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PLAYGON

NOTICE OF ANNUAL GENERAL AND SPECIAL MEETING OF SHAREHOLDERS

NOTICE IS HEREBY GIVEN that an annual general and special meeting (the “Meeting”) of holders (the
“Shareholders”) of common shares (the “Shares”) in the capital of Playgon Games Inc. (“Playgon” or the
“Corporation”) will be held on October 8, 2021 at 10:00 a.m. (Vancouver time), for the following purposes:

(a) to receive the audited consolidated financial statements of Playgon for the financial year ended
December 31, 2020, together with the report of the auditor thereon;

(b) to elect the directors of Playgon for the ensuing year;

(c) to appoint D&H Group LLP as the auditor of Playgon for the ensuing year and to authorize the
directors of Playgon to fix the remuneration of such auditor;

(d) to consider and, if deemed advisable, to pass, with or without variation, an ordinary resolution
providing the required annual approval of the Corporation’s 10% “rolling” stock option plan; and

(e) to transact such other business as may properly be brought before the Meeting.

The board of directors (the “Board”) has fixed August 13, 2021 as the record date (the “Record Date”) for
determining the Shareholders who are entitled to receive notice of and vote at the Meeting. Only Shareholders whose
names have been entered in the registers of the Corporation as at the close of business on the Record Date will be
entitled to receive notice of and vote at the Meeting.

In an effort to mitigate the risks associated with COVID- 19, although we plan to hold an in-person meeting,
we are inviting Shareholders to listen in at the Meeting by dialing in to our conference line at: 1-866-279-9198
(conference number 5728885). Participants should dial in at least 10 minutes prior to the scheduled start time
and ask to join the call. Shareholders will have an equal opportunity to listen in at the Meeting through this
method regardless of their geographic location. We will also take additional precautionary measures in relation
to the physical Meeting, limiting access to essential personnel, registered Shareholders and proxy holders
entitled to attend and vote at the Meeting. We highly recommend Shareholders vote their Shares prior to the
Meeting as Shareholders will not be able to vote by telephone during the Meeting if joining on the conference
line referenced above.

Voting

All Shareholders may attend the Meeting in or person or be represented by proxy. Shareholders who do not plan on
attending the Meeting in person are requested to complete, date and sign the enclosed form of proxy and return it in
the envelope provided. A proxy or voting instruction form will not be valid unless it is delivered to the Corporation’s
registrar and transfer agent, Computershare Investor Services Inc., Proxy Department, by any of the following
methods: by mail addressed to 8th Floor, 100 University Avenue, Toronto, Ontario, M5J 2Y1; by fax within North
America to 1-866- 249-7775 and outside North America to (312) 588-4290; by telephone to 1-866-732-VOTE (8683)
for registered Shareholders and (312) 588-4291 for international Shareholders; or online at www.investorvote.com
not less than 48 hours, excluding Saturdays, Sundays and holidays, prior to the time of the Meeting or any adjournment
thereof.

A “beneficial” or “non-registered” Shareholder will not be recognized directly at the Meeting for the purposes of
voting Shares registered in the name of his/her/its broker; however, a beneficial Shareholder may attend the Meeting
as proxyholder for the registered Shareholder and vote the Shares in that capacity. Only Shareholders as of the Record
Date are entitled to receive notice of and vote at the Meeting.
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If you are a non-registered objecting beneficial owner of Shares and have received these materials through your broker,
custodian, nominee or other intermediary, please complete and return the voting instruction form provided to you by
your broker, custodian, nominee or other intermediary in accordance with the instructions provided therein.
Shareholders are reminded to review the Circular before voting.
Dated at Vancouver, British Columbia this 10™ day of September, 2021.

BY ORDER OF THE BOARD

(signed) “Darcy Krogh”
President and Chief Executive Officer
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	(a) the Corporation’s chief executive officer (the “CEO”), including an individual performing functions similar to a CEO;
	(b) the Corporation’s chief financial officer (the “CFO”), including an individual performing functions similar to a CFO;
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	(d) each individual who would be a Named Executive Officer under (c) but for the fact that the individual was not an executive officer of the Corporation and was not acting in a similar capacity, at the end of that financial year.
	Darcy Krogh, President and CEO;
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	Paul Dever, Former CFO and Corporate Secretary. Mr. Dever resigned as CFO and Corporate Secretary of the Corporation on June 30, 2020; and
	Harry Nijjar, CFO.
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	Table of Compensation Excluding Compensation Securities
	(1) Mr. Krogh held 2,300,000 stock options of the Corporation, of which 1,666,668 are vested and exercisable, entitling him to acquire, upon exercise 2,300,000 Shares.
	(2) Mr. Dever held 200,000 stock options of the Corporation entitling him to acquire, upon exercise 200,000 Shares. Mr. Dever resigned as CFO and Corporate Secretary of the Corporation on June 30, 2020, and his stock options expired 90 days following ...
	(3) Mr. Nijjar held 100,000 stock options of the Corporation, all of which are currently unvested, entitling him to acquire, upon exercise 100,000 Shares.
	(4) Mr. Baker held 2,000,000 stock options of the Corporation, all of which are currently unvested, entitling him to acquire, upon exercise 2,000,000 Shares.
	(5) Mr. Ganschow held 3,000,000 stock options of the Corporation, of which 2,000,000 are vested and exercisable, entitling him to acquire, upon exercise 3,000,000 Shares.
	(6) Mr. Penturn held 2,300,000 stock options of the Corporation, of which 1,666,668 are vested and exercisable, entitling him to acquire, upon exercise 2,300,000 Shares.
	(7) Mr. Marrandino held 800,000 stock options of the Corporation, of which 583,333 are vested and exercisable, entitling him to acquire, upon exercise 800,000 Shares.
	(8) Mr. Scott held 200,000 stock options of the Corporation, all fully vested, entitling him to acquire, upon exercise 200,000 Shares.
	(9) Mr. Meretsky held 350,000 stock options of the Corporation, of which 233,334 are vested and exercisable, entitling him to acquire, upon exercise 233,334 Shares.
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	(1) To be eligible for the issuance of a stock option under the Option Plan an optionee must either be a director, employee (including an officer) or consultant of the Corporation or any subsidiary of the Corporation or a company owned by an employee,...
	(2) The options granted pursuant to the Option Plan will be exercisable at a price which is not lower than the market value of the Corporation’s Shares at the time the option is granted less any applicable discounts permitted by the applicable regulat...
	(3) Options granted under the Option Plan will be granted for a term not to exceed ten years from the date of their grant. All options will terminate on the earlier of the expiry of their term and the date of termination of an Option Holder’s employme...
	(4) The Corporation’s Board may, at their discretion, impose vesting provisions on options granted under the Option Plan. Notwithstanding any vesting schedule to which options are subject, options shall cease to vest immediately if the employment or e...
	(5) Options will also be non-assignable and non-transferable; provided that they will be exercisable by an Option Holder’s legal heirs or personal representatives, subject to the expiry date of such option, for up to 12 months following the death or t...
	(6) The number of Shares of the Corporation reserved for issuance to any one person on a yearly basis cannot exceed 5% of the number of issued and outstanding Shares of the Corporation at the time of the grant of options, unless the Corporation has ob...
	(7) In the event that the expiration date of options granted under the Option Plan falls in a period during which the Corporation has imposed a restriction on its directors, officers, employees and consultants from trading in securities of the Corpora...
	(8) If a material alteration in the capital structure of the Corporation occurs as a result of a consolidation, subdivision, conversion, exchange, reclassification or otherwise, the Board shall make adjustments to the Option Plan and to the options th...
	(9) The Board may amend the terms of the Option Plan or the terms and conditions of any option thereafter to be granted, subject to approval of any stock exchange on which the Corporation is listed, provided that where such amendment relates to an exi...
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	parties who are entitled to participate in the Option Plan;
	the exercise price for each stock option granted, subject to the provision that the exercise price cannot be lower than the prescribed discount permitted by the TSXV from the market price on the date of grant;
	the date on which each option is granted;
	the vesting period, if any, for each stock option;
	the other material terms and conditions of each stock option grant; and
	any re-pricing or amendment to a stock option grant.
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	1 Mandate
	2 Mandate
	2.1 Independence
	2.2 Expertise of Committee Members

	3 Meetings
	4 Roles and Responsibilities
	4.1 External Audit
	(a) recommend to the Board the external auditor to be nominated by the Shareholders for the purpose of preparing or issuing an auditor’s report or performing other audit, review or attest services for the Corporation;
	(b) review (by discussion and enquiry) the external auditors’ proposed audit scope and approach;
	(c) review the performance of the external auditors and recommend to the Board the appointment or discharge of the external auditors;
	(d) review and recommend to the Board the compensation to be paid to the external auditors; and (e) review and confirm the independence of the external auditors by reviewing the non-audit services provided and the external auditors’ assertion of their...

	4.2 Internal Control
	4.3 Financial Reporting
	(a) review significant accounting and financial reporting issues, especially complex, unusual and related party transactions; and
	(b) review and ensure that the accounting principles selected by management in preparing financial statements are appropriate.
	(c) review the draft annual financial statements and provide a recommendation to the Board with respect to the approval of the financial statements;
	(d) meet with management and the external auditors to review the financial statements and the results of the audit, including any difficulties encountered; and
	(e) review management’s discussion & analysis respecting the annual reporting period prior to its release to the public.
	(f) review and approve the interim financial statements prior to their release to the public; and
	(g) review management’s discussion & analysis respecting the interim reporting period prior to its release to the public.
	(h) where reasonably possible, review and approve all public disclosure, including news releases, containing financial information, prior to its release to the public.

	4.4 Non-Audit Services
	(a) The audit committee may delegate to one or more independent members of the audit committee the authority to approve non-audit services, provided any non-audit services approved in this manner must be presented to the audit committee at its next sc...
	(b) The audit committee may satisfy the requirement for the pre-approval of non-audit services if:
	(i) the aggregate amount of all non-audit services that were not pre-approved is reasonably expected to constitute no more than five per cent of the total amount of fees paid by the Corporation and its subsidiaries to the external auditor during the f...
	(ii) the services are brought to the attention of the audit committee and approved, prior to the completion of the audit, by the audit committee or by one or more of its members to whom authority to grant such approvals has been delegated.

	(c) The audit committee may also satisfy the requirement for the pre-approval of non-audit services by adopting specific policies and procedures for the engagement of non-audit services, if:
	(i) the pre-approval policies and procedures are detailed as to the particular service;
	(ii) the audit committee is informed of each non-audit service; and
	(iii) the procedures do not include delegation of the audit committee’s responsibilities to management.


	4.5 Other Responsibilities
	(a) establish procedures for the receipt, retention and treatment of complaints received by the Corporation regarding accounting, internal accounting controls, or auditing matters;
	(b) establish procedures for the confidential, anonymous submission by employees of the Corporation of concerns regarding questionable accounting or auditing matters;
	(c) ensure that significant findings and recommendations made by management and external auditor are received and discussed on a timely basis;
	(d) review the policies and procedures in effect for considering officers’ expenses and perquisites;
	(e) perform other oversight functions as requested by the Board; and
	(f) review and update this Charter and receive approval of changes to this Charter from the Board.

	4.6 Reporting Responsibilities

	5 Resources and Authority of the Audit Committee
	(a) engage independent counsel and other advisors as it determines necessary to carry out its duties;
	(b) set and pay the compensation for any advisors employed by the audit committee; and
	(c) communicate directly with the internal and external auditors.

	6 Guidance – Roles & Responsibilities
	6.1 Internal Control
	(a) evaluate whether management is setting the goal of high standards by communicating the importance of internal control and ensuring that all individuals possess an understanding of their roles and responsibilities;
	(b) focus on the extent to which external auditors review computer systems and applications, the security of such systems and applications, and the contingency plan for processing financial information in the event of an IT systems breakdown; and
	(c) gain an understanding of whether internal control recommendations made by external auditors have been implemented by management.

	6.2 Financial Reporting General
	(a) review significant accounting and reporting issues, including recent professional and regulatory pronouncements, and understand their impact on the financial statements; and
	(b) ask management and the external auditors about significant risks and exposures and the plans to minimize such risks; and
	(c) understand industry best practices and the Corporation’s adoption of them. Annual Financial Statements
	(d) review the annual financial statements and determine whether they are complete and consistent with the information known to committee members, and assess whether the financial statements reflect appropriate accounting principles in light of the ju...
	(e) pay attention to complex and/or unusual transactions such as restructuring charges and derivative disclosures;
	(f) focus on judgmental areas such as those involving valuation of assets and liabilities, including, for example, the accounting for and disclosure of loan losses; warranty, professional liability; litigation reserves; and other commitments and conti...
	(g) consider management’s handling of proposed audit adjustments identified by the external auditors; and
	(h) ensure that the external auditors communicate all required matters to the committee.
	(i) be briefed on how management develops and summarizes interim financial information, the extent to which the external auditors review interim financial information;
	(j) meet with management and the auditors, either telephonically or in person, to review the interim financial statements; and
	(k) to gain insight into the fairness of the interim statements and disclosures, obtain explanations from management on whether:
	(i) actual financial results for the quarter or interim period varied significantly from budgeted or projected results;
	(ii) changes in financial ratios and relationships of various balance sheet and operating statement figures in the interim financials statements are consistent with changes in the Corporation’s operations and financing practices;
	(iii) generally accepted accounting principles have been consistently applied;
	(iv) there are any actual or proposed changes in accounting or financial reporting practices;
	(v) there are any significant or unusual events or transactions;
	(vi) the Corporation’s financial and operating controls are functioning effectively;
	(vii) the Corporation has complied with the terms of loan agreements, security indentures or other financial position or results dependent agreement; and
	(viii) the interim financial statements contain adequate and appropriate disclosures.


	6.3 Compliance with Laws and Regulations
	(a) periodically obtain updates from management regarding compliance with this policy and industry “best practices”;
	(b) be satisfied that all regulatory compliance matters have been considered in the preparation of the financial statements; and
	(c) review the findings of any examinations by securities regulatory authorities and stock exchanges.

	6.4 Other Responsibilities
	(a) review, with the Corporation’s counsel, any legal matters that could have a significant impact on the Corporation’s financial statements.



