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BRAGG GAMING GROUP INC.

100 King Street West, Suite 3400
Toronto, Ontario M5X 1A4

NOTICE OF ANNUAL AND SPECIAL MEETING OF SHAREHOLDERS

NOTICE IS HEREBY GIVEN that the annual and special meeting (the "Meeting") of the sharcholders
("Shareholders") of Bragg Gaming Group Inc. (the "Corporation") will be held at the offices of Bennett
Jones LLP, One First Canadian Place, Suite 3400, Toronto, Ontario at 10:00 a.m. (Toronto time), on
November 27, 2020 for the following purposes, the particulars of which are set forth in the management
information circular dated October 29, 2020 ("Circular"):

1.

to receive the audited annual financial statements of the Corporation for the year ended December
31, 2019, together with the report of the auditor thereon;

to elect the directors of the Corporation to hold office until the close of the next annual meeting of
the Shareholders of the Corporation or until their successors shall be appointed or elected,

to re-appoint auditors and to authorize the directors to fix the auditors' remuneration;

to consider and, if deemed advisable, pass, with or without variation, an ordinary resolution of
disinterested Shareholders of the Corporation authorizing and approving a proposed conversion of
existing earn-out payment obligations owed by the Corporation to K.A.V.O. Holdings Limited
("KAVO") into common shares of the Corporation, and the creation of KAVO as a new Control
Person (as such term is defined in the policies of the TSX Venture Exchange), as more particularly
described in the Circular;

to consider and, if deemed advisable, pass, with or without variation, a special resolution
authorizing the amendment of the Corporation's articles of incorporation to allow the directors of
the Corporation to appoint one or more directors, up to a maximum of one-third of the number of
directors elected at the Meeting, to hold office for a term expiring not later than the close of the
next annual meeting of shareholders of the Corporation, as more particularly described in the
Circular;

to consider and, if deemed advisable, to approve a resolution to confirm, ratify and approve the by-
laws of the Corporation, of which the full text is set forth in the Circular;

to consider and, if deemed advisable, pass an ordinary resolution approving the Corporation's
omnibus equity incentive plan, as more particularly described in the Circular; and

to transact such other business as may properly be brought before the Meeting or any adjournment
thereof.



A copy of the audited annual financial statements of the Corporation for the year ended December 31, 2019,
together with the report of the auditor thereon, also accompany this notice of the Meeting. The directors of
the Corporation have fixed the close of business on September 30, 2020 as the record date (the "Record
Date") for the determination of Shareholders of the Corporation entitled to receive notice of, and to vote
at, the Meeting. Only Shareholders whose names have been entered in the Corporation's register of
Shareholders as of the close of business on the Record Date will be entitled to receive notice of, and to vote
at, the Meeting.

Registered Shareholders may attend the Meeting in person or may be represented by proxy. If you
are a registered Shareholder and are unable to attend the Meeting in person, please exercise your right to
vote by dating, signing and returning the accompanying form of proxy to Computershare Investor Services
Inc., the transfer agent of the Corporation. To be valid, completed proxy forms must be dated, completed,
signed and deposited with the Corporation's transfer agent, Computershare Investor Services: (i) by mail
using the enclosed return envelope or one addressed to Computershare Investor Services Inc., Proxy
Department, 8th Floor, 100 University Avenue, Toronto, Ontario, M5J 2Y1; (ii) by hand delivery to
Computershare Investor Services Inc., 8th Floor, 100 University Avenue, Toronto, Ontario, M5J 2Y 1; (iii)
by facsimile to 1-866-249-7775 (within Canada & the United States) and 416-263-9524 (Internationally);
or (iv) by telephone at 1-866-732-8683 (within Canada & the United States) and 312-588-4290
(Internationally). You may also vote through the internet and if you do vote through the internet, you may
also appoint another person to be your proxyholder. Please go to www.investorvote.com and follow the
instructions. You will require your 15-digit control number found on your proxy form. Your proxy or voting
instructions must be received in each case no later than 10:00 a.m. (Eastern Daylight time) on the second
to last business day preceding the day of the Meeting or any adjournment thereof. If you are unable to attend
the Meeting, we encourage you to complete the enclosed form of proxy as soon as possible. If a Shareholder
received more than one form of proxy because such Shareholder owns Common Shares registered in
different names or addresses, each form of proxy should be completed and returned. The chairman of the
Meeting shall have the discretion to waive or extend the proxy deadline without notice.

If you are not a registered Shareholder and receive these materials through your broker or through
another intermediary, please complete and return the form of proxy in accordance with the instructions
provided to you by your broker or by the other intermediary. For information with respect to Shareholders
who own their Common Shares through an intermediary, see "General Proxy Information — Non-Registered
Shareholders" in this Circular.

The Circular, this Notice, a Form of Proxy, audited annual financial statements of the Corporation for the
year ended December 31, 2019, together with the report of the auditor thereon and the Management
Discussion and Analysis related to such financial statements will be available on SEDAR at
www.sedar.com.

DATED at Toronto, Ontario as of the 29" day of October, 2020.

By Order of the Board of Directors

(signed) "Adam Arviv"

Adam Arviv
Interim Chief Executive Officer



http://www.investorvote.com/
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BRAGG GAMING GROUP INC.
MANAGEMENT INFORMATION CIRCULAR

October 29, 2020

GENERAL PROXY INFORMATION
1. Solicitation of Proxies

This management information circular ("Circular") is furnished in connection with the solicitation of
proxies by the management and the directors of Bragg Gaming Group Inc. (the "Corporation" or "Bragg")
for use at the annual meeting (the "Meeting") of the shareholders of the Corporation ("Shareholders") to
be held at the offices of Bennett Jones LLP, One First Canadian Place, Suite 3400, Toronto, Ontario at
10:00 a.m. (Toronto time), on November 27, 2020 and at all adjournments thereof for the purposes set forth
in the accompanying notice of the Meeting (the "Notice of Meeting"). The solicitation of proxies will be
made primarily by mail, and may be supplemented by telephone or other personal contact by the directors,
officers and employees of the Corporation. Directors, officers and employees of the Corporation will not
receive any extra compensation for such activities. The Corporation may also retain, and pay a fee to, one
or more professional proxy solicitation firms to solicit proxies from the Shareholders of the Corporation in
favour of the matters set forth in the Notice of Meeting. The Corporation may pay brokers or other persons
holding common shares ("Common Shares") of the Corporation in their own names, or in the names of
nominees, for their reasonable expenses for sending forms of proxy and this management information
circular to beneficial owners of Common Shares and obtaining proxies therefrom. The cost of any such
solicitation will be borne by the Corporation.

No person is authorized to give any information or to make any representation other than those contained
herein and, if given or made, such information or representation should not be relied upon as having been
authorized by the Corporation. The delivery of this management information circular shall not, under any
circumstances, create an implication that there has not been any change in the information set forth herein
since the date hereof.

A registered shareholder of the Corporation may vote in person at the Meeting or may appoint another
person to represent such shareholder as proxy and to vote the Common Shares of such shareholder at the
Meeting. Only registered Shareholders of the Corporation, or the persons they appoint as their proxies, are
entitled to attend and vote at the Meeting. For information with respect to Shareholders who own their
Common Shares beneficially through an intermediary, see "Non-Registered Shareholders" below.

2. Appointment and Revocation of Proxies

Enclosed herewith is a form of proxy for use at the Meeting. The persons named in the form of proxy are
directors and/or officers of the Corporation. A Shareholder submitting a proxy has the right to appoint
a nominee (who need not be a Shareholder) to represent such Shareholder at the Meeting, other than
the persons designated in the enclosed form of proxy, by inserting the name of the chosen nominee in
the space provided for that purpose on the form of proxy and by striking out the printed names.

A form of proxy will not be valid for the Meeting or any adjournment or postponement thereof unless it is
signed by the Shareholder or by the Shareholder's attorney authorized in writing or, if the Shareholder is a
corporation, it must be executed by a duly authorized officer or attorney thereof. The proxy, to be acted
upon, must be dated, completed, signed and deposited with the Corporation's transfer agent, Computershare
Investor Services Inc.: (i) by mail using the enclosed return envelope or one addressed to Computershare



Investor Services Inc., Proxy Department, 8th Floor, 100 University Avenue, Toronto, Ontario, M5J 2Y1;
(i1) by hand delivery to Computershare Investor Services Inc., 8th Floor, 100 University Avenue, Toronto,
Ontario, M5J 2Y1; (iii) by facsimile to 1-866-249-7775 (within Canada & the United States) and 416-263-
9524 (Internationally); or (iv) by telephone at 1-866-732-8683 (within Canada & the United States) and
312-588-4290 (Internationally), by no later than 10:00 a.m. (Eastern Daylight Time) on the second to last
business day preceding the day of the Meeting or any adjournment thereof.

A registered Shareholder of the Corporation who has given a proxy may revoke the proxy at any time prior
to its use by: (a) depositing an instrument in writing, including another completed form of proxy, executed
by such registered Shareholder or by his or her attorney authorized in writing or by electronic signature or,
if the registered Shareholder is a corporation or other similar entity, by an authorized officer or attorney
thereof (i) at the registered office of the Corporation, located at 130 King Street West, Suite 1968, Toronto,
Ontario, M5X 1K6, at any time prior to 10:00 a.m. (Toronto Time) on the second to last business day
preceding the day of the Meeting or any adjournment thereof, (ii) with Computershare Investor Services
Inc. at Proxy Department, 100 University Avenue, 8th Floor, Toronto, Ontario M5J 2Y1, at any time prior
to 10:00 a.m. (Toronto Time) on the second to last business day preceding the day of the Meeting or any
adjournment thereof, or (iii) with the chairman of the Meeting on the day of the Meeting or any adjournment
thereof; (b) transmitting, by telephonic or electronic means, a revocation that complies with clauses (i), (ii)
or (iii) above and that is signed by electronic signature, provided that the means of electronic signature
permits a reliable determination that the document was created or communicated by or on behalf of such
registered Shareholder or by or on behalf of his or her attorney, as the case may be; or (c) in any other
manner permitted by law including attending the Meeting in person.

3. Exercise of Discretion by Proxies

The Common Shares represented by an appropriate form of proxy will be voted on any ballot that may be
conducted at the Meeting, or at any adjournment thereof, in accordance with the instructions contained on
the form of proxy. In the absence of instructions, such Common Shares will be voted in favour of each of
the matters referred to in the Notice of Meeting.

The enclosed form of proxy, when properly completed and signed, confers discretionary authority upon the
persons named therein to vote on any amendments to or variations of the matters identified in the Notice of
Meeting and on other matters, if any, which may properly be brought before the Meeting or any
adjournment thereof. At the date hereof, management of the Corporation knows of no such amendments or
variations or other matters to be brought before the Meeting. However, if any other matters which are not
now known to management of the Corporation should properly be brought before the Meeting, or any
adjournment thereof, the Common Shares represented by such proxy will be voted on such matters in
accordance with the judgment of the person named as proxy thereon.

4. Signing of Proxy

The form of proxy must be signed by the Shareholder or the duly appointed attorney thereof authorized in
writing or, if the Shareholder is a corporation or other similar entity, by an authorized officer of such entity.
A form of proxy signed by the person acting as attorney of the Shareholder or in some other representative
capacity, including an officer of a corporation which is a Shareholder, should indicate the capacity in which
such person is signing and the form of proxy should be accompanied by the appropriate instrument
evidencing the qualification and authority to act of such person, unless such instrument has previously been
filed with the Corporation. A Shareholder or his or her attorney may sign the form of proxy or a power of
attorney authorizing the creation of a proxy by electronic signature provided that the means of electronic
signature permits a reliable determination that the document was created or communicated by or on behalf
of such shareholder or by or on behalf of his or her attorney, as the case may be.



5. Non-Registered Shareholders

Only registered Shareholders of the Corporation, or the persons they appoint as their proxies, are entitled
to attend and vote at the Meeting. The Common Shares of a non-registered shareholder (a "Non-Registered
Shareholder") who beneficially owns Common Shares will generally be registered in the name of either:

(a) an intermediary (an "Intermediary") with whom the Non-Registered Shareholder deals in
respect of the Common Shares (including, among others, banks, trust companies, securities
dealers or brokers, trustees or administrators of a self-administered registered retirement
savings plan, registered retirement income fund, registered education savings plan and
similar plans); or

(b) a clearing agency (such as The Canadian Depository for Securities Limited in Canada or
The Depository Trust Company in the United States) or its nominee of which the
Intermediary is a participant.

In accordance with the requirements of National Instrument 54-101 — Communication with Beneficial
Owners of Securities of a Reporting Issuer published by the Canadian Securities Administrators, the
Corporation has distributed copies of the Notice of Meeting, this Circular, the form of proxy and the
applicable financial statements (collectively, the "Meeting Materials") directly to Non-Registered
Shareholders. Intermediaries often use service companies to forward the Meeting Materials to Non-
Registered Shareholders. Generally, Non-Registered Shareholders who have not waived the right to receive
Meeting Materials will either receive:

(a) Voting Instruction Form: a voting instruction form which is not signed by the
Intermediary and which, when properly completed and signed by the Non-Registered
Shareholder and returned to the Intermediary or its service company, will constitute
voting instructions which the Intermediary must follow. Typically, the voting instruction
form will consist of a one page pre-printed form. Sometimes, instead of the one page pre-
printed form, the voting instruction form will consist of a regular printed proxy form
accompanied by a page of instructions which contains a removable label with a bar-code
and other information. In order for the form of proxy to validly constitute a voting
instruction form, the Non-Registered Shareholder must remove the label from the
instructions and affix it to the form of proxy, properly complete and sign the form of proxy
and submit it to the Intermediary or its service company in accordance with the instructions
of the Intermediary or its service company; or

(b) Form of Proxy: a form of proxy which has already been signed by the Intermediary
(typically by a facsimile, stamped signature), which is restricted as to the number of
Common Shares beneficially owned by the Non-Registered Shareholder but which is
otherwise not completed by the Intermediary. Because the Intermediary has already signed
the form of proxy, this form of proxy is not required to be signed by the Non-Registered
Shareholder when submitting the proxy. In this case, the Non-Registered Shareholder who
wishes to submit a proxy should properly complete the form of proxy and deposit it with
Computershare Investor Services Inc. at Proxy Department, 100 University Avenue, 8th
Floor, Toronto, Ontario M5J 2Y 1.

In either case, the purpose of these procedures is to permit Non-Registered Shareholders to direct
the voting of the Common Shares they beneficially own. Should a Non-Registered Shareholder who
receives either a voting instruction form or a form of proxy wish to attend the Meeting and vote in
person (or have another person attend and vote on behalf of the Non-Registered Shareholder), the



Non-Registered Shareholder should strike out the names of the persons named in the form of proxy
and insert the Non-Registered Shareholder's (or such other person's) name in the blank space
provided or, in the case of a voting instruction form, follow the directions indicated on the form. Non-
Registered Shareholders should carefully follow the instructions of their Intermediaries and their service
companies, including those instructions regarding when and where the voting instruction form or the form
of proxy is to be delivered.

A Non-Registered Shareholder who has submitted a proxy may revoke it by contacting the Intermediary
through which the Common Shares of such Non-Registered Shareholder are held and following the
instructions of the Intermediary respecting the revocation of proxies.

6. Quorum

The quorum for the transaction of business at any meeting of Shareholders is two persons present and
holding or representing at least 10% of the outstanding Common Shares. In the event that a quorum is not
present within such reasonable time after the time fixed for the holding of the Meeting as the persons present
and entitled to vote at the Meeting may determine, such persons may adjourn the Meeting to a fixed time
and place.

INTEREST OF CERTAIN PERSONS IN MATTERS TO BE ACTED UPON

Management of the Corporation is not aware of any material interest, direct or indirect, by way of beneficial
ownership of common shares or otherwise, of any director or executive officer of the Corporation at any
time since the beginning of the Corporation's last financial year, of any proposed nominee for election as a
director of the Corporation, or of any associate or affiliate of any such person, in any matter to be acted
upon at the Meeting (other than the election of directors).

VOTING SECURITIES AND PRINCIPAL HOLDERS THEREOF
1. Description of Share Capital

The Corporation is authorized to issue an unlimited number of Common Shares of which 80,363,582
Common Shares were outstanding as of the close of business on September 30, 2020.

The holders of the Common Shares are entitled to one vote for each Common Share held on all ballots
taken at all meetings of shareholders of the Corporation, except meetings at which only holders of another
specified class or series of shares of the Corporation are entitled to vote.

2. Record Date

The directors of the Corporation have fixed September 30, 2020 as the record date for the determination of
the Shareholders entitled to receive notice of the Meeting. Holders of record of Common Shares at the close
of business on September 30, 2020 will be entitled to vote at the Meeting and at all adjournments thereof.

3. Ownership of Securities of the Corporation

As at September 30, 2020, and to the knowledge of the directors and officers of the Corporation, no person,
firm or corporation beneficially owned, directly or indirectly, or exercised control or direction over, voting



securities of the Corporation carrying more than 10% of the voting rights attaching to any class of voting
securities of the Corporation, except for the following:

Number of Percentage of Class
Shareholder Name Common Shares Held on a Non-diluted Basis
Adam Arviv 8,254,386 10.27%
BUSINESS OF THE MEETING
1. Financial Statements

The audited financial statements of the Corporation for the year ended December 31, 2019 together with
the report of the auditor thereon have been mailed to the Shareholders who requested to receive them. The
financial statements are also available on SEDAR at www.sedar.com. The financial statements of the
Corporation for the year ended December 31, 2019 and the report of the auditor thereon will be placed
before the Meeting.

2. Election of Directors

In accordance with the articles of incorporation of the Corporation (the "Articles"), by-laws of the
Corporation, and the policies of the TSX Venture Exchange ("TSXV"), the board of directors of the
Corporation (the "Board"), must be comprised of a minimum of three directors and a maximum of ten
directors. At the Meeting, it is proposed that the directors whose names are set forth below be elected to the
Board. Each director elected will hold office until the close of the first annual meeting of the Shareholders
following their election, unless their office is earlier vacated in accordance with the by-laws of the
Corporation.

The following table sets forth certain information regarding the nominees, their position with the
Corporation, their principal occupation during the last five years, the dates upon which the nominees
became directors of the Corporation and the number of Common Shares beneficially owned by them,
directly or indirectly, or over which control or direction is exercised by them as at September 30, 2020:

Number of
Common
Shares
Beneficially
Owned or
Principal Occupation Over which
Name and During Last Five Date Became Control is
Residence Office Years Director Exercised
Adam Arviv Interim Chief Executive Chairman of August 27, 2020 8,254,386V
Toronto, Ontario Executive Officer Legacy Eight Group
and Director Ltd. Founder of Gaming
Nation Inc.
Richard Carter Non-executive CEO of interactive September 30, 2020 Nil.
Isle of Man Chairman of the sports betting solutions
Board




Number of
Common
Shares
Beneficially
Owned or
Principal Occupation Over which
Name and During Last Five Date Became Control is
Residence Office Years Director Exercised
and services provider
SB Tech.
Paul Pathak®® Vice-Chairman of Corporate and securities March 14, 2019 Nil.®
Toronto, Ontario the Board and Lead | lawyer, Chitiz Pathak
Director LLP
James Ryan®X® Director CEO of Pala Interactive March 14, 2019 Nil.®
Caledon, Ontario LLC
Rob Godfrey® Director President of Brown Lab June 27, 2019 Nil.®
Toronto, Ontario Industries Inc.
Matevz Mazij” Director Managing Director of N/A 2,000,000
Oryx Gaming
International LLC

Notes:

Nowunbkwn

Mr. Arviv beneficially owns 35% of the issued and outstanding common shares of Legacy Eight Group Ltd.,
which is the registered owner of 6,304,386 Common Shares (representing 7.84% of the issued and
outstanding Common Shares on a non-diluted basis). Mr. Arviv also holds 50,000 DSUs expiring on
termination and 750,000 Options, exercisable at a price of $0.56, expiring December 26, 2023.

Mr. Pathak holds 500,000 Options, exercisable at a price of $0.56, expiring March 14, 2024.

Mr. Ryan holds 500,000 Options, exercisable at a price of $0.56, expiring March 14, 2024,

Mr. Godfrey holds 100,000 Options, exercisable at a price of $0.23, expiring December 19, 2024.

Member of Audit Committee.

Member of Compensation Committee.

Notwithstanding the election of Mr. Mazij as a director of the Corporation by Shareholder, Mr. Mazij will
not commence serving as a director of the Board until the Corporation receives final approval from the
TSXYV and all of the conditions precedent in favour of the Corporation under the Fifth Amending Agreement
are satisfied.

The directors of the Corporation have two committees being the audit committee (the "Audit Committee")
and the compensation committee ("Compensation Committee"). Following the Meeting, it is expected
that the Audit Committee will consist of three directors, being James Ryan, Paul Pathak, and Richard Carter.
Following the Meeting, it is expected that the Compensation Committee will consist of three directors,
being Paul Pathak, Rob Godfrey, and James Ryan.

Background of Directors

Adam Arviv — Interim Chief Executive Officer and Director

Adam Joseph Arviv is a Canadian-Israeli investor. He has over 20 years' experience investing in the gaming
industry, along with other niche industries. Mr. Arviv has been the founder and/or lead investor of multiple



companies over his career, including PickNation, Gaming Nation, Green Growth Brands, the BRN Group
and Bragg Gaming Group Inc. Mr. Arviv is considered by some to be a private equity investor, but considers
himself an activist investor. He has six children and is married to Ashley Alter Arviv, and he splits his time
between Toronto, Miami, and The Bahamas.

Richard Carter — Non-executive Chairman of the Board

Richard Carter held the role of Chief Executive Officer of interactive sports betting solutions and services
provider SB Tech for the past five years, until the company's merger with digital sports entertainment and
gaming company DraftKings through a three-way deal with Diamond Eagle Acquisition Corp in April
2020. The transaction was valued at US $3.3 billion and the combined entity has a current market cap of
US $20 billion. SB Tech is the gaming engine behind DraftKings and transformed DraftKings from a daily
fantasy site into the digital sports entertainment and gaming company that it is today.

Paul Pathak - Vice-Chairman of the Board and Lead Director

Paul Pathak is an established securities and investment industry lawyer, and partner at Chitiz Pathak LLP,
practicing primarily in the areas of corporate, securities, mergers, acquisitions and commercial law. Mr.
Pathak acts for issuers in a broad range of securities transactions, including Initial Public Offerings (IPOs),
reverse takeovers (RTOs), establishment of capital pool companies, going-private transactions and other
financing structures. Mr. Pathak has served on the boards on several other public and private companies.

James Ryan — Director

James Ryan is an experienced online gaming executive, and CEO of Pala Interactive LLC. He has also held
leadership roles at a number of other established online gaming companies, such as bwin.party digital
entertainment (Co-CEO), PartyGaming (CEO), St. Minver (CEO) and Excapsa Software (CEO), and
Cryptologic Software (CFO). Mr. Ryan also currently holds board roles at Gamesys Plc (formerly JPJ),
Gaming Realms PLC (LSE), Pala Interactive LLC and Fralis LLC, and has served on the boards of several
other public and private companies. Mr. Ryan is a Chartered Accountant and holds a business degree from
Brock Universities Goodman School of business.

Rob Godfrey — Director

An entrepreneur born in Toronto, Ontario, Rob is the President of Brown Lab Industries Inc. Rob oversees
two portfolio companies: Qwatro USA (specialty chemicals) and UrbanDog Holdings (pet services). In
addition, Rob is active in Brown Lab's real estate activities including the management of commercial and
industrial properties in Ajax, Etobicoke and Toronto. Previous work experience includes Senior Vice
President of the Toronto Blue Jays Baseball Club, President of the Toronto Phantoms Arena Football Team
and Associate at TD Securities. Rob holds a BA from the University of Western Ontario, and a J.D./MBA
from Pepperdine University in California.

Matevz Mazij — Director

Matevz Mazij is the founder and Managing Director of Oryx. Slovenia-based Matevz, established Oryx in
2013, after 8 years as international business development, sales, marketing and IT professional with
different online and land-based gaming companies, building business relationships throughout Asia,
Europe, Central America and North America. Matevz has led Oryx from start up to global leader in turnkey
gaming solutions.



Shareholder Nominees

Pursuant to section 93 of the Corporation's By-Law No. 1, nominations by Shareholders for the election of
directors at the Meeting (other than nominations by shareholders pursuant to a shareholder proposal or a
requisitioned meeting), are to be received by the Corporation by 5:00 p.m. (Toronto time) on September
30, 2020.

Corporate Cease Trade Orders

Except as set out below, none of the nominees for election as a director of the Corporation is, or was within
the ten years prior to the date hereof, a director, chief executive officer or chief financial officer of any
company that was subject to a cease trade order, an order similar to cease trade order or an order that denied
such company access to any exemption under securities legislation that was, in each case, in effect for a
period of more than 30 consecutive days and that was issued while that person was acting in such capacity
or that was issued after that person ceased to act in such capacity and which resulted from an event that
occurred while that person was acting in such capacity:

. Paul Pathak was formerly a director of Wayland Group Inc. ("Wayland"), a reporting issuer
previously listed on the Canadian Securities Exchange. In April 2019, the Ontario Securities
Commission issued a failure-to-file cease trade order against Wayland as a result of Wayland's
failure to file its audited financial statements for the year ended December 31, 2018.
Subsequently, in December 2019, Wayland was granted an order from the Ontario Superior
Court of Justice (commercial list) under the Companies' Creditors Arrangement Act.

Personal Bankruptcies

None of the nominees for election as a director of the Corporation is, or was within the ten years prior to
the date hereof, a director or executive officer of any company that, while that person was acting in such
capacity, or within a year of that person ceasing to act in such capacity, became bankrupt, made a proposal
under any legislation relating to bankruptcy or insolvency or was subject to or instituted any proceedings,
arrangement or compromise with creditors or had a receiver, receiver manager or trustee appointed to hold
1ts assets.

None of the nominees for election as a director of the Corporation has within the ten years prior to the date
hereof become bankrupt, made a proposal under any legislation relating to bankruptcy or insolvency, or
become subject to or instituted any proceedings, arrangement or compromise with creditors, or had a
receiver, receiver manager or trustee appointed to hold his assets.

Penalties or Sanctions

None of the nominees for election as a director of the Corporation has been subject to: (i) any penalties or
sanctions imposed by a court relating to securities legislation or by a securities regulatory authority or has
entered into a settlement agreement with a securities regulatory authority; or (ii) any other penalties or
sanctions imposed by a court or regulatory body that would likely be considered important to a reasonable
securityholder in deciding whether to vote for a proposed director.

The persons named in the form of proxy accompanying this management information circular intend
to vote FOR the election of the nominees whose names are set forth above, unless the shareholder of
the Corporation who has given such proxy has directed that the Common Shares represented by such
proxy be withheld from voting in respect of the election of directors of the Corporation.



Management of the Corporation does not contemplate that any of the nominees will be unable to serve as a
director of the Corporation for the ensuing year; however, if that should occur for any reason prior to the
Meeting or any adjournment thereof, the persons named in the form of proxy accompanying this
management information circular have the right to vote for the election of the remaining nominees and may
vote for the election of a substitute nominee at their discretion.

3. Re-Appointment of Auditor

Management recommends the re-appointment of MNP LLP ("MNP") of Toronto, Ontario, as auditor of the
Corporation to hold office until the close of the next annual meeting of the Shareholders of the Corporation,
or until their successor is otherwise appointed. MNP was first appointed auditor of the Corporation on
November 1, 2012.

The persons named in the form of proxy accompanying this management information circular intend
to vote FOR the appointment of MNP as the auditor of the Corporation until the close of the next
annual meeting of the Shareholders of the Corporation or until its successor is appointed and the
authorization of the directors of the Corporation to fix the remuneration of MNP, unless the
shareholder of the Corporation who has given such proxy has directed that the Common Shares
represented by such proxy be withheld from voting in respect of the appointment of the auditor of
the Corporation.

4. Approval of the Creation of a New Control Person

Background

On December 20, 2018, the shareholders of the Corporation approved, and the Corporation completed, a
business combination transaction with AA Acquisition Group Inc. ("AAA") by way of a "three-corner
amalgamation" whereby the Corporation acquired all of the issued and outstanding securities of AAA, and
AAA amalgamated with a wholly-owned subsidiary of the Corporation (the "Amalgamation").

On December 20, 2018, AAA acquired all of the issued and outstanding membership interests of Oryx
Gaming International LLC ("Oryx") in accordance with the terms and conditions of a securities purchase
agreement, dated August 17, 2018, between AAA, K.A.V.O. Holdings Limited, a company controlled by
Matevz Mazij ("KAVO"), and Matevz Mazij (as amended, the "SPA"). Upon completion of the
Amalgamation, all of the property, rights, privileges, and assets of AAA continued as the property, rights,
privileges, and assets of the amalgamated entity, Bragg Oryx Holdings Inc., a wholly-owned subsidiary of
the Corporation (the "Transaction").

The financial details of the Transaction at signing of the SPA were as follows:

. €1.5 million on signing of the SPA;
. €4.125 million on closing of the Transaction;
. €1.875 million worth of Common Shares also on closing of the Transaction, based on the

60-day volume weighted average price of the Common Shares on the TSXV at the time of
issuance, subject to a maximum of 2 million Common Shares, the balance to be paid in cash;
and

. Earn-out payments as follows: (i) after the first year following the closing date of the
Transaction, a payment equal to 8 times 33% of the EBITDA of Oryx for that first year, subject



to Oryx having achieved EBITDA of at least €2 million (the "First Earn-Out Payment"); and
(i1) after the second year following the closing date of the Transaction, a payment equal to 8
times 33% of the EBITDA of Oryx for that second year, subject to Oryx having achieved
EBITDA of at least €3 million (the "Second Earn-Out Payment", together with the First Earn-
Out Payment, the "Earn-Out Payments"). The Earn-Out Payments could be partly satisfied
by cash and partly by the issuance of common shares of the Corporation based on the 60-day
volume weighted average price of the shares on the TSXV, provided that the maximum number
of shares to be issued for the First Earn-Out Payment would be 2 million Common Shares and
for the Second Earn-Out Payment would be 2.5 million Common Shares.

On September 29, 2020, the Corporation entered into an agreement with Matevz Mazij and KAVO to amend
the SPA (the "Fifth Amending Agreement"). The Fifth Amending Agreement provided that, among other
things, the Corporation's obligations to pay KAVO the First Earn-Out Payment would be extended for a
period of four months from the deadline provided in the SPA and upon the terms and conditions set out in
the Fifth Amending Agreement. The Corporation and KAVO agreed that the First Earn-Out Payment would
equal €10,547,761 (approximately C$16,439,740, based on the indicative rate of exchange posted by the
Bank of Canada for conversion of Euros into Canadian dollars as of the date of this Circular, being
C$1.5586 = €1.00), payable in cash. Additionally, the Fifth Amending Agreement provided that the Second
Earn-Out Payment would be converted into up to €22 million (approximately C$34,289,200, based on the
indicative rate of exchange posted by the Bank of Canada for conversion of Euros into Canadian dollars as
of the date of this Circular) worth of Common Shares by January 31, 2021 at a conversion price of $0.73
per Common Share, being 47,000,000 Common Shares, subject to certain conditions, including the
completion of a financing transaction and the entering into of an investor rights agreement with KAVO (the
"KAVO Investor Rights Agreement").

The following is a summary of the material attributes and characteristics of the KAVO Investor Rights
Agreement, which is qualified in its entirety by reference to the provisions of that agreement:

(a) Subject to certain conditions, including KAVO holding at least 20% of the issued and
outstanding Common Shares (calculated on a non-diluted basis), KAVO shall have the
right to nominate two directors to the Board, one of whom shall be Matevz Mazij.

(b) KAVO shall have the right to require the Company to use reasonable commercial efforts
to file one or more prospectuses with applicable securities regulatory authorities, all or a
portion of the Common Shares held by KAVO for distribution to the public (a "Demand
Distribution"), provided that the Company is not obliged to effect: (i) more than two
Demand Distributions; or (ii) any Demand Distribution where the value of the Common
Shares offered under such demand registration is less than $5 million.

(©) KAVO shall have the right to require the Company to include the Common Shares
beneficially owned by KAVO in any future public offerings undertaken by the Company
by way of prospectus that it may file with applicable securities regulatory authorities (a
"Piggy-Back Distribution"). The Company will be required to use reasonable commercial
efforts to cause to be included in the Piggy-Back Distribution all of the Common Shares
that KAVO requests to be sold.

As of the date of this Circular, KAVO holds 2,000,000 Common Shares, representing about 2.49% of the
outstanding Common Shares. Following the payment of the Second Earn-Out Payment and the satisfaction
of the conditions set out in the Fifth Amending Agreement, KAVO will hold 49,000,000 Common Shares,
and as such, KAVO's holdings in the Corporation will be above 20% and will result in the creation of a new
Control Person (as such term is defined in the policies of the TSXV). The Amalgamation, and Transaction
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were completed in compliance with applicable securities laws at the time, and the Fifth Amending
Agreement does not substantially change the terms of the SPA.

Bought Deal Public Offering

On October 27, 2020, the Corporation entered into an agreement with a syndicate of underwriters, co-led
by Cormark Securities Inc. and Canaccord Genuity Corp. (collectively, the "Underwriters"), pursuant to
which the Underwriters agreed to purchase 25,715,000 units (the "Units") from the treasury of the
Corporation, at a price of $0.70 per Unit and offer them to the public by way of short form prospectus for
total gross proceeds of $18,000,500 (the "Offering"). Each Unit consists of one Common Share of the
Corporation and one-half of one common share purchase warrant of the Company (each whole common
share purchase warrant, a "Warrant"). Each Warrant will entitle the holder to purchase one Common Share
at a price of $1.00 at any time prior to 4:00 p.m. (Toronto time) on the date that is 36 months following the
closing date of the Offering. In addition, the Corporation has granted the Underwriters an option (the "Over-
Allotment Option") to purchase up to an additional 15% of the Units of the Offering on the same terms
exercisable at any time up to 30 days following the closing of the Offering, for market stabilization purposes
and to cover over-allotments, if any. The Corporation anticipates using approximately $16 million from the
net proceeds of the Offering to partially satisfy its obligations under the First Earn-Out Payment. This
allocation represents the Company's intentions with respect to its use of proceeds based on the current
knowledge, planning, and expectations of management of the Company. Actual expenditures may differ
from the estimates set forth.

Approval of the Creation of New Control Person

Under Section 1.12(a) of Policy 4.1 of the TSXV's Corporate Finance Manual (the "Manual"), where a
transaction will result in the creation of a Control Person, then the TSXV requires the company to obtain
Shareholder approval in the manner prescribed by Section 1.12(e) of Policy 4.1 of the Manual for the
creation of a Control Person. The Manual defines "Control Person" as any person that holds or is one of a
combination of persons that holds a sufficient number of any of the securities of a company so as to affect
materially the control of the company, or that holds more than 20% of the outstanding common shares
except where there is evidence showing that the holder of those securities does not materially affect the
control of the company.

Upon conversion and settlement of the outstanding Second Earn-Out Payment pursuant to the Fifth
Amending Agreement, KAVO will hold 49,000,000 Common Shares (including Common Shares of the
Corporation held by KAVO prior to the conversion of the Second Earn-Out Payment), being, as of the date
hereof, 31.2% of the outstanding Common Shares of the Corporation on a non-diluted basis (after giving
effect to the Offering, assuming full exercise of the Over-Allotment Option) or 30.4% of the outstanding
Common Shares of the Corporation on a fully-diluted basis (after giving effect to the Offering, assuming
full exercise of the Over-Allotment Option). Matevz Mazij would therefore become a Control Person of the
Corporation upon the conversion and settlement of the Second Earn-Out Payment as a result of his direct
or indirect beneficial ownership of, or control or direction over, greater than 20% of the voting securities
of the Corporation, which allows him to materially the control the affairs of the Corporation.

The Board believes that the satisfaction of the Second Earn-Out Payment, and the creation of Matevz Mazij
as a new Control Person of the Corporation, is in the best interest of the Corporation. In accordance with
the Manual the creation of Matevz Mazij as a new Control Person is subject to Shareholder approval,
excluding any votes attaching to Common Shares held by Matevz Mazij and his Associates and Affiliates
(as such terms are defined in the Manual). Subject to the approval of the disinterested Shareholders, on or
before January 31, 2021 the Company expects to fully satisfy its obligations under the First Earn-Out
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Payment by paying KAVO €10,547,761 (approximately C$16,439,740) in cash, and under Second Earn-
Out Payment by issuing to KAVO 47,000,000 Common Shares.

Accordingly, at the Meeting disinterested Shareholders will be asked to consider and, if deemed advisable,
pass, with or without variation, the following ordinary resolution approving the conversion and settlement
of the outstanding Second Earn-Out Payment pursuant to the Fifth Amending Agreement and the creation
of a new Control Person (the "Control Person Resolution") as follows:

"BE IT RESOLVED AS AN ORDINARY RESOLUTION THAT:

1. the conversion and settlement of the outstanding earn-out payment and the
issuance of Common Shares from treasury, which may result in K.A.V.O.
Holdings Limited becoming a Control Person of the Corporation, be and is hereby
authorized, approved, ratified and confirmed, subject to approval of the TSX
Venture Exchange and completion of the transactions contemplated by the
securities purchase agreement, dated August 17, 2018 (as amended);

2. any officer or director of the Corporation be and is hereby authorized, subject to
the approval of the applicable regulatory authorities, for and on behalf of the
Corporation, to execute and deliver all documents and instruments and to take such
other actions as they may determine to be necessary or desirable to implement this
Control Person Resolution and the matters authorized here, such determination to
be conclusively evidenced by the execution and delivery of any such documents
or instruments and the taking of any such actions; and

3. the directors of the Corporation may revoke this resolution before it is acted upon
without further approval of the shareholders of the Corporation."”

The creation of a KAVO as a Control Person must be approved by ordinary resolution of the disinterested
Shareholders. To pass, an ordinary resolution of the disinterested Shareholders requires the affirmative vote
of not less than half of the votes cast by the Shareholders present at the Meeting in person or by proxy,
excluding any votes attaching to Common Shares held by KAVO and its Associates and Affiliates (as such
terms are defined in the policies of the TSXV). The Board recommends that the disinterested Shareholders
vote FOR the Control Person Resolution.

The persons named in the form of proxy accompanying this management information circular intend
to vote FOR the Control Person Resolution as set forth above, unless the shareholder of the
Corporation who has given such proxy has directed that the Common Shares represented by such
proxy be voted against the Control Person Resolution.

5. Approval of the Additional Directors

At the Meeting, Shareholders will be asked to consider and, if deemed advisable, approve, a special
resolution, authorizing, an amendment to the Articles to allow the Board to appoint one or more additional
directors up to a maximum of one-third of the number of directors elected at the Meeting to hold office for
a term expiring not later than the close of the next annual meeting of shareholders of the Corporation.

The Articles currently provide for the number of directors to consist of a minimum of three and a maximum
of ten directors. Section 106(8) of the CBCA allows the directors of a corporation to, if the articles of such
corporation so provide, appoint one or more additional directors between annual meetings of shareholders,
who shall hold office for a term expiring not later than the close of the next annual meeting of shareholders;
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however, the total number of directors so appointed may not exceed one-third of the number of directors
elected at the previous annual meeting of shareholders.

From time to time, the Board may identify an individual who could make a valuable contribution to the
Corporation as a director. It will be beneficial for the Corporation if the Board possesses the ability to
appoint such an individual as a director between annual meetings of shareholders, increasing the total
number of directors of the Corporation. The Board will not be obligated to make additional appointments
to the Board during the year, but will be able to make such appointments without obtaining additional
Shareholder approval.

Accordingly, at the Meeting, Shareholders will be asked to consider and if deemed advisable, to pass, with
or without variation the following special resolution permitting the Board to appoint on or more directors
up to a maximum of one-third of the number of directors elected at the Meeting, to hold office for a term
expiring no later than the close of the next annual meeting of Shareholders, subject to such amendments,
variations, or additions that may be approved at the Meeting (the "Additional Director Resolution") as
follows:

"BE IT RESOLVED AS A SPECIAL RESOLUTION THAT:

1. the articles of the Corporation be amended, subject to any necessary regulatory
approvals, to allow the directors to appoint, without shareholder approval, and in
accordance with section 106(8) of the Canada Business Corporations Act, one or
more additional directors, who shall hold office for a term expiring not later than
the close of the next annual meeting of shareholders, with the total number of
additional directors so appointed not exceeding one-third of the number of
directors elected at the previous annual meeting of shareholders;

2. the Corporation be, and it hereby is, authorized and empowered to file articles of
amendment with the Director appointed under section 173 of the Canada Business
Corporations Act at any time after the date of this special resolution to give effect
to the amendment;

3. any one officer or any one director of the Corporation be, and each of them hereby
is, authorized and empowered, acting for, in the name of and on behalf of the
Corporation, to execute or to cause to be executed, under the seal of the
Corporation or otherwise, and to deliver or to cause to be delivered, all such
documents, all in such form and containing such terms and conditions, as any one
of them shall consider necessary or desirable in connection with the foregoing and
shall approve, such approval to be conclusively evidenced by the execution thereof
by the Corporation, and to do or to cause to be done all such other acts and things
as any one of them shall consider necessary or desirable in connection with the
foregoing or in order to give effect to the intent of the foregoing paragraph of this
special resolution; and

4. notwithstanding that this special resolution has been approved by the shareholders
of the Corporation, the directors of the Corporation are authorized to revoke this
special resolution without further notice to, or approval of, the shareholders of the
Corporation at any time prior to the endorsement by the Director of a certificate of
amendment of articles in respect of the amendment."
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The amendment to the Articles permitting the Board to appoint on or more directors up to a maximum of
one-third of the number of directors elected at the Meeting must be approved by special resolution in order
to become effective. To pass, a special resolution requires the affirmative vote of not less than two-thirds
(%) of the votes cast by the Shareholders present at the Meeting in person or by proxy. The Board
recommends that the Shareholders vote FOR the Additional Director Resolution.

The persons named in the form of proxy accompanying this management information circular intend
to vote FOR the Additional Director Resolution as set forth above, unless the shareholder of the
Corporation who has given such proxy has directed that the Common Shares represented by such
proxy be voted against the Additional Director Resolution.

6. Repeal and Replace the By-Laws

At the Meeting, Shareholders will be asked to consider, and if deemed advisable to approve, an ordinary
resolution to confirm, ratify, and approve the by-laws of the Corporation. The Corporation's previous by-
law was adopted in 2004 and was out of date. On October 29, 2020, the Board adopted By-Law No. 1 of
the Corporation as set out in Schedule "A", being a general operating by-law relating to the transaction of
the business and affairs of the Corporation in compliance with the provisions of the CBCA and applicable
securities laws and regulations, and By Law No. 2 of the Corporation as set out in Schedule "B", being a
by-law in respect of the Corporation's ability to request certain information from shareholders if required
to do so in order to comply with gaming laws and regulations (collectively, the "By-Laws"). The Board
also repealed all previous by-laws of the Corporation.

The adoption of the By-Laws became effective upon being approved by the Board; however, under the
CBCA, the Board is required to submit a resolution to the Shareholders approving such adoption at the
Meeting, at which time the Shareholders may confirm, reject or amend the By-Law Resolution. The
Shareholders will be asked to consider and, if deemed advisable, confirm the By-Law Resolution by
ordinary resolution.

Accordingly, at the Meeting, Shareholders will be asked to consider and, if deemed advisable, pass, with
or without variation, the following ordinary resolution approving the adoption by the Corporation of each
of the By-Laws (the "By-Law Resolution") as follows:

"BE IT RESOLVED AS AN ORDINARY RESOLUTION THAT:

1. By-Law No.l1 and By-Law No.2 of the Corporation previously adopted by the
board of directors of the Corporation, as set out in Schedule "A" and Schedule "B",
respectively, to the Corporation's management information circular dated October
29, 2020, and repeal of all previous by-laws of the Corporation, is hereby
confirmed and approved; and

2. any officer or director of the Corporation be and is hereby authorized, subject to
the approval of the applicable regulatory authorities, for and on behalf of the
Corporation, to execute and deliver all documents and instruments and to take such
other actions as they may determine to be necessary or desirable to implement this
Control Person Resolution and the matters authorized here, such determination to
be conclusively evidenced by the execution and delivery of any such documents
or instruments and the taking of any such actions."

The confirmation and approval of the By-Laws must be approved by ordinary resolution of the
Shareholders. To pass, an ordinary resolution of the Shareholders requires the affirmative vote of not less
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than half of the votes cast by the Shareholders present at the Meeting in person or by proxy. The Board
recommends that the Shareholders vote FOR the By-Law Resolution.

The persons named in the form of proxy accompanying this management information circular intend
to vote FOR the By-Law Resolution as set forth above, unless the shareholder of the Corporation
who has given such proxy has directed that the Common Shares represented by such proxy be voted
against the By-Law Resolution.

7. Approval of the Incentive Plan

At the Meeting, Shareholders will be asked to consider, and if deemed advisable to approve, an ordinary
resolution to approve and adopt the Corporation's omnibus equity incentive plan as set out in Schedule "C"
to this Circular (the "Incentive Plan"). On October 29, 2020, the Board approved the adoption of the
Incentive Plan, which is designed to replace the Corporation's existing fixed stock option plan ("Option
Plan") and deferred share unit plan ("DSU Plan") into a single, streamlined, plan. If the Incentive Plan is
approved and adopted, all awards granted under each of the Option Plan and the DSU Plan will remain in
full force and effect in accordance with their terms, however, no additional grants will be made under the
Option Plan or the DSU Plan.

As of the date of this Circular, no awards have been made under the Incentive Plan. The following is a
description of the key terms of the Incentive Plan, which is qualified in its entirety by reference to the full
text of the Incentive Plan.

Background

The Option Plan and the DSU Plan, which provide for the issuance of stock options ("Options") and
deferred share units ("DSUs"), respectively, to directors, officers, consultants, and employees of the
Corporation was adopted by the Corporation to align the interests of the Corporation with such directors,
officers, consultants, and employees. The Board adopted the Incentive Plan to improve the equity incentives
available to the Corporation and attract and retain qualified persons to serve on the Board and to service the
Corporation. Receiving a portion of their compensation for serving as a director or officer of the
Corporation in the form of securities of the Corporation also encourages ownership of the Common Shares
by such persons.

Purpose

In addition to streamlining the administration of equity incentives, the purpose of the Incentive Plan is to
advance the interests of the Corporation and its affiliates by: (a) attracting, rewarding and retaining highly
competent persons as directors, officers, employees and consultants of the Corporation; (b) providing
additional incentives to such persons by aligning their interests with those of the Shareholders; and (¢)
promoting the success of the Corporation's business.

Types of Awards

The Incentive Plan provides for the grant of Options, DSUs, restricted share units ("RSUs"), performance
share units ("PSUs"), stock appreciation rights ("SARs") and other share-based awards (each an "Award"
and collectively, the "Awards"). All Awards are granted by an agreement or other instrument or document
evidencing the Award granted under the Incentive Plan (an "Award Agreement"). Awards may be granted
alone, in addition to, or in tandem with any other Award or any award granted under another plan of the
Corporation or an affiliate. Awards granted in addition to or in tandem with other Awards may be granted
either at the same time or at different times. The date of grant, the number of Common Shares, the vesting
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period and any other terms and conditions of Awards granted pursuant to the Incentive Plan are to be
determined by the Board, subject to the express provisions of the Incentive Plan and the applicable award
agreement. The Incentive Plan also gives the Board discretion to make other equity incentive awards,
subject to the approval of the TSXV.

Administration of the Incentive Plan

The Incentive Plan will be administered by the Board, which may delegate its authority to the Compensation
Committee or any other duly authorized committee of the Board and may revoke or amend such delegation.
The Incentive Plan shall remain in effect until terminated by the Board. The Board will have the power,
subject to the specific provisions of the Incentive Plan to, among other things:

(a) establish policies, rules and regulations for carrying out the purposes, provisions and
administration of the Incentive Plan;

(b) interpret, construe and determine all questions arising out of the Incentive Plan and any
Award;

(@) determine those persons considered Eligible Participants;

(d) grant and determine the number of Awards;

(e) determine the exercise criteria and allocation of each Award;

® prescribe the form of the instruments or award agreements relating to the Awards;

(2) correct any defect or omission, or reconcile any inconsistency in the Incentive Plan and

any award agreement; and
(h) take all other actions necessary or advisable for administering the Incentive Plan.

Eligible Persons

The Incentive Plan authorizes the Board (or a committee of the Board if so authorized by the Board) to
grant Awards to "Eligible Participants". Eligible Participants are directors, officers, employees,
consultants of or to the Corporation, or a subsidiary, providing ongoing services to the Corporation and/or
its subsidiaries.

Common Shares Available for Issuance

The Incentive Plan will be a "fixed" security-based compensation plan, and, subject to adjustments provided
for under the Incentive Plan, the maximum number of Common Shares available for issuance under the
Incentive Plan will not exceed 20% of the issued and outstanding Common Shares, less the number of
Common Shares issuable under all other security-based compensation arrangements of the Corporation,
being the Option Plan and the DSU Plan. The Corporation has authorized up to 31,800,000 Common Shares
for issuance (representing approximately 20% of the Common Shares outstanding following the payment
and satisfaction of the Earn-Out Payments and after giving effect to the Offering, assuming full exercise of
the Over-Allotment Option), less the aggregate number of Common Shares issuable under all other security-
based compensation arrangements of the Corporation. As of the date of this Circular, there are 6,421,890
Options and 3,580,000 DSUs granted and outstanding pursuant to the Option Plan and DSU Plan,
respectively.
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The number of Common Shares issuable to insiders of the Corporation within any one-year period under
the Incentive Plan, together with any other security-based compensation arrangement, may not exceed 10%
of the issued and outstanding Common Shares (on a non-diluted basis). In addition, the aggregate number
of Common Shares issuable to any one person in any one-year period under the Incentive Plan, together
with any other security based compensation arrangement, may not exceed 5% of the outstanding Common
Shares (on a non-diluted basis).

Description of Awards

(1)

(ii)

(iii)

Options.

An Option is a right to purchase a Common Share for a fixed exercise price.
Options shall be for a fixed term and exercisable from time to time as determined
in the discretion of the Board, provided that no Option shall have a term exceeding
ten years. If an Option expires during a blackout period or within ten business days
thereof, its term will be extended to the date which is ten business days following
the end of such period. Under no circumstances will the Corporation issue options
at less than fair market value. Fair market value is defined as the greater of: (a) the
volume weighted average trading price of the common shares of the Corporation
on the Exchange for the five most recent trading days immediately preceding the
grant date; and (b) the closing price of the common shares on the Exchange on the
trading day immediately prior to the grant date.

Deferred Share Units.

A DSU is an award denominated in units that provides the holder thereof with a
right to receive Common Shares (or cash in lieu) upon settlement of the Award,
subject to any such restrictions that the Board or its delegate may impose. Each
award agreement will provide the extent to which the Eligible Person will have the
right to retain DSUs if they cease to be an Eligible Person. Such provisions will be
determined in the sole discretion of the Board or its delegate, and need not be
uniform among all DSUs issued pursuant to the Incentive Plan.

Restricted Share Units

A RSU is a right to receive a Common Share (or cash in lieu) issued from treasury
or, at the option of the Corporation, purchased in the market. The RSU does not
vest until after a specified period of time, or satisfaction of other vesting conditions
as determined by the Board or its delegate, and which may be forfeited if
conditions to vesting are not met. If the holder of Restricted Shares or RSUs ceases
to be an Eligible Person for any reason, other than death, disability or retirement,
any RSUs held by the participant that have vested before the termination date will
be paid to the participant, provided that all unvested RSUs and Restricted Shares
held at the termination date shall be immediately cancelled and forfeited on the
termination date. Unless otherwise approved by the Board, unvested RSUs
previously credited to the participant's account will vest immediately upon the
holder's death and will continue to vest in the event that the recipient retires or is
disabled, subject to certain adjustments. RSUs that have vested at the termination
date will be paid to the participant, or the participant's estate, as applicable.
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(iv) Performance Share Units

PSUs are awarded based on the attainment of certain target levels of, or a specified
increase or decrease (as applicable) in one or more performance goals, which may
include performance relative to the Corporation's peers or affiliates. Performance
goals may also be based upon the individual recipient as determined by the Board,
in its sole discretion.

Unless otherwise determined by the Board or its delegate, unvested PSUs
previously credited to the participant's account will be immediately cancelled and
forfeited to the Corporation on the termination date in the event that the holder is
terminated for any reason other than death, disability or retirement. Unvested PSUs
previously credited to the participant's account will vest immediately in the event
that the holder dies and will continue to vest if the holder retires or is disabled,
subject to certain adjustments. PSUs that have vested at the termination date will
be paid to the participant, or the participant's estate, as applicable.

(v) Stock Appreciation Right

A SAR is stock appreciate right representing the right to receive, subject to
restrictions and conditions at the time of grant, a cash payment or Common Shares
in lieu of cash having an aggregate value equal to the product of (i) the excess of
(A) the Market Value on the exercise date of one Common Share divided by (B)
the base price per Common Share specified in the award, multiplied by (ii) the
number of Common Shares specified by the SAR, or the portion thereof, that is
exercised. The base price per Common Share specified in the award agreement
shall not be less than the market value on the date of grant.

(vi) Other Share-Based Awards

The Board or its delegate is authorized, subject to limitations under applicable law,
to grant to Participants such other Awards that may be denominated or payable in,
valued in whole or in part by reference to, or otherwise based on, or related to,
shares or factors that may influence the value of the Common Shares.

Change in Control

In the event of a change in control, unless otherwise provided in an award agreement, the Board or its
delegate shall have the discretion to unilaterally determine that all outstanding Awards shall be cancelled
upon a change in control, and that the value of such Awards, as determined by the Board or its delegate,
shall be paid out in cash in an amount based on the change in control price within a reasonable time
subsequent to the change in control, subject to the approval of the TSXV.

Notwithstanding the foregoing, no cancellation, acceleration of vesting, lapsing of restrictions or payment
of an Award shall occur with respect to any Award if the Board or its delegate reasonably determines in
good faith prior to the occurrence of a change of control that such Award shall be honoured or assumed, or
new rights substituted therefor by any successor to the Corporation or an affiliate.
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Assignability

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

Amendment
The Incentive Plan contains a formal amendment procedure. The Board may amend certain terms of the
Incentive Plan without requiring the approval of the Shareholders, unless specifically required by the

TSXV. Amendments not requiring shareholder approval include, without limitation:

. making any amendments to the general vesting provisions of any Award, including accelerating
the expiry date of an Award,

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

. making any amendments to add covenants or obligations of the Corporation for the protection
of participants;

. amending provisions relating to the administration of the Incentive Plan;

. making "housekeeping" amendments, such as those necessary to cure errors or ambiguities

contained in the Incentive Plan;

. effecting amendments necessary to comply with the provisions of applicable laws; or

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

Shareholder approval is, however, required to make the following amendments:
. increasing the number of Common Shares issuable under the Incentive Plan;

. An increase to the limit on the number of Common Shares issued or issuable under the
Incentive Plan to insiders of the Corporation;

. extending the term of any Award beyond the expiry of the original term of the Award (other
than as otherwise permitted hereunder in relation to a Blackout Period or otherwise);

. reducing the exercise price of an Option awarded to an insider or cancelling and replacing
Options awarded to an insider with Options with a lower exercise price;

. amending the class of Eligible Persons which would have the potential of broadening or
increasing participation in the Incentive Plan by insiders;

. amending the formal amendment procedures of the Incentive Plan; and
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. making any amendments to the Incentive Plan required to be approved by the Shareholders
under applicable law.

Approval

The Incentive Plan is considered a fixed number plan and has been drafted to comply with the policies of
the TSXV as they exist at the date of this Circular. In accordance with the rules and policies of the TSXV,
the Incentive Plan must receive approval of the Shareholders at the time it is implemented and any time the
number of Common Shares reserved for issuance under the plan is amended.

Accordingly, at the Meeting, Shareholders will be asked to consider and, if deemed advisable, pass, with
or without variation, the following ordinary resolution approving the adoption by the Corporation of the
Incentive Plan (the "Incentive Plan Resolution") as follows:

"BE IT RESOLVED AS AN ORDINARY RESOLUTION THAT:

1. the omnibus equity incentive plan of the Corporation previously approved by the
board of directors of the Corporation, as set out in Schedule "C" to the
Corporation's management information circular dated October 29, 2020, be and is
hereby confirmed, ratified, and approved in replacement of all other equity
incentive plans of the Corporation; and

2. any officer or director of the Corporation be and is hereby authorized, subject to
the approval of the applicable regulatory authorities, for and on behalf of the
Corporation, to execute and deliver all documents and instruments and to take such
other actions as they may determine to be necessary or desirable to implement this
Control Person Resolution and the matters authorized here, such determination to
be conclusively evidenced by the execution and delivery of any such documents
or instruments and the taking of any such actions."

The confirmation and approval of the Incentive Plan must be approved by ordinary resolution of the
Shareholders. To pass, an ordinary resolution of the Shareholders requires the affirmative vote of not less
than half of the votes cast by the Shareholders present at the Meeting in person or by proxy. The Board
recommends that the Sharcholders vote FOR the Incentive Plan Resolution.

The persons named in the form of proxy accompanying this management information circular intend
to vote FOR the Incentive Plan Resolution as set forth above, unless the shareholder of the
Corporation who has given such proxy has directed that the Common Shares represented by such
proxy be voted against the Incentive Plan Resolution.

OTHER BUSINESS

Management is not aware of any matters to come before the Meeting other than those set forth in the Notice
of Meeting. If any other matter properly comes before the Meeting, it is the intention of the persons named
in the form of proxy accompanying this management information circular to vote the shares represented
thereby in accordance with their best judgment on such matter.
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INTEREST OF CERTAIN PERSONS IN MATTERS TO BE ACTED UPON

Other than the election of directors and the approval of the Incentive Plan and as otherwise set forth herein,
management of the Corporation is not aware of any material interest, direct or indirect, by way of beneficial
ownership of securities or otherwise, of any person who has been a director or executive officer of the
Corporation at any time since the beginning of the Corporation's last financial year, or of any associate or
affiliate of any such persons, in any matter to be acted upon at the Meeting.

STATEMENT OF EXECUTIVE COMPENSATION

The purpose of this Statement of Executive Compensation is to provide information about the Corporation's
philosophy, objectives and processes regarding executive compensation. This disclosure is intended to
communicate the compensation provided to each of the Chief Executive Officer ("CEQ"), the Chief
Financial Officer ("CFO"), the most highly compensated executive officer of the Corporation, if any, whose
individual total compensation was more than $150,000 for the year ended December 31, 2019 (collectively,
the "Named Executive Officers" or "NEOs"). At December 31, 2019, the Named Executive Officers of
the Corporation were Dominic Mansour (CEO), Steven Prowse (former CFO and Corporate Secretary), and
Steven Prowse (CFO and Corporate Secretary). At December 31, 2019, the directors of the Corporation
were Dominic Mansour, Steven Prowse, James Ryan, Paul Pathak, and Rob Godfrey. Mark Munger ceased
to be a director of the Corporation effective as of August 2, 2019.

Director and Named Executive Officer Compensation, Excluding Compensation Securities
The following table sets forth the compensation paid to the Corporation's Named Executive Officers and
directors for the two most recent 12-month periods of the Corporation. During the most recent financial

year, the Corporation changed its fiscal year-end from March 31 to December 31:

Summary Compensation Table

Non-equity incentive plan
compensation (CS$)
Option-
Based Annual Long-Term | All Other Total
Name and Awards Incentive Incentive Compensat | Compensat
position Period Salary (C$) (C$)® Plan (C$) Plan (C$) ion (C$) ion (C$)
Year ended
.. December 508,350 513,771 Nil Nil 47,608 1,069,729
Dominic
31,2019
Mansour
Director and
CEO Year ended
December 9,971 1,066,578 Nil Nil 798 1,077,346
31,2018
Year ended
December 41,186 84,340 Nil Nil 372 125,898
31,2019
Steven Prowse(!)
CFO and Director
Year ended
December Nil Nil Nil Nil Nil Nil
31,2018
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Name and
position

Period

Salary (C$)

Option-
Based
Awards
(C$)®

Non-equity incentive plan
compensation (C$)

Annual
Incentive
Plan (C$)

Long-Term
Incentive
Plan (C$)

All Other
Compensat
ion (C$)

Total
Compensat
ion (C$)

James Ryan
Director

Year ended
December
31,2019

60,001

146,916

Nil

Nil

Nil

206,917

Year ended
December
31,2018

Nil

Nil

Nil

Nil

Nil

Nil

Paul Pathak
Director

Year ended
December
31,2019

69,446

146,916

Nil

Nil

Nil

216,362

Year ended
December
31,2018

Nil

Nil

Nil

Nil

Nil

Nil

Rob Godfrey
Director

Year ended
December
31,2019

33,475

12,049

Nil

Nil

Nil

45,524

Year ended
December
31,2018

Nil

Nil

Nil

Nil

Nil

Nil

Akshay Kumar()
Former Director
and CFO

Year ended
December
31,2019

302,733

58,209

Nil

Nil

26,232

387,174

Year ended
December
31,2018

5,816

519,785

Nil

Nil

465

526,067

Mark Munger®
Former Director

Year ended
December
31,2019

Nil

Nil

Nil

Nil

Nil

Nil

Year ended
December
31,2018

Nil

62,103

Nil

Nil

Nil

62,103

Jae Chalfin®
Former Director

Year ended
December
31,2019

18,575

Nil

Nil

Nil

267,671

286,246

Year ended
December
31,2018

302,733

Nil

Nil

Nil

1,215

303,733
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Non-equity incentive plan
compensation (C$)
Option-
Based Annual Long-Term | All Other Total
Name and Awards Incentive Incentive Compensat | Compensat
position Period Salary (C$) (C9® Plan (C$) Plan (C$) ion (C$) ion (C$)
Year ended
December 16,619 Nil Nil Nil 266,693 283,313
Nick Thain® 31,2019
Former Director
and CEO Year ended
December 302,733 Nil Nil Nil 1,215 303,948
31,2018
Year ended
December Nil Nil Nil Nil Nil Nil
31,2019
Marvin Igelman®
Former Director
Year ended
December 204,167 Nil Nil Nil Nil 204,167
31,2018
Year ended
December Nil Nil Nil Nil Nil Nil
Michael 31,2019
Galloro®
Former Director Year ended
December Nil 62,103 Nil Nil Nil 62,103
31,2018
Notes:

1. Mr. Kumar was replaced as CFO by Mr. Prowse on November 13, 2019.
The Corporation announced the resignation of Mark Munger from the Board effective as of August 2, 2019.
The Corporation announced the resignations of Messrs. Thain and Chalfin from the Board on January 28, 2019.

The Corporation announced the resignations of Messrs. Igelman and Galloro from the Board on March 14, 2019.

A

Option-Based Awards in the form of Stock Options are measured at fair-value on the date of grant using the Black-Scholes model.
DSUs are valued by measuring the volume weighted average trading price of the Common Shares on the TSXV for five consecutive
trading days immediately preceding the date of grant.
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Director and Named Executive Officer Stock Options and Other Compensation Securities

The following table disclose all compensation securities granted or issued to each director and NEO by the
Corporation in the year ended December 31, 2019 for services provided to the Corporation:

Compensation Securities

Number of
compensation Closing
securities, price of Closing
number of security or price of
underlying Date Issue, underlying | security or
securities, of conversion security on | underlying
Name and Type of and issue or exercise date of security at
position compensation | percentage of or price grant year end Expiry
security class grant (%) (%) (%) Date
DSU(® 2,180,000/ | December N/AU® $0.23 $0.24 N/A
2,180,000 20,2019
D9minic Mansour (2.73%)
Director and CEO Stock Option 700,000 December $0.23 $0.23 $0.24 December 19,
(0.88%) 20,2019 2024
Steven Prowse) Stock Option 500,0000 March 15, $0.56 $0.56 $0.24 March 14, 2024
CFO and Director (0.63%) 2019
Stock Option 100,000 December $0.23 $0.23 $0.24 December 19,
(0.13%) 20,2019 2024
James Ryan
Director DSU (19 100,000 / March 15, N/A( $0.56 $0.24 N/A
100,000 2019
(0.13%)
Paul Pathak Nil Nil Nil Nil Nil Nil Nil
Director Nil Nil Nil Nil Nil Nil Nil
Rob Godfiey Nil Nil Nil Nil Nil Nil Nil
Director Nil Nil Nil Nil Nil Nil Nil
Notes:

1. At December 31, 2019, Mr. Mansour held 500,000 Stock Options and 3,180,000 DSUs, of which 2,180,000 DSUs were
issued in the twelve-month period to December 31, 2019. The Stock Options vest quarterly over three years in equal
tranches.

2. At December 31, 2019, Mr. Prowse held 700,000 Stock Options issued in the twelve-month period to December 31,
2019. These Options vest quarterly over three years in equal tranches.

3. AtDecember 31, 2019, Mr. Ryan held 500,000 Stock Options issued in the twelve-month period to December 31, 2019.
These Options vest quarterly over three years in equal tranches.

4. At December 31, 2019, Mr. Pathak held 500,000 Stock Options issued in the twelve-month period to December 31,
2019. These Options vest quarterly over three years in equal tranches.

5. At December 31, 2019, Mr. Godfrey held 100,000 Stock Options issued in the twelve-month period to December
31,2019. These Options vest quarterly over three years in equal tranches.

6. At December 31, 2019, Mr. Kumar held 350,000 Stock Options and 500,000 DSUs, of which 100,000 DSUs were issued
in the twelve-month period to December 31,2019.

7. AtDecember 31, 2019, Mr. Munger held 100,000 Stock Options. These Options vest quarterly over three years in equal
tranches with an exercise price of $0.56 and expire one-year after his resignation.

8. AtDecember 31,2019, Mr. Chalfin held 100,000 Stock Options. These Options were fully vested with an exercise price
of $1.90 and expire one-year after his resignation.

9. At December 31, 2019, Mr. Thain held 100,000 Stock Options. These Options were fully vested with an exercise price
of $1.90 and expire one-year after his resignation.

10. At December 31, 2019, Mr. Igelman held 800,000 Stock Options exercisable at a price of $1.90. Mr. Igelman’s Options
expire one-year after his resignation.

11. At December 31, 2019, Mr. Galloro held 100,000 Stock Options. These Options were vested in full upon resignation
and expire one-year after his resignation.

12.  The Corporation announced the resignation of Mr. Prowse from the Board of Directors on May 14, 2020.
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13.  The Corporation announced the resignation of Mr. Munger from the Board of Directors on August 2, 2019.

14.  The Corporation announced the resignation of Messrs. Thain and Chalfin from the Board of Directors on January 29,
2019.

15.  The Corporation announced the resignation of Messrs. Igelman and Galloro from the Board of Directors on March 14,
2019.

16. A participant in the DSU plan is entitled to redeem their DSUs during the period commencing on the business day
immediately following their termination date for a period of 90 days. Upon redemption the holder of the DSU may elect
to receive: (i) a cash payment equal to the number of DSUs credited to the participant’s account as of the termination
date multiplied by the share price on the termination date; (i) Common Shares purchased on the participant’s behalf on
the open market by a broker; or (iii) a percentage of the number of DSUs paid out in cash and the remaining percentage
of the DSUs paid out as Common Shares or purchased on the participant’s behalf on the open market by a broker.

No Options or other compensation securities were exercised by NEOs or directors in the year ended No
Options or other compensation securities were exercised by NEOs or directors in the year ended December
31,2019.

Stock option plans and other incentive plans
Option Plan

On September 9, 2013, the shareholders of the Corporation approved and adopted the Option Plan for
directors, officers, employees and consultants, pursuant to which 20% of the then issued and outstanding
Common Shares as of the date of approval were available for purchase upon the exercise of options awarded
by the Corporation, including options previously awarded and outstanding under the former stock option
plans.

For a full description of the terms of the Option Plan, please see the section entitled "Information
Concerning the Company — Description of Capital Structure — BKD Option Plan" in the Corporation's
management information circular dated as of September 24, 2018, which is filed under the Corporation's
SEDAR profile at www.sedar.com.

If Options expire or otherwise terminate for any reason without having been exercised, the number of
Common Shares in respect of the expired or terminated Options will again be available for the purposes of
the Option Plan.

The Option Plan may be terminated by the Board at any time, but such termination will not alter the terms
or conditions of any options awarded prior to the date of such termination. Any Options outstanding when
the Option Plan is terminated will remain in effect until they are exercised or expire or are otherwise
terminated in accordance with the provisions of the Option Plan.

DSU Plan

On November 9, 2018, Shareholders adopted a deferred share unit plan (the "DSU Plan") which the
Corporation believes promotes its interests by attracting and retaining qualified persons to serve as officers
and directors and to afford such participants in the DSU Plan an opportunity to receive a portion of their
compensation for serving as a director or officer of the Corporation in the form of securities of the
Corporation.

Capitalized terms used herein in this section and not otherwise defined shall have the meanings given to
them in the DSU Plan. The full text of the DSU Plan is available at Schedule J to the Corporation's
management information circular dated as of September 24, 2018, which is filed under the Corporation's
SEDAR profile at www.sedar.com.
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The DSU Plan may be terminated by the Board at any time, but such termination will not alter the terms or
conditions of any options awarded prior to the date of such termination. Any DSUs outstanding when the
DSU Plan is terminated will remain in effect until they are exercised or expire or are otherwise terminated
in accordance with the provisions of the DSU Plan.

Employment, Consulting and Management Agreements

The following is a description of material provisions of consulting agreements and employment agreements
of executive officers of the Corporation.

Richard Carter (Non-Executive Chairman and Director)

On September 30, 2020, the Corporation entered into a consulting agreement with Richard Carter (the
"Consulting Agreement"). Under the terms of the Consulting Agreement, Mr. Carter will provide general
support to the Chief Executive Officer of the Corporation with a particular focus on developing and
implementing the Corporation's U.S. Strategy and is entitled to receive US$25,000 per month for his
services. The Consulting Agreement further sets out that Mr. Carter will receive 30 days' notice prior to the
termination of the Consulting Agreement by the Corporation, In such event, Mr. Carter shall be entitled to
his prorated monthly fees until the end of the notice period but shall have no further claim against the
Corporation in respect of such termination. Mr. Carter will also be entitled to participate in the Incentive
Plan.

Adam Arviv (CEO)

On September 30, 2020, the Corporation entered into a binding letter agreement with Adam Arviv (the
"CEO Agreement") to act as interim Chief Executive Officer for an initial term of 12 months, with the
ability to extend the term at one-month increments at the option of the Corporation. Under the terms of the
CEO Agreement, Mr. Arviv is entitled to receive $33,333 per month for his services. If the term of the CEO
Agreement is exte