty or convention, the consequences described above under the headings “Holders 
Resident in Canada - Dispositions of Common Shares and Warrants” and “Holders Resident in Canada - Taxation of 
Capital Gains and Capital Losses” will generally be applicable to such disposition.

Non-Resident Holders whose Common Shares or Warrants are taxable Canadian property should consult their own 
tax advisors.

PRIOR SALES

The following table sets forth the details regarding all issuances of Common Shares, including issuances of all 
securities convertible or exchangeable into Common Shares, during the 12-month period before the date of this 
Prospectus.

Date Description of Securities Number of 
Securities

Issue Price or 
Exercise Price, 
as applicable

Expiry Date, as 
applicable

March 26, 2020 Common Shares 3,497,143 $0.35 N/A
March 26, 2020 Warrants 564,439 $0.35 March 26 ,2022
March 26, 2020 Common Shares 8,948,326 $0.35 N/A
April 3, 2020 Stock Options 500,000 $0.35 April 3, 2030
May 9, 2020 Stock Options 675,000 $0.42 May 9, 2030
June 18, 2020 Common shares, warrant exercise 124,320 $0.05 N/A
August 11, 2020 Warrants 779,762 $0.55 July 21, 2022
August 11, 2020 Warrants 6,262,307 $0.55 August 11, 2022
August 11, 2020 Warrants 239,912 $0.32 May 31, 2023
August 11, 2020 Stock Options 3,234,018 $0.26 January 1, 2025
August 11, 2020 Stock Options 239,912 $0.32 September 27, 2020
August 11, 2020 Common Shares 84,641,927 $0.39 N/A
August 31, 2020 Common Shares 57,273 $0.275 N/A
October 9, 2020 Stock Options 2,050,000 $0.25 September 27, 2030
November 1, 2020 Stock Options 50,000 $0.25 September 27, 2030
November 20, 2020 Common Shares, warrant exercise 5,714 $0.35 N/A
November 23, 2020 Common Shares, option exercise 12,500 $0.42 N/A
November 26, 2020 Common Shares, warrant exercise 62,500 $0.55 N/A
November 26, 2020 Common Shares, warrant exercise 342,753 $0.27 N/A
November 27, 2020 Common Shares, warrant exercise 620,000 $0.55 N/A
December 1, 2020 Common Shares, warrant exercise 150,000 $0.55 N/A
December 1, 2020 Common Shares, warrant exercise 137,500 $0.55 N/A
December 2, 2020 Common Shares, warrant exercise 11,718 $0.38 N/A
December 2, 2020 Common Shares, warrant exercise 75,000 $0.55 N/A
December 2, 2020 Common Shares, warrant exercise 187,500 $0.55 N/A
December 7, 2020 Common Shares, option exercise 200,000 $0.25 N/A
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Date Description of Securities Number of 
Securities

Issue Price or 
Exercise Price, 
as applicable

Expiry Date, as 
applicable

December 7, 2020 Common Shares, warrant exercise 17,599 $0.35 N/A
December 23, 2020 Common Shares, warrant exercise 50,000 $0.55 N/A
December 23, 2020 Common Shares, option exercise 6,250 $0.42 N/A
December 24, 2020 Common Shares, warrant exercise 125,000 $0.55 N/A
December 29, 2020 Common Shares, warrant exercise 92,500 $0.55 N/A
December 30, 2020 Common Shares, warrant exercise 88,125 $0.55 N/A
December 31, 2020 Common Shares, option exercise 82,083 $0.47 N/A
January 5, 2021 Common Shares, warrant exercise 137,500 $0.55 N/A
January 6, 2021 Common Shares, warrant exercise 19,375 $0.55 N/A
January 6, 2021 Common Shares, warrant exercise 34,372 $0.55 N/A
January 7, 2021 Common Shares, warrant exercise 17,500 $0.55 N/A
January 8, 2021 Common Shares, option exercise 9,000 $0.50 N/A
January 8, 2021 Common Shares, warrant exercise 18,750 $0.55 N/A
January 11, 2021 Special Warrants 21,420,992 $0.625 N/A
January 11, 2021 Agent Warrants 1,490,160 $0.625 January 11, 2023
January 11, 2021 CF Fee Shares 931,350 $0.625 N/A
January 11, 2021 CF Fee Warrants 465,675 $0.78 January 11, 2023
January 11, 2021 Advisor Warrants 79,839 $0.625 January 11, 2023
January 11, 2021 Non-Brokered Unit Shares 49,899 $0.625 N/A
January 11, 2021 Non-Brokered Unit Warrants 24,949 $0.78 January 11, 2023
January 12, 2021 Common Shares, warrant exercise 18,750 $0.55 N/A
January 13, 2021 Common Shares, warrant exercise 24,375 $0.55 N/A
January 14, 2021 Common Shares, warrant exercise 99,628 $0.55 N/A
January 14, 2021 Common Shares, warrant exercise 78,750 $0.55 N/A
January 15, 2021 Common Shares, warrant exercise 153,750 $0.55 N/A
January 18, 2021 Common Shares, warrant exercise 312,500 $0.55 N/A
January 19, 2021 Common Shares, option exercise 12,500 $0.50 N/A
January 19, 2021 Common Shares, warrant exercise 171,500 $0.05 N/A
January 19, 2021 Common Shares, warrant exercise 11,000 $0.55 N/A
January 19, 2021 Common Shares, warrant exercise 81,250 $0.55 N/A
January 26, 2021 Common Shares, warrant exercise 20,000 $0.55 N/A
January 28, 2021 Common Shares, warrant exercise 313,683 $0.11 N/A
February 3, 2021 Common Shares, warrant exercise 72,840 $0.35 N/A
February 5, 2021 Common Shares, warrant exercise 27,887 $0.53 N/A
February 12, 2021 Common Shares, warrant exercise 443,101 $0.20 N/A
February 17, 2021 Common Shares, warrant exercise 31,250 $0.55 N/A
February 18, 2021 Common Shares, warrant exercise 212,500 $0.55 N/A
February 19, 2021 Common Shares, warrant exercise 522,500 $0.40 N/A
February 19, 2021 Common Shares, warrant exercise 60,735 $0.38 N/A
February 19, 2021 Common Shares, warrant exercise 131,250 $0.55 N/A
February 22, 2021 Common Shares, warrant exercise 150,000 $0.55 N/A
February 24, 2021 Common Shares, option exercise 81,250 $0.50 N/A
February 24, 2021 Common Shares, warrant exercise 12,500 $0.55 N/A
February 26, 2021 Common Shares, option exercise 250,413 $0.26 N/A

TRADING PRICE AND VOLUME

The outstanding Common Shares are currently traded on the CSE under the trading symbol “FANS” and on the 
OTCQB under the trading symbol “FUNFF”. 

The following table sets forth the reported intraday high and low prices and monthly trading volumes of the Common 
Shares on the CSE for the period from trading commencement to the date of this Prospectus. 
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Period High Low Volume
February, 2021 $2.37 $0.83 52,572,699
January 2021 $1.32 $0.88 22,244,304

December 2020 $0.94 $0.61 33,199,329
November 2020 $1.070 $0.185 50,646,239

October 2020 $0.245 $0.190 8,755,915
September 2020 $0.300 $0.210 7,319,489

August 2020 $0.400 $0.200 4,837,307
July 2020 $0.530 $0.385 5,577,757
June 2020 $0.480 $0.350 4,579,504

May 5-31, 2020 $0.445 $0.350 4,655,118

On February 26, 2021, the last trading day prior to filing of this Prospectus, the closing price per Common Share on 
the CSE was $1.78. 

ELIGIBILITY FOR INVESTMENT

In the opinion of DLA Piper (Canada) LLP, counsel to the Company, and Minden Gross LLP, counsel to the Agent, 
based on the current provisions of the Tax Act, in force as of the date hereof, the Unit Shares and Warrants to be 
acquired pursuant to the exercise or deemed exercise of the Special Warrants and the Warrant Shares issuable upon 
the exercise of the Warrants, if issued on the date hereof, would be qualified investments for trusts governed by a 
“registered retirement savings plan”, “registered retirement income fund”, “registered education savings plan”, 
“registered disability savings plan” or “tax-free savings account”, as those terms are defined in the Tax Act 
(collectively referred to as “Registered Plans”) or a “deferred profit sharing plan” (“DPSP”) (as defined in the Tax 
Act), provided that:

(a) in the case of Unit Shares and Warrant Shares, the Unit Shares or Warrant Shares, as applicable, are then 
listed on a “designated stock exchange” as defined in the Tax Act (which currently includes the CSE) or 
the Company qualifies as a “public corporation” other than a “mortgage investment corporation” (as each 
such term is defined in the Tax Act); and

(b) in the case of the Warrants, (i) the Warrants are listed on a “designated stock exchange” as defined in the 
Tax Act (which currently includes the CSE), or (ii) the Warrant Shares are qualified investments as 
described in (a) above and neither the Company, nor any person with whom the Company does not deal at 
arm’s length (within the meaning of the Tax Act), is an annuitant, a beneficiary, an employer or a subscriber 
under or a holder of such Registered Plan or DPSP.

Notwithstanding the foregoing, the holder or subscriber of, or an annuitant under, a Registered Plan, as the case may 
be, (the “Controlling Individual”) will be subject to a penalty tax in respect of Unit Shares, Warrants or Warrant 
Shares held in the Registered Plan if such securities are a “prohibited investment” (as defined in the Tax Act) for the 
particular Registered Plan. A Unit Share, Warrant or Warrant Share generally will be a “prohibited investment” for a 
Registered Plan if the Controlling Individual does not deal at arm’s length with the Company for the purposes of the 
Tax Act or the Controlling Individual has a “significant interest” (as defined in subsection 207.01(4) of the Tax Act) 
in the Company. However, the Unit Shares and Warrant Shares will generally not be a “prohibited investment” if such 
securities are “excluded property” (as defined in subsection 207.01(1) of the Tax Act) for the Registered Plan. 
Controlling Individuals should consult their own tax advisors as to whether the Unit Shares, Warrant Shares, or 
Warrants will be a prohibited investment in their particular circumstances. Purchasers who hold or intend to hold the 
Unit Shares, Warrants or Warrant Shares in a Registered Plan or DPSP should consult their own tax advisors as to 
whether such securities will be a “prohibited investment” in their particular circumstances, including with respect to 
whether such securities would be “excluded property” in their particular circumstances. 

RISK FACTORS

An investment in the securities of the Company is speculative and involves certain risks. When evaluating the 
Company and its business, prospective investors should consider carefully the information set out in this Prospectus 
and the risks described below and in the documents incorporated by reference in this Prospectus, including those risks 
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identified and discussed under the heading “Risk Factors” in the Non-Offering Prospectus, which is incorporated by 
reference herein.

The risks and uncertainties described or incorporated by reference herein are not the only ones the Company faces. 
Additional risks and uncertainties, including those that the Company is unaware of or that are currently deemed 
immaterial, may also adversely affect the Company and its business. The following risk factors, together with all of 
the other information included or incorporated by reference in this Prospectus, including information contained in the 
section entitled “Cautionary Note Regarding Forward-Looking Information”, should be carefully reviewed and 
considered before a decision to invest in the securities of the Company is made.

An investment in the securities of the Company is speculative

An investment in the securities described herein and the Company’s prospects generally, are speculative due to the 
risky nature of its business and the present stage of its development. Investors may lose their entire investment and 
should carefully consider the risk factors described below and under the heading “Risk Factors” in the Non-Offering 
Prospectus. The risks described below and in the Non-Offering Prospectus are not the only ones facing the Company. 
Additional risks not currently known to the Company, or that the Company currently deems immaterial, may also 
impair the Company’s operations. There is no assurance that risk management steps taken will avoid future loss due 
to the occurrence of the risks described below (or incorporated by reference herein) or other unforeseen risks. If any 
of the risks described below or in the Non-Offering Prospectus actually occur, then the Company’s business, financial 
condition and operating results could be adversely affected. Investors should carefully consider the risks below and in 
the Non-Offering Prospectus and the other information elsewhere in this Prospectus and consult with their professional 
advisors to assess any investment in the Company. An investment in the securities of the Company should be 
undertaken only by investors whose financial resources are sufficient to enable them to assume such risks and who 
have no need for immediate liquidity in their investment. An investment in the securities of the Company described 
herein is appropriate only for holders who have the capacity to absorb a loss of some or all of their investment.

Use of Proceeds of the Offering

Management will have discretion concerning the use of the proceeds of the Offering as well as the timing of their 
expenditure. As a result, an investor will be relying on the judgment of management for the application of the proceeds 
of the Offering. Management may use the net proceeds of the Offering other than as described under the heading “Use 
of Proceeds” if they believe it would be in the Company’s best interest to do so and in ways that an investor may not 
consider desirable. The results and the effectiveness of the application of the proceeds are uncertain. If the proceeds 
are not applied effectively, the Company’s results of operations may suffer.

COVID-19 Public Health Crisis

The Company’s business, operations and financial condition, and the market price of the Common Shares, could be 
materially and adversely affected by the epidemics, pandemics or other health crises, including the recent outbreak of 
COVID-19. To date, there have been a large number of temporary business closures, quarantines and a general 
reduction in consumer activity in a number of countries, including Canada and the United States. The outbreak has 
caused companies and various international jurisdictions to impose travel, gathering and other public health 
restrictions. While these effects are expected to be temporary, the duration of the various disruptions to businesses 
locally and internationally and the related financial impact cannot be reasonably estimated at this time. Similarly, the 
Company cannot estimate whether, or to what extent, this outbreak, government responses to it, and the potential 
financial impact may extend to countries outside of those currently impacted. Such public health crises can result in 
volatility and disruptions in global supply chains and government and consumer responses to them, and financial 
markets, as well as declining trade and market sentiment and reduced mobility of people, all of which could affect 
commodity prices, interest rates, exchange rates, credit ratings, credit risk, share prices and inflation. The Company 
cannot accurately predict the impact COVID-19 on the Company’s ability to remain open in response to government 
public health efforts to contain COVID-19 and to obtain financing or third parties ability to meet their obligations with 
the Company, including due to uncertainties relating to the ultimate geographic spread of the virus, the severity of the 
disease, the duration of the outbreak and the length of travel and quarantine restrictions imposed by governments of 
affected countries, and demand for the Company’s products.
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The risks to the Company of such public health crises also include risks to employee health and safety, cancellation 
of sporting events that could affect demand for the Company’s service and likely impact operating results, a slowdown 
or temporary suspension of operations in geographic locations impacted by an outbreak, regulatory changes, political 
or economic instabilities or civil unrest. At this point, the extent to which COVID-19 will or may further impact the 
Company is uncertain and these factors are beyond the Company’s control; however, it is possible that COVID-19 
and its related impacts may have a material adverse effect on the Company’s business, results of operations and 
financial condition and the market price of the Common Shares. 

The Company’s stock price

There has been significant volatility in the market prices of technology companies’ securities. Various factors and 
events may have a significant impact on the market price of the Common Shares of the Company. These factors 
include:

 fluctuations in the Company’s operating results and revenues generated by its marketed products, including 
those to be marketed by the Company;

 announcements of technological innovations, acquisitions or licensing by the Company or competitors of the 
Company;

 published reports by securities analysts;

 commercial success of the Company’s products and services;

 developments in patent or other proprietary rights;

 developments in the Company’s relationships with collaborative partners;

 announcements by the Company’s collaborative partners regarding the Company’s products and services;

 developments in new or pending litigation; and

 general market conditions.

Additional Financing

The continued development of the Company will require additional financing. There is no guarantee that the Company 
will be able to achieve its business objectives. The Company intends to fund its business objectives by way of 
additional offerings of equity and/or debt financing as well as through anticipated positive cash flow from operations 
in the future. The failure to raise or procure such additional funds or the failure to achieve positive cash flow could 
result in the delay or indefinite postponement of current business objectives. There can be no assurance that additional 
capital or other types of financing will be available if needed or that, if available, will be on terms acceptable to the 
Company. If additional funds are raised by offering equity securities, existing Shareholders could suffer significant 
dilution. The Company will require additional financing to fund its operations until positive cash flow is achieved, see 
“Risk Factors – Negative Cash Flow from Operations”.

Volatile Market Price of the Common Shares

The market price of the Common Shares may be volatile and subject to wide fluctuations in response to numerous 
factors, many of which are beyond the Company’s control. This volatility may affect the ability of holders of Common 
Shares to sell their securities at an advantageous price. Market price fluctuations in the Common Shares may be due 
to the Company’s operating results failing to meet expectations of securities analysts or investors in any period, 
downward revision in securities analysts’ estimates, adverse changes in general market conditions or economic trends, 
acquisitions, dispositions or other material public announcements by government and regulatory authorities, the 
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Company or its competitors, along with a variety of additional factors. These broad market fluctuations may adversely 
affect the market price of the Common Shares.

Financial markets have at times historically experienced significant price and volume fluctuations that have 
particularly affected the market prices of equity securities of companies and that have often been unrelated to the 
operating performance, underlying asset values or prospects of such companies. Accordingly, the market price of the 
Common Shares may decline even if the Company’s operating results, underlying asset values or prospects have not 
changed. Additionally, these factors, as well as other related factors, may cause decreases in asset values that are 
deemed to be other than temporary, which may result in impairment losses. There can be no assurance that continuing 
fluctuations in price and volume will not occur. If such increased levels of volatility and market turmoil continue, the 
Company’s operations could be adversely impacted and the trading price of the Common Shares may be materially 
adversely affected.

Risk Factors Related to Dilution

The Company may issue additional securities in the future, which may dilute a Shareholder’s holdings in the Company. 
The Company’s articles permit the issuance of an unlimited number of Common Shares, and shareholders will have 
no pre-emptive rights in connection with such further issuance. The directors of the Company have discretion to 
determine the price and the terms of further issuances. Moreover, additional Common Shares may be issued pursuant 
to the Penalty Units and will be issued by the Company on the exercise of options under the Company’s stock option 
plan and upon the exercise of outstanding warrants.

Negative Cash Flow from Operations

The Company had a negative operating cash flow for the financial year ended December 31, 2019 and for the nine-
month period ended September 30, 2020. Although the Company anticipates it will have positive cash flow from 
operating activities in future periods, the Company cannot guarantee it will have a cash flow positive status in the 
future. If the Company does not achieve or maintain profitability or positive cash flow from operating activities, then 
there could be a material adverse effect on the Company’s business, financial condition and results of operation. To 
the extent that the Company has negative cash flow in any future period, certain of the proceeds from the Offering 
may be used to fund such negative cash flow from operating activities, see “Use of Proceeds”.

Holders of Special Warrants and Warrants have no Rights as a Shareholder

Until a holder of Special Warrants or Warrants acquires Unit Shares or Warrant Shares, respectively, upon the exercise 
of such Special Warrants or Warrants, such holder will have no rights with respect to the Unit Shares or Warrant 
Shares underlying such Special Warrants or Warrants, respectively. Upon the exercise of such Special Warrants or 
Warrants, such holder will be entitled to exercise the rights of a holder of Common Shares only as to matters for which 
the record date occurs after the exercise date.

Forward-Looking Statements May Prove Inaccurate

Readers are cautioned not to place undue reliance on forward-looking statements. By their nature, forward-looking 
statements involve numerous assumptions, known and unknown risks and uncertainties, of both a general and specific 
nature, that could cause actual results to differ materially from those suggested by the forward-looking statements or 
contribute to the possibility that predictions, forecasts or projections will prove to be materially inaccurate.

Current Global Financial Condition

Current global financial conditions have been subject to increased volatility and access to equity financing has been, 
or may be, negatively impacted by the liquidity crisis and market turmoil, and any worsening of these situations. These 
factors, which include the nature, effects and timing of administrative and legislative change, and possible changes in 
regulation or regulatory approach resulting from the 2020 general election in the United States, may impact the ability 
of the Company to obtain equity or debt financing in the future whether on terms favourable to the Company or at all. 
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If these increased levels of volatility and market turmoil continue, or worsen, the Company’s operations could be 
adversely impacted and the trading price of the Common Shares could be adversely affected.

Risks Related to the Business

FansUnite and its officers, directors, major shareholders, key employees and business partners are generally subject 
to the laws and regulations relating to online gaming of the jurisdictions in which FansUnite conducts business, as 
well as 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 FansUnite’s operations and financial results. 

Any gaming license may be revoked, suspended or conditioned at any time in addition to the other regulatory sanctions 
that gaming authorities typically have available to them (notably, the regulatory discretion to impose fines and in 
extreme cases the ability to instigate prosecutions under local laws).

Furthermore, FansUnite may be unable to obtain or maintain all necessary registrations, licenses, permits or approvals,
and could incur fines or experience delays related to the licensing process, which could adversely affect its operations. 
The determination of suitability process may be expensive and time-consuming. FansUnite’s delay or failure to obtain 
gaming licenses in any jurisdiction may prevent it from distributing its product offerings, increasing its customer base 
and/or generating revenues. Additionally, a gaming regulatory body may refuse to issue or renew a gaming license or 
restrict or condition the same, based on the historic activities of FansUnite or its current or former directors, officers, 
employees, major shareholders or business partners, which could adversely affect its operations or financial condition.

Future legislative and regulatory action, and court decisions or other governmental action, may have a material impact 
on FansUnite’s operations and financial results. Governmental authorities could view FansUnite or its officers, 
directors, major shareholders, key employees or business partners as having violated their local laws, despite 
FansUnite’s efforts to obtain all applicable licenses or approvals. There can be no assurance that legally enforceable 
prohibiting legislation will not be proposed and passed in jurisdictions relevant or potentially relevant to FansUnite’s 
business to prohibit, legislate or regulate various aspects of the internet, e-commerce, payment processing, or the 
online gaming and interactive entertainment industries (or that existing laws in those jurisdictions will not be 
interpreted negatively). Compliance with any such legislation may have a material adverse effect on FansUnite’s 
business, financial condition and results of operations, either as a result of its determination that a jurisdiction should 
be blocked, or because a local license or approval may be costly for it or its business partners to obtain and/or such 
licenses or approvals may contain other commercially undesirable conditions. 

In addition to regulations governing online gaming, FansUnite’s business is subject to complex and evolving domestic 
and foreign laws and regulations regarding the internet, privacy, data protection, competition, consumer protection 
and other matters. Many of these laws and regulations are subject to change and uncertain interpretation, and could 
result in claims, changes to FansUnite’s business practices, monetary penalties, increased cost of operations, or 
declines in customer growth or engagement, or otherwise harm its business.

STATUTORY RIGHTS OF WITHDRAWAL AND RESCISSION

Securities legislation in certain provinces of Canada provides purchasers with the right to withdraw from an agreement 
to purchase securities. This right may be exercised within two business days after receipt or deemed receipt of a 
prospectus and any amendment. In several of the provinces of Canada, the securities legislation further provides a 
purchaser with remedies for rescission or, in some jurisdictions, revisions of the price or damages if the prospectus 
and any amendment contains a misrepresentation or is not delivered to the purchaser, provided that the remedies for 
rescission, revisions of the price or damages are exercised by the purchaser within the time limit prescribed by the 
securities legislation of the purchaser’s province. The purchaser should refer to any applicable provisions of the 
securities legislation of the purchaser’s province for the particulars of these rights or consult with a legal adviser.
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In an offering of Warrants, investors are cautioned that the statutory right of action for damages for a misrepresentation 
contained in a prospectus is limited, in certain provincial securities legislation, to the price at which the Warrant is 
offered to the public under the prospectus offering. This means that, under the securities legislation of certain 
provinces, if the purchaser pays additional amounts upon conversion, exchange or exercise of the security, those 
amounts may not be recoverable under the statutory right of action for damages that applies in those provinces. The 
purchaser should refer to any applicable provisions of the securities legislation of the purchaser’s province for the 
particulars of this right of action for damages or consult with a legal adviser. 

CONTRACTUAL RIGHT OF RESCISSION

Pursuant to the terms of the Agency Agreement and the subscription agreements between the Company and the 
purchasers of Special Warrants, the Company has granted to each holder of a Special Warrant a contractual right of 
rescission of the prospectus-exempt transaction under which the Special Warrant was initially acquired. The 
contractual right of rescission provides that if a holder of a Special Warrant who acquires Units on the exercise or 
deemed exercise of the Special Warrant as provided for in this Prospectus is, or becomes, entitled under the securities 
legislation of a jurisdiction to the remedy of rescission because of this Prospectus or an amendment to this Prospectus 
containing a misrepresentation,

(a) the holder is entitled to rescission of both the holder's exercise or deemed exercise of its Special Warrant and 
the private placement transaction under which the Special Warrant was initially acquired,

(b) the holder is entitled in connection with the rescission to a full refund of all consideration paid to the Company 
on the acquisition of the Special Warrant, and

(c) if the holder is a permitted assignee of the interest of the original Special Warrant subscriber, the holder is 
entitled to exercise the rights of rescission and refund as if the holder was the original subscriber.

The contractual rights of action described above are in addition to and without derogation from any other right or 
remedy that a purchaser of Special Warrants may have at law.

ENFORCEMENT OF JUDGMENTS AGAINST FOREIGN PERSONS

Harish Narayanan, and Chris Grove, directors of FansUnite, reside outside of Canada, and have each appointed 
FansUnite Entertainment Inc. of 2900 – 550 Burrard Street, Vancouver, B.C., V6C 0A3 as their agent for service of 
process in Canada. Investors are advised that it may not be possible for investors to enforce judgments obtained in 
Canada against any person or company that is incorporated, continued or otherwise organized under the laws of a 
foreign jurisdiction or resides outside of Canada, even if the party has appointed an agent for service of process.

INTEREST OF EXPERTS

Each of DLA Piper (Canada) LLP, counsel for the Company, and Minden Gross LLP, counsel for the Agent, have 
provided its opinion on certain matters contained in this Prospectus. As of the date hereof, partners and associates of 
DLA Piper (Canada) LLP and Minden Gross LLP each as a group, own, directly or indirectly, in the aggregate, less 
than 1% or no securities of the Company.

DMCL LLP is the auditor of the Company and prepared the annual financial statements of the Company for the 
financial year ended December 31, 2019. DMCL LLP report that they are independent of the Company in accordance 
with the Chartered Professional Accountants of British Columbia Code of Professional Conduct.

BDO LLP are the former auditors of McBookie and have prepared an opinion with respect to McBookie’s financial 
statements as at and for the financial year ended December 31, 2018. BDO LLP report that they are independent of 
the Company in accordance with the ethical requirements that are relevant for their audit of the financial statements, 
including the International Ethics Standards Board for Accountants’ Code of Ethics for Professional Accountants 
(IESBA Code).
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Davidson & Company LLP are the former auditors of Askott and have prepared an opinion with respect to Askott’s 
consolidated financial statements as at and for the financial years ended December 31, 2019 and December 31, 2018. 
Davidson & Company LLP report that they are independent of the Company in accordance with the Chartered 
Professional Accountants of British Columbia Code of Professional Conduct.

TRANSFER AGENT AND REGISTRAR

The registrar and transfer agent for the Common Shares is Odyssey Trust Company at its offices in Vancouver, British 
Columbia. 
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CERTIFICATE OF THE COMPANY

March 1, 2021

This short form prospectus, together with the documents incorporated by reference, constitutes full, true and plain 
disclosure of all material facts relating to the securities offered by this short form prospectus as required by the 
securities legislation in the provinces of British Columbia, Alberta, Manitoba and Ontario.

(signed) “Scott Burton” (signed) “Graeme Moore”

Scott Burton 
Chief Executive Officer

Graeme Moore 
Chief Financial Officer

On behalf of the Board of Directors:

(signed) “Christopher Grove” (signed) “Darius Eghdami”

Christopher Grove 
Director

Darius Eghdami 
Director
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CERTIFICATE OF THE AGENTS

March 1, 2021

To the best of our knowledge, information and belief, this short form prospectus, together with the documents 
incorporated by reference, constitutes full, true and plain disclosure of all material facts relating to the securities 
offered by this short form prospectus as required by the securities legislation in the provinces of British Columbia, 
Alberta, Manitoba and Ontario.

GRAVITAS SECURITIES INC.

(signed) “Blayne Creed”

Blayne Creed 
Chief Executive Officer

HAYWOOD SECURITIES INC.

(signed) “Sean MacGillis”

MACKIE RESEARCH CAPITAL 
CORPORATION

(signed) “Kevin Shaw”

Sean MacGillis
Managing Director, Investment 

Banking

Kevin Shaw
Managing Director, Investment 

Banking




