FORM 51-102F3
MATERIAL CHANGE REPORT
Item 1.

Name and Address of Company
Appreciated Media Holdings Inc. (the “Company”)
510 W Georgia St Suite 1800,
Vancouver, BC V6B 0M3

Item 2.

Dates of Material Changes
December 8, 2020

Item 3.

News Release
A news release was disseminated through Newsfile Corp. on December 9, 2020 and filed
on SEDAR.

Item 4.

Summary of Material Changes
On December 8, 2020, Stephen Brown resigned as a director of the Company. In
connection with Mr. Brown’s departure, the Company has agreed to return to Brown’s
holding company the Appreciated Music assets acquired by the Company in May 2020.
Moreover, Mr. Brown has agreed to (i) surrender for cancellation 425,000 common shares
in the capital of the Company and 200,000 stock options, (ii) forgive and release
approximately $1,000,000 owed by the Company to Brown and (iii) assist and guarantee
the repayment of $150,000 owing by the Company to its principal creditor, Amcomri GP
BVI Limited.

Item 5.

Full Description of Material Change

5.1

Full Description of Material Change
On December 8, 2020, Stephen Brown resigned as a director of the Company. In
connection with Mr. Brown’s departure, the Company has agreed to return to Brown’s
holding company the Appreciated Music assets acquired by the Company in May 2020.
Moreover, Mr. Brown has agreed to (i) surrender for cancellation 425,000 common shares
in the capital of the Company (each a “Common Share”) and 200,000 stock options (each
a “Option”), (ii) forgive and release approximately $1,000,000 owed by the Company to
Brown and (iii) assist and guarantee the repayment of $150,000 owing by the Company to
its principal creditor, Amcomri GP BVI Limited (collectively with the disposition of the
Appreciated Music Assets, the “Connected Transactions”).
Pursuant to Multilateral Instrument 61-101 – Protection of Minority Security Holders in
Special Transactions (“MI 61-101”), the Connected Transactions constitutes a “related
party transaction” because Stephen Brown was a director of the Company at the time the
Connected Transactions were agreed to.
The following supplementary information is provided in accordance with Section 5.2 of MI
61-101 in respect of the Connected Transactions:
(a) a description of the transaction and its material terms:
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See item 5.1 above. In addition, each of the Company and Mr. Brown have provided
customary releases and Mr. Brown has agreed to provide, without additional consideration,
ongoing support to the Company and agreed not to interfere with the Company’s business.
(b) the purpose and business reasons for the transaction:
The Company believed that the Connected Transactions could bolster its financial position
and minimize certain risks by agreeing to, inter alia, divest of the assets described above,
extinguish certain of its debts and reduce its outstanding share capital.
(c) the anticipated effect of the transaction on the issuer’s business and affairs:
The Company’s outstanding Common Shares will be reduced by approximately 425,000
shares (625,000 on a diluted basis) and its indebtedness will be reduced by approximately
$1,200,000.
(d) a description of:
(i) the interest in the transaction of every interested party and of the related parties and
associated entities of the interested parties:
Stephen Brown, a director of the Company at the time the Connected Transactions were
agreed to, is an interested party as he was, at such time, a related party to the Company
and he (or his wholly owned holding Company) is receiving the Appreciated Music assets
and agreeing to surrender the securities and release and guarantee the debts all as
described herein.
(ii) the anticipated effect of the transaction on the percentage of securities of the issuer, or
of an affiliated entity of the issuer, beneficially owned or controlled by each person or
company referred to in subparagraph (i) for which there would be a material change in that
percentage:
To the knowledge of the Company, Mr. Brown beneficially owned or controlled 425,000
Common Shares and 200,000 Options prior to the Connected Transactions, representing
approximately 1.0% (1.5% on a partially diluted basis). Following the Connected
Transactions, Mr. Brown will cease to hold any securities of the Company.
(e) unless this information will be included in another disclosure document for the
transaction, a discussion of the review and approval process adopted by the board of
directors and the special committee, if any, of the issuer for the transaction, including a
discussion of any materially contrary view or abstention by a director and any material
disagreement between the board and the special committee:
The board of directors of the Company (the “Board”) was advised by its legal counsel that
the Connected Transaction, if consummated, would constitute a “related party transaction”
for the purposes of MI 61-101. In connection with the Connected Transaction and other
related matters, the Board formed a special committee comprised of two independent
directors. After detailed discussions concerning the benefits and risks of the Connected
Transactions and certain related matters (including the effect on the Company’s financial
position and ongoing strategy), the Special Committee recommended to the Board that it
approve the agreement giving rise to the Connected Transactions. The Board, with interest
parties abstaining, then approved the Connected Transactions.
(f) a summary in accordance with section 6.5 of MI 61-101, of the formal valuation, if any,
obtained for the transaction, unless the formal valuation is included in its entirety in the
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material change report or will be included in its entirety in another disclosure document for
the transaction:
Not applicable.
(g) disclosure, in accordance with section 6.8 of MI 61-101, of every prior valuation in
respect of the issuer that related to the subject matter of or is otherwise relevant to the
transaction:
(i) that has been made in the 24 months before the date of the material change report:
Not applicable.
(ii) the existence of which is known, after reasonable enquiry, to the issuer or to any director
or officer of the issuer:
Not applicable.
(h) the general nature and material terms of any agreement entered into by the issuer, or
a related party of the issuer, with an interested party or a joint actor with an interested party,
in connection with the transaction:
See Item 5.1 above.
(i) disclosure of the formal valuation and minority approval exemptions, if any, on which the
issuer is relying under sections 5.5 and 5.7 of MI 61-101 respectively, and the facts
supporting reliance on the exemptions:
The Company relied on the exemption from the formal valuation requirement of MI 61-101
pursuant to section 5.5(b) of MI 61-101 as no securities of the Company are listed or quoted
for trading on the Toronto Stock Exchange, Aequitas NEO Exchange Inc., the New York
Stock Exchange, the American Stock Exchange, the NASDAQ Stock Market or any other
stock exchange outside of Canada and the United States other than the Alternative
Investment Market of the London Stock Exchange or the PLUS markets operated by PLUS
Markets Group plc.
Additionally, the Company relied on the exemption from obtaining minority shareholder
approval in connection with the Connected Transactions pursuant to section 5.7(1)(e) of
MI 61-101 as the Board (including all of the independent directors of the Company)
determined (i) the Company is in serious financial difficulty, (ii) the Connected Transactions
are designed to improve the financial position of the Company, and (iii) the terms of the
Connected Transactions are reasonable in the circumstances.
As the Connected Transactions were agreed to at the time of Mr. Browns resignation and
contemplate completion during the first weeks of December, the Company could not file
this material change report at least 21 days before the expected date of closing each of
the Connected Transactions. For these reasons the shorter period is reasonable and
necessary.
5.2

Disclosure for Restructuring Transactions
Not applicable.
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Item 6.

Reliance on Subsection 7.1(2) of National Instrument 51-102
Not applicable.

Item 7.

Omitted Information
None.

Item 8.

Executive Officer
Larry Howard, Interim Chief Financial Officer
+353 87 6868 255

Item 9.

Date of Report
December 18, 2020.

