APPRECIATED MEDIA HOLDINGS INC.
(the “Corporation”)
1800 – 510 West Georgia Street
Vancouver, BC V6B 0M3
FORM 58-101F2 - CORPORATE GOVERNANCE DISCLOSURE (Venture Issuers)
This Corporate Governance Disclosure (Venture Issuers) is dated July 22, 2021 and is presented by the
management of the Corporation in accordance with Form 58-101F2 – Corporate Governance Disclosure
(Venture Issuers) of National Instrument 58-101 – Disclosure of Corporate Governance Practices (“NI 58101”).
1.

Statement of Corporate Governance Matters

Corporate governance relates to the activities of the board of directors of the Corporation (the “Board”),
the members of which are elected by and accountable to the shareholders, and accounts for the role of
management who are appointed by the Board and charged with the day to day management of the
Corporation. The Board and senior management consider good corporate governance to be central to the
effective and efficient operation of the Corporation.
National Policy 58-201 – Corporate Governance Guidelines sets out guidelines for effective corporate
governance (the “Guidelines”). The Guidelines address matters such as the constitution and
independence of corporate boards and the effectiveness and education of board members. NI 58-101
requires the Corporation to disclose annually in its management information circular certain information
concerning its corporate governance practices.
Set out below is a description of the Corporation’s approach to corporate governance.
2.

Board of Directors

The Board is currently comprised of four (4) members Robert Price, Michael Walker, Martin Andrew
(Andy) Lyon and Laurence Howard.
NI 58-101 defines an “independent director” as a director who has no direct or indirect material
relationship with the Corporation. A “material relationship” is in turn defined as a relationship, which could,
in the view of the Board, be reasonably expected to interfere with such member’s independent judgment.
The Board is currently comprised of four members. Two members of the Board have been determined to
be “independent” directors within the meaning of NI 58-101.
Mr. Robert Price and Mr. Laurence Howard are not considered “independent” as the result of their
respective positions as Chief Executive Officer and Chief Financial Officer and Corporate Secretary of the
Corporation. The remaining directors are considered to be independent directors since they are all
independent of management and free from any material relationship with the Corporation. A material
relationship is a relationship which could, in the view of the Board, be reasonably expected to interfere
with the exercise of a member’s independent judgement.
The Board believes that its composition is appropriate and when necessary that it functions independently
of management. To enhance its ability to act independently of management, the members of the Board
may meet in the absence of members of management and the non-independent directors may excuse
such persons from all or a portion of any meeting where a potential conflict of interest arises or where
otherwise appropriate.
3.

Directorships

None of the directors of the Corporation are also directors of other reporting issuers (or the equivalent).
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4.

Orientation and Continuing Education

New directors are briefed on strategic plans, short, medium and long term corporate objectives, business
risks and mitigation strategies, corporate governance guidelines and existing company policies. However,
there is no formal orientation for new members of the Board, and this is considered to be appropriate,
given the Corporation’s size and current level of operations. However, if the growth of the Corporation’s
operations warrants it, it is likely that a formal orientation process will be implemented.
The Board expects management to operate the business of the Corporation’s in a manner that enhances
shareholder value and is consistent with the highest level of integrity. Management is expected to execute
the Corporation’s business plan and to meet performance goals and objectives. To date, the Board has
not adopted a formal written Code of Business Conduct and Ethics (the “Code”). However, the current
limited size of the Corporation’s operations and the small number of officers and employees allow the
independent members of the Board to monitor on an ongoing basis the activities of management and to
ensure that the highest standard of ethical conduct is maintained. Should the Corporation’s operations
grow in size and scope, the Board anticipates that it would then formulate and implement a formal Code.
5.

Nomination of Directors

The Corporation does not have in place a formal process to identify new candidates for Board nomination
or a person responsible for identifying new candidates or that is in the process of identifying new
candidates. Given the direct securities experience of the existing Board, each director will utilize his or her
own judgment in determining whether or not to put forth a person as a candidate for the Board and the
appropriate forum for carrying out this task.
6.

Compensation

The Board is responsible for determining compensation, including compensation for the individual
directors and officers of the Corporation’s, such as the CEO. Given the stage of development of the
Corporation’s, it is not currently envisioned that any of the directors will be paid director’s fees. The Board
determines compensation for the officers of the Corporation, and any consulting or other agreements to
which the Corporation is a party are reviewed on an annual basis.
7.

Other Board Committees

The Board has established an Audit Committee. The Audit Committee is currently composed of the
following three members: Martin Andrew (Andy) Lyon, Michael Walker and Laurence Howard, of which
Messrs. Lyon and Walker are independent directors within the meaning of that term as defined in Section
1.4 of National Instrument 52–110 - Audit Committee (“NI 52–110”). All members of the Audit Committee
are financially literate as required by Part 1.6 of NI 52-110. In addition to other duties, the Audit
Committee reviews all financial statements, annual and interim, intended for circulation among
shareholders and reports upon these to the Board. In addition, the Board may refer to the Audit
Committee other matters and questions relating to the financial position of the Corporation and its
affiliates.
8.

Assessments

Given the current stage of development of the Corporation, the Corporation does not yet have any formal
policies or procedures in place to help ensure that the Board, its committees, and its individual directors
are performing effectively. In the event that the business of the Corporation increases in size and scale,
the Board will determine whether it is appropriate to engage an outside consulting firm to make
recommendations regarding the foregoing. Each of the members of the Board has a direct financial
interest in the Corporation by virtue of being a shareholder or option holder of the Corporation.
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