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November 18, 2021
To the shareholders of Appreciated Media Holdings Inc.:
On behalf of the board of directors (the “Board”) and management of Appreciated Media Holdings Inc.
(“Appreciated”), we are pleased to deliver our management information circular (the “Circular”) for the
annual general and special meeting of shareholders of Appreciated (the “Shareholders”) which will be held
in person at the offices of Norton Rose Fulbright Canada LLP, at 510 West Georgia Street, Suite 1800,
Vancouver, BC, V6B 0M3, on December 17, 2021 at 10:00 a.m. (Vancouver time) (the “Meeting”).
In addition to the customary annual business, at the Meeting, Shareholders will be asked to pass a special
resolution to approve a plan of arrangement pursuant to which, among other things, Appreciated will
consolidate the common shares of Appreciated on the basis of one (1) post-consolidation share for every
twenty-five (25) pre-consolidation shares (or such other consolidation ratio as the Board may determine
reasonable to meet the listing requirements in connection with Appreciated’s listing on Neo Exchange Inc.)
and acquire all of the issued and outstanding ordinary shares of Trinity Pictures Distribution Limited
(“Trinity”), a United Kingdom-based privately-held corporation, from the Trinity shareholders (the “Trinity
Shareholders”) in exchange for 66,666,667 post-consolidation shares (assuming a 25:1 consolidation
ratio) in the capital of Appreciated (the “Arrangement”).
After considering all factors it considered relevant, the Board has determined that the Arrangement
is in the best interests of Appreciated and recommends that Shareholders vote in favour of the
special resolution approving the Arrangement (the “Arrangement Resolution”) set out in Schedule
“A” to the accompanying management information circular (the “Circular”). To become effective, the
Arrangement Resolution must receive the affirmative vote of at least two-thirds (2/3) of the votes cast by
Shareholders present in person or represented by proxy at the Meeting.
The Arrangement will also require approval of a simple majority of the votes cast by the holders of the
common shares in the capital of Appreciated, excluding those common shares required to be excluded for
the purpose of determining if minority approval is obtained pursuant to Multilateral Instrument 61-101 –
Protection of Minority Security Holders in Special Transactions.
The Circular provides a detailed description of the Arrangement and the other matters to be considered at
the Meeting. You are urged to read this information carefully and, if you require assistance, to consult your
own legal, tax, financial and other professional advisors.
A shareholder may attend the Meeting in person or may be represented by proxy. In March 2020, the World
Health Organization declared COVID-19 a pandemic, and the British Columbia government declared a
state of emergency in the same month and introduced plans to reduce public gatherings and non-essential
travel. In light of ongoing concerns related to the spread of COVID-19, shareholders are strongly
encouraged not to attend the Meeting but instead to vote on matters at the Meeting by proxy.
Appreciated will follow the guidance and orders of government and public health authorities regarding
COVID-19, including those restricting the size of public gatherings. To help mitigate the risk of the spread
of COVID-19, the Meeting will be made available by teleconference call, and all shareholders are
encouraged to vote on the matters at the Meeting by proxy, using our management proxyholder(s) to limit
the number of attendees, and to listen to the Meeting by teleconference call. Only registered shareholders,
non-registered shareholders who have followed the procedures described in the Circular and their
respective proxyholders will be entitled to attend the Meeting in person. You should not attend the Meeting
if you or someone with whom you have been in close contact with are experiencing any cold or flu-like
symptoms, or if you or someone with whom you have been in close contact have travelled to/from outside
of Canada within the fourteen (14) days prior to the Meeting.
A shareholder who does not attend the Meeting in person may listen to the Meeting through teleconference
call, commencing at 10:00 a.m. (Vancouver time) on December 17, 2021; however, such shareholders will

not be able to vote or speak at, or otherwise participate in, the Meeting via the teleconference call. The tollfree dial-in number for participants is (877) 205-6682, conference ID: 5158476026. All shareholders
are strongly encouraged to vote prior to the Meeting by any of the means described in the Circular. There
will be no voting via teleconference at the Meeting.
Appreciated may take any additional precautionary measures that it considers necessary in relation to the
Meeting in response to further developments in the COVID-19 outbreak, including: (a) holding the Meeting
virtually or by providing a webcast of the Meeting; (b) hosting the Meeting solely by means of remote
communication; (c) changing the Meeting date and/or changing the means of holding the Meeting; (d)
denying access to persons who exhibit cold or flu-like symptoms or who have or have been in contact with
someone who has travelled outside of Canada within the fourteen (14) days immediately prior to the
Meeting; and (e) such other measures as may be recommended by public health authorities in connection
with gatherings of persons, such as the Meeting. Should we determine that changes to the Meeting are
required, we will announce these changes by news release, which will be filed on SEDAR. Appreciated
recommends that you view its SEDAR profile prior to the Meeting for the most current information.
Appreciated does not intend to prepare or mail amended proxy and Meeting materials if changes are
required to the format of the Meeting.
Anyone who regards their physical attendance at the Meeting as essential is asked to contact
Thomas Moggan at thomas.moggan@nortonrosefulbright.com so that appropriate measures can
be put in place to facilitate physical distancing and other precautions to ensure the health and safety
of all attendees. Attendees who have not registered with Appreciated in advance of the Meeting may
not be allowed into the Meeting.
Your vote and participation in Appreciated’s business is important regardless of the number of Appreciated
shares that you own. Please consult the Circular and the Notice of Meeting which, together, contain all of
the information you need about the Meeting and how to exercise your vote.
Sincerely,
”Robert Price”
Robert Price
Chief Executive Officer
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APPRECIATED MEDIA HOLDINGS INC.
NOTICE OF THE ANNUAL GENERAL AND SPECIAL MEETING OF SHAREHOLDERS
TO BE HELD ON DECEMBER 17, 2021
NOTICE IS HEREBY GIVEN THAT an annual general and special meeting (the “Meeting”) of holders of
common shares of APPRECIATED MEDIA HOLDINGS INC. (the “Corporation” or “Appreciated”) will be
held in person on December 17, 2021 at the offices of Norton Rose Fulbright Canada LLP, at 510 West
Georgia Street, Suite 1800, Vancouver, BC, V6B 0M3, at 10:00 a.m. (Vancouver time) for the following
purposes:
1.

To receive the audited consolidated financial statements of the Corporation for the financial years
ended June 30, 2021, June 30, 2020 and June 30, 2019, together with the respective reports of
the auditor thereon.

2.

To fix the size of the board of directors at seven (7) and to elect Paul McGowan, Robert Price,
Michael Walker, Martin Andrew (Andy) Lyon, Michèle Maheux, Laurence Howard and Alexander
Stojanovic as directors of the Corporation.

3.

To appoint Dale Matheson Carr-Hilton LaBonte LLP, Chartered Professional Accountants, as
auditor of the Corporation for the ensuing year and to authorize the directors to fix the remuneration
of the auditor.

4.

To consider and, if deemed advisable, to pass, with or without variation, an ordinary resolution,
substantially in the form set out in the accompanying management information circular (the
“Circular”), approving, ratifying, and confirming the stock option plan of the Corporation, as more
particularly described in the Circular.

5.

To consider and, if deemed advisable, to pass, with or without variation, a special resolution, the
full text of which is attached as Schedule “A” to the Circular (the “Arrangement Resolution”),
approving, an arrangement pursuant to Division 5 of Part 9 of the Business Corporations Act (British
Columbia) whereby, among other things: (a) all of the issued and outstanding common shares in
the capital of Appreciated will be consolidated on the basis of one (1) post-consolidation common
shares for every twenty-five (25) pre-consolidation common shares of Appreciated (or such other
consolidation ratio as the Board may determine reasonable to meet the listing requirements in
connection with Appreciated’s listing on NEO); and (b) Appreciated will acquire all of the ordinary
shares of Trinity Pictures Distribution Limited (“Trinity”) in exchange for 66,666,667 postconsolidation common shares (assuming a 25:1 consolidation ratio) in the capital of the
Corporation, all as more particularly described in the Circular.

6.

To consider and, if deemed advisable, to pass, with or without variation, an ordinary resolution of
the shareholders of the Corporation authorising the Corporation to make an application to
voluntarily delist the common shares of the Corporation from the TSXV and to apply to list the
Corporation’s common shares on one or more alternative stock exchanges in Canada or the United
States, as more fully described in the Circular.

7.

To transact such further and other business as may properly come before the Meeting or any
adjournment or postponement thereof.

A shareholder may attend the Meeting in person or may be represented by proxy. In March 2020, the World
Health Organization declared COVID-19 a pandemic, and the British Columbia government declared a
state of emergency in the same month and introduced plans to reduce public gatherings and non-essential
travel. In light of ongoing concerns related to the spread of COVID-19, shareholders are strongly
encouraged not to attend the Meeting but instead to vote on matters at the Meeting by proxy.
Appreciated will follow the guidance and orders of government and public health authorities regarding

COVID-19, including those restricting the size of public gatherings. To help mitigate the risk of the spread
of COVID-19, the Meeting will be made available by teleconference call, and all shareholders are
encouraged to vote on the matters at the Meeting by proxy, using our management proxyholder(s) to limit
the number of attendees, and to listen to the Meeting by teleconference call. Only registered shareholders,
non-registered shareholders who have followed the procedures described in the Circular and their
respective proxyholders will be entitled to attend the Meeting in person. You should not attend the Meeting
if you or someone with whom you have been in close contact with are experiencing any cold or flu-like
symptoms, or if you or someone with whom you have been in close contact have travelled to/from outside
of Canada within the fourteen (14) days prior to the Meeting.
A shareholder who does not attend the Meeting in person may listen to the Meeting through
teleconference call, commencing at 10:00 a.m. (Vancouver time) on December 17, 2021; however,
such shareholders will not be able to vote or speak at, or otherwise participate in, the Meeting via
the teleconference call. The toll-free dial-in number for participants is (877) 205-6682, conference
ID: 5158476026. All shareholders are strongly encouraged to vote prior to the Meeting by any of the
means described in the Circular. There will be no voting via teleconference at the Meeting.
Appreciated may take any additional precautionary measures that it considers necessary in relation to the
Meeting in response to further developments in the COVID-19 outbreak, including: (a) holding the Meeting
virtually or by providing a webcast of the Meeting; (b) hosting the Meeting solely by means of remote
communication; (c) changing the Meeting date and/or changing the means of holding the Meeting; (d)
denying access to persons who exhibit cold or flu-like symptoms or who have or have been in contact with
someone who has travelled outside of Canada within the fourteen (14) days immediately prior to the
Meeting; and (e) such other measures as may be recommended by public health authorities in connection
with gatherings of persons, such as the Meeting. Should we determine that changes to the Meeting are
required, we will announce these changes by news release, which will be filed on SEDAR. Appreciated
recommends that you view its SEDAR profile prior to the Meeting for the most current information.
Appreciated does not intend to prepare or mail amended proxy and Meeting materials if changes are
required to the format of the Meeting.
Anyone who regards their physical attendance at the Meeting as essential is asked to contact
Thomas Moggan at thomas.moggan@nortonrosefulbright.com so that appropriate measures can
be put in place to facilitate physical distancing and other precautions to ensure the health and safety
of all attendees. Attendees who have not registered with Appreciated in advance of the Meeting may not
be allowed into the Meeting. Registered shareholders and duly appointed proxyholders will be able to
attend, submit questions and vote at the Meeting or at any adjournment or postponement thereof, or they
may appoint another person (who need not be a shareholder) to attend, submit questions and vote in their
place.
If you are a registered shareholder and wish to be represented by proxy at the Meeting or any adjournment
thereof, you must deposit your executed form of proxy with the Corporation’s transfer agent and registrar,
Odyssey Trust Company, 323-409 Granville Street, Vancouver BC, V6C 1T2 (Attention: Proxy
Department), on or before 9:00 a.m. (Vancouver Time) on December 15, 2021, or at least 48 hours,
excluding Saturdays, Sundays and holidays, before any adjournment or postponement of the Meeting at
which the proxy is to be used.
If you are a non-registered shareholder and received this Notice of Meeting and accompanying materials
through a broker, a financial institution, a participant, a trustee or administrator of a self-administered
retirement savings plan, retirement income fund, education savings plan or other similar self-administered
savings or investment plan registered under the Income Tax Act (Canada), or a nominee of any of the
foregoing that holds your shares on your behalf (an “Intermediary”), please complete and return the
materials in accordance with the instructions provided to you by your Intermediary.
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DATED at Vancouver, British Columbia on November 18, 2021
BY ORDER OF THE BOARD OF DIRECTORS
“Robert Price”
Robert Price
Chief Executive Officer
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GENERAL MATTERS
All capitalized terms used in this Management Information Circular (“Circular”) but not otherwise defined
herein have the meanings set forth in the “Glossary of Terms”.
This Circular is delivered in connection with the solicitation of proxies by or on behalf of the management
of Appreciated Media Holdings Inc. (“Appreciated” or the “Corporation”) for use at the Meeting and any
adjournment or postponement thereof. Appreciated has not authorized any Person to give any information
or to make any representation in connection with the transaction or any other matters to be considered at
the Meeting other than those contained in this Circular. If any such information or representation is given
or made, Shareholders should not rely on it as having been authorized or as being accurate.
This Circular does not constitute an offer to buy, or a solicitation of an offer to sell, any securities, or the
solicitation of a proxy, by any person in any jurisdiction in which such an offer or solicitation is not authorized
or in which the Person making such an offer or solicitation is not qualified to do so or to any Person to whom
it is unlawful to make such an offer or solicitation.
Shareholders should not construe the contents of this Circular as legal, tax or financial advice and should
consult with their own legal, tax, financial or other professional advisors.Shareholders who hold Appreciated
Shares through a broker, investment dealer, bank, trust company or other Intermediary should contact their
Intermediary for instructions and assistance with voting the Appreciated Shares that they beneficially own.
The information concerning Trinity and the Trinity Shareholders contained in this Circular has been provided
by Trinity and the Trinity Shareholders. Although Appreciated has no knowledge that would indicate that
any statements contained in this Circular taken from or based upon such sources are untrue or incomplete,
neither Appreciated nor any of its directors or officers assumes any responsibility for the accuracy or
completeness of the information taken from or based upon such sources, including any of Trinity’s financial
statements, or for any failure by Trinity, the Trinity Shareholders or any of their affiliates or any of their
respective representatives to disclose events which may have occurred, or which may affect the
significance or accuracy of any such information.
All summaries of, and references to, the Arrangement and the Arrangement Agreement in this Circular are
qualified in their entirety by the complete text of the Arrangement Agreement, which is available on SEDAR
at www.sedar.com. Shareholders are urged to read carefully the full text of the Arrangement Agreement.
This Circular and the transactions contemplated by the Arrangement Agreement have not been approved
or disapproved by any securities regulatory authority, nor has any securities regulatory authority passed
upon the fairness or merits of such transactions or upon the accuracy or adequacy of the information
contained in this Circular. Any representation to the contrary is unlawful.
Unless otherwise indicated, all currency amounts are stated in Canadian dollars, and conversions to
Canadian dollars from British Pound Sterling have been calculated at a rate of £1.00 to C$1.70. All
information contained in this Circular (including the Schedules attached hereto) is given as of the date
hereof.
PRESENTATION OF SHARE DATA
As described in greater detail in this Circular, as an initial step to the Arrangement, it is proposed that
Appreciated will complete the Consolidation and consolidate the Appreciated Shares in accordance with
the Consolidation Ratio. Accordingly, except as otherwise set forth herein, all share data relating to
transactions and share ownership following the Consolidation are presented assuming completion of the
Consolidation based on a twenty-five (25) pre-Consolidation Appreciated Shares for every one (1) PostConsolidation Share. At the Meeting, the Board is seeking the discretion to use a different Consolidation
Ratio if it is required to meet the listing requirements of the NEO. If the Board consider considers an
alternative Consolidation Ratio reasonable under the circumstances, then the outstanding Post-
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Consolidation Share on any matter calculated therefore will differ and a press release will be issued setting
forth the appropriate Consolidation Ratio. See “The Arrangement – Description of the Arrangement – Steps
of the Arrangement.”
NOTICE TO SECURITY HOLDERS IN THE UNITED STATES
The transactions contemplated herein are being undertaken by a Canadian issuer in accordance with
Canadian corporate and securities laws. Shareholders should be aware that disclosure requirements under
such Canadian laws are different from requirements under United States corporate and securities laws
relating to issuers organized under United States laws, and this Circular has not been filed with or approved
by the United States Securities and Exchange Commission or the securities regulatory authority of any
state within the United States. Likewise, information concerning the operations of each of Appreciated and
Trinity has been prepared in accordance with Canadian standards, and may not be comparable to similar
information for issuers organized in the United States.
The financial statements of Appreciated and Trinity included in this Circular have been prepared in
accordance with IFRS, and thus may not be comparable to financial statements prepared in accordance
with accounting principles generally accepted in the United States of America. Completion of the
transactions described herein may have tax consequences under the laws of both the United States and
Canada, and neither Appreciated nor Trinity undertakes to describe any such tax consequences under the
laws of the United States in this Circular. United States shareholders of Appreciated and Trinity are advised
to consult their tax advisors to determine any particular tax consequences to them of the transactions to be
effected in connection with the Arrangement.
THE APPRECIATED SHARES TO BE EXCHANGED PURSUANT TO THE ARRANGEMENT HAVE NOT
BEEN AND WILL NOT BE REGISTERED UNDER THE UNITED STATES SECURITIES ACT OF 1933,
AS AMENDED, OR THE SECURITIES LAWS OF ANY STATE OF THE UNITED STATES, AND SUCH
SECURITIES ARE BEING ISSUED IN RELIANCE UPON EXEMPTIONS FROM REGISTRATION UNDER
APPLICABLE U.S. FEDERAL AND STATE SECURITIES LAWS. AS A RESULT, APPRECIATED
SHARES ISSUED TO UNITED STATES SHAREHOLDERS MAY BE SUBJECT TO CERTAIN
RESTRICTIONS ON TRANSFER UNDER APPLICABLE U.S. FEDERAL AND STATE SECURITIES
LAWS.
UNITED STATES HOLDERS OF APPRECIATED OR TRINITY SECURITIES SHOULD CONSULT THEIR
OWN TAX, LEGAL AND FINANCIAL ADVISORS REGARDING THE PARTICULAR CONSEQUENCES
TO THEM OF THE ARRANGEMENT.
CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING INFORMATION
This Circular and the documents incorporated into this Circular by reference contain “forward-looking
statements” and “forward-looking information” within the meaning of securities laws (forward-looking
statements and forward-looking information being collectively referred to as “forward-looking
information”) that are based on expectations, estimates and projections as at the date of this Circular or
the dates of the documents incorporated by reference, as applicable. This forward-looking information
includes statements and information concerning: the proposed Arrangement; conditions precedent and
required approvals; termination of the Arrangement in certain circumstances; interim period covenants;
occurrence of a material adverse effect; uncertainty surrounding the Arrangement; level of shareholder
approval required; fees, costs and expenses of the Arrangement which are not recoverable; the market
price of Appreciated Shares; conflicting interests, market value of the Consideration Shares; controlling
interest of Trinity Shareholders; future sale of Resulting Issuer Shares by the Trinity Shareholders; NEO
listing requirements; risks associated with Appreciated’s business; limited operating history and cash flow;
early stage of business; execution of business plan; capital requirements and financial risks; additional
capital requirements; future capital requirements; dilutive equity financings; use of net proceeds; budget
overruns; results of operations; longevity of arrangements; arrangements with retailers; unpredictability of
commercial success; risk of liability; piracy of television and firm media; failure of anti-piracy measures;
defending intellectual property; international business risks; foreign currency; competition; film competitors;
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television competitors; technological changes; consumer trends; key personnel; attracting and retaining
talent; union and non-union strikes; conflicts of interest; disruption to business; failure of computer systems;
unpredictable disasters; risks associated with business combinations; creditor claims; growth; dividends;
global economic turmoil; trinity and the Resulting Issuer’s business; COVID-19; nature of the entertainment
industry; television and film industries; entertainment industry trends; content industry; merchandising;
productions risks; limited potential of media libraries; changes in regulatory landscape; litigation; liability
claims for content; technological changes; technological changes; labour relations; concentration risks;
fluctuation of financial results; competition for revenues; dependence on management; intellectual property;
investment strategy; restructuring; acquisitions; currency fluctuations; interest rates; taxation; audits;
financial and managerial controls; information security; future financings; conflicts; holding company
structure; credit risk; seller’s indemnification obligations; additional funding; dispositions and future growth;
limitations on control of operations; global turmoil; business interruptions; international risks to Trinity’s
business; payment processing; Brexit; governmental assistance; leverage of Trinity’s assets; management
of liquidity and changes in third party policies. To the extent any forward-looking information constitutes
“future-oriented financial information” or “financial outlook”, as those terms are defined under Canadian
securities laws, such statements are being provided to describe the current anticipated effect of the
Arrangement, and readers are cautioned that these statements may not be appropriate for any other
purpose, including investment decisions. Future-oriented financial information and financial outlook, as with
forward-looking information generally, are, without limitation, based on the assumptions and subject to the
risks set out in this cautionary statement. Appreciated’s actual financial position and results of operations
may differ materially from management’s current expectations and, as a result, Appreciated’s revenue,
earnings and expenses may differ materially from the revenue, earnings and expenses profiles provided in
this Circular. Such information is presented for illustrative purposes only.
Any statements that involve discussions with respect to predictions, expectations, beliefs, plans,
projections, objectives, assumptions, future events or performance (often, but not always, using words or
phrases such as “expects” or “does not expect”, “is expected”, “anticipates” or “does not anticipate”, “plans”,
“budget”, “scheduled”, “forecasts”, “estimates”, “believes” or “intends” or variations of such words and
phrases or stating that certain actions, events or results “may”, “could”, “would”, “might” or “will” be taken,
occur or be achieved) are not statements of historical fact and may be forward-looking statements and are
intended to identify forward-looking information. This forward-looking information is based on the beliefs of
Appreciated’s management, as well as on assumptions and other factors, which management believes to
be reasonable based on information available at the time such information was given. Such assumptions
include, the satisfaction of the terms and conditions of the Arrangement, including the approval of the
Arrangement and its fairness by the Court, the receipt of the required governmental and regulatory
approvals and consents and assumptions regarding the expected results of operations, performance,
industry trends and opportunities available to Appreciated following the Closing.
These factors, many of which are beyond the control of Appreciated both prior to and following the Closing
include: the Arrangement Agreement, which may be terminated in certain circumstances; the conditions to
the completion of the Arrangement may not be satisfied; general economic conditions; industry conditions;
currency fluctuations and hedging; competition from other industry participants; stock market volatility;
interest rate risk; potential changes in Appreciated’s business strategy; future capital needs and potential
dilution to Shareholders; there are no guarantees regarding the payment of dividends or, if applicable, the
timing or amount thereof; retention of key personnel; conflicts of interest and adequate management
thereof. This list is not exhaustive of the factors that may affect any of the forward-looking information
contained herein.
Forward-looking information is information about the future and is inherently uncertain. There can be no
assurance that the forward-looking information will prove to be accurate. Actual results could differ
materially from those reflected in the forward-looking information as a result of, among other things, the
matters set out or incorporated by reference in this Circular generally and economic and business factors,
some of which may be beyond the control of Appreciated. Some of the more important risks and
uncertainties that could affect forward-looking information are described further under the headings “Risk
Factors – Risks Related to the Arrangement”, “Risk Factors – Risks Related to the Business of
Appreciated”, “Risk Factors – Risks Related to the Business of Trinity” and “Risk Factors – Risks Related
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to the Resulting Issuer”. Additional risks are discussed under the heading “Management Discussion and
Analysis of Trinity” in Schedule “F” to this Circular. Appreciated expressly disclaims any intention or
obligation to update or revise any information contained in this Circular (including forward-looking
information) except as required by applicable laws, and Shareholders should not assume that any lack of
update to information contained in this Circular means that there has been no change in that information
since the date of this Circular and should not place undue reliance on forward-looking information.
CAUTIONARY NOTE REGARDING NON-IFRS MEASURES
This Circular refers to certain financial performance measures that are not defined by and do not have a
standardized meaning under IFRS (termed "Non-IFRS measures"). Non-IFRS measures are used by
management to assess the financial and operational performance of Trinity. The Corporation believes that
these Non-IFRS measures, in addition to conventional measures prepared in accordance with IFRS, enable
investors to evaluate Trinity’s operating results, underlying performance and prospects in a similar manner
to the Corporation’s management. As there are no standardized methods of calculating these Non-IFRS
measures, Trinity’s approach may differ from those used by others, and accordingly, the use of these
measures may not be directly comparable. Accordingly, these Non-IFRS measures are intended to provide
additional information and should not be considered in isolation or as a substitute for measures of
performance prepared in accordance with IFRS.
Trinity defines EBITDA as earnings before interest tax depreciation and amortisation. Adjusted EBITDA is
intended to provide a proxy for Trinity’s operating cash flow and is widely used by industry analysts to
compare companies:
Reconciliation of Profit to EBITDA as at December 31, 2020
Profit
Taxation
Interest Expense
Depreciation & Amortisation
EBITDA

+
+
+

$1,601,329
$ 953,054
$85,984
$1,022,266
$3,662,633

Note: Amounts have been converted from British Pounds Sterling at a rate of £1.00 to C$1.70.
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GLOSSARY OF TERMS
In this Circular, the following capitalized terms shall have the following meanings, in addition to other terms
defined elsewhere in this Circular.
“101 Films” means 101 Films Limited.
“101 Films International” means 101 Films International Limited.
“Abacus” means Abacus Media Rights Limited.
“Affiliate” means a Company that is affiliated with another Company as described below:
(a)

(b)

(c)

A Company is an “Affiliate” of another Company if:
(i)

one of them is the subsidiary of the other, or

(ii)

each of them is controlled by the same Person.

A Company is “controlled” by a Person if:
(i)

voting securities of the Company are held, other than by way of security only, by or for the
benefit of that Person, and

(ii)

the voting securities, if voted, entitle the Person to elect a majority of the directors of the
Company.

A Person beneficially owns securities that are beneficially owned by:
(i)

a Company controlled by that Person, or

(ii)

an Affiliate of that Person or an Affiliate of any Company controlled by that Person.

“Appreciated” or the “Corporation” means Appreciated Media Holdings Inc., a corporation governed by
the laws of the Province of British Columbia, with its registered office at 1800-510 West Georgia Street,
Vancouver, BC V6B 0M3.
“Appreciated Global” means Appreciated Media Global Limited.
“Appreciated Options” means stock options exercisable to purchase Appreciated Shares.
“Appreciated Shares” means the common shares in the capital of Appreciated.
“Appreciated Warrants” means warrants exercisable to purchase Appreciated Shares.
“Arrangement” means the proposed arrangement of the Corporation under the provisions of Division 5 of
Part 9 of the BCBCA in accordance with the terms and subject to the conditions set out in the Plan of
Arrangement, subject to any amendments or variations to the Plan of Arrangement made in accordance
with the terms of the Arrangement Agreement or the Plan of Arrangement or made at the direction of the
Court in the Final Order with the consent of the Corporation and the Shareholder Representative, each
acting reasonably.
“Arrangement Agreement” means the arrangement agreement dated as of August 9, 2021, among
Appreciated, Trinity and the Trinity Shareholders and any amendments or variations thereto made in
accordance with the terms thereof.
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“Arrangement Resolution” means the special resolution of the Shareholders approving the Plan of
Arrangement to be considered at the Meeting, substantially in the form set out in Schedule “A” to this
Circular.
“Associate” when used to indicate a relationship with a Person, means
(a)

an issuer of which the Person beneficially owns or controls, directly or indirectly, voting
securities entitling him to more than 10% of the voting rights attached to outstanding
securities of the issuer,

(b)

any partner of the Person,

(c)

any trust or estate in which the Person has a substantial beneficial interest or in respect of
which a Person serves as trustee or in a similar capacity,

(d)

in the case of a Person, who is an individual:
(i)

that Person’s spouse or child, or

(ii)

any relative of the Person or of his spouse who has the same residence as that
Person;

but
(e)

where the TSXV determines that two Persons shall, or shall not, be deemed to be
associates with respect to a Member firm, Member corporation or holding company of a
Member corporation, then such determination shall be determinative of their relationships
in the application of Rule D with respect to that Member firm, Member corporation or
holding company.

“Audit Committee” means the audit committee of the Board.
“BCBCA” means the Business Corporations Act (British Columbia) and the regulations thereunder, as
amended from time to time.
“Board” means Appreciated’s board of directors, as constituted from time to time.
“CBILS Loan” means the loan received by 101 Films from the Coronavirus Business Interruption Loan
Scheme.
“CCAA” means the Companies’ Creditors Arrangement Act (Canada).
“CCAA Proceedings” means a proceeding commenced under the CCAA.
“CEO” means Chief Executive Officer.
“CFO” means Chief Financial Officer.
“Closing” means the time at which the Arrangement becomes effective.
“Company” unless specifically indicated otherwise, means a corporation, incorporated association or
organization, body corporate, partnership, trust, association or other entity other than an individual.
“Consideration Shares” means, the number of Post-Consolidation Shares to be issued by Appreciated to
the Trinity Shareholders pursuant to the Plan of Agreement, expected to be, in the aggregate, 66,666,667
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Post-Consolidation Shares if the Consolidation Ratio is 25:1.
“Consolidation” means the proposed consolidation of the Appreciated Shares into Post-Consolidation
Shares on the basis of the Consolidation Ratio.
“Consolidation Ratio” means the ratio for the Consolidation, expected to be one (1) Post-Consolidation
Share for every twenty-five (25) pre-Consolidation Appreciated Shares (or such other consolidation ratio as
the Board may determine reasonable to meet the listing requirements in connection with Appreciated’s
listing on NEO).
“Consultant” has the meaning given thereto in Policy 4.4 of the TSXV Corporate Finance Manual.
“Court” means the Supreme Court of British Columbia.
“Debtholders” means each of Amcomri Limited Partnership and Amcomri GP BVI Limited.
“Debt Settlement” means the issuance of Post-Consolidation Shares to Amcomri Holdings Limited
pursuant to the Loan Exchange Agreement to settle a debt obligation of $1,486,034 owing under the Loan
Agreements, expected to be 1,981,379 Post-Consolidation Shares if the Consolidation Ratio is 25:1.
“Director” has the meaning given thereto in Policy 4.4 of the TSXV Corporate Finance Manual.
“Dissent Rights” means the rights of dissent of Shareholders in respect of the Arrangement Resolution as
contemplated in the Plan of Arrangement.
“Dissenting Shareholder” means a Registered Shareholder as of the Record Date who validly dissents in
respect of the Arrangement Resolution in compliance with the Dissent Rights and has not withdrawn or
been deemed to have withdrawn such exercise of Dissent Rights, but only in respect of the Appreciated
Shares in respect of which Dissent Rights are validly exercised by such Registered Shareholder.
“Escrow Agent” means Odyssey Trust Company.
“Escrow Agreement” means the Form 46-201F1 Escrow Agreement among the Resulting Issuer, the
Escrow Agent and certain shareholder of the Resulting Issuer.
“Exchanged Claim” means all legal, equitable, contractual and any other rights or claims of any Person
against Appreciated, whether or not such right or claim is reduced to judgment, liquidated, unliquidated,
fixed, contingent, matured, unmatured, disputed, undisputed, legal, equitable, secured, unsecured,
perfected, unperfected, present or future, known or unknown, pursuant to, in relation to, arising out of, or
any way related to the Loan Agreements.
“Excluded Shareholders” has the meaning given thereto under “The Arrangement –– Certain Legal and
Regulatory Matters – Securities Law Matters”.
“Excluded Votes” has the meaning given thereto under “The Arrangement –– Certain Legal and Regulatory
Matters – Securities Law Matters”.
“Final Order” means the order of the Court approving the Arrangement under Section 291 of the BCBCA,
as such order may be amended by the Court (with the consent of both Appreciated and the Shareholder
Representative, each acting reasonably) at any time prior to the Closing or, if appealed, then, unless such
appeal is withdrawn or denied, as affirmed or as amended (provided that any such amendment is
acceptable to both Appreciated and the Shareholder Representative, each acting reasonably) on appeal.
“Governmental Authority” means (i) any international, multinational, national, federal, provincial, state,
municipal, local or other governmental or public department, central bank, court, commission (including the
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Canadian Securities Regulators), board, bureau, agency or instrumentality, domestic or foreign, (ii) any
subdivision or authority of any of the above, (iii) any stock exchange, and (iv) any quasi-governmental or
private body exercising any regulatory, expropriation or taxing authority under or for the account of any of
the above.
“HCI” means Hollywood Classics International Limited.
“IFRS” means International Financial Reporting Standards applicable to Canadian public companies
formulated by the International Accounting Standards Board, as updated and amended from time to time.
“Insider” if used in relation to an issuer, means:
(i)

a director or senior officer of the issuer;

(ii)

a director or senior officer of the Company that is an insider or subsidiary of the issuer;

(iii)

a Person that beneficially owns or controls, directly or indirectly, voting shares carrying
more than 10% of the voting rights attached to all outstanding voting shares of the Issuer;
or

(iv)

the Issuer itself if it holds any of its own securities.

“Interim Order” means the interim order of the Court in a form acceptable to Appreciated and Trinity, each
acting reasonably, as contemplated by Section 3 of the Arrangement Agreement, providing for, among
other things, the calling and holding of the Meeting, as the same may be amended by the Court with the
consent of Appreciated and Trinity, each acting reasonably.
“Intermediary” has the meaning given thereto under “General Proxy Information - Non-Registered
Shareholders”.
“Law” or “Laws” means any laws, including, without limitation, supranational, national, provincial, state,
municipal and local civil, commercial, banking, tax, personal and real property, security, mining,
environmental, water, energy, investment, property ownership, land use and zoning, sanitary, occupational
health and safety, treaties, statutes, ordinances, judgments, decrees, injunctions, writs, certificates and
orders, by- laws, rules, regulations, ordinances, protocols, codes, guidelines, policies, notices, directions or
other requirements of any Governmental Authority.
“Liens” means (a) any mortgage, charge, pledge, hypothec, security interest, assignment, lien (statutory or
otherwise), privilege, easement, servitude, pre-emptive right or right of first refusal, ownership or title
retention agreement, restrictive covenant or conditional sale agreement, and (b) any other encumbrance of
any nature or any arrangement or condition which, in substance, secures payment or performance of an
obligation.
“Loan Agreements” means each of (i) the loan agreement dated as of May 2, 2019 between Appreciated
and Amcomri Limited Partnership, as amended on April 27, 2020; (ii) the promissory note dated October
19, 2020 in favour of Amcomri GP BVI Limited; (iii) the forbearance agreement dated as of November 27,
2020; (iv) the promissory notes issued during 2020 and 2021 in favour of Amcomri Limited Partnership; and
(v) an additional of $158,000 advanced to, or on behalf of, Appreciated.
“Loan Exchange Agreement” means the loan exchange agreement dated August 9, 2021 among
Appreciated and the Debtholders providing for, inter alia, the (i) exchange of the Share Exchanged Claim
into Post-Consolidation Shares and (ii) the termination and replacement of the Loan Agreements by the
New Note in respect of the Note Exchanged Claim.
“Material Adverse Effect” means any effect on, or change, event, occurrence or state of facts that (i) is or
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would reasonably be expected to be materially adverse to the current or future business, properties, assets,
liabilities, results of operations or financial condition of Appreciated or Trinity, taken as a whole, or (ii) would
prevent or materially delay or materially impair the ability of Appreciated or Trinity to consummate the
Arrangement; provided that any effect due to (a) changes in the Canadian, United States, European or
foreign financial markets or economies in general that do not impact the business, financial condition or
results of operations of Appreciated or Trinity disproportionately, (b) changes in the industries in general in
which Appreciated’s or Trinity’s business operates that do not impact the business, financial condition or
result of operations of Appreciated or Trinity disproportionately, (c) any actual or proposed change to an
applicable Law, (d) any natural disaster or epidemic, pandemic or outbreaks of illness or disease or
worsening thereof (including COVID-19 and its continuing effect on working restrictions and the local,
natural and global economy), (e) the results, or contestation, of any election, or (f) the public announcement
of the Arrangement and the transactions contemplated thereby, and any action required by the
Arrangement Agreement or contemplated and permitted by its terms, are deemed to not have a Material
Adverse Effect.
“MD&A” means management’s discussion & analysis.
“Meeting” means the annual general and special meeting of Shareholders to be held at 10:00 a.m.
(Vancouver time) on December 17, 2021, or any adjournment or postponement thereof.
“Meeting Materials” has the meaning given thereto under “General Proxy Information - Non-Registered
Shareholders”.
“MI 61-101” means Multilateral Instrument 61-101 – Protection of Minority Security Holders in Special
Transactions.
“Name Change” means the proposed change in the name of Appreciated to “Amcomri Entertainment Inc.”,
or such similar name as may be approved by Trinity, and which is to be effected pursuant to the
Arrangement.
“Named Executive Officers” or “NEOs” in respect of any entity means its CEO and CFO, and the three
most highly compensated executive officers, other than the CEO and CFO, regardless of the amount of
such compensation.
“National Policy” has the meaning given thereto under “Information Concerning the Resulting Issuer Escrowed Securities”.
“NEO” means the Neo Exchange Inc.
“New Note” means the $1,000,000 grid promissory note issued by Appreciated in favour of Amcomri
Holdings Limited concurrently with the completion of the Arrangement.
“NI 54-101” means National Instrument 54-101 – Communication with Beneficial Owners of Securities of a
Reporting Issuer.
“Non-Registered Shareholder” has the meaning given thereto under “General Proxy Information - NonRegistered Shareholders”.
“Note Exchanged Claim” means an aggregate of $500,000 owing under the Loan Agreements which will
become owing under the New Note as provided in the Plan of Arrangement.
“Notice of Meeting” means the notice to Shareholders calling the Meeting, which accompanies this
Circular.
“Outside Closing Date” means March 15, 2022, or such other date as Appreciated and the Shareholder
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Representative may determine, provided that either Appreciated or the Shareholder Representative shall,
upon writing notice to the other, be entitled to extend the Outside Closing Date by two successive onemonth periods if Closing is unlikely to occur by the Outside Closing Date as a result of the TSXV’s ongoing
review or consideration of the transaction contemplated by the Arrangement Agreement or in its providing
its approval for any transactions contemplated thereby.
“Party” means any one of Appreciated, Trinity and the Trinity Shareholders.
“Person” means an individual, partnership, incorporated entity, unincorporated association, unincorporated
syndicate, unincorporated organization, trust, trustee, executor, administrator or other legal representative.
“Plan of Arrangement” means the plan of arrangement attached as Schedule C to the Arrangement
Agreement attached as Schedule “B” to this Circular, and any amendments or variations thereto made in
accordance with the terms of the Arrangement Agreement or the Plan of Arrangement or made at the
direction of the Court in the Final Order with the written consent of Appreciated and the Shareholder
Representative, each acting reasonably.
“Post-Consolidation Shares” means the common shares in the capital of Appreciated immediately
following the completion of the Consolidation.
“Principal” means:
(a)

a person or company who acted as a promoter of the issuer within two years before the
Arrangement;

(b)

a director or senior officer of the issuer or any of its material operating subsidiaries at the
time of the Arrangement;

(c)

a 20% holder – a person or company that holds securities carrying more than 20% of the
voting rights attached to the issuer’s outstanding securities immediately before and
immediately after the Arrangement;

(d)

a 10% holder – a person or company that
(i)

holds securities carrying more than 10% of the voting rights attached to the issuer’s
outstanding securities immediately before and immediately after the Arrangement;
and

(ii)

has elected or appointed, or has the right to elect or appoint, one or more directors
or senior officers of the issuer or any of its material operating subsidiaries.

“Promoter” has the meaning given thereto in Policy 1.1 of the TSXV Corporate Finance Manual.
“Record Date” means November 15, 2021, being the date set by Appreciated and confirmed in the Interim
Order for determining Shareholders entitled to receive notice of and vote at the Meeting.
“Registered Shareholder” means a holder of record of Appreciated Shares.
“Resulting Issuer” means the issuer existing immediately following the Closing, being Appreciated after
giving effect to the Arrangement, including the Consolidation, the Name Change and the acquisition of the
Trinity Shares.
“Resulting Issuer Board” means the Resulting Issuer’s board of directors.
“Resulting Issuer Options” means stock options exercisable to purchase Resulting Issuer Shares.
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“Resulting Issuer Shares” means the common shares in the capital of the Resulting Issuer (i.e., the PostConsolidation Shares of Appreciated).
“SEDAR” means System for Electronic Document Analysis and Retrieval.
“Share Exchanged Claim” means all Exchanged Claims other than the Note Exchanged Claim.
“Shareholder” means a holder of Appreciated Shares.
“Shareholder Representative” means Amcomri Media Group Limited.
“Stock Option Plan” means Appreciated’s incentive stock option plan, as may be amended or
supplemented from time to time, attached as Schedule “K”.
“Trinity” means Trinity Pictures Distribution Limited, a corporation governed by the laws of the United
Kingdom.
“Trinity Shareholders” means the registered holder of the Trinity Shares, as set out in Schedule A to the
Arrangement Agreement.
“Trinity Shares” means the 141,921 ordinary shares in the registered capital of Trinity.
“Trinity Subsidiaries” means 101 Films, HCI, 101 Films International, Abacus and 49.9% of Appreciated
Global.
“TSXV” means the TSX Venture Exchange Inc.
“Voting Support Agreements” means, collectively, the support and voting agreements entered into among
Appreciated, Trinity and certain Shareholders in connection with the Arrangement, substantially in the form
set out as Schedule D to the Arrangement Agreement set forth as Schedule “B” to this Circular, and “Voting
Support Agreement” means any of them, as the context requires.
SUMMARY
The following is a summary of information relating to the Meeting, Appreciated, Trinity and the Resulting
Issuer (assuming completion of the Arrangement) and should be read together with the more detailed
information and financial data and statements contained elsewhere in this Circular. This summary is
qualified in its entirety by the more detailed information appearing or referred to elsewhere in this Circular.
For the purposes of this Summary and the Circular as a whole, the Corporation has used a Consolidation
Ration of twenty-five (25) to one (1). The Consolidation Ration may be adjusted in the event such an
adjustment is required in connection with the listing of the Corporation on NEO.
The Meeting
The Meeting will be held in person on December 17, 2021 at 10:00 a.m. (Vancouver time) at the offices of
Norton Rose Fulbright Canada LLP at 510 West Georgia Street. The record date set by Appreciated for
determining Shareholders entitled to receive notice of and vote at the Meeting is November 15, 2021.
The Meeting is an annual general and special meeting where the Shareholders will receive the financial
statements for the years ended June 30, 2021, June 30, 2020 and June 30, 2019, and be asked to: (a)
elect Paul McGowan, Robert Price, Michael Walker, Martin Andrew (Andy) Lyon, Michèle Maheux,
Laurence Howard and Alexander Stojanovic as directors of Appreciated; (b) appoint Dale Matheson CarrHilton LaBonte LLP as auditor of Appreciated for the ensuing year and to authorize the directors to fix the
remuneration thereof; (c) approve the Stock Option Plan; (d) approve the Arrangement Resolution; and (e)
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authorize the Corporation to complete the voluntary delisting of the Corporation and the Appreciated Shares
from the TSXV.
THE BOARD UNANIMOUSLY RECOMMENDS THAT THE SHAREHOLDERS VOTE IN FAVOUR OF
EACH OF THE MATTERS TO BE CONSIDERED AT THE MEETING.
The Arrangement
The Arrangement will be completed by way of a plan of arrangement pursuant to the BCBCA, the results
of which will be, among other things, that: (a) all of the issued and outstanding Appreciated Shares will be
consolidated on the basis of the Consolidation Ratio; (b) Appreciated will acquire all of the issued and
outstanding Trinity Shares for aggregate consideration of approximately $50 million to be satisfied through
the issuance of 66,666,667 Consideration Shares at a deemed price per Post-Consolidation Share of $0.75;
(assuming the Consolidation Ratio of 25:1) (c) pursuant to the terms of the Loan Exchange Agreement,
$1,486,034.00 owing pursuant to the Loan Agreements will be converted into 1,981,379 Post-Consolidation
Shares at a deemed price of $0.75 per share, representing approximately 1,333 Post-Consolidation Shares
per $1,000 of debt owing under the Loan Agreements (assuming the Consolidation Ratio of 25:1); and (d)
the releases referred to in Section 3.3 of the Plan of Arrangement shall become effective and shall be
binding on the Persons referred to in the Plan of Arrangement.
The completion of the Arrangement is conditional upon, among other things, the Shareholders’ approval of
the Arrangement Resolution and the approval of the NEO. Pursuant to the BCBCA and the Interim Order,
the Arrangement Resolution must be approved by a majority of the votes cast by the Shareholders present
in person or by proxy at the Meeting. Additionally, pursuant to MI 61-101, the Arrangement Resolution must
be approved by a majority of votes cast by holders of Appreciated Shares excluding those Appreciated
Shares required to be excluded pursuant to MI 61-101. See “The Arrangement –– Certain Legal and
Regulatory Matters – Securities Law Matters”.
Steps of the Arrangement
The following description is qualified in its entirety by reference to the full text of the Plan of Arrangement,
a copy of which is attached as Schedule C to the Arrangement Agreement attached as Schedule “B” to this
Circular. Shareholders are urged to carefully read the Plan of Arrangement in its entirety.
Prior to the Closing, the Appreciated Shares will be delisted from the TSXV. Upon Closing, the following
events or transactions will occur and will be deemed to occur in the following sequence without any further
authorization, act or formality:
(1)

the issued and outstanding Appreciated Shares shall be consolidated on the basis of one
Post-Consolidation Share for each twenty-five (25) Appreciated Shares (or such other
Consolidation Ratio as the Board may determine reasonable to meet the listing
requirements in connection with Appreciated’s listing on NEO), with each fractional PostConsolidation Share that would otherwise be issuable being rounded up to the nearest
whole number if 0.5 or greater and rounded down to the nearest whole number if below
0.5, without consideration therefor;

(2)

each Trinity Share outstanding immediately prior to the Closing shall, without any further
action by or on behalf of Trinity or any Trinity Shareholder, be deemed to be assigned and
transferred by the holder thereof to Appreciated in exchange for approximately 470 PostConsolidation Shares (assuming the Consolidation Ratio of 25:1): and (a) each holder of
such Trinity Shares shall cease to be the holder thereof and to have any rights as a Trinity
Shareholder other than the right to be paid Consideration Shares in accordance with the
Plan of Arrangement; (b) the name of each such holder shall be removed from the register
of the Trinity Shares maintained by or on behalf of the Trinity; (c) Appreciated shall be
deemed to be the transferee of such Trinity Shares free and clear of all Liens and shall be
entered in the register of the Trinity Shares maintained by or on behalf of the Trinity; and
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(d) Appreciated shall issue the Consideration Shares owing hereunder to, as the case
maybe, the Trinity Shareholders or the Escrow Agent on behalf of the Trinity Shareholders;
(3)

in accordance with the terms of the Loan Exchange Agreement, (i) the Share Exchanged
Claim, including all amounts (whether interest, penalties, fees or otherwise) owing
thereunder, shall be exchanged with Appreciated for 1,333 Post-Consolidation Shares per
$1,000 principal amount of Share Exchanged Claim owing under the Loan Agreements
(assuming the Consolidation Ratio of 25:1); and (ii) the Note Exchanged Claim shall cease
to be governed by, or owing under, the Loan Agreements and shall thereafter be governed
by, and become owing under, the terms of the New Note. Thereafter, the Loan Agreements
shall be, and shall be deemed to have been, terminated and Appreciated obligations with
respect to the Exchanged Claim shall, and shall be deemed to have been, irrevocably and
finally extinguished and each Debtholder shall have no further right, title in or under the
Loan Agreements and such Post-Consolidation Shares and the New Note, as the case
may be, shall be deemed to be received by the former Debtholder in full and final settlement
of any all claims, rights, amounts owing under the Loan Agreements whatsoever, including
the Exchanged Claim;

(4)

the releases referred to in Section 3.3 of the Plan of Arrangement shall become effective
and shall be binding on the Persons referred to in the Plan of Arrangement; and

(5)

the articles and notice of articles of Appreciated shall be amended to change the name of
Appreciated to “Amcomri Entertainment Inc.”.

For more information on the Arrangement, see “The Arrangement”.
Conditions to the Arrangement Becoming Effective
The completion of the Arrangement is subject to the satisfaction or waiver of a number of closing conditions
in the Arrangement Agreement, including approval by Shareholders, the TSXV and the NEO and receipt of
the Final Order. For more information, see “The Arrangement – The Arrangement Agreement”.
Background to the Arrangement
See “The Arrangement – Background to the Arrangement” for a summary of the main events that led to the
execution of the Arrangement Agreement including certain meetings, negotiations, discussions and actions
of the parties that preceded the execution of the Arrangement Agreement and the public announcement of
the Arrangement.
Recommendations of the Board
After careful consideration, the Board has unanimously determined that the Arrangement is in the best
interests of Appreciated and that the Arrangement is fair to the Shareholders and has authorized the
submission of the Arrangement to the Shareholders for their approval at the Meeting. The Board has
determined UNANIMOUSLY to recommend to the Shareholders that they vote FOR the Arrangement
Resolution. See “The Arrangement – Background to the Arrangement – Recommendation of the Board”.
Reasons for the Recommendations
In determining that the Arrangement is fair to Shareholders and in the best interests of Appreciated, and in
making their respective recommendations, the Board considered and relied upon a number of factors,
including:
•

Appreciated reviewed an appraisal prepared by a qualified and independent appraiser that confirms
the value of Trinity is $51,622,200, whereas the aggregate consideration in connection with the
Arrangement is approximately $50 million.
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•

The Arrangement improves Appreciated’s financial position and reduces Appreciated’s financial
risk by reducing outstanding indebtedness by approximately $1.486 million through the Debt
Settlement pursuant to the Loan Exchange Agreement.

•

The Arrangement allows Appreciated to acquire Trinity which is a revenue generating business that
achieved revenue of approximately $7.73 million (after commissions and sales tax deductions)
during the year ended December 31, 2020 and approximately $7.23 million (after commissions and
sales tax deductions) for the six (6) months ended June 30, 2021, compared to Appreciated, which
achieved no revenue during the twelve months ended June 30, 2021 and suffered substantial
losses.

•

Upon completion of the Arrangement, Amcomri Holdings Limited has agreed to provide the loan
pursuant to the New Note to the Resulting Issuer to cover working capital expenditures.

•

The Arrangement allows Shareholders to retain their Appreciated Shares, subject to significant
dilution resulting from the issuance of Consideration Shares and shares issued in connection with
the Debt Settlement.

•

The obligation of Appreciated to complete the Arrangement is subject to a limited number of
conditions, which the directors believe are reasonable under the circumstances.

•

The fact that there are not expected to be any material regulatory approvals required in connection
with the Arrangement, other than the approval of the TSXV and NEO.

•

The consideration under the Arrangement is paid entirely in Appreciated Shares and does not
require a cash payment by Appreciated.

•

The Board has given due consideration to the business, operations, assets, financial condition,
operating results and prospects for Appreciated assuming the completion of the Arrangement as
well as current industry, economic and market conditions and related risks.

In making its determinations, the Board also considered a variety of uncertainties, risks and other factors
concerning the Arrangement and the Resulting Issuer’s business (as described under “Risk Factors”), and
concluded that the potential benefits of the Arrangement outweigh the risks.
If the Arrangement is not implemented pursuant to the Plan of Arrangement, Appreciated will
effectuate the proposed acquisition of Trinity by way of the CCAA Proceedings. In this respect,
Appreciated has secured the commitment of Amcomri Holdings Limited, Appreciated’s sole
secured creditor. In such circumstances, the existing Shareholders will not receive any recovery or
retain any ownership of any Appreciated Shares.
Arrangement Mechanics
If the Arrangement is approved at the Meeting and the other conditions set out in the Arrangement
Agreement are satisfied or waived, then upon consummation of the Plan of Arrangement each of the events
set out in Section 3.1 of the Plan of Arrangement, attached as Schedule C to the Arrangement Agreement
Attached as Schedule “B” to this Circular, will be deemed to occur in the order specified therein. See “The
Arrangement – Description of the Arrangement – Steps of the Arrangement”.
Shareholder Approval of the Arrangement
To be effective, the Arrangement Resolution must be approved, with or without variation, by the affirmative
vote of: (a) at least two-thirds (2/3) of votes cast at the Meeting in person or by proxy by the holders of
Appreciated Shares; and (b) a simple majority of the votes cast at the Meeting in person or by proxy by the
holders of Appreciated Shares, subject to the exclusion of certain parties in accordance with MI 61-101,
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which, in this case, consists of the Shares held by the Excluded Shareholders or related parties of and/or
joint actors of such Excluded Shareholders, being an aggregate of approximately 21,271,852 Appreciated
Shares representing 23.84% of the issued and outstanding Appreciated Shares.
The Arrangement Resolution must be passed in order for the Corporation to seek the Final Order and
implement the Arrangement. See “The Arrangement – Certain Legal and Regulatory Matters – Shareholder
Approval”.
Court Approval of the Arrangement
The Arrangement requires approval by the Court under Section 291 of the BCBCA. A copy of the Notice of
Hearing of Petition for the Final Order approving the Arrangement is attached as Schedule “J” to this
Circular. Subject to the approval of the Arrangement Resolution by Shareholders at the Meeting, the hearing
in respect of the Final Order is expected to take place on January 4, 2022, at 9:00 a.m. (Vancouver time)
or as soon after that time as the motion can be heard. At the hearing, the Court will consider, among other
things, the fairness and reasonableness of the terms and conditions of the Arrangement to the
Shareholders. The Court may approve the Arrangement in any manner the Court may direct and determine
appropriate. See “The Arrangement – Certain Legal and Regulatory Matters – Court Approval of the
Arrangement”.
MI 61-101 Requirements
MI 61-101 is intended to regulate certain transactions to ensure equality of treatment among
securityholders, generally requiring enhanced disclosure, approval by a majority of securityholders
excluding certain interested or related parties and their joint actors, independent valuations and, in certain
instances, approval and oversight of the transaction by a special committee of independent directors. The
arrangement is a “business combination” (as defined in MI 61-101) and, accordingly, the requirements of
MI 61-101 apply, including the requirements to obtain “minority approval” of the Arrangement (as defined
in MI 61-101). For further details on the impact of MI 61-101 on the Arrangement, see “The Arrangement –
– Certain Legal and Regulatory Matters – Securities Law Matters”.
Dissent Rights
Pursuant to the Interim Order and the Plan of Arrangement, Registered Shareholders have Dissent Rights
with respect to the Arrangement Resolution. In order to exercise such Dissent Rights, a Registered
Shareholder must deliver a written objection to the Arrangement Resolution to the Corporation at 1800-510
West Georgia Street, Vancouver, BC, V6B 0M3 not later than 9:00 a.m. (Vancouver time) on December
15, 2021 (or the business day that is two (2) business days immediately preceding the Meeting if the
Meeting is not held on December 17, 2021).
Provided that the Arrangement becomes effective, each Dissenting Shareholder will be entitled to be paid
by Appreciated the fair value of the Appreciated Shares in respect of which the holder dissents in
accordance with Division 2 of Part 8 of the BCBCA, as modified by the Interim Order and the Plan of
Arrangement (subject to compliance with the terms thereof). See Schedules “K” and “N” of this Circular for
a copy of the Interim Order and the provisions of Division 2 of Part 8 of the BCBCA, respectively.
It is a condition of each of Appreciated’s and Trinity’s obligation to complete the Arrangement that the
aggregate number of Appreciated Shares held, directly or indirectly, by those holders of such shares who
have validly exercised Dissent Rights and not withdrawn such exercise in connection with the Arrangement
(or instituted proceedings to exercise Dissent Rights) shall not exceed ten percent (10%) of the aggregate
number of Appreciated Shares outstanding immediately prior to the Meeting.
Shareholders who are considering exercising Dissent Rights should be aware that there can be no
assurance that the fair value of the Appreciated Shares as determined in accordance with Division 2 of Part
8 of the BCBCA, as modified by the Interim Order and the Plan of Arrangement, will be more than or equal
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to the consideration payable under the Arrangement. In addition, the process for judicially determining such
fair value could be lengthy and costly, resulting in a substantial delay of receipt by a Dissenting Shareholder
of any consideration for such Dissenting Shareholder’s Appreciated Shares. Any such consideration would
only be paid to the Dissenting Shareholder by Appreciated after such judicial determination. Shareholders
should carefully read the section entitled “The Arrangement – Dissenting Shareholders’ Rights” if they wish
to exercise Dissent Rights.
The statutory provisions covering the right to dissent are technical and complex. Failure to strictly comply
with the requirements set forth in Division 2 of Part 8 of the BCBCA, as modified by the Interim Order and
the Plan of Arrangement, may result in the loss of any Dissent Rights. Please note that a Shareholder who
has exercised Dissent Rights may vote on the Arrangement Resolution; however, no Shareholder who has
voted Appreciated Shares in favour of the Arrangement Resolution shall be entitled to exercise Dissent
Rights with respect to any such Appreciated Shares. Non-Registered Shareholders who wish to dissent
should be aware that only Registered Shareholders are entitled to dissent. Accordingly, a Non-Registered
Shareholder desiring to exercise its Dissent Rights must make arrangements for such Appreciated Shares
beneficially owned by them to be registered in their name prior to the time the written notice of dissent to
the Arrangement Resolution is required to be received by Appreciated, or alternatively, make arrangements
for the Registered Shareholder to dissent on such holder’s behalf.
Pursuant to the Interim Order and the Plan of Arrangement, a Registered Shareholder may not exercise
Dissent Rights in respect of only a portion of such holder’s Appreciated Shares.
Summary Information Concerning Appreciated
Appreciated’s head and registered office is located at 1800-510 West Georgia Street, Vancouver, BC,
V6B 0M3.
Appreciated was formed under the BCBCA through the amalgamation of Nine Tailed Films Inc.
(incorporated under the BCBCA on January 10, 2014) and The Wonderfilm Media Corporation
(incorporated under the BCBCA on May 30, 2017), which then amalgamated with 1141596 B.C. Ltd on
March 26, 2018, the resulting entity of which was then amalgamated with Westshire Capital II Corp. on
March 27, 2018 as part of Appreciated’s qualifying transaction. On April 1, 2020, Appreciated changed its
name from The Wonderfilm Media Corporation to Appreciated Media Holdings Inc. on April 1, 2020.
Appreciated is a film and television media production-packaging company whose core business is
producing independent films and television movies for global business-to-business distribution. See
“Information Concerning Appreciated” for a more detailed description of the assets, business and
operations of Appreciated.
Summary Information Concerning Trinity
Trinity is a privately-held company incorporated and registered in England and Wales, and headquartered
in London, England. Through its subsidiaries listed below, Trinity finances, produces, sells and distributes
feature films, feature documentaries, and scripted and unscripted television series on a global basis.
•

101 Films Limited was established in 2012 by industry specialists, Andy Lyon and Adam Lacey
(who collectively have over 50 years experience in distribution), and is one of the largest and
fastest-growing all-rights media distribution companies in the UK and Irish markets. 101 Films
Limited owns or controls the rights to over 1,750 movie titles for those markets. The business has
grown organically and, following investment by Amcomri Limited Partnership, also acquired the
Metrodome and Palisades Tartan libraries in 2016, more recently it acquired distribution rights on
2 large libraries consisting of over 200 movies from Quiver Capital and 450 movies from Screen
Media Ventures. 101 Films Limited expects to release over 70 new titles into the market in 2021
and 2022 and has direct relationships with all the major media platforms including major players in
UK market like Sky, Vubiquity, Virgin, Rakuten, AMC Shudder, Netflix, Amazon, Apple, BBC,
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Channel 4, Sony TV and Channel 5. In 2020, 101 Films secured direct deals with eight major AVOD
platforms, an emerging and fast growing market.
•

101 Films International Limited represents a catalogue of over 75 independent films. Key titles
distributed by 101 Films International include recently completed 2021 movie, “Take Back” starring,
Mickey Rourke, “The Complex-Lockdown” starring, Michelle Mylett, “The Hammer” starring,
Gbenga Akinnagbe, and the remake of David Cronenberg’s “Rabid” starring Laura Vandervoort.
For 2021, 101 Films International has co-produced and secured International distribution rights to
horror thriller “Mammon”, starring Taye Diggs and Michael Madsen, and Action Thriller, “Every last
One Of Them” starring Richard Dreyfuss, Jake Weber and Taryn Manning, for which 101 Films
International recently announced a significant North American sale to a North American distributor
which will see the movie released, Every Last One Of Them is the first movie of a recently
announced four picture co-production deal with LA based Ton of Hats headed up by Take Back
producer Mike Hatton. In 2022, 101 Films International will deliver “Left Behind: Rise of the
Antichrist”, the sequel to the successful 2014 “Left Behind” film starring Nicolas Cage. This film is
based on the Left Behind book series which has sold more than 80 million copies and generated
over $100 million in book sales. 2022 will also see the releaser of crime drama “Code of Silence”
starring Stephen Moyer a story based on the infamous Kray Twins, Ronnie and Reggie, and Martial
Arts Action movie “Dark Asset” starring Robert Patrick and Byron Mann.

•

Abacus Media Rights Limited was established by Trinity and TV industry specialist Jonathan
Ford in March 2020 and is responsible for the acquisition and distribution of TV, documentary and
unscripted titles which it distributes to a global collection of customers and clients. Abacus is also
able to arrange the pre-sale of rights on an individual territory or global basis in order to enable
producers to finance productions to which Abacus then secures remaining distribution rights.
Abacus has developed quickly and already represents over 1,500 hours of TV and has generated
program sales in excess of $30 million in its first 18 months of trading. Key titles distributed by
Abacus include series such as Canadian drama Trickster; The Porter; The Syndicate; unscripted
series including Meet, Marry, Murder; In the Footsteps of Killers, Rhys Darby in Japan; 1000 Years
a Slave; Outback Lockdown; High Maintenance; and documentaries such as People You May
Know; Superbug; and Nike’s Big Bet.

•

Hollywood Classics International Limited is an international sales agency acting on behalf of
movie library owners, including major Hollywood Studios such as Universal Pictures. HCI sells
certain distribution rights to back-catalogue titles from producers and rights-holders on a global
basis. Based in the UK and with sales reps in Germany, France, Japan and Latin America, HCI is
a global business with a local presence and in-depth understanding of individual markets. HCI
attends all major film markets such as the Cannes Film Market, the American Film Market (Santa
Monica), the European Film Market (Berlin), MipTV & Mipcom (both in Cannes), World Content
Market (Moscow), Filmart (Hong Kong) and the International Classic Film Market (Lyon). Major
titles that have been distributed by HCI include “Born On The 4th Of July”, “American Graffiti”,
Howard The Duck”, “The Last Temptation of Christ” and “The Omen”. HCI’s library contains over
3,000 classic titles and the company licences all types of rights, including physical, digital, TV,
theatrical and clips.

•

Appreciated Media Global Limited is a joint venture with Appreciated, established to procure the
global distribution of movies and other titles produced or acquired by Appreciated. Trinity owns
49.9% of Appreciated Global and Appreciated owns the other 50.1%.

See “Information Concerning Trinity” for a more detailed description of the assets, business and operations
of Trinity. Trinity’s unaudited consolidated financial statements for six month period ended June 30, 2021,
audited consolidated financial statements the year ended December 31, 2020 and audited consolidated
financial statements for the 15-months ended December 31, 2019 attached as Schedule “E” to this Circular.
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Summary Information Concerning the Resulting Issuer
Following the Closing of the Arrangement, the Resulting Issuer’s business will be that of Trinity. See
“Information Concerning the Resulting Issuer” for a description of the proposed business of the Resulting
Issuer. The Resulting Issuer’s pro forma consolidated financial statements as at June 30, 2021, after giving
effect to the Arrangement are attached as Schedule “G” to this Circular. See “Information Concerning the
Resulting Issuer” for additional information.
The proposed directors and officers of the Resulting Issuer following the Arrangement are as follows:
Name and Municipality of
Residence
Paul McGowan
Monaco, Monaco

Proposed Position With Resulting Issuer
Non-Executive Chairman

Robert Price
Somerset, United Kingdom
Laurence Howard
Wicklow, Ireland

Chief Executive Officer and Director
Chief Financial Officer, Corporate Secretary and Director

Michael Walker
Stoney Creek, Canada

Director

Martin Andrew (Andy) Lyon
Wigan, United Kingdom

Director

Michèle Maheux
Toronto, Canada

Director

Alexander Stojanovic
Toronto, Canada

Director

Interest of Certain Persons in the Arrangement
In considering the Arrangement and the recommendation of the Board with respect to the Arrangement,
Shareholders should be aware that certain directors and certain senior officers of Appreciated have
interests in connection with the Arrangement that may present them with actual or potential conflicts of
interest in connection with the Arrangement. The Board is aware of these interests and considered them
along with other matters described under “The Arrangement – Background to the Arrangement – Reasons
for the Board’s Recommendation”.
Except as otherwise disclosed under “Interest of Certain Persons and Companies in Matters to be Acted
Upon” or elsewhere in this Circular, all benefits received, or to be received, by directors or executive officers
of Appreciated as a result of the Arrangement are, and will be, solely in connection with their services as
directors or employees of Appreciated or as Shareholders. No benefit has been, or will be, conferred for
the purpose of increasing the entitlement under the Arrangement, nor is it, or will it be, conditional on the
Person supporting the Arrangement.
Non-Arm’s Length Transaction
The Arrangement does not constitute an arm’s length transaction. Each of Laurence Howard, Michael
Walker and Andrew Martin (Andy) Lyon currently own Trinity Shares which will be sold to Appreciated in
connection with the Arrangement. In addition, Messrs. Howard, Walker and Lyon are directors and/or
officers of Trinity or its subsidiaries. As a result of such positions and ownership, Messrs. Howard, Walker
and Lyon are non-arm’s length parties for the purposes of the Arrangement as they are shareholders of
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Trinity, and will sell their Trinity Shares to Appreciated in connection with the Arrangement. See Part I –
Information Concerning Appreciated - Non-Arm’s Length Party Transactions/Arm’s Length Party
Transactions”
Available Funds and Principal Sources
After giving effect to the Arrangement, the unaudited pro forma working capital of the Resulting Issuer would
be approximately $3,325,670 comprised of the following:
Purpose

Amount

Estimated working capital of Appreciated as of
October 31, 2021
Estimated working capital of Trinity as of October
31, 2021
Estimated to be utilized by Appreciated to Closing

Nil
$3,825,670
($50,000)

Estimated to be utilized by Trinity to Closing

Nil

Estimated costs of the Arrangement (e.g.
professional fees, NEO fees, auditor’s expenses,
etc.)
Estimated available funds:

($450,000)
$3,325,670

In addition to the foregoing, Amcomri Holdings Limited has committed to providing the loan pursuant to the
New Note to the Resulting Issuer concurrently with the closing of the Arrangement pursuant to which the
Resulting Issuer shall have access to up to $500,000 for working capital purposes as well as the amounts
available under the existing Trinity working capital facility.
The Resulting Issuer will use the funds available upon completion of the Arrangement to further its business
objectives. Utilization of funds is anticipated to be as follows:
Purpose
Estimated Available Funds (excluding the New Note)
The New Note
Estimated Revenue and other Income(1)
Cost of Sales(1)
Strategic Acquisitions and Productions
Working capital and general corporate purposes
Unallocated Working Capital

Note:
(1)

Assumes Completion of the
Arrangement
($)
3,325,670
500,000
30,000,000
(20,000,000)
(10,000,000)
(2,809,000)
1,016,670

Projection of revenues and cost of sales is based on the current revenues and costs of sales outlined in the Trinity audited
financial statements for the six month period ending June 30, 2021 as well as reasonable assumptions and current market
trends. This is however by no means a guarantee of such metrics being met and should be read in conjunction with the
section entitled “Risk Factors” and the business relating to Trinity and the Resulting Issuer.

For more information see "Information Concerning the Resulting Issuer - Available Funds and Principal
Purposes – Proposed Use of Funds".
Selected Pro Forma Consolidated Financial Information
The following table sets forth selected pro forma consolidated balance sheet information for the Resulting
Issuer as at June 30, 2021. The information should be read in conjunction with: (a) Appreciated’s financial
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statements for the year ended June 30, 2021 and related MD&A; (b) Trinity’s interim financial statements
for the period ended June 30, 2021 and related MD&A; and (c) the Resulting Issuer’s pro forma consolidated
financial statements as at June 30, 2021, included elsewhere in this Circular.
Appreciated as
at June 30, 2021
(Audited)
($)

Trinity as at
June 30, 20211
(Unaudited)
($)

Pro Forma
Adjustments2
(Unaudited)
($)

Resulting Issuer
as at June 30,
2021
(unaudited)
($)

Current Assets

60,815

12,376,012

-

12,436,827

Total Assets

60,818

21,808,355

-

21,869,173

Current Liabilities

2,619,436

13,083,827

-

15,703,263

Total Liabilities

3,471,459

13,846,808

(2,526,200)

14,792,067

Shareholders’
Equity

(3,410,641)

7,961,547

2,526,200

7,077,106

Notes:
(1) Trinity’s financial statements are presented in British Pounds Sterling. Amounts have been converted from British Pounds Sterling
at a rate of £1.00 to C$1.70.
(2) Adjusted to give effect to the Arrangement (assuming the maximum number of the Resulting Issuing Shares are issued pursuant
to the Arrangement).

Stock Exchange Matters
The Appreciated Shares are currently listed on the TSXV under the symbol “AMH”. On November 4, 2020,
the British Columbia Securities Commission and the Ontario Securities Commission issued cease trade
orders against Appreciated for failure to file Appreciated’s annual financial statements for the year ended
June 30, 2020. On November 4, 2020, the last trading day prior to the suspension of trading, the closing
price of the Appreciated Shares on the TSXV was $0.05 per share. For more information see “Information
Concerning Appreciated – Prior Sales - Trading Price and Volume Sales”.
In order to better reflect the size and prospects of the Resulting Issuer, Appreciated applied to the NEO to
list the Resulting Issuer shares for trading. NEO has conditionally approved the Arrangement and listing of
the Resulting Issuer’s shares, subject to satisfaction of customary conditions. Prior to Closing, Appreciated
intends to apply to the TSXV for conditional approval of the delisting of the Appreciated Shares in
connection with the transfer to the NEO. If the Arrangement closes, it is expected that the Appreciated
Shares will be delisted from the TSXV immediately prior to Closing and the Resulting Issuer Shares will be
listed and posted for trading on NEO under the symbol “AMEN”, to occur as soon as practicable following
Closing of the Arrangement.
No public market exists for the Trinity Shares.
Conflicts of Interest
There may be potential conflicts of interest to which the directors and officers of the Resulting Issuer will be
subject in connection with the operations of the Resulting Issuer. Some of the directors and officers have
been and will continue to be engaged in the identification and evaluation, with a view to potential acquisition
of interests in businesses and corporations on their own behalf and on behalf of other corporations, and
situations may arise where the directors and officers will be in direct competition with the Resulting Issuer.
Conflicts, if any, will be subject to the procedures and remedies under the BCBCA.
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As of the date of this Circular, to the knowledge of Appreciated and Trinity, other than the interests that
certain directors and officers of Appreciated have in Trinity, all of which are detailed in this Circular, there
are no known existing or potential material conflicts of interest between the Resulting Issuer or a subsidiary
of the Resulting Issuer and a proposed director or officer of the Resulting Issuer, other than as disclosed in
“Information Concerning the Resulting Issuer – Directors, Officers and Promoters”.
Enforcement of Judgments against Foreign Persons or Companies
The following table lists the directors signing this Circular who reside outside of Canada and the agents for
service of process they have appointed in Canada:
Name of Person
Paul McGowan
Robert Price
Martin Andrew Lyon
Laurence Howard
Interests of Experts

Name and Address of Agent
Turlex Office Services Limited Partnership
1800 - 510 West Georgia Street
Vancouver, BC V6B 0M3 Canada
Turlex Office Services Limited Partnership
1800 - 510 West Georgia Street
Vancouver, BC V6B 0M3 Canada
Turlex Office Services Limited Partnership
1800 - 510 West Georgia Street
Vancouver, BC V6B 0M3 Canada
Turlex Office Services Limited Partnership
1800 - 510 West Georgia Street
Vancouver, BC V6B 0M3 Canada

No Person or Company that is named herein as having prepared or certified a part of this Circular or
prepared or certified a report or valuation described or included in this Circular has, or will have immediately
following completion of the Arrangement, any direct or indirect interest in Appreciated, Trinity or the
Resulting Issuer.
Risk Factors
There are a number of risks associated with the Arrangement, the Resulting Issuer, the business of Trinity
and the business of Appreciated, all of which should be carefully considered by Shareholders. See “Risk
Factors” in this Circular. See also “Cautionary Statement Regarding Forward-Looking Information” and
“Cautionary Note Regarding Non-IFRS Measures”. Additional risks and uncertainties, including those
currently unknown or considered immaterial by Appreciated or Trinity, may also adversely affect the
business of the Resulting Issuer following completion of the Arrangement.

25

GENERAL PROXY INFORMATION
Record Date
Appreciated has fixed November 15, 2021 as the Record Date for the purpose of determining Shareholders
entitled to receive notice of and to vote at the Meeting.
Solicitation of Proxies
This Circular is furnished in connection with the solicitation of proxies by the directors and management of
Appreciated for use at the Meeting of the Shareholders to be held in person at 10:00 a.m. (Vancouver time),
on December 17, 2021, and at all adjournments or postponements thereof for the purposes set forth in the
accompanying 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
Appreciated. Directors, officers and employees of Appreciated will not receive any extra compensation for
such activities. Appreciated may also retain and pay a fee to one or more professional proxy solicitation
firms to solicit proxies from the Shareholders to vote FOR the matters set forth in the Notice of Meeting.
Appreciated may pay brokers or other Persons holding Appreciated Shares in their own names, or in the
names of nominees, for their reasonable expenses for sending forms of proxy and this Circular to beneficial
owners of Appreciated Shares and obtaining proxies therefrom. The cost of any such solicitation will be
borne by Appreciated.
A shareholder who does not attend the Meeting in person may listen to the Meeting through teleconference
call, commencing at 10:00 a.m. (Vancouver time) on December 17, 2021; however, such shareholders will
not be able to vote or speak at, or otherwise participate in, the Meeting via the teleconference call. The tollfree dial-in number for participants is (877) 205-6682, conference ID: 5158476026. In light of ongoing
concerns related to the spread of COVID-19, shareholders are strongly encouraged not to attend
the Meeting but instead to vote on matters at the Meeting by proxy. There will be no voting via
teleconference at the Meeting.
Anyone who regards their physical attendance at the Meeting as essential is asked to contact
Thomas Moggan at thomas.moggan@nortonrosefulbright.com so that appropriate measures can
be put in place to facilitate physical distancing and other precautions to ensure the health and safety
of all attendees. Attendees who have not registered with Appreciated in advance of the Meeting may
not be allowed into the Meeting.
Appreciated is not using “notice-and-access” to send its proxy-related materials to Shareholders, and paper
copies of such materials will be sent to all Shareholders. Appreciated intends to pay for an Intermediary to
deliver to objecting Non-Registered Shareholders the proxy-related materials and Form 54-101F7 Request for Voting Instructions made by Intermediary of NI 54-101.
No Person is authorized to give any information or to make any representation other than those contained
in this Circular and, if given or made, such information or representation should not be relied upon as having
been authorized by Appreciated. The delivery of this 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.
Appointment of Proxies
A Registered Shareholder may vote in person at the Meeting or may appoint another Person to represent
such Shareholder as proxy and to vote the Appreciated Shares of such Shareholder at the Meeting. In order
to appoint another Person as proxy, such Shareholder must complete, execute and deliver the form of
proxy accompanying this Circular, or another proper form of proxy in the manner specified in the Notice of
Meeting or deposit the completed and executed form of proxy with the Chairman of the Meeting prior to the
commencement of the Meeting or any adjournment or postponement thereof.
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The Persons named in the form of proxy accompanying this Circular are directors and/or officers of
Appreciated. A Shareholder has the right to appoint a Person (who need not be a Shareholder), other
than the Persons whose names appear in such form of proxy, to attend and act for and on behalf of
such Shareholder at the Meeting and at any adjournment or postponement thereof. Such right may
be exercised by either striking out the names of the Persons specified in the form of proxy and inserting the
name of the Person to be appointed in the blank space provided in the form of proxy, or by completing
another proper form of proxy and, in either case, delivering the completed and executed proxy to Odyssey
Trust Company in time for use at the Meeting in the manner specified in the Notice of Meeting or depositing
the completed and executed form of proxy with the Chairman of the Meeting prior to the commencement
of the Meeting or any adjournment or postponement thereof.
Revocation of Proxies
A Registered Shareholder who has given a proxy may revoke the proxy at any time prior to use by: (i)
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, by an authorized officer or attorney thereof, or by transmitting by telephone
or electronic means, a revocation signed, subject to the BCBCA, by electronic signature; (ii) to the
registered office of Appreciated, located at 1800-510 West Georgia Street, Vancouver, British Columbia,
V6B 0M3, at any time prior to 5:00 p.m. (Vancouver time) on the last business day preceding the day of the
Meeting or any adjournment or postponement thereof; (iii) with the Chairman of the Meeting on the day of
the Meeting or any adjournment or postponement thereof; or (iv) in any other manner permitted by Law.
Exercise of Discretion by Proxies
The Appreciated 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 or postponement thereof, in accordance with the
instructions contained on the form of proxy and, if the Shareholder specifies a choice with respect to any
matter to be acted on, the Appreciated Shares will be voted accordingly. In the absence of instructions,
such Appreciated Shares will be voted FOR each of the matters described 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 described in the Notice
of Meeting and on other matters, if any, which may properly be brought before the Meeting or any
adjournment or postponement thereof, whether or not any amendments variations or other matters are
routine or contested. As at the date hereof, management of Appreciated knows of no such amendments or
variations or other matters to be brought before the Meeting. However, if any other matter which is not now
known to management of Appreciated should properly be brought before the Meeting, or any adjournment
thereof, the Appreciated Shares represented by such proxy will be voted on such matter in accordance with
the judgment of the Person named as proxy thereon.
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, by an authorized officer of such corporation. 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. 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.
Non-Registered Shareholders
Only Registered Shareholders of Appreciated, or the Persons they appoint as their proxy, are entitled to
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attend and vote at the Meeting. The Appreciated Shares of a non-registered Shareholder (a “NonRegistered Shareholder”) who beneficially owns Appreciated 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 Appreciated 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 CDS Clearing and Depositary Services Inc.) of which the Intermediary
is a participant.

In accordance with the requirements of NI 54-101, Appreciated has distributed copies of the Notice of
Meeting, this Circular and the accompanying form of proxy (collectively, the “Meeting Materials”) to the
Intermediaries for onward distribution to Non-Registered Shareholders. Intermediaries are required to
forward the Meeting Materials to Non-Registered Shareholders unless the Non-Registered Shareholders
have waived the right to receive them. 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 be given either:
(a)

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 NonRegistered 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) 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 Appreciated 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 NonRegistered Shareholder who wishes to submit a proxy should properly complete the form of proxy
and deposit it with Odyssey Trust Company, 323-409 Granville Street, Vancouver BC, V6C 1T2
(Attention: Proxy Department).

In either case, the purpose of these procedures is to permit Non-Registered Shareholders to direct the
voting of the Appreciated 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 NonRegistered 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 Appreciated Shares of such Non-Registered Shareholder are held and following the
instructions of the Intermediary respecting the revocation of proxies.
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Quorum
The quorum for any meeting of Shareholders will be two (2) Persons present in person, each being a
Shareholder entitled to vote thereat or a duly appointed proxy for an absent Shareholder so entitled,
representing in the aggregate five percent (5%) of the issued and outstanding Appreciated Shares entitled
to vote at such meeting. In the event that a quorum is not present at the time fixed for holding the Meeting,
the Meeting shall stand adjourned to such date not being less than thirty (30) days later and to such time
and place as may be announced by the Chairman of the Meeting.
Stock Exchange Matters and Shareholder Approvals
The Appreciated Shares are currently listed on the TSXV under the symbol “AMH”.
On November 4, 2020, the British Columbia Securities Commission and the Ontario Securities
Commissions issued cease trade orders against Appreciated for failure to file Appreciated’s annual financial
statements for the year ended June 30, 2020. On November 4, 2020, the last trading day prior to the
suspension of trading, the closing price of the Appreciated Shares on the TSXV was $0.05 per share.
In order to better reflect the size and prospects of the Resulting Issuer, Appreciated applied to NEO to have
the Resulting Issuer Shares listed and posted for trading. NEO has conditionally approved the Arrangement
and listing of the Resulting Issuer Shares, subject to satisfaction of customary conditions. In addition, prior
to the Closing, Appreciated will apply to the TSXV for conditional approval of the delisting of the Appreciated
Shares in connection with the transfer to the NEO. If the Arrangement closes, it is expected that the
Appreciated Shares will be delisted from the TSXV immediately prior to Closing and the Resulting Issuer
Shares will be listed and posted for trading on NEO under the symbol “AMEN”, to occur as soon as
practicable following closing of the Arrangement.
VOTING SECURITIES AND PRINCIPAL HOLDERS THEREOF
The directors of Appreciated (as confirmed by the Interim Order) have fixed November 15, 2021 as the
Record Date for the determination of Shareholders entitled to receive the Notice of Meeting. Shareholders
of record at the close of business on the Record Date will be entitled to vote at the Meeting and at all
adjournments thereof. Each Appreciated Share will entitle the holder of record thereof to one vote at the
Meeting.
As at the Record Date, there were 89,216,404 Appreciated Shares issued and outstanding.
To the knowledge of Appreciated’s directors and executive officers, the following list includes the names of
the only persons who beneficially own, directly or indirectly, or exercise control or direction over, shares
carrying ten percent (10%) or more of the voting rights attached to all Appreciated Shares entitled to vote
at the Meeting:
Person
Kirk Shaw

Appreciated Shares

Percentage of Class

9,302,651(1)

10.42%

Note:
(1)

Includes 170,067 Appreciated Shares held by CSL Properties Inc., 89,961 Appreciated Shares held by Press Play
Entertainment Inc., 8,173,058 Appreciated Shares held by Roots Properties Inc., each of which are entities controlled by
Mr. Shaw, and 869,565 Appreciated Shares held by Mr. Shaw.

PARTICULARS OF MATTERS TO BE ACTED UPON
The Meeting is an annual general and special meeting where the Shareholders will receive the financial
statements for the years ended June 30, 2021, June 30, 2020 and June 30, 2019, and the auditor’s reports
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thereon, and be asked to: (a) fix the number of directors at seven (7) and to elect Paul McGowan, Robert
Price, Michael Walker, Martin Andrew (Andy) Lyon, Michèle Maheux, Laurence Howard and Alexander
Stojanovic as the directors of Appreciated; (b) appoint Dale Matheson Carr-Hilton LaBonte LLP as the
auditor of Appreciated for the ensuing year and to authorize the directors to fix their remuneration; (c)
approve the Stock Option Plan; (d) approve the Arrangement Resolution; and (e) authorize the Corporation
to complete the voluntary delisting of the Corporation and the Appreciated Shares from the TSXV.
A.

Presentation of the Audited Annual Financial Statements

The audited annual financial statements of Appreciated for the fiscal years ended June 30, 2021, June 30,
2020 and June 30, 2019, and the auditor’s reports thereon, will be presented to Shareholders at the
Meeting. The presentation at the Meeting of the auditor’s reports and the financial statements for this
financial periods will not constitute a request for approval or disapproval of any matters referred to therein.
Copies of the financial statements and the auditor’s reports thereon are available on SEDAR under
Appreciated’s profile at www.sedar.com.
B.

Election of Directors

At the Meeting, Shareholders will be asked to pass an ordinary resolution to fix the number of directors of
the Corporation to be elected at the Meeting for the ensuing year at seven (7). The number of directors of
the Corporation will be approved if the affirmative vote of the majority of Appreciated Shares present or
represented by proxy at the Meeting and entitled to vote are voted in favour of fixing the number of directors
to be elected at the Meeting at seven (7).
Shareholders will be asked to elect Paul McGowan, Robert Price, Michael Walker, Martin Andrew (Andy)
Lyon, Michèle Maheux, Laurence Howard and Alexander Stojanovic. If elected, each nominee will be
elected to hold office effective until the earlier of: (a) the next annual general meeting of Appreciated; or (b)
his/her successor is duly elected or appointed in accordance with the BCBCA and the Articles of
Appreciated, unless his/her office is vacated earlier.
The NEO requires at least one third of directors to be independent. While Michael Walker and Martin
Andrew Lyon are independent of Appreciated, they will not be independent of the Resulting Issuer. The
NEO has granted the Resulting Issuer a temporary waiver of the independence requirement for a period of
six (6) months from the completion of the Arrangement. Messrs. Lyon and walker have agreed to resign
from the Board should the Resulting Issuer continue to not satisfy the independence requirement on the
date that is six (6) months from the completion of the Arrangement.
Voting for the election of the below named directors will be conducted on an individual, and not slate basis.
Shareholders can vote for all of the proposed directors set forth herein, vote for some of them and withhold
for others, or withhold for all of them. Unless the proxy specifically instructs the proxyholder to withhold
such vote, Appreciated Shares represented by the proxies hereby solicited shall be voted for the election
of each of the nominees whose names are set forth below. Management does not contemplate that any of
these proposed nominees will be unable to serve as a director of Appreciated, but if that should occur for
any reason prior to the Meeting, the persons designated in the enclosed instrument appointing proxy will
have the right to use their discretion in voting for a properly qualified substitute.
The following is a brief description of the nominees proposed, including their principal occupation for the
past five (5) years, all positions and offices with Appreciated held by them and the number of Appreciated
Shares that they have advised are beneficially owned, directly or indirectly, by them or over which control
or direction is exercised by them, as at the Record Date.
Municipality of Residence
and Position with
Appreciated

Director
Since

Principal Occupation During Last
Five Years
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Number of
Appreciated Shares
Beneficially Owned or

Controlled
Paul McGowan
Non-Executive Chairman
Monaco, Monaco

Proposed

Mr. McGowan has worked in the
distressed investing arena for the last
20 years, based in London, and is
currently Executive Chairman of
Amcomri Holdings Limited.

8,915,729(1)

Robert Price
Chief Executive Officer and
Director
Somerset, United Kingdom

November
2020

CEO of Appreciated. Prior thereto,
SVP & Managing Director for 20th
Century Fox Home Media, and prior
to that he was UK CEO for Future Plc.

1,000,000

Martin Andrew Lyon
Director
Wigan, United Kingdom

November
2020

Managing Director, Trinity Creative
Partnership Limited

3,382,488

Michael Walker
Director
Stoney Creek, Canada

November
2020

Vice President Sales and Production
of 101 Films International. Prior to
joining 101 Films International,
Michael was President of Cloud Ten
Pictures for 10 years.

3,065,078

Laurence Howard
Chief
Financial
Officer,
Corporate Secretary and Director
Wicklow, Ireland

November
2020

Chief
Financial
Officer
of
Appreciated. He is also currently an
Investment Director with Amcomri
Limited Partnership.

4,908,557

Michèle Maheux
Director
Toronto, Ontario, Canada

October 26,
2021

Executive
Director
and
Chief
Operating
Officer
of
Toronto
International Film Festival Inc.

Nil

Alexander Stojanovic
Director
Toronto, Ontario, Canada

October 26,
2021

Chief financial Officer, Director of
Finance and Controller of various
companies

Nil

Note:
(1)

Owned by Amcomri GP BVI Limited and Amcomri Media Group Limited which are entities controlled by Mr. McGowan.

Cease Trade Orders
To the knowledge of management of Appreciated, other than as set forth below, no proposed director is,
as of the date of this Circular, or has been, within ten (10) years before the date hereof, a director, chief
executive officer or chief financial officer of any company (including Appreciated) that was subject to a
cease trade order, an order similar to a cease trade order or an order that denied the company access to
any exemptions under securities legislation, that was in effect for a period of more than thirty (30)
consecutive days, that was issued: (i) while that person was acting in such capacity; or (ii) after that person
ceased to act in such capacity but which resulted from an event that occurred while that person was acting
in such capacity.
On November 4, 2020, the British Columbia Securities Commission and the Ontario Securities Commission
issued cease trade orders against Appreciated for failure to file Appreciated’s annual financial statements
for the year ended June 30, 2020. Appreciated received a revocation of the cease trade orders on July 28,
2021. Each of Messrs. Price, Lyon, Walker and Howard were directors of Appreciated when the cease
trade order was in effect.
Bankruptcies
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To the knowledge of management of Appreciated, other than as set forth below, no proposed director is,
as of the date of this Circular, or has been, within ten (10) years before the date hereof, a director or
executive officer of any company (including Appreciated) that, while such person was acting in that capacity,
or within one (1) year of that person ceasing to act in that 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
its assets.
Mr. McGowan and Mr. Howard are regularly involved in the financing, management and restructuring of
distressed, insolvent and bankrupt companies. In connection with their involvement, they are regularly
appointed as directors and officers of such companies. As a result, Mr. McGowan and Mr. Howard have
often been a director or executive officer of companies that, while Mr. McGowan and Mr. Howard were
acting in that capacity, or within one (1) year of Mr. McGowan and Mr. Howard ceasing to act in that
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 its assets.
To the knowledge of management of Appreciated, no proposed director has, within the ten (10) years before
the date of this Circular, 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 the assets of the proposed director.
Paul McGowan has served on the board of directors of Hilco Capital Limited (“Hilco”) for the past 25 years.
Larry Howard was previously Managing Director of Hilco Capital Ireland from 2012-2017. Hilco is the largest
retail restructuring firm in the UK investing in distressed assets, often investing in companies that are near
or at bankruptcy or insolvency. As a means of ensuring oversight, Messrs. McGowan or Howard previously
sat on a number of those company’s boards of directors. Over the last 10 years Hilco has made close to
100 investments. The following is a list of those companies that were acquired while distressed and entered
administration and/or liquidation proceedings under UK law:
(a) Mr. McGowan was a director of Stoke Clearance Operations Ltd. (“Stoke”), a UK privately owned
company engaged in small wholesale business. Stoke went into Administration in 2014.
(b) Mr McGowan was a director of Revolver Records Limited (“Revolver”), a UK privately owned
company, carrying out the business of a music retailer operating 3 stores. Revolver went into
Liquidation in 2013.
(c) Mr. McGowan was a director of Mortimer Management Group Limited (“Mortimer”), a UK privately
owned company, operating a jewellery chain with approximately 15 stores. Mortimer went into
Administration in 2019 and its assets were sold, but it continues to operate.
(d) Messrs. McGowan and Howard were directors of Xtravision Entertainment Limited (“Xtravision”),
an Irish privately owned company in the DVD retail rental business, previously owned by
Blockbuster, and acquired out of bankruptcy. Xtravision went into Liquidation in 2014.
(e) Messrs. McGowan and Howard were directors of HMV Retail Limited (“HMV”), a UK privately
owned company in the business of retail sales of CDs and DVDs. HMV was acquired out of
bankruptcy and went into Administration in 2018. Its assets were sold but it continues operating
today.
Penalties or Sanctions
To the knowledge of management of Appreciated, no proposed director has been subject to 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 has been subject to any
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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.
C.

Appointment of the Auditor

Dale Matheson Carr-Hilton LaBonte LLP, Chartered Professional Accountants, has been the auditor of
Appreciated since September 5, 2019. It is proposed that Dale Matheson Carr-Hilton LaBonte LLP be reappointed as auditor of Appreciated at the Meeting for the ensuing year and that the Board be authorized
to fix the auditor’s remuneration.
THE BOARD RECOMMENDS THAT SHAREHOLDERS VOTE IN FAVOUR OF THE RE-APPOINTMENT
OF DALE MATHESON CARR-HILTON LABONTE LLP, AND THE AUTHORIZATION OF THE BOARD
TO FIX THEIR REMUNERATION. It is the intention of the management designees, if named as proxy,
to vote FOR the appointment of Dale Matheson Carr-Hilton LaBonte LLP as set forth above and
therein, at a remuneration to be fixed by the Board, unless the Shareholder has specified in its proxy
that its Appreciated Shares are to be withheld from voting on the appointment of the auditor. To be
adopted, this resolution is required to be passed by the affirmative vote of a majority of the votes cast at
the Meeting.
D.

Approval and Ratification of Stock Option Plan

At the Meeting, Shareholders will be asked to consider and, if deemed advisable, approve an ordinary
resolution ratifying the Stock Option Plan which is considered a “rolling” stock option plan. In connection
with the Arrangement and the migration of the Resulting Issuer’s shares to NEO, Appreciated has made a
number of amendments to the Stock Option Plan to reflect current best practices and the proposed listing
on a senior Canadian exchange. A copy of the Stock Option Plan is attached hereto as Schedule “K”.
The number of authorized but unissued Appreciated Shares that may be issued upon the exercise of
options granted under the amended and restated Stock Option Plan at any time plus the number of
Appreciated Shares reserved for issuance under outstanding incentive stock options otherwise granted by
Appreciated shall not exceed ten percent (10%) of the issued and outstanding Appreciated Shares on a
non-diluted basis at any time, and such aggregate number of Appreciated Shares shall automatically
increase or decrease as the number of issued and outstanding Appreciated Shares changes. The options
granted under the Stock Option Plan together with all of Appreciated’s other previously established stock
option plans or grants, shall not result at any time in:

(a)

the number of Appreciated Shares reserved for issuance pursuant to options granted to
Insiders exceeding ten percent (10%) of the issued and outstanding Appreciated Shares;
and

(b)

the grant to Insiders within a twelve (12) month period, of a number of options exceeding
ten percent (10%) of the outstanding Appreciated Shares.

The aggregate number of Appreciated Shares reserved for issuance to any one optionee under options
granted in any twelve (12) month period shall not exceed five percent (5%) of the issued and outstanding
Appreciated Shares determined at the date of grant (or two percent (2%) of the issued and outstanding
Appreciated Shares in the case of an optionee who is a consultant or an employee conducting investor
relations activities.
The exercise price of an option granted under the Stock Option Plan shall be as determined by the Board
when such option is granted and shall be not less than the market value of the underlying Appreciated
Shares, where the “market value” of an Appreciated Share will be the five-day volume weighted average
trading price per Appreciated Share, calculated by dividing the total value by the total volume of Appreciated
Shares traded for the five-day period preceding the date of grant of the option.
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Any previous granted options are governed by the Stock Option Plan, and if options granted expire or
terminate for any reason without having been exercised, the unpurchased Appreciated Shares will again
be available under the Stock Option Plan. The policies of NEO require that where a company has a rolling
stock option plan in place, it must seek shareholder approval of the plan every three years. Rights and
interests in or under the Stock Option Plan are non-transferrable except by bequeath or the laws of descent
and distribution, subject to the requirements of the applicable exchange, or as otherwise allowed by the
applicable stock exchange.
If an optionee ceases to be a director, officer, employee or consultant of Appreciated or its subsidiaries for
any reason other than death, the optionee may, but only within ninety (90) days after the optionee’s ceasing
to be a director, officer, employee or consultant or prior to the expiry of the option period, whichever is
earlier, exercise any option held by the optionee, but only to the extent that the optionee was entitled to
exercise the option at the date of such cessation. If the cessation of office, directorship, or technical
consulting arrangement was by reason of death, the option may be exercised within a maximum period of
one year after such death, subject to the expiry date of such option.
A full copy of the Stock Option Plan is attached hereto as Schedule “K”. A summary of the Stock Option
Plan can also be found herein under “Information Concerning Appreciated – Executive Compensation –
Stock Option Plan”.
At the Meeting, Shareholders will be asked to consider and, if deemed advisable, to approve the following
ordinary resolution to ratify the Stock Option Plan:
“BE IT RESOLVED, as an ordinary resolution of the shareholders of Appreciated Media Holdings Inc. (the
“Corporation”), that:
1.

The stock option plan of the Corporation, a copy of which is attached to the management
information circular of the Corporation dated November 18, 2021 as Schedule “K”, be and is hereby
ratified and shall continue and remain in effect until further ratification is required pursuant to the
rules of the NEO or other applicable regulatory requirements.

2.

Any one director or officer of the Corporation be and is hereby authorized and directed, on behalf
of the Corporation to take all necessary steps and proceedings and to execute, deliver and file any
and all declarations, agreements, documents and other instruments and do all such other acts and
things that may be necessary or desirable to give effect to this ordinary resolution.”

THE BOARD RECOMMENDS THAT SHAREHOLDERS VOTE IN FAVOUR OF THE RATIFICATION OF
THE STOCK OPTION PLAN. It is the intention of the management designees, if named as proxy, to
vote FOR the approval of the ordinary resolution ratifying the Stock Option Plan as set forth above
and therein, unless the Shareholder has specified in its proxy that its Appreciated Shares are to be
voted against the ratification of the Stock Option Plan. To be adopted, this resolution is required to be
passed by the affirmative vote of a majority of the votes cast at the Meeting.
E.

Approval of Arrangement Resolution

At the Meeting, Shareholders will be asked to consider and, if deemed advisable, to adopt the Arrangement
Resolution, the full text of which set forth in Schedule “A” to this Circular, approving, among other things,
the Arrangement, including the Consolidation, the acquisition by Appreciated of all of the outstanding Trinity
Shares and the Name Change. See “The Arrangement” for more information.
The Arrangement Resolution must be approved by at least two-thirds (2/3) of the votes cast by the
Shareholders present in person or represented by proxy at the Meeting. The Arrangement Resolution must
also be approved by a simple majority of the votes cast by the holders of Appreciated Shares, excluding
those Appreciated Shares required to be excluded for the purpose of determining if minority approval is
obtained pursuant to MI 61-101.
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THE BOARD UNANIMOUSLY RECOMMENDS THAT SHAREHOLDERS VOTE IN FAVOUR OF THE
ARRANGEMENT RESOLUTION. UNLESS OTHERWISE SPECIFIED, THE PERSONS NAMED IN THE
ENCLOSED FORM OF PROXY INTEND TO VOTE FOR THE ARRANGEMENT RESOLUTION.
Notwithstanding its approval, the Arrangement Resolution authorizes the Board, without further notice or
approval of the Shareholders, to elect to not proceed with the Arrangement.
F.

Voluntary Delisting from TSX Venture Exchange

At the Meeting, Shareholders will be asked to consider and, if deemed advisable, to authorize the
Corporation to voluntarily delist the Appreciated Shares from the TSXV (the “Voluntary Delisting”) in order
to proceed with the listing of the Resulting Issuer Shares on NEO in connection with the Closing of the
Arrangement.
In early October 2021, in order to properly reflect the expected size and prospects of the Resulting Issuer,
Appreciated applied to the NEO to have the Resulting Issuer Shares listed and posted for trading on the
NEO. NEO provided its conditional approval on November 17, 2021, subject to customary conditions.
Completing a listing of the Resulting Issuer Shares on NEO is condition on the Resulting Issuer satisfying
the customary listing conditions of such exchange. Additionally, the Voluntary Delisting would be subject to
the Corporation obtaining any necessary regulatory consents, including the approval of the TSXV.
At the Meeting the shareholders will be asked to consider, and if deemed advisable, to pass, with or without
variation, a resolution authorizing the Voluntary Delisting (the “Voluntary Delisting Resolution”).Pursuant
to the policies of the TSXV, in order to proceed with a Voluntary Delisting the Corporation must obtain a
“majority of the minority shareholder approval”, being at least a majority of the votes cast on the Voluntary
Delisting Resolution at the Meeting by the disinterested shareholders of the Corporation, being all the
shareholders of the Corporation other than promoters, directors and officers of the Corporation.
The Board may determine not to present the Voluntary Delisting Resolution to the Meeting or, if the
Voluntary Delisting Resolution is presented to the Meeting and approved by shareholders, the Board is
authorized, in its sole discretion, to determine not to proceed with the proposed Voluntary Delisting, without
further approval of the shareholders. The implementation of the Voluntary Delisting is also conditional upon
the Corporation obtaining all necessary regulatory consents.
At the Meeting, Shareholders will be asked to consider and, if deemed advisable, to approve the following
ordinary resolution to ratify the Voluntary Delisting:
“BE IT RESOLVED, as an ordinary resolution of the shareholders of Appreciated Media Holdings Inc. (the
“Corporation”), that:
1.

The Corporation be and is hereby authorized to apply to voluntarily delist the common shares in
the capital of the Corporation from the TSX Venture Exchange;

2.

The Corporation is hereby authorized to seek approval from the NEO Exchange Inc., or such other
qualified stock exchange as it may determine, to list its securities for public trading;

3.

Notwithstanding that this resolution has been duly passed by the shareholders of the Corporation,
the directors of the Corporation be, and they are hereby authorized and empowered to revoke this
resolution at any time before it is acted upon and to determine not to proceed with the voluntary
delisting of the common shares from the TSX Venture Exchange without further approval of the
shareholders of the Corporation; and

4.

Any director or officer of the Corporation be, and such director or officer of the Corporation 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 seal of the Corporation or otherwise, and to deliver or
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cause to be delivered, all such other documents and instruments, and to do or to cause to be done
all such other acts and things, as in the opinion of such director or officer of the Corporation may
be necessary or desirable in order to fulfill the intent of the foregoing resolution.”
To be approved, the Voluntary Delisting Resolution requires the affirmative vote of: (i) at least a majority of
the votes cast on the Voluntary Delisting Resolution at the Meeting, whether in person or by proxy; and (ii)
a “majority of the minority shareholder approval” obtained in accordance with the requirements of the TSXV,
being at least a majority of the votes cast on the Voluntary Delisting Resolution at the Meeting by the
disinterested shareholders of the Corporation, being all the shareholders of the Corporation other than
promoters, directors and officers of the Corporation, whether in person or by proxy.
THE BOARD RECOMMENDS THAT SHAREHOLDERS VOTE IN FAVOUR OF THE VOLUNTARY
DELISTING RESOLUTION. It is the intention of the management designees, if named as proxy, to
vote FOR the approval of the Voluntary Delisting Resolution as set forth above, unless the
Shareholder has specified in its proxy that its Appreciated Shares are to be voted against the
Voluntary Delisting Resolution. If the Voluntary Delisting Resolution does not receive the requisite
shareholder approval, the Appreciated Shares will continue to be listed on the TSXV.
INTEREST OF CERTAIN PERSONS AND COMPANIES IN MATTERS TO BE ACTED UPON
Other than as set forth in this Circular, the management of Appreciated 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 at any time since the beginning of Appreciated’s last financial year or any
proposed nominee for election as a director, or any Associate or Affiliate of any of the foregoing persons,
in any matter to be acted upon at the Meeting other than the election of directors or the appointment of the
auditor.
Upon Closing of the Arrangement, Messrs. McGowan, Price, Walker, Lyon and Howard will continue as
directors and/or officers of the Resulting Issuer. Each of Messrs. McGowan, Walker, Lyon and Howard hold
Appreciated Shares and, as such, also have an interest in the Arrangement that differs from the
Shareholders. See “Particular of Matters to be Acted Upon – Election of Directors” for information regarding
the Appreciated Shares held by Appreciated’s directors and officers.
In addition, Messrs. McGowan, Walker, Lyon and Howard hold Trinity Shares and, as such, have an interest
in the Arrangement that differs from other Shareholders. See “Particular of Matters to be Acted Upon –
Election of Directors” for information regarding the Appreciated Shares held by Appreciated’s directors and
officers. See “Summary - MI 61-101 Requirements”
The following table sets out the interests of the proposed Resulting Issuer Board upon Closing of the
Arrangement.

Name of Party

Paul McGowan
Monaco, Monaco
Robert Price
Somerset, United Kingdom
Michael Walker
Stoney Creek, Ontario
Martin Andrew (Andy) Lyon
Wigan, United Kingdom

Appreciated Shares
beneficially held
prior to giving effect
to the Arrangement

Resulting Issuer
Shares beneficially
held after giving
effect to the
Arrangement(1)

8,915,729

30,938,056

Resulting Issuer
Shares beneficially
held after giving
effect to the
Arrangement and
various debt
settlements(1)
32,919,435(2)

1,000,000

296,000

296,000

3,065,078

525,163

525,163

3,382,488

6,497,056

6,624,356
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Name of Party

Laurence Howard
Wicklow, Ireland
Michèle Maheux
Toronto, Ontario, Canada
Alexander Stojanovic
Toronto, Ontario, Canada
Notes:
(1)
(2)

Total:

Appreciated Shares
beneficially held
prior to giving effect
to the Arrangement

Resulting Issuer
Shares beneficially
held after giving
effect to the
Arrangement(1)

4,908,557

9,406,898

Resulting Issuer
Shares beneficially
held after giving
effect to the
Arrangement and
various debt
settlements(1)
9,591,240

Nil

256,000

256,000

Nil

256,000

256,000

21,271,852

48,175,173

50,468,194

Assumes completion of Consolidation at the Consolidation Ratio of 25:1.
Includes Resulting Issuer Shares to be held by Amcomri Holdings Limited, Amcomri GP BVI Limited and Amcomri Media
Group Limited which are controlled by Mr. McGowan.

All of the directors and officers may receive options pursuant to the Stock Option Plan of Appreciated. For
clarity, no party will receive any finders fees upon completion of the Arrangement.
INTEREST OF INFORMED PERSONS IN MATERIAL ARRANGEMENTS
Except as disclosed in this Circular, neither Appreciated, nor any director or officer of Appreciated, nor any
Insider of Appreciated, nor any proposed nominee for election as a director of Appreciated, nor any
Associate or Affiliate of any one of them, has or has had, at any time since the beginning of Appreciated’s
last completed financial year, any material interest, direct or indirect, in any transaction or proposed
transaction that has materially affected or would materially affect Appreciated, except for any interest arising
from the ownership of Appreciated Shares where the shareholder will receive no extra or special benefit or
advantage not shared on a pro-rata basis by all shareholders.
OTHER MATTERS TO BE ACTED UPON
There are no other matters to be considered at the Meeting which are known to the directors or senior
officers of Appreciated at this time. However, if any other matters properly come before the Meeting, it is
the intention of the persons named in the form of proxy accompanying this Circular to vote the same in
accordance with their best judgment of such matters exercising discretionary authority with respect to
amendments or variations of matters identified in the notice of Meeting, and other matters which may
properly come before the Meeting or any adjournment thereof.
ADDITIONAL INFORMATION
Additional information relating to Appreciated may be found on the System for Electronic Document
Analysis and Retrieval of the Canadian Securities Administrators at www.sedar.com. Financial information
regarding Appreciated is provided in Appreciated’s comparative financial statements and MD&A for its most
recently completed financial year. Shareholders of Appreciated may contact Appreciated at 1800-510 West
Georgia Street, Vancouver, British Columbia, V6B 0M3 to request copies of Appreciated’s financial
statements and MD&A.
THE ARRANGEMENT
Description of the Arrangement
Pursuant to Arrangement Agreement, Appreciated and Trinity have agreed to complete the Arrangement
pursuant to which, among other things, each of the Appreciated Shares will be consolidated on the basis
of the Consolidation Ratio, Appreciated will acquire all of the issued and outstanding Trinity Shares for
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aggregate consideration of approximately $50 million to be satisfied through the issuance of 66,666,667
Consideration Shares to the Trinity Shareholders at a deemed price of $0.75 per Post-Consolidation Share
(assuming a 25:1 Consolidation Ratio), and Appreciated will effect the Name Change.
In addition, to facilitate the listing of the Resulting Issuer Shares on the NEO, immediately prior to the
Closing, the Corporation intends to seek the approval of the TSXV for the delisting of the Appreciated
Shares from the TSXV.
If completed, the Arrangement will constitute a reverse take-over of Appreciated, as that term is defined in
National Instrument 51-102 - Continuous Disclosure Requirements and the Trinity Shareholders will own
the substantial majority of the shares of the Resulting Issuer.
As at the date of this Circular, there are 89,216,404 Appreciated Shares and no Appreciated Options issued
and outstanding and 923,077 Appreciated Warrants reserved for issuance. Upon completion of the
Arrangement (prior to the Debt Settlement and the issuance of Resulting Issuer Shares in connection with
certain debt issuances), there will be approximately 70,235,323 Resulting Issuer Shares issued and
outstanding of which 66,666,667 Resulting Issuer Shares will be held by former Trinity Shareholders
(assuming a 25:1 Consolidation Ratio). Upon completion of the Arrangement (prior to the Debt Settlement
and the issuance of Resulting Issuer Shares in connection with certain debt issuances), 94.9% of the
Resulting Issuer Shares will be owned by former Trinity Shareholders and approximately 5.1% of the
Resulting Issuer Shares will be owned by former Appreciated Shareholders. Further, upon Closing of the
Arrangement, no Resulting Issuer Options will be outstanding and (assuming a 25:1 Consolidation Ratio)
36,923 Resulting Issuer Shares will be reserved for issuance to former holders of Appreciated Warrants.
Following the Arrangement, and assuming a 25:1 Consolidation Ratio, Amcomri Holdings Limited will
receive 1,981,379 Post-Consolidation Shares in connection with the Debt Settlement. See “– Steps of the
Arrangement.”
Implementation of the Arrangement is subject to receipt of all requisite regulatory and shareholder
approvals, third party consents and other customary conditions.
Voting Support Agreements
As of the date hereof, an aggregate of 42,010,651 Appreciated Shares are subject to Voting Support
Agreements with Trinity, representing approximately 47.1% of the issued and outstanding Appreciated
Shares. In the event the Arrangement Agreement is terminated in accordance with its terms, obligations
under the Voting Support Agreements will terminate automatically. A copy of the form of Voting Support
Agreement is attached as Schedule D to the Arrangement Agreement attached as Schedule “B” to this
Circular. For more information on the Appreciated Shares, see “Voting Securities and Principal Holders
Thereof”.
Steps of the Arrangement
The following description is qualified in its entirety by reference to the full text of the Plan of Arrangement,
a copy of which is attached as Schedule C to the Arrangement Agreement attached as Schedule “B” to this
Circular. Shareholders are urged to carefully read the Plan of Arrangement in its entirety.
Prior to the Closing, the Appreciated Shares will be delisted from the TSXV. Upon Closing, the following
events or transactions will occur and will be deemed to occur in the following sequence without any further
authorization, act or formality:
(1)

the issued and outstanding Appreciated Shares shall be consolidated on the basis of one
Post-Consolidation Share for each twenty-five (25) Appreciated Shares (or such other
Consolidation Ratio as the Board may determine reasonable to meet the listing
requirements in connection with Appreciated’s listing on NEO), with each fractional PostConsolidation Share that would otherwise be issuable being rounded up to the nearest
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whole number if 0.5 or greater and rounded down to the nearest whole number if below
0.5, without consideration therefor;
(2)

each Trinity Share outstanding immediately prior to the Closing shall, without any further
action by or on behalf of Trinity or any Trinity Shareholder, be deemed to be assigned and
transferred by the holder thereof to Appreciated in exchange for approximately 470 PostConsolidation Shares (assuming the Consolidation Ratio of 25:1) and (a) each holder of
such Trinity Shares shall cease to be the holder thereof and to have any rights as a Trinity
Shareholder other than the right to be paid Consideration Shares in accordance with the
Plan of Arrangement; (b) the name of each such holder shall be removed from the register
of the Trinity Shares maintained by or on behalf of the Trinity; (c) Appreciated shall be
deemed to be the transferee of such Trinity Shares free and clear of all Liens and shall be
entered in the register of the Trinity Shares maintained by or on behalf of the Trinity, and
(d) Appreciated shall issue the Consideration Shares owing hereunder to the Trinity
Shareholders;

(3)

in accordance with the terms of the Loan Exchange Agreement, (i) the Share Exchanged
Claim, including all amounts (whether interest, penalties, fees or otherwise) owing
thereunder, shall be exchanged with Appreciated for 1,333 Post-Consolidation Shares per
$1,000 principal amount of Share Exchanged Claim owing under the Loan Agreements
(assuming a 25:1 Consolidation Ratio), and (ii) the Note Exchanged Claim shall cease to
be governed by, or owing under, the Loan Agreements and shall thereafter be governed
by, and become owing under, the terms of the New Note. Thereafter, the Loan Agreements
shall be, and shall be deemed to have been, terminated and Appreciated obligations with
respect to the Exchanged Claim shall, and shall be deemed to have been, irrevocably and
finally extinguished and each Debtholder shall have no further right, title in or under the
Loan Agreements and such Post-Consolidation Shares and the New Note, as the case
may be, shall be deemed to be received by the former Debtholder in full and final settlement
of any all claims, rights, amounts owing under the Loan Agreements whatsoever, including
the Exchanged Claim;

(4)

the releases referred to in Section 3.3 of the Plan of Arrangement shall become effective
and shall be binding on the Persons referred to in the Plan of Arrangement; and

(5)

the articles and notice of articles of Appreciated shall be amended to change the name of
Appreciated to “Amcomri Entertainment Inc.”.

Background to the Arrangement
On May 2, 2019, Appreciated and Amcomri Limited Partnership entered into a loan agreement pursuant to
which Amcomri Limited Partnership advanced an aggregate of $336,500 (US$250,000) to Appreciated to
be used for the payment of an advance in connection with the production of the film 10 Double Zero, with
a one-time convenience fee of $67,300 (US $50,000) due on maturity. All amounts advanced under the
loan were to be repaid within four (4) months of the date of the advanced and were secured against all of
the assets of Appreciated and would accrue interest at a rate of 1.875% per month, compounded monthly.
On September 6, 2019, Appreciated failed to repay the amount owing under the loan agreement and the
parties entered into negotiations. Following further negotiations, Appreciated and Amcomri Limited
Partnership amended the original loan agreement and entered into a forbearance agreement dated April 9,
2020 whereby, among other things, Amcomri Limited Partnership agreed to forbear on the enforcement of
its rights until August 15, 2020.
On August 15, 2020, Appreciated defaulted on its obligations under the loan agreement and the
forbearance agreement. Following further negotiations between the parties, on August 28, 2020,
Appreciated and Amcomri Limited Partnership entered into a non-binding letter of intent pursuant to which
the parties agreed to negotiate and pursue a reorganization and recapitalization of Appreciated pursuant
to which, among other things: (i) certain amounts owing to Amcomri would be converted into Appreciated
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Shares; (ii) Appreciated would acquire Trinity for an aggregate purchase price of $25 million payable
through the issuance of Appreciated Shares; (iii) the Board would be reconstituted to include
representatives from both Appreciated and Trinity; and (iv) Amcomri Limited Partnership would forbear on
the enforcement of its rights under the original loan agreement. Pursuant to the terms of the letter of intent,
the letter of intent would terminate automatically on September 30, 2020.
Commencing on August 28, 2020 until September 30, 2020, Appreciated and Amcomri Limited Partnership
negotiated and settled the substantive terms of a proposed business combination whereby the businesses
of Appreciated and Trinity would be combined. On September 30, 2020, the letter of intent terminated in
accordance with its terms; however, the parties continued to work towards and negotiated the business
combination.
During this period, Amcomri Limited Partnership continued to support Appreciated by advancing amounts
required for the continued operation of Appreciated Global, the joint venture of Appreciated and Trinity, and
by advancing an additional $150,000 to Appreciated on October 19, 2020 to cover payments to be made
to artists.
On October 2020, Appreciated terminated negotiations with Amcomri. As a result of the termination of
negotiations, Amcomri Limited Partnership provided notice of its intention to enforce security in November
2020.
On November 4, 2020, the British Columbia Securities Commission and the Ontario Securities Commission
issued cease trade orders against Appreciated for failure to file Appreciated’s annual financial statements
for the year ended June 30, 2020.
On November 13, 2020, Amcomri Limited Partnership and Appreciated entered into a further forbearance
agreement pursuant to which Martin Andrew (Andy) Lyon and Michael Walker were appointed to the Board.
Pursuant to the further forbearance, Appreciated committed to delivering certain materials to Amcomri
Limited Partnership and advised that they would be repaying all amounts owing under to Amcomri Limited
Partnership. In the event that such obligations were not met, Douglas Magallon and Gregory Strom agreed
to resign as directors of Appreciated.
On November 13, 2020, Appreciated breached the terms of the forbearance arrangement and Douglas
Magallon and Gregory Strom resigned as directors of Appreciated. Following their resignation, Robert Price
and Laurence Howard were appointed as the Chief Executive Officer and Interim Chief Financial Officer of
Appreciated replacing Stephen Brown and Mark Groenewald. In addition, Mr. Price and Mr. Howard were
appointed to the Board.
On December 8, 2020, Stephen Brown entered into a resignation agreement with Appreciated pursuant to
Appreciated agreeing to return to Stephen Brown’s holding company, Appreciated Entertainment Ltd.
certain assets that were acquired by Appreciated in May 2020. Further, Mr. Brown agreed to: (i) surrender
for cancellation 425,000 Appreciated Shares and 200,000 stock options, (ii) forgive and release
approximately $924,986 owed by Appreciated to Mr. Brown, and (iii) assist and guarantee the repayment
of $150,000 owing to Amcomri Limited Partnership.
Following Mr. Brown’s resignation, Appreciated continued to work with Appreciated’s auditor, Dale
Matheson Carr-Hilton LaBonte LLP, to complete the audit for the year ended June 30, 2020 and, during the
course of the audit, determined that it was necessary to make significant adjustments to Appreciated’s prior
disclosure to correctly reflect the position of Appreciated as well as the restating of Appreciated’s audited
financial statements for the year ended June 30, 2019.
Concurrently with the settlement of Appreciated’s liabilities, Appreciated and Trinity continued to negotiate
the Arrangement Agreement and to engage in discussions with key independent shareholders regarding
their support of the proposed transaction.
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Since December 2020, to assist Appreciated in resolving its liabilities, Amcomri Limited Partnership has
advanced an approximate $725,000 through in the form of a bridge financing which have allowed
Appreciated to continue its operations, settle certain debts and to proceed with the Arrangement.
On February 17, 2021, Appreciated filed its financial statements for the periods ended September 30, 2020
and December 31, 2020. On June 23, 2021, Appreciated filed amended and restated financial for the
periods ended September 30, 2020 and December 31, 2020. On June 28, 2021, the British Columbia
Securities Commission and the Ontario Securities Commission issued revocation orders for the previously
issued cease trade orders.
On August 4, 2021, Appreciated cancelled an aggregate of 425,000 Appreciated Shares held indirectly by
a former director and officer of Appreciated and returned such shares to treasury.
On August 4, 2021, Appreciated issued 8,695,652 Appreciated Shares on conversion of a $1,000,000
principal amount of 8% unsecured convertible debentures.
On August 9, 2021, Appreciated, Trinity and the Trinity Shareholders executed the Arrangement
Agreement, pursuant to which Appreciated agreed to complete the Consolidation of the outstanding
Appreciated Shares, the acquisition of all of the Trinity Shares for aggregate consideration of approximately
$50 million to be paid through the issuance of 66,666,667 Post-Consolidation Shares at a deemed price of
$0.75 per share on a post-consolidation basis (assuming the Consolidation Ratio of 25:1), subject to
approval from a majority of the minority shareholders of Appreciated.
In August 2021, Appreciated entered into agreements to settle an aggregate of $91,000 of indebtedness to
arm’s length parties through the issuance of 1,820,000 Appreciated Shares at a deemed price of $0.05 per
share. As of the date of this Circular these remain unissued and reserved for issuance.
In connection with the Arrangement, Appreciated signed a Loan Exchange Agreement dated August 9,
2021, pursuant to which, $1,486,034.00 owing under the Loan Agreements will be converted into 1,981,379
Post-Consolidation Shares at a deemed price of $0.75 per share, representing approximately 1,333 PostConsolidation Shares per $1,000 of debt owing under the Loan Agreements. Under the terms of the Loan
Exchange Agreement, the Note Exchanged Claim shall cease to be governed by, or owing under, the Loan
Agreements and shall thereafter be governed by, and become owing under, the terms of the New Note.
On October 26, 2021, Appreciated completed a private placement of 32,708,000 Appreciated Shares at a
price $0.05 per Appreciated Share for aggregate gross proceeds of $1,635,400. Four Insiders of
Appreciated participated in the private placement and subscribed for an aggregate of 11,806,723
Appreciated Shares.
Appreciated has also entered into a new US$3.2 million credit facility with Oranmore Limited (the “Lender”).
In connection with the credit facility, Appreciated has agreed to pay an arrangement fee of US$250,000
and US$50,000 of interest through December 31, 2021. Amounts drawn under the credit facility shall be
repaid upon the earlier of demand from the Lender, the date that is one year from the initial draw down
under the credit facility or the date on which Appreciated receives repayment of the Bow River Loan (as
defined below). In the event that amounts drawn under the credit facility are not repaid on or before
December 31, 2021, an additional fee of US$100,000 shall become payable to the Lender and thereafter
amounts drawn under the credit facility shall accrue interest at the rate of interest per annum published in
the money rates section of The Wall Street Journal as the “prime rate” then in effect plus 1.5% per annum.
The credit facility is secured against the assets of Appreciated.
The proceeds of the private placement and all amounts advanced under the credit facility will be used by
Appreciated for the purposes of funding up to US$4,500,000 (the “Bow River Loan”) to Bow River Pictures
Ltd., a corporation under the laws of the Province of Alberta (“Bow River”) for the purpose allowing Bow
River to fulfil its obligations in connection with the production of the latest movie in the successful Left
Behind franchise, “Left Behind: Rise of the Antichrist”.
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In early October 2021, and in order to properly reflect the expected size and prospects of the Resulting
Issuer, Appreciated applied to the NEO, to have the Resulting Issuer Shares listed and posted for trading
on the NEO. NEO provided its conditional approval on November 17, 2021, subject to customary conditions.
Recommendation of the Board
THE BOARD HAS UNANIMOUSLY DETERMINED THAT THE ARRANGEMENT IS IN THE BEST
INTERESTS OF APPRECIATED AND IS FAIR AND REASONABLE TO THE SHAREHOLDERS.
ACCORDINGLY, THE BOARD HAS APPROVED THE ARRANGEMENT AND RECOMMENDS THAT
SHAREHOLDERS VOTE IN FAVOUR OF THE ARRANGEMENT RESOLUTION.
Reasons for the Board’s Recommendation
In determining that the Arrangement is fair and reasonable to the Shareholders and in the best interest of
Appreciated, and in making their respective recommendations, the Board considered and relied upon a
number of factors, including, among others, those listed below. The Board did not attempt to assign relative
weights to the various factors and individual members of the Board may have given different weights to
different factors. The following discussion of the information and factors considered and evaluated by the
Board is not intended to be exhaustive of all factors considered and evaluated by the Board. The
conclusions and recommendations of the Board were made in light of the totality of the information and
factors considered.
In making its recommendations to Shareholders, the Board considered a number of substantive factors and
benefits associated with the Arrangement, including:
•

Appreciated reviewed an appraisal prepared by a qualified and independent appraiser that confirms
the value of Trinity is $51,622,200, whereas the aggregate consideration in connection with the
Arrangement is approximately $50 million.

•

The Arrangement improves Appreciated’s financial position and reduces Appreciated’s financial
risk by reducing outstanding indebtedness by approximately $1.486 million, as of June 30, 2021,
through the Debt Settlement pursuant to the Loan Exchange Agreement.

•

The Arrangement allows Appreciated to acquire Trinity which is a revenue generating business that
achieved revenue of $7.73 million (after commissions and sales tax deductions) during the year
ended December 31, 2020, and approximately $7,23 million (after commissions and sales tax
deductions) for the six (6) months ended June 30, 2021, compared to Appreciated, which achieved
no revenue during the twelve months ended June 30, 2021 and suffered substantial losses.

•

Upon completion of the Arrangement, Amcomri Holdings Limited has agreed to provide the New
Note to the Resulting Issuer to cover working capital expenditures.

•

The Arrangement allows Shareholders to retain their Appreciated Shares, subject to significant
dilution resulting from the issuance of Consideration Shares and shares issued in connection with
the Debt Settlement.

•

The obligation of Appreciated to complete the Arrangement is subject to a limited number of
conditions, which the directors believe are reasonable under the circumstances.

•

The fact that there are not expected to be any material regulatory approvals required in connection
with the Arrangement, other than the approval of NEO.

•

The consideration under the Arrangement is paid entirely in Appreciated Shares and does not
require a cash payment by Appreciated.
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•

The Board has given due consideration to the business, operations, assets, financial condition,
operating results and prospects for Appreciated assuming the completion of the Arrangement as
well as current industry, economic and market conditions and related risks.

In making its determinations, the Board also considered a variety of uncertainties, risks and other factors
concerning the Arrangement and the Resulting Issuer’s business (as described under “Risk Factors”), and
concluded that the potential benefits of the Arrangement outweigh the risks.
If the Arrangement is not implemented pursuant to the Plan of Arrangement, Amcomri Holdings
may effectuate the proposed acquisition of Trinity by way of the CCAA Proceedings. In this respect,
Appreciated has secured the commitment of Amcomri Holdings Limited, Appreciated’s sole
secured creditor. In such circumstances, the existing Shareholders will not receive any recovery or
retain any ownership of any Appreciated Shares.
Certain Legal and Regulatory Matters
Shareholder Approval
To be effective, the Arrangement Resolution must be approved, with or without variation, by the affirmative
vote of: (a) at least two-thirds of votes cast at the Meeting virtually or by proxy by the holders of Appreciated
Shares; and (b) a simple majority of the votes cast at the Meeting virtually or by proxy by the holders of
Appreciated Shares, subject to the exclusion of certain parties in accordance with MI 61-101, which, in this
case, consists of the Shares held by the Excluded Shareholders or related parties of and/or joint actors of
such Excluded Shareholders, being an aggregate of approximately 23.84% of the Appreciated Shares. See
“The Arrangement –– Certain Legal and Regulatory Matters – Securities Law Matters.” Notwithstanding the
approval by Shareholders of the Arrangement Resolution, the Arrangement Resolution authorizes the
Board to, without notice to or approval of the Shareholders, (a) amend, modify or supplement the
Arrangement Agreement or the Plan of Arrangement to the extent permitted thereby, and (b) subject to the
terms of the Arrangement Agreement, determine not to proceed with the Arrangement and related
transactions, in each case at any time prior to the completion of the Arrangement.
Court Approval of the Arrangement
Interim Order
The Arrangement requires approval by the Court under Section 291 of the BCBCA. Prior to the mailing of
this Circular, the Corporation obtained the Interim Order providing for the calling and holding of the Meeting
and other procedural matters, including, but not limited to: (a) the required Shareholder approval; (b) the
Dissent Rights being granted Registered Shareholders; (c) the notice requirements with respect to the
presentation of the application to the Court for the Final Order; (d) the ability of Appreciated to adjourn or
postpone the Meeting from time to time in accordance with the terms of the Arrangement Agreement without
the need for additional approval of the Court; and (e) unless required by Law or the Court, that the Record
Date for the Shareholders entitled to notice of and to vote at the Meeting will not change in respect or as a
consequence of any adjournment(s) or postponement(s) of the Meeting. A copy of the Petition and Interim
Order are attached to this Circular as Schedules “J” and “K”, respectively.
Final Order
Subject to the terms of the Arrangement Agreement, following the approval of the Arrangement Resolution
by Shareholders, the Corporation will make an application to the Court for the Final Order. An application
for the Final Order approving the Arrangement is expected to be heard on January 4, 2022 before the Court.
A copy of the Notice of Hearing of Petition for the Final Order, including the details for joining the
teleconference, is set forth in Schedule “J” to this Circular. Any Shareholder who wishes to appear or be
represented and to present evidence or arguments at the hearing for a Final Order must serve and file a
notice of intention to appear as set out in the Interim Order and satisfy any other requirements of the Court.
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At the hearing for a Final Order, the Court will consider, among other things, the fairness of the
Arrangement. The Court may approve the Arrangement (with the consent of Appreciated and Trinity, each
acting reasonably) in any manner the Court may direct, subject to compliance with such terms and
conditions, if any, as the Court deems fit. In the event that the hearing for a Final Order is postponed,
adjourned or rescheduled then, subject to any further order of the Court, only those persons having
previously served a notice of appearance in compliance with the Notice of Hearing of Petition and the
Interim Order will be given notice of the postponement, adjournment or rescheduled date.
Securities Law Matters
Business Combination under MI 61-101
Appreciated is a reporting issuer or equivalent in British Columbia, Alberta and Ontario and, accordingly is
subject to MI 61-101.
MI 61-101 regulates certain types of related party transactions to ensure equality of treatment among
security holders and may require enhanced disclosure, approval by a simple majority of security holders
(excluding interested or related parties), independent valuations and, in certain instances, approval and
oversight of certain transactions by a special committee of independent directors. The protections afforded
by MI 61-101, apply to, among other transactions, "business combinations" (as defined in MI 61-101) which
may terminate the interests of security holders without their consent in circumstances where at the time the
transaction is agreed to, a "related party" (as defined in MI 61-101) of the issuer, is: (a) a party to any
"connected transaction" (as defined in MI 61-101) to the "business combination"; or (b) entitled to receive,
directly or indirectly, as a consequence of the transaction: (i) consideration per equity security that is not
identical in amount and form to the entitlement of the general body of holders in Canada of securities of the
same class; or (ii) a "collateral benefit" (as defined in MI 61-101). The Arrangement is a "business
combination" within the meaning of MI 61-101.
MI 61-101 excludes from the meaning of "collateral benefit" a payment per security that is identical in
amount and form to the entitlement of the general body of holders in Canada of securities of the same
class, as well as certain benefits to a related party received solely in connection with the related party's
services as an employee or director of an issuer, of an affiliated entity of such issuer or of a successor to
the business of such issuer where: (a) the benefit is not conferred for the purpose, in whole or in part, of
increasing the value of the consideration paid to the related party for securities relinquished under the
transaction; (b) the conferring of the benefit is not, by its terms, conditional on the related party supporting
the transaction in any manner; (c) full particulars of the benefit are disclosed in the disclosure document for
the transaction; and (d) either: (i) the related party and his or her associated entities beneficially own, or
exercise control or direction over, less than one percent (1%) of the outstanding securities of each class of
equity securities of the issuer; or (ii) the related party discloses to an independent committee of the issuer
the amount of consideration that he or she expects to be beneficially entitled to receive, under the terms of
the transaction, in exchange for the equity securities he or she beneficially owns and the independent
committee acting in good faith determines that the value of the benefit, net of any offsetting costs to the
related party, is less than five percent (5%) of the value of the consideration the related party will receive
pursuant to the terms of the transaction for the equity securities it beneficially owns, and the independent
committee's determination is disclosed in the disclosure document for the transaction.
The directors and officers of the Appreciated may have interests in the Arrangement that are, or may be,
different from, or in addition to, the interests of other Shareholders, the details of which are described below
under the section entitled "Interest of Certain Persons and Companies in Matters to be Acted Upon".
Collateral Benefits
In connection with their work in respect of the Arrangement and the reorganization of Appreciated, Robert
Price, Michael Walker, Michèle Maheux and Alex Stojanovic have each been awarded bonuses in an
aggregate amount of $192,000 which will be settled through the issuance of 256,000 Post-Consolidation
Shares following the completion of the Arrangement to each of Robert Price, Michael Walker, Michèle
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Maheux and Alex Stojanovic at a deemed price of $0.75 per share (assuming a 25:1 Consolidation Ratio).
As at the date of the Arrangement Agreement and the date of this Circular, none of Mr. Price, Mr. Walker,
Mr, Stojanovic or Ms. Maheux beneficially own or exercise control or direction over one percent (1%) or
more of the outstanding Appreciated Shares.
Minority Approval Requirements
In addition to obtaining approval of the Arrangement Resolution by at least two thirds of the votes cast by
the Shareholders, voting together as a single class, who vote either virtually or by proxy at the Meeting, MI
61-101 requires that, in addition to any other required security holder approval, a "business combination"
is subject to "minority approval" (as defined in MI 61-101) of every class of "affected securities" (as defined
in MI 61- 101) of the issuer, in each case voting separately as a class. In relation to the Arrangement, the
approval of the Arrangement Resolution will require the affirmative vote of a simple majority of the votes
cast by all Appreciated Shareholders, other than by those Appreciated Shareholders required to be
excluded pursuant to Section 8.1(2) of MI 61-101, including: (a) all "related parties" of Appreciated who are
parties to a "connected transaction"; (b) all "related parties" of Appreciated who are entitled to receive
consideration per equity security that is not identical in amount and form to the entitlement of the general
body of holders in Canada of securities of the same class; (c) all "related parties" of Appreciated who are
entitled to receive, directly or indirectly, as a consequence of the Arrangement, a collateral benefit; (d) any
"related party" of the foregoing; and (e) any person that is a "joint actor" (as defined in MI 61-101) with any
of the foregoing.
For the purposes of the Arrangement, the interested parties are Robert Price, Michael Walker, Martin
Andrew (Andy) Lyon, Laurence Howard and Paul McGowan (the “Excluded Shareholders”). Accordingly,
the votes required to be excluded for the purposes of the minority approval requirements under MI 61-101
(the “Excluded Votes”) are those attaching to the Appreciated Shares beneficially owned or over which
direction or control is exercised by the Excluded Shareholders and by: (a) any related parties of such
Excluded Shareholders; and (b) any joint actors of such Excluded Shareholders or its related parties. The
determination of whether or not a person constitutes a related party of an Excluded Shareholder, or a joint
actor of an Excluded Shareholder or its related parties, requires, among other things, a consideration of the
beneficial ownership, control and direction of Appreciated securities.
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To the knowledge of Appreciated, after reasonable inquiry and based on the considerations described
above, the Excluded Votes are the votes attaching to an aggregate of 21,271,852 Appreciated Shares
(being approximately 23.84% of the issued and outstanding Appreciated Shares as at the date of this
Circular), as set out in further detail below:
Excluded Shareholders, Related Parties and Joint Actors

Number of Appreciated Shares

Robert Price

1,000,000 Appreciated Shares

Michael Walker

3,065,078 Appreciated Shares

Martin Andrew (Andy) Lyon

3,382,488 Appreciated Shares

Laurence Howard

4,908,557 Appreciated Shares

Paul McGowan

8,915,729 Appreciated Shares(1)

Note:
(1)

Held by Amcomri GP BVI Limited and Amcomri Media Group Limited, each of which is controlled by Mr. McGowan.

Prior Valuations
There have not been any “prior valuations” (as defined in MI 61-101) of Appreciated or any of its subsidiaries
or any of its material assets or liabilities in the past twenty-four (24) months preceding the entry into the
Arrangement Agreement.
No Prior Offers
Appreciated has not received any bona fide prior offer relating to the subject matter of, or otherwise relevant
to, the Arrangement in the past twenty-four (24) months preceding the entry into the Arrangement
Agreement.
Stock Exchange Matters
In connection with the Arrangement, Appreciated has applied to list the Resulting Issuer Shares, including
the Consideration Shares, on the NEO. The Arrangement constitutes a reverse takeover under the policies
of NEO. Accordingly, Appreciated must meet NEO’s initial listing requirements in order to issue the
Consideration Shares. On November 17, 2021, NEO conditionally approved the Arrangement together with
the listing of the Resulting Issuer Shares, including the Consideration Shares, on NEO.
The Arrangement Agreement
The Arrangement is being effected pursuant to the Arrangement Agreement. The Arrangement Agreement
contains covenants, representations and warranties of and from each of Appreciated and Trinity and various
conditions precedent, both mutual and with respect to each party. The following is a summary of material
provisions of the Arrangement Agreement, which is qualified in its entirety by the full text of the Arrangement
Agreement, a copy of which is attached as Schedule “B” to this Circular and reference is made thereto for
the full text thereof. Shareholders are urged to read the Arrangement Agreement, including the Plan of
Arrangement, in their entirety.
Covenants and Agreements
The Arrangement Agreement contains usual and customary covenants and agreements made by Trinity
and the Trinity Shareholders to Appreciated and by Appreciated to Trinity and the Trinity Shareholders,
including with respect to:
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(a)

permitting full access to books, records and property for due diligence investigation purposes;

(b)

doing all such commercially reasonable acts and things reasonably necessary to ensure that all of
the respective representations and warranties of Appreciated and Trinity remain true and correct
and, to the extent commercially reasonable, not do any such act or thing that would render any
representation or warranty of Appreciated or Trinity untrue or incorrect;

(c)

complying with the terms of the Arrangement Agreement and using commercially reasonable efforts
to satisfy the conditions precedent to close the Arrangement; and

(d)

using commercially reasonable efforts in a timely manner to obtain all required third party consents,
any corporate approvals and any regulatory approvals, and to make all filings and give all notices
as may be required, for the performance of their respective obligations under the Arrangement
Agreement prior to Closing.

Trinity and the Trinity Shareholders also covenant and agree with Appreciated that Trinity and the Trinity
Shareholders will:
(a)

not issue, nor reach any agreement or understanding with any other party to issue, any securities
of Trinity or any Trinity Subsidiary;

(b)

not permit the sale, transfer, assignment, disposition of, or otherwise relinquishment by any Trinity
Shareholder of the registered or beneficial interest in any of the issued and outstanding Trinity
Shares owned by such Trinity Shareholder, or agree, commit or undertake to do any such thing;

(c)

not directly or indirectly, solicit, initiate, assist, facilitate, promote or knowingly encourage the
initiation of proposals or offers from, entertain or enter into negotiations with, any person (other
than Appreciated), with respect to any amalgamation, merger, consolidation, arrangement,
restructuring, sale of any material assets or part thereof of it;

(d)

preserve and protect the goodwill, assets, business and undertaking of Trinity and, without limiting
the generality of the foregoing, carry on the business of Trinity in the ordinary course and in a
reasonable and prudent manner; and

(e)

if sponsorship is required by the TSXV, co-operate with the Sponsor in respect of its work to
complete a Sponsor Report acceptable to the TSXV (as the terms “Sponsor” and “Sponsor Report”
are defined in the policies of the TSXV).

Appreciated also covenants and agrees with the Trinity Shareholders and Trinity that Appreciated will:
(a)

not enter into any agreement or understanding with any other party to issue any securities without
the prior written consent of Trinity, not to be unreasonably withheld, except in connection with the
due exercise of outstanding Appreciated Options;

(b)

not directly or indirectly, solicit, initiate, assist, facilitate, promote or knowingly encourage the
initiation of proposals or offers from, entertain or enter into negotiations with, any Person (other
than Trinity), with respect to any amalgamation, merger, consolidation, arrangement, restructuring,
sale of any material assets or part thereof of it;

(c)

preserve and protect the goodwill, assets, business and undertaking of Appreciated and, without
limiting the generality of the foregoing, carry on the business of Appreciated in the ordinary course
and in a reasonable and prudent manner;

(d)

if required by the TSXV, retain a Sponsor to provide a Sponsor Report to the TSXV in respect of
the Arrangement; and
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(e)

to the extent not obtained prior to the date of the Arrangement Agreement, use commercially
reasonable efforts (which shall not require the payment of any material amounts) to have, at the
reasonable request of Trinity, each of its directors and officers, and such other persons holding five
percent (5%) or more of the outstanding Appreciated Shares, sign the Support and Voting
Agreement.

Mutual Conditions to the Arrangement Becoming Effective
The respective obligations of Appreciated, Trinity and the Trinity Shareholders to complete the Arrangement
contemplated by the Arrangement Agreement are subject to the satisfaction of or compliance with, on or
prior to the Closing, each of the following conditions, any of which may be waived by the mutual consent of
such parties without prejudice to their rights to rely on any other or others of such conditions:
(a)

the approval by ordinary resolution of the Shareholders of the Arrangement Resolution;

(b)

the Interim Order and the Final Order shall each have been obtained on terms consistent with the
Arrangement Agreement, and shall not have been set aside or modified in a manner unacceptable
to Appreciated and Shareholder Representative, each acting reasonably, on appeal or otherwise;

(c)

the Arrangement, the Arrangement and the transactions contemplated by the Arrangement
Agreement will have been approved by the TSXV, subject to customary terms and conditions;

(d)

the TSXV will have waived the requirement for a Sponsor for the Arrangement, or a Sponsor
acceptable to the TSXV will have issued a Sponsor Report approving the Arrangement;

(e)

the Consideration Shares to be issued in connection with the Arrangement will have been approved
for issuance by the directors of Appreciated and conditionally accepted for listing by the TSXV,
subject to Appreciated fulfilling the TSXV’s listing requirements;

(f)

there will not be in force any final, binding and non-appealable order or decree restraining or
enjoining the consummation of the transactions contemplated by the Arrangement Agreement,
including, without limitation, the Arrangement;

(g)

the aggregate number of Appreciated Shares held, directly or indirectly, by those holders of such
shares who have validly exercised Dissent Rights and not withdrawn such exercise in connection
with the Arrangement (or instituted proceedings to exercise Dissent Rights) shall not exceed ten
percent (10%) of the aggregate number of Appreciated Shares outstanding immediately prior to
the Meeting;

(h)

all consents, waivers, permits, exemptions, orders and approvals of, and any registrations and
filings with, any Governmental Authority and the expiry of any waiting periods, in connection with,
or required to permit, the completion of the Arrangement; and

(i)

Appreciated securities to be issued pursuant to the Arrangement shall be exempt from the
registration requirements of the United States Securities Act of 1933 pursuant to Section 3(a)(10)
thereof.

The conditions precedent set forth above are for the benefit of each of Appreciated, Trinity and the Trinity
Shareholders may be waived by Appreciated for itself or Trinity for itself and on behalf of the Trinity
Shareholders by the Shareholder Representative, in whole or in part on or before the time of Closing.
Conditions to the Obligations of Appreciated
The obligations of Appreciated to complete the Arrangement contemplated by the Arrangement Agreement
are subject to the satisfaction of or compliance with, as of the closing of the Arrangement Agreement,
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among others, each of the following conditions, any of which may be waived in whole or in part by
Appreciated at any time:
(a)

Trinity and the Trinity Shareholders will have complied in all material respects with all of their
respective covenants and agreements contained in the Arrangement Agreement;

(b)

the representations and warranties made by Trinity and the Trinity Shareholders that are qualified
by materiality or otherwise will generally be true and correct in all respects as of the Closing, and
all other representations and warranties made by Trinity and the Trinity Shareholders will be true
and correct in all material respects as of the Closing;

(c)

there will have been no legal proceeding or regulatory actions or proceedings against Trinity at the
Closing which may hinder or delay the Arrangement or have a material adverse effect on Trinity;

(d)

there will be no prohibition at law against the consummation of the Arrangement;

(e)

no inquiry or investigation (whether formal or informal) in relation to Trinity or its directors or officers
will have been commenced or threatened by the TSXV, any relevant securities commission or
similar regulatory body having jurisdiction, such that the outcome of such inquiry or investigation
could have a Material Adverse Effect on Appreciated after giving effect to the Arrangement;

(f)

all third Person and other consents, waivers, permits, exemptions, orders, approvals, agreements
and amendments and modifications to agreements, indentures or arrangements, in each case, the
failure of which to obtain or the non-expiry of which would, or could reasonably be expected to
have, a Material Adverse Effect on Appreciated or materially impede the completion of the
Arrangement, will have been obtained or received;

(g)

the Trinity Shareholders will be the sole registered and beneficial owner of all of the issued and
outstanding Trinity Shares with good and valid title thereto, free and clear of all Liens including preemptive rights, rights of first refusal or “put” or “call” rights created by statute, Trinity’s constating
documents or otherwise, and there shall be no other securities issued or outstanding, or agreement,
understanding, commitment, instrument or right to issue any other securities of Trinity;

(h)

the requisite Shareholders shall have entered into a ‘lock up agreement’ substantially in the form
attached as Schedule E to the Arrangement Agreement, or such other form acceptable to
Appreciated, acting reasonably;

(i)

Trinity and the Trinity Shareholders will have delivered to Appreciated the usual and customary
closing documents and other ancillary agreements as required by the Arrangement Agreement;
and

(j)

except as set out in the Arrangement Agreement or consented to by Appreciated, there will have
been no material transaction out of the ordinary course of business of Trinity or any Material
Adverse Effect on Trinity.

Conditions to the Obligations of Trinity and the Trinity Shareholders
The obligations of Trinity and Trinity Shareholders to complete the Arrangement contemplated by the
Arrangement Agreement are subject to the satisfaction of or compliance with, as of closing of the
Arrangement Agreement, among others, each of the following conditions, any of which may be waived in
whole or in part by Trinity or Trinity Shareholders, as the case may be, at any time:
(a)

Appreciated will have complied in all material respects with all of its covenants and agreements
contained in the Arrangement Agreement;
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(b)

the representations and warranties made by Appreciated that are qualified by materiality or
otherwise will generally be true and correct in all respects as of the Closing, and all other
representations and warranties made by Appreciated will be true and correct in all material respects
as of the Closing;

(c)

there will have been no legal proceeding or regulatory actions or proceedings against Appreciated
at the Closing which may, if determined against the interest of Appreciated, have a Material
Adverse Effect on Appreciated;

(d)

there will be no prohibition at law against the consummation of the Arrangement;

(e)

no inquiry or investigation (whether formal or informal) in relation to Appreciated or its directors or
officers shall have been commenced or threatened by the TSXV, any relevant securities
commission or similar regulatory body having jurisdiction, such that the outcome of such inquiry or
investigation could have a Material Adverse Effect on Appreciated after giving effect to the
Arrangement;

(f)

the Consideration Shares shall be issued as fully paid and non-assessable common shares in the
capital of Appreciated, free and clear of any and all Liens, except those imposed pursuant to
statutory “hold periods” and escrow restrictions of the TSXV;

(g)

all third Person and other consents, waivers, permits, exemptions, orders, approvals, agreements
and amendments and modifications to agreements, indentures or arrangements, in each case, the
failure of which to obtain or the non-expiry of which would, or could reasonably be expected to
have, a Material Adverse Effect on Appreciated or materially impede the completion of the
Arrangement, will have been obtained or received;

(h)

Appreciated will have delivered to Trinity and the Trinity Shareholders the usual and customary
closing documents and other ancillary agreements as required by the Arrangement Agreement;
and

(i)

except as set out in the Arrangement Agreement or consented to by Trinity, there will have been
no material transaction out of the ordinary course of business of Appreciated or any Material
Adverse Effect on Appreciated.

Representations and Warranties
The Arrangement Agreement contains representations and warranties made by Trinity and the Trinity
Shareholders to Appreciated and representations and warranties made by Appreciated to Trinity and the
Trinity Shareholders. Each of Trinity, the Trinity Shareholders and Appreciated has made representations
and warranties in the Arrangement Agreement that are customary for a transaction similar to the
Arrangement. These representations and warranties were made solely for purposes of the Arrangement
Agreement and may be subject to important qualifications and limitations agreed to by the parties in
connection with negotiating its terms or which have been disclosed in the due diligence process engaged
in by the parties prior to entering into the Arrangement Agreement. Moreover, some of those
representations and warranties are subject to a contractual standard of materiality or material adverse effect
qualification different from that generally applicable to public disclosure to Shareholders, or are used for the
purpose of allocating risk between the parties to the Arrangement Agreement. For the foregoing reasons,
Shareholders should not rely on the representations and warranties contained in the Arrangement
Agreement as statements of factual information at the time they were made or otherwise.
Ordinary Course
Except as contemplated in the Arrangement Agreement or as agreed to in writing by Trinity and
Appreciated, from the date of the Arrangement Agreement until completion of the transactions
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contemplated therein or the earlier termination thereof, neither Trinity nor Appreciated shall, without the
prior written consent of the other party, enter into any contract in respect of its business or assets, other
than in the ordinary course of business, and each party has agreed to continue to carry on its business and
maintain its assets in the ordinary course of business, with the exception of reasonable costs incurred in
connection with the Arrangement.
Termination
The Arrangement Agreement may be terminated without further notice or agreement on the day on which
the earliest of the following events occurs (notwithstanding any approval of this Agreement or the
Arrangement Resolution or the Arrangement by the Shareholders and/or the Court):
(a)

any applicable regulatory authority, including the TSXV, having notified in writing any of the parties
that it will not permit the Arrangement to proceed and all recourse or rights of appeal have been
exhausted;

(b)

by the mutual written agreement of Appreciated and Trinity;

(c)

by written notice from Appreciated if:

(d)

(e)

(i)

any of the conditions for the benefit of Appreciated has not been satisfied as of the Outside
Closing Date or if satisfaction of such a condition is or becomes impossible (other than
through the failure of Appreciated to comply with its obligations under the Arrangement
Agreement) and Appreciated has not waived such condition on or before the Outside
Closing Date; or

(ii)

a material breach of any representation, warranty, covenant, obligation or other provision
of the Arrangement Agreement has been committed by Trinity or any Trinity Shareholder
and such breach has not been waived or cured within thirty (30) days following the date on
which the Appreciated notifies Trinity of such breach;

by written notice from Trinity if:
(i)

any of the conditions for the benefit of Trinity has not been satisfied as of the Outside
Closing Date or if satisfaction of such a condition is or becomes impossible (other than
through the failure of any Trinity Shareholder or Trinity to comply with its obligations under
the Arrangement Agreement) and the Trinity Shareholders has not waived such condition
on or before the Closing; or

(ii)

a material breach of any representation, warranty, covenant, obligation or other provision
of the Arrangement Agreement has been committed by Appreciated and such breach has
not been waived or cured within thirty (30) days following the date on which Trinity notifies
Appreciated of such breach;

by written notice from Trinity or Appreciated if the completion of the sale and purchase of the Trinity
Shares herein contemplated has not occurred (other than through the failure of the party seeking
to terminate the Arrangement Agreement to comply fully with its obligations under the Arrangement
Agreement) on or before the Outside Closing Date or such later date as the parties may agree
upon.

Treatment of Warrants
Following the Closing, the Appreciated Warrants will remain outstanding in accordance with their terms,
subject to certain adjustments in connection with the Consolidation.
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Dissenting Shareholders’ Rights
The following description of the rights of Dissenting Shareholders is not a comprehensive statement of the
procedures to be followed by a Dissenting Shareholder who seeks payment of the fair value of their
Appreciated Shares and is qualified in its entirety by the reference to the full text of the Plan of Arrangement,
the Interim Order, and the text of Division 2 of Part 8 of the BCBCA, which are attached to this Circular as
Schedule C to the Arrangement Agreement attached as Schedule “B”, Schedule “I”, and Schedule “L”,
respectively. A Dissenting Shareholder who intends to exercise the right to dissent should carefully consider
and strictly comply with the provisions of Division 2 of Part 8 of the BCBCA, as modified by the Interim
Order and the Plan of Arrangement. Failure to comply with said provisions, as modified by the Interim Order
and the Plan of Arrangement, and to adhere to the procedures established therein may result in the loss of
all rights thereunder.
Under the Interim Order and Plan of Arrangement, Registered Shareholders are entitled, in addition to any
other rights such holders may have, to dissent and to be paid by Appreciated the fair value of the
Appreciated Shares held by the holder in respect of which the holder validly dissents (determined
immediately before the Arrangement Resolution was passed, excluding any appreciation or depreciation in
anticipation of the Arrangement unless exclusion would be inequitable). Shareholders are cautioned that
the fair value of their Appreciated Shares could be determined to be less than the consideration payable to
them pursuant to the terms of the Arrangement. Only Registered Shareholders may dissent. Persons who
are Non-Registered Shareholders who wish to dissent should be aware that they may only do so through
the registered owner of such Appreciated Shares. Accordingly, Non-Registered Shareholder desiring to
exercise Dissent Rights must make arrangements for the Appreciated Shares beneficially owned by that
holder to be registered in their name prior to the time the written notice of dissent to the Arrangement
Resolution is required to be received by Appreciated or, alternatively, make arrangements for the registered
holder of their Appreciated Shares to dissent on behalf of the holder.
A Dissenting Shareholder must send to Appreciated a written notice of dissent to the Arrangement
Resolution, which written notice must be received by Appreciated at:
Appreciated Media Holdings Inc.
1800-510 West Georgia Street
Vancouver, BC V6B 0M3
not later than 9:00 a.m. (Vancouver time) on December 15, 2021 (or the business day that is two business
days immediately preceding the date of the Meeting if the Meeting is not held on December 17, 2021). No
Shareholder who has voted Appreciated Shares in favour of the Arrangement Resolution shall be entitled
to exercise Dissent Rights with respect to any such Appreciated Shares. Pursuant to the Interim Order and
the Plan of Arrangement, a Registered Shareholder may not exercise Dissent Rights in respect of only a
portion of such holder’s Appreciated Shares.
The BCBCA does not provide, and Appreciated will not assume, that a proxy submitted instructing the
proxyholder to vote against the Arrangement Resolution, a vote against the Arrangement Resolution, or an
abstention constitutes notice of dissent, but a Registered Shareholder need not vote its Appreciated Shares
against the Arrangement Resolution in order to dissent. Similarly, the revocation of a proxy conferring
authority on the proxyholder to vote in favour of the Arrangement Resolution does not constitute a notice
of dissent. However, any proxy granted by a Registered Shareholder who intends to dissent, other than a
proxy that instructs the proxyholder to vote against the Arrangement Resolution, should be validly revoked
in order to prevent the proxyholder from voting such Appreciated Shares in favour of the Arrangement
Resolution and thereby causing the Registered Shareholder to forfeit its Dissent Rights.
It is a condition of each of Appreciated’s and Trinity’s obligation to complete the Arrangement that the
aggregate number of Appreciated Shares held, directly or indirectly, by those holders of such shares who
have validly exercised Dissent Rights and not withdrawn such exercise in connection with the Arrangement
(or instituted proceedings to exercise Dissent Rights) shall not exceed ten percent (10%) of the aggregate
number of Appreciated Shares outstanding immediately prior to the Meeting.
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Where Appreciated receives a Dissenting Shareholder’s written notice of dissent to the Arrangement
Resolution in the prescribed manner pursuant to Division 2 of Part 8 of the BCBCA, as modified by the
Interim Order and the Plan of Arrangement, Appreciated will promptly notify the respective Dissenting
Shareholder of Appreciated’s intention to proceed with the Arrangement and the manner by which the
Dissenting Shareholder’s objection will be completed.
Appreciated and Dissenting Shareholders may agree on the fair value of Dissenting Shareholders’
Appreciated Shares, or, where an agreement cannot be reached, an application may be made to the Court
to determine the fair value of the Dissenting Shareholder’s Appreciated Shares. On such application, the
Court may: (a) determine the fair value of the Appreciated Shares of Dissenting Shareholders who have
not entered into an agreement with Appreciated, or order that the fair value of such Appreciated Shares be
established by arbitration or by reference to the registrar, or a referee, of the Court; (b) join in the application
any other Dissenting Shareholder who has properly exercised its Dissent Rights and has not entered into
an agreement with Appreciated establishing the fair value of its Appreciated Shares; and (c) make
consequential orders and give directions it considers appropriate.
Shareholders who are considering exercising Dissent Rights should be aware that there can be no
assurance that the fair value of the Appreciated Shares as determined in accordance with Division 2 of Part
8 of the BCBCA, as modified by the Interim Order and the Plan of Arrangement, will be more than or equal
to the consideration payable under the Arrangement. In addition, the process for judicially determining such
fair value could be lengthy and costly, resulting in a substantial delay of receipt by a Dissenting Shareholder
of any consideration for such Dissenting Shareholder’s Appreciated Shares. Any such consideration would
only be paid to the Dissenting Shareholder by Appreciated after such determination.
Promptly after an agreement between Appreciated and the Dissenting Shareholder or the determination of
the fair value for a Dissenting Shareholder’s Appreciated Shares, Appreciated must pay to the Dissenting
Shareholder such fair value. On the Arrangement becoming effective, or upon the making of an agreement
between Appreciated and a Dissenting Shareholder as to the payment to be made to the Dissenting
Shareholder, or the pronouncement of a Court order, whichever first occurs, such Dissenting Shareholder
will cease to have any rights as a Shareholder other than the right to be paid the fair value of such
Shareholder’s Appreciated Shares in the amount agreed to between Appreciated and the Shareholder or
in the amount of the Court judgment, as the case may be. Until one of these events occurs, a Dissenting
Shareholder may withdraw their dissent in accordance with the provisions of the BCBCA, as modified by
the Interim Order and Plan of Arrangement.
All Appreciated Shares held by Registered Shareholders who validly exercise their Dissent Rights will, if
the holders are ultimately entitled to be paid the fair value thereof, be deemed to be cancelled by
Appreciated as of Closing. If such a Dissenting Shareholder is ultimately determined not to be entitled to
be paid fair value for the Appreciated Shares, such Shareholder will be deemed to have participated in the
Arrangement on the same basis as non-Dissenting Shareholders and such Shareholders will be paid the
consideration for their Appreciated Shares.
The above summary does not purport to provide a comprehensive statement of the procedures to be
followed by a Dissenting Shareholder who seeks payment of the fair value of their Appreciated Shares.
Division 2 of Part 8 of the BCBCA, as modified by the Interim Order and the Plan of Arrangement, requires
adherence to the procedures established therein and failure to do so may result in the loss of all rights
thereunder. Accordingly, each Shareholder who is considering exercising Dissent Rights should
carefully consider and comply with the provisions of Division 2 of Part 8 of the BCBCA, the full text
of which is set out in Schedule “L” to this Circular, as modified by the Interim Order and the Plan
of Arrangement, and consult their own legal advisor.
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INFORMATION CONCERNING APPRECIATED
CORPORATE STRUCTURE
Name and Incorporation
Appreciated’s head and registered office is located at 1800-510 West Georgia Street, Vancouver, BC V6B
0M3. Appreciated was formed under the BCBCA through the amalgamation of Nine Tailed Films Inc.
(incorporated under the BCBCA on January 10, 2014) and The Wonderfilm Media Corporation
(incorporated under the BCBCA on May 30, 2017), which then amalgamated with 1141596 B.C. Ltd on
March 26, 2018, the resulting entity of which was then amalgamated with Westshire Capital II Corp. on
March 27, 2018 as part of Appreciated’s qualifying transaction, and it then changed its name from The
Wonderfilm Media Corporation to Appreciated Media Holdings Inc. on April 1, 2020.
Appreciated has two wholly owned dormant subsidiaries, Agatha Media Corp. and Impossible Dream
Entertainment Inc. (formerly known as “Cypress Entertainment Corp.”) both of which were incorporated
under the BCBCA. Appreciated also holds 50.1% voting shares Appreciated Global, of which Trinity holds
the remaining 49.9% of the voting shares.
GENERAL DEVELOPMENT OF THE BUSINESS
History
On April 2, 2018, Westshire Capital II Corp. (the predecessor to Appreciated) closed its “Qualifying
Transaction” within the meaning of Policy 2.4 of the TSXV, through a three-cornered amalgamation. In
addition, Westshire Capital II Corp. completed a brokered private placement of 1,000,000 Appreciated
Shares at a price of $0.50 per share and The Wonderfilm Media Corporation completed an non-brokered
private placement of 999,530 shares which were exchanged for Appreciated Shares in connection with the
Qualifying Transaction at a price of $0.50 per share for aggregate gross proceeds of $999,765. In
connection with the brokered private placement, Westshire Capital II Corp. issued an aggregate of 26,000
warrants entitling the holders thereof to acquire up to 26,000 Appreciated Shares at a price of $0.50 per
share for a period of two years from the date of issuance. In connection with the completion of the Qualifying
Transaction, Westshire Capital II Corp. changed its name “The Wonderfilm Media Corporation”.
On August 16, 2018, Appreciated completed a non-brokered private placement of 1,134,400 Appreciated
Shares for gross proceeds of $567,200 at $0.50 per share.
On August 20, 2018, Rob Straight was appointed as a director of Appreciated.
On August 24, 2018, Appreciated entered into an agreement from an arm’s length producer to acquire the
rights in and to the original screenplay “Sea Trial”, written and conceived by Frank De Felitta for total
consideration of $102,000 through the issuance of 200,000 Appreciated Shares at a price of $0.50 per
share. On October 23, 2018, 200,000 Appreciated Shares were issued from treasury as full consideration
for the acquisition.
On September 24, 2018, Appreciated entered into an agreement to acquire the rights in and to the original
screenplays “Ten Double Zero” and “Sought After” for total consideration of $251,250 through the issuance
of 375,000 Appreciated Shares at a price of $0.67 per share. On October 31, 2018, the 375,000 Appreciated
Shares were issued from treasury as full consideration.
On October 1, 2018, Appreciated completed a private placement offering of 2,539,325 units of Appreciated
at a price of $0.55 per unit for aggregate gross proceeds of $1,396,628.75. Each unit comprised one
Appreciated Share and one-half of a purchase warrant with each whole warrant entitling the holder to
purchase one additional Appreciated Share for $0.75 on or before October 5, 2020.
On November 19, 2018, Appreciated announced, through a share purchase agreement, the acquisition of
Agatha Media Corp. (“Agatha”), a private arm’s length media company. Appreciated acquired all the
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outstanding common shares of Agatha through the issuance 6,000,000 Appreciated Shares at a price of
$0.69 per share for total consideration of $4,140,000.
On February 6, 2019, Appreciated closed a non-brokered private placement of 200,000 Appreciated Shares
at a price of $0.55 for gross proceeds of $110,000.
On April 3, 2019, Appreciated completed a non-brokered private placement of 2,391,713 units of
Appreciated for gross proceeds of $837,100. Each unit comprised one Appreciated Share and one-half of
one non-transferable Appreciated share purchase warrant. Each whole warrant entitles the holder to
purchase one additional Appreciated Share at a price of $0.50 per share until April 3, 2021.
On May 2, 2019, Appreciated entered into a loan agreement with Amcomri Limited Partnership pursuant to
which Appreciated was advanced an aggregate of $336,500 (US$250,000), accruing interest at a rate of
1.875% per month, compounded monthly, with a one-time convenience fee of $67,300 (US $50,000) due
on maturity.
On May 3, 2019, Appreciated received TSXV approval and amended the terms of a total of 1,269,663
outstanding share purchase warrants issued pursuant to a private placement that closed in on October 5,
2018. The exercise price of the warrants was reduced to $0.50 per share.
On July 17, 2019, Appreciated acquired 50.1% ownership in the joint venture named “Wonderfilm Global
Sales Limited” in exchange for 2,000,000 Appreciated Shares at a deemed price of $0.195 per share.
On September 9, 2019, Appreciated issued $1,000,000 principal amount of eight percent (8%) unsecured
convertible debentures convertible into Appreciated Shares at a conversion price of $0.17 per share with a
maturity date 3 years from the date of issuance.
On September 13, 2019, Appreciated appointed Sean Kingsley to its Board.
On December 31, 2019, the British Columbia Securities Commission and the Ontario Securities
Commission issued cease trade orders against Appreciated as a result of the failure to file Appreciated’s
annual financial statements, MD&A and associated officer certificates for the year ended June 30, 2019
and interim financial statements, MD&A and associated officer certificates for the period ended September
30, 2019 in accordance with the timelines set forth in National Instrument 51-102 - Continuous Disclosure
Obligations. As a result, trading in Appreciated’s securities was halted on the TSXV.
On March 6, 2020, the management cease trade order issued by the British Columbia Securities
Commission on October 29, 2019 and the cease trade order issued by the British Columbia Securities
Commission on December 30, 2019 were revoked.
On March 9, 2020, Norman Tsui resigned as Executive Vice President, Interim Chief Financial Officer and
Corporate Secretary and as a Director of Appreciated.
On March 24, 2020, Kirk Shaw resigned as Appreciated’s Chief Executive Officer and Stephen Brown was
appointed to serve as the President and Chief Executive Officer and Mark Groenewald was appointed to
serve as the Chief Financial Officer of Appreciated. In addition to his appointment as President and Chief
Executive Officer of Appreciated, the Board appointed Mr. Brown as a Director of Appreciated.
On April 1, 2020, Appreciated changed its name from “The Wonderfilm Media Corporation” to “Appreciated
Media Holdings Inc.” and changed its stock symbol from “WNDR” to “AMH”. In addition, ON April 1, 2020,
Doug Magallon was appointed to the Board.
On May 8, 2020, Appreciated acquired all of the business and assets of Appreciated Music from
Appreciated Entertainment Ltd. for an aggregate purchase price of $750,000 payable through the issuance
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of 7,500,000 Appreciated Shares at a deemed price of $0.10 per Appreciated Share. 4,250,000 Appreciated
Shares were issued to Appreciated Entertainment Ltd. at closing.
On July 17, 2020, Appreciated acquired the original screenplay “Celebrity Face Off“ from a company
controlled by the Appreciated’s former director, Douglas Magallon. In consideration, the Company issued
1,500,000 Appreciated Shares with a fair value of $135,000. In connection with the resignation and
departure of the former CEO, Appreciated agreed to transfer the screenplay to a company controlled by
the former CEO and recognized an impairment charge of $135,000.
On August 10, 2020, Sean Kingsley resigned from the Board and Greg Strom was appointed to the Board.
On August 28, 2020, Appreciated entered into an amended and restated forbearance agreement with
Amcomri GP BVI Limited pursuant to which Amcomri GP BVI Limited agreed to forbear on the enforcement
of Appreciated’s breach of the terms of certain of the Loan Agreements.
On September 18, 2020, Appreciated completed a private placement offering of $1,000,000 principal
amount of eight percent (8%) unsecured convertible debentures convertible into Appreciated Shares at a
conversion price of $0.115 and with a maturity date of September 2023. The private placement was a nonarm’s length transaction with Appreciated’s former Chief Executive Officer and director, Kirk Shaw.
On September 18, 2020, Appreciated settled $122,377 of debt through the issuance of 1,297,847
Appreciated Shares, including: (a) $10,345.49 of accrued and unpaid interest owing to a holder of
unsecured eight percent (8%) convertible debentures of the Appreciated through the issuance of 89,961
Appreciated Shares at a conversion price of $0.115 per share; and (b) US$84,552 owed by Appreciated
for past services through the issuance of 1,207,886 Appreciated Shares at a price of US$0.07 ($0.09275
based on the Bank of Canada exchange rate on August 14, 2020) per share.
On October 5, 2020, Appreciated cancelled and returned an aggregate of 6,995,653 Appreciated Shares
to treasury. The shares were originally issued as performance shares and subject to certain vesting
milestones which were not achieved. As a result of the failure to achieve the milestones the shares were
cancelled.
On October 15, 2020, Appreciated borrowed an additional $150,000 from Amcomri GP BVI Limited
pursuant to a promissory note dated October 19, 2020.
On October 19, 2020, Appreciated borrowed an additional $30,000 from Amcomri GP BVI Limited pursuant
to a promissory note dated October 19, 2020.
On October 28, 2020, Appreciated entered into a debt settlement agreement pursuant to which Appreciated
agreed to issue an aggregate of 923,077 units of Appreciated at a price of $0.13 per unit in settlement of
$120,000 of indebtedness. Each of the units will comprise one Appreciated Share and one Appreciated
Share purchase warrant entitling the holder thereof to acquire one additional Appreciated Share at a price
of $0.25 per share for a period of one year from the date of issuance. As of the date of this Circular, the
units have not been issued but remain reserved for issuance.
On November 4, 2020, the British Columbia Securities Commission issued a cease trade order against
Appreciated as a result of the Appreciated’s failure to file annual financial statements, MD&A and
associated officer certificates for the year ended June 30, 2020 in accordance with the timelines set forth
in National Instrument 51-102 - Continuous Disclosure Obligations. As a result of the cease trade order,
trading in Appreciated’s securities was halted on the TSXV.
On November 10, 2020, Appreciated defaulted on its debt obligations to Amcomri GP BVI Limited under
certain Loan Agreements and was notified that Amcomri GP BVI Limited intended to enforce its rights under
such Loan Agreements and a general security agreement granted by Appreciated in favour of Amcomri GP
BVI Limited.

56

On November 12, 2020, Michael Walker and Martin Andrew (Andy) Lyon were appointed to the Board. On
November 18, 2020, Douglas Magallon and Gregory Strom resigned as directors of Appreciated.
On November 27, 2020, Appreciated entered into a forbearance agreement with Amcomri pursuant to which
Amcomri agreed to forbear on its rights under certain Loan Agreements until January 5, 2021 and to provide
$150,000 of bridge financing to the Appreciated to cover Appreciated’s payroll and to allow sufficient time
and resource for management and the Board to complete a strategic review of Appreciated, its assets and
its liabilities. In connection with the entering into of the forbearance agreement, Robert Price was appointed
as the Chief Executive Officer of Appreciated and Laurence Howard was appointed as the Interim Chief
Financial Officer of Appreciated. In addition, Messrs. Price and Howard were also appointed to the Board.
On December 9, 2020, Stephen Brown resigned as a director of Appreciated. In connection with Mr.
Brown’s departure, Appreciated has agreed to return to Mr. Brown’s holding company assets acquired by
Appreciated in May 2020. Moreover, Mr. Brown agreed to (a) surrender for cancellation 425,000
Appreciated Shares and 200,000 stock options: (b) forgive and release approximately $1,000,000 owed by
Appreciated to Mr. Brown; and (c) assist and guarantee the repayment of $150,000 owing by the
Appreciated to its principal creditor, Amcomri.
On December 21, 2020, Appreciated entered into a further bridge financing arrangement with Amcomri GP
BVI Limited. Pursuant to the facility, Amcomri GP BVI Limited has agreed to make an additional $200,000
available to Appreciated to be used to repay certain debts of Appreciated.
On January 11, 2021, Appreciated entered into a further bridge financing arrangement with Amcomri GP
BVI Limited. Pursuant to the facility, Amcomri GP BVI Limited has agreed to make an additional $200,000
available to Appreciated to be used to repay certain debts of Appreciated.
On February 3, 2021, Appreciated entered into a further bridge financing arrangement with Amcomri GP
BVI Limited. Pursuant to the facility, Amcomri GP BVI Limited has agreed to make an additional $70,000
available to Appreciated to be used to repay certain debts of Appreciated.
On March 1, 2021, Appreciated entered into a further bridge financing arrangement with Amcomri GP BVI
Limited. Pursuant to the facility, Amcomri GP BVI Limited has agreed to make an additional $50,000
available to Appreciated to be used to repay certain debts of Appreciated.On April 21 2021, Appreciated
entered into a further bridge financing arrangement with Amcomri GP BVI Limited. Pursuant to the facility,
Amcomri GP BVI Limited has agreed to make an additional $175,000 available to Appreciated to be used
to repay certain debts of Appreciated.
On July 28, 2021, the British Columbia Securities Commission and Ontario Securities Commission revoked
the cease trade orders dated November 4, 2020, against Appreciated as a result of the Appreciated’s failure
to file annual financial statements, MD&A and associated officer certificates for the year ended June 30,
2020.
In August, 2021, Appreciated entered into agreement to settle an aggregate of $91,000 of indebtedness to
arm’s length parties through the issuance of 1,820,000 Appreciated Shares at a deemed price of $0.05 per
share.
On August 4, 2021, Appreciated cancelled an aggregate of 425,000 Appreciated Shares held indirectly by
a former director and officer of Appreciated and returned such shares to treasury.
On August 4, 2021, Appreciated issued 8,695,652 Appreciated Shares on conversion of a $1,000,000
principal amount of eight percent (8%) unsecured convertible debenture.
On August 9, 2021, Appreciated, Trinity and the Trinity Shareholders executed the Arrangement
Agreement, pursuant to which Appreciated agreed to complete the Consolidation of the outstanding
Appreciated Shares, the acquisition of all of the Trinity Shares for aggregate consideration of approximately
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$50 million to be paid through the issuance of 66,666,667 Post-Consolidation Shares at a deemed price of
$0.75 per share on a post-consolidation basis (assuming a 25:1 Consolidation Ratio), subject to approval
from the exchange and of a majority of the minority shareholders of Appreciated.
In connection with the entering into of the Arrangement Agreement, Appreciated signed a Loan Exchange
Agreement dated August 9, 2021, pursuant to which, $1,486,034.00 owing under the Loan Agreements will
be converted into 1,981,379 Post-Consolidation Shares at a deemed price of $0.75 per share, representing
approximately 1,333 Post-Consolidation Shares per $1,000 of debt owing under the Loan Agreements
(assuming a 25:1 Consolidation Ratio). Under the terms of the Loan Exchange Agreement, the Note
Exchanged Claim ceased to be governed by, or owing under, the Loan Agreements and shall thereafter be
governed by, and become owing under, the terms of the New Note.
On October 26, 2021, Appreciated completed a private placement of 32,708,000 Appreciated Shares at a
price $0.05 per Appreciated Share for aggregate gross proceeds of $1,635,400. Four Insiders of
Appreciated participated in the private placement and subscribed for an aggregate of 11,806,723
Appreciated Shares. On the same date Michèle Maheux and Alex Stojanovic were appointed to the Board.
On October 26, 2021, Appreciated has also entered into a new US$3.2 million credit facility with Oranmore
Limited. In connection with the credit facility, Appreciated has agreed to pay an arrangement fee of
US$250,000 and US$50,000 of interest through December 31, 2021. Amounts drawn under the credit
facility shall be repaid upon the earlier of demand from the Lender, the date that is one year from the initial
draw down under the credit facility or the date on which Appreciated receives repayment of the Bow River
Loan. In the event that amounts drawn under the credit facility are not repaid on or before December 31,
2021, an additional fee of US$100,000 shall become payable to the Lender and thereafter amounts drawn
under the credit facility shall accrue interest at the rate of interest per annum published in the money rates
section of The Wall Street Journal as the “prime rate” then in effect plus 1.5% per annum. The credit facility
is secured against the assets of Appreciated. The proceeds of the private placement and all amounts
advanced under the credit facility will be used by Appreciated for the purposes of funding up to
US$4,500,000 to Bow River, a corporation under the laws of the Province of Alberta for the purpose allowing
Bow River to fulfil its obligations in connection with the production of the latest movie in the successful Left
Behind franchise, “Left Behind: Rise of the Antichrist”.
Through the efforts of Trinity, Appreciated has been appointed as the North American distributor and the
international sales agent for “Left Behind: Rise of the Antichrist”, and will receive the standard distributor
fees in respect of all worldwide sales together with a success fee equal to 35% of the net profits of Bow
River insofar as they relate to the production and distribution of the movie.
SELECTED CONSOLIDATED FINANCIAL INFORMATION AND MD&A OF APPRECIATED
Selected Information
The following table sets out selected historical financial information for Appreciated for the years ended
June 30, 2021 and June 30, 2020. Such information is derived from and should be read in conjunction with
the audited financial statements of Appreciated attached as Schedules “C” and “D” to this Circular,
respectively.

Total Revenues
Operating Income
Total Assets
Total Liabilities
Shareholders’ Equity
Total Expenses

Year Ended June 30, 2021
(Audited)
Nil
(501,801)
60,818
3,471,459
(3,410,641)
1,318,025
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Year Ended June 30, 2020
(Audited)
Nil
( 4,935,868)
509,725
4,505,885
(3,996,160)
2,952,629

Amounts Deferred in Connection
with the Arrangement

Year Ended June 30, 2021
(Audited)
1,474,230

Year Ended June 30, 2020
(Audited)
Nil

MD&A of Financial Condition and Results of Operations
See Schedule “D” to this Circular for Appreciated’s MD&A of financial condition and results of operations
for the years ended June 30, 2021 and June 30, 2020.
DESCRIPTION OF SECURITIES
Appreciated is authorized to issue an unlimited number of Appreciated Shares, of which there are
89,216,404 Appreciated Shares issued and outstanding as of the date hereof. Each Appreciated Share will
entitle the holder of record thereof to one vote at the Meeting.
All of the Appreciated Shares rank equally as to dividends, voting powers (one vote per share) and
participation in assets upon dissolution or winding-up. No Appreciated Shares have been issued subject to
call or assessment. There are no pre-emptive or conversion rights and no provisions for redemption,
retraction, purchase for cancellation, surrender or sinking or purchase funds. Provisions as to modifications,
amendment or variation of the rights attached to the Appreciated Shares are contained in the BCBCA and
Appreciated’s articles and notice of articles.
As of the date of this Circular, Appreciated has 923,077 Appreciated Share purchase warrants reserved for
issuance, entitling the holder thereof to acquire one additional Appreciated Share at a price of $0.25 per
share. The Appreciated share purchase warrants expire on the date that is two (2) years from the date of
issuance.
For more information on the Appreciated Shares, see “Voting Securities and Principal Holders Thereof”.
STOCK OPTION PLAN
The Board implemented the Stock Option Plan effective December 1, 2015 as amended and restated
on November 18, 2021. In connection with the Arrangement and the migration of the Resulting Issuer’s
shares to NEO, Appreciated has made a number of amendments to the Stock Option Plan to reflect
current best practices and the proposed listing on a senior Canadian exchange.
The Stock Option Plan provides that the Board may from time to time, in its discretion, grant to directors,
officers, employees and consultants of Appreciated non-transferable options to purchase Appreciated
Shares. The number of authorized but unissued Appreciated Shares that may be issued upon the
exercise of options granted under the amended and restated Stock Option Plan at any time plus the
number of Appreciated Shares reserved for issuance under outstanding incentive stock options
otherwise granted by Appreciated shall not exceed ten percent (10%) of the issued and outstanding
Appreciated Shares on a non-diluted basis at any time, and such aggregate number of Appreciated
Shares shall automatically increase or decrease as the number of issued and outstanding Appreciated
Shares changes. The options granted under the Stock Option Plan together with all of Appreciated’s
other previously established stock option plans or grants, shall not result at any time in:
(a)

the number of Appreciated Shares reserved for issuance pursuant to options granted to
Insiders exceeding ten percent (10%) of the issued and outstanding Appreciated Shares;
and

(b)

the grant to Insiders within a twelve (12) month period, of a number of options exceeding
10% of the outstanding Appreciated Shares.
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The aggregate number of Appreciated Shares reserved for issuance to any one optionee under options
granted in any twelve (12) month period shall not exceed five percent (5%) of the issued and outstanding
Appreciated Shares determined at the date of grant (or two percent (2%) of the issued and outstanding
Appreciated Shares in the case of an optionee who is a consultant or an employee conducting investor
relations activities).
The exercise price of an option granted under the Stock Option Plan shall be as determined by the Board
when such option is granted and shall be not less than the market value of the underlying Appreciated
Shares, where the “market value” of an Appreciated Share will be the five-day volume weighted average
trading price per Appreciated Share, calculated by dividing the total value by the total volume of Appreciated
Shares traded for the five-day period preceding the date of grant of the option.
Any previous granted options are governed by the Stock Option Plan, and if options granted expire or
terminate for any reason without having been exercised, the unpurchased Appreciated Shares will again
be available under the Stock Option Plan. The policies of NEO require that where a company has a rolling
stock option plan in place, it must seek shareholder approval of the plan every three years. Rights and
interests in or under the Stock Option Plan are non-transferrable except by bequeath or the laws of descent
and distribution, subject to the requirements of the applicable exchange, or as otherwise allowed by the
applicable stock exchange.
If an optionee ceases to be a director, officer, employee or consultant of Appreciated or its subsidiaries for
any reason other than death, the optionee may, but only within ninety (90) days after the optionee’s ceasing
to be a director, officer, employee or consultant or prior to the expiry of the option period, whichever is
earlier, exercise any option held by the optionee, but only to the extent that the optionee was entitled to
exercise the option at the date of such cessation. If the cessation of office, directorship, or technical
consulting arrangement was by reason of death, the option may be exercised within a maximum period of
one year after such death, subject to the expiry date of such option.
Appreciated currently has 89,216,404 Appreciated Shares outstanding which means 8,921,640
Appreciated Shares could be reserved for issuance upon the exercise of stock options. As of the date of
this Circular, there are no Appreciated Shares reserved for the exercise of outstanding stock options.
PRIOR SALES
Except as described below, no Appreciated Shares or securities convertible into Appreciated Shares have
been issued by Appreciated during the 12-month period prior to the date of this Circular.
Number and Type of
Securities Issued

Issue/Exercise/
Conversion
Price Per Share

Aggregate
Issue Price

Nature of
Consideration
Received

September 18,
2020

89,961 Appreciated Shares

$0.115

$10,345.49

Debt settlement

September 18,
2020

1,207,886 Appreciated Shares

$0.09275

US$84,552

Debt settlement

September 18,
2020

$1 million principal amount of 8%
Unsecured Convertible
Debentures

$0.115

$1,000,000

Private placement

October 28, 2020

Units comprised 923,077
Appreciated Shares and 923,077
Appreciated Share purchase
warrants(1)

$0.13

$120,000

Debt settlement

8,695,652 Appreciated Shares

$0.115

$1,000,000

Conversion of
$1,000,000 principal

Date of Issue

August 4, 2021
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amount of
Convertible
Debentures
August 9, 2021

1,820,000 Appreciated Shares(2)

$0.05

$91,000

Debt settlement

October 26, 2021

32,708,000 Appreciated Shares

$0.05

$1,635,400

Private placement

Note:
(1)
(2)

The units have not been issued and will be issued concurrently with the Closing of the Arrangement.
The Appreciated Shares have not been issued and will be issued concurrently with the Closing of
the Arrangement.

Trading Price and Volume Sales
The Appreciated Shares are currently listed on the TSXV under the symbol “AMH” and, prior to April 2,
2020, were listed under the symbol “WNDR”. The closing price of the Appreciated Shares on the TSXV on
November 4, 2020, the last trading day immediately prior to the announcement of the Arrangement, was
$0.05 per share. The following table summarizes the high and low trading prices and volume of trading of
the Appreciated Shares on the TSXV for each of the periods indicated:
Period(1)
Month ended November 30, 2020(2)
Month ended October 31, 2020
Month ended September 30, 2020
Month ended August 31, 2020
Month ended July 31, 2020
Month ended June 30, 2020
Month ended May 31, 2020
Month ended April 30, 2020
Quarter ended March 31, 2020(3)
Quarter ended December 31, 2019(3)
Quarter ended September 30, 2019
Quarter ended June 30, 2019
Quarter ended March 31, 2019
Quarter ended December 31, 2018

High(1)
0.05
0.95
0.15
0.125
0.13
0.14
0.17
0.185
0.12
0.21
0.28
0.32
0.60
0.72

Low(1)
0.45
0.45
0.08
0.09
0.075
0.09
0.09
0.08
0.055
0.10
0.13
0.18
0.27
0.55

Trading Volume(1)
232,836
2,368,380
1,505,388
2,385,138
1,758,796
1,352,864
1,564,802
1,257,502
407,095
4,282,933
5,334,056
3,368,747
3,556,340
1,633,639

Notes:
(1)
All trading data in table obtained from S&P Capital IQ on January 19, 2021.
(2)
Trading of the Appreciated Shares was halted on November 4, 2020.
(3)
Trading of the Appreciated Shares was halted: (i) on November 2, 2018 and resumed on November 28, 2018;
(ii) on December 31, 2019 and resumed on March 26, 2020; and (iii) on November 4, 2020 and has remained
halted since then.

PRINCIPAL SECURITYHOLDERS
To the knowledge of Appreciated’s directors and executive officers, the following list includes the names of
the only persons who beneficially own, directly or indirectly, or exercise control or direction over, more than
ten percent (10%) of the Appreciated Shares:
Person
Kirk Shaw

Appreciated Shares

Percentage of Class

9,302,651(1)

10.42%

Note:
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(1)

Includes 170,067 Appreciated Shares held by CSL Properties Inc., 89,961 Appreciated Shares held by Press Play
Entertainment Inc., 8,173,058 Appreciated Shares held by Roots Properties Inc., each of which are entities controlled by
Mr. Shaw, and 869,565 Appreciated Shares held by Mr. Shaw.

EXECUTIVE COMPENSATION
This section of the Circular explains how Appreciated’s executive compensation program is designed and
operated with respect to its CEO, CFO, and the three other most highly compensated executives during
the year ended June 30, 2021 (collectively, the “Named Executive Officers” or “NEOs”). During the year
ended June 30, 2021, the following individuals served as NEOs: (a) Robert Price, Chief Executive Officer;
(b) Stephen Brown, former Chief Executive Officer; (c) Kirk Shaw, former Chief Executive Officer; (d)
Laurence Howard, Chief Financial Officer; and (e) Mark Groenewalde, former Chief Financial Officer.
Director and NEO Compensation, Excluding Compensation Securities
Set out below is a summary of all compensation paid, payable, awarded, granted, given, or otherwise
provided, excluding compensation securities, during Appreciated’s two most recently completed financial
years to Appreciated’s NEOs and directors, in any capacity, for services provided and for services to be
provided, directly or indirectly, to Appreciated or any subsidiary thereof.
Table of compensation, excluding compensation securities

Year

Salary,
consulting
fee, retainer
or
commission
($)

Robert Price(1)
CEO and
director

2021

Bonus
($)

Committee
or meeting
fees ($)

Value of
perquisites
($)

Value of all
other
compensation
($)

Total
compensation
($)

Nil

N/A

N/A

N/A

N/A

Nil

2020

N/A

N/A

N/A

N/A

N/A

N/A

Stephen
Brown(2)
Former CEO
and director

2021

N/A

N/A

N/A

N/A

N/A

N/A

2020

30,000

Nil

Nil

Nil

Nil

30,000

Kirk Shaw(3)
Former CEO
and director

202

N/A

N/A

N/A

N/A

N/A

N/A

2020

40,000

Nil

Nil

Nil

Nil

40,000

Laurence
Howard (4)
CFO and
Director

2021

Nil

Nil

Nil

Nil

Nil

Nil

2020

N/A

N/A

N/A

N/A

N/A

N/A

Mark
Groenewald(5)
Former CFO

2021

Nil

Nil

Nil

Nil

Nil

Nil

2020

7,500

Nil

Nil

Nil

Nil

7,500

Norman Tsui(6)
Former CFO,
Executive Vice
President and
director

2021

N/A

N/A

N/A

N/A

N/A

N/A

2020

40,000

Nil

Nil

Nil

Nil

40,000

Name and
position
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Rob Straight(7)
Former director

2021

N/A

N/A

N/A

N/A

N/A

N/A

2020

Nil

Nil

Nil

Nil

Nil

Nil

Sean
Kingsley(8)
Former director

2021

N/A

N/A

N/A

N/A

N/A

N/A

2020

Nil

Nil

Nil

Nil

Nil

Nil

Doug
Magallon(9)
Former director

2021

Nil

Nil

Nil

Nil

Nil

Nil

2020

Nil

Nil

Nil

Nil

Nil

Nil

Martin Andrew
Lyon(10)
Director

2021

Nil

Nil

Nil

Nil

Nil

Nil

2020

N/A

N/A

N/A

N/A

N/A

N/A

Michael
Walker(11)
Director

2021

Nil

Nil

Nil

Nil

Nil

Nil

2020

N/A

N/A

N/A

N/A

N/A

N/A

Notes:
(1)
Mr. Price was appointed as CEO and a director of Appreciated on November 27, 2020.
(2)
Mr. Brown was appointed as CEO of Appreciated on March 24, 2020 and ceased to serve as CEO of Appreciated on November
27, 2020. Mr. Brown was appointed as a director on March 24, 2020 and resigned as director on December 8, 2020. Mr. Brown
was not compensated in his capacity as director.
(3)
Mr. Shaw ceased to serve as CEO of Appreciated on March 24, 2020 and resigned as a director on September 16, 2020. Mr.
Shaw was not compensated in his capacity as director.
(4)
Mr. Howard was appointed as CFO and a director of Appreciated on November 27, 2020.
(5)
Mr. Groenewald was appointed as CFO of Appreciated on March 24, 2020 and ceased to serve as CFO of Appreciated on
November 27, 2020.
(6)
Mr. Tsui served as Executive Vice President and interim CFO of Appreciated from August 2019 until his resignation as a director
and officer of Appreciated on March 9, 2020. Mr. Tsui was not compensated in his capacity as director.
(7)
Mr. Straight resigned as a director of Appreciated on April 1, 2020.
(8)
Mr. Kingsley was appointed as director of Appreciated on September 13, 2019 and resigned as director on August 10, 2020.
(9)
Mr. Magallon was appointed as director of Appreciated on April 1, 2020 and resigned as director on November 18, 2020.
(10) Mr. Lyon was appointed as a director of Appreciated on November 12, 2020.
(11) Mr. Walker was appointed as a director of Appreciated on November 12, 2020.

External Management Companies
None of the other or NEOs of Appreciated have been retained or employed by an external management
company which has entered into an understanding, arrangement or agreement with Appreciated to provide
executive management services to Appreciated, directly or indirectly.
Stock Options and Other Compensation Securities
As at the date of this Circular and June 30, 2021, there are no stock options outstanding.
Exercise of Compensation Securities by Directors and NEOs
During the year ended June 30, 2021, none of the stock options held by directors and NEOs of Appreciated
were exercised.
Stock Option Plans and Other Incentive Plans
The Board implemented the Stock Option Plan effective December 1, 2015 as amended and restated on
November 18, 2021. In connection with the Arrangement and the migration of the Resulting Issuer’s shares
to NEO, Appreciated has made a number of amendments to the Stock Option Plan to reflect current best
practices and the proposed listing on a senior Canadian exchange.
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The Stock Option Plan provides that the Board may from time to time, in its discretion, grant to directors,
officers, employees and consultants of Appreciated non-transferable options to purchase Appreciated
Shares. The number of authorized but unissued Appreciated Shares that may be issued upon the exercise
of options granted under the amended and restated Stock Option Plan at any time plus the number of
Appreciated Shares reserved for issuance under outstanding incentive stock options otherwise granted by
Appreciated shall not exceed ten percent (10%) of the issued and outstanding Appreciated Shares on a
non-diluted basis at any time, and such aggregate number of Appreciated Shares shall automatically
increase or decrease as the number of issued and outstanding Appreciated Shares changes. The options
granted under the Stock Option Plan together with all of Appreciated’s other previously established stock
option plans or grants, shall not result at any time in:
(a)

the number of Appreciated Shares reserved for issuance pursuant to options granted to
Insiders exceeding ten percent (10%) of the issued and outstanding Appreciated Shares;
and

(b)

the grant to Insiders within a twelve (12) month period, of a number of options exceeding
10% of the outstanding Appreciated Shares.

The aggregate number of Appreciated Shares reserved for issuance to any one optionee under options
granted in any twelve (12) month period shall not exceed five percent (5%) of the issued and outstanding
Appreciated Shares determined at the date of grant (or two percent (2%) of the issued and outstanding
Appreciated Shares in the case of an optionee who is a consultant or an employee conducting investor
relations activities.
The exercise price of an option granted under the Stock Option Plan shall be as determined by the Board
when such option is granted and shall be not less than the market value of the underlying Appreciated
Shares, where the “market value” of an Appreciated Share will be the five-day volume weighted average
trading price per Appreciated Share, calculated by dividing the total value by the total volume of Appreciated
Shares traded for the five-day period preceding the date of grant of the option.
Any previous granted options are governed by the Stock Option Plan, and if options granted expire or
terminate for any reason without having been exercised, the unpurchased Appreciated Shares will again
be available under the Stock Option Plan. The policies of NEO require that where a company has a rolling
stock option plan in place, it must seek shareholder approval of the plan every three years. Rights and
interests in or under the Stock Option Plan are non-transferrable except by bequeath or the laws of descent
and distribution, subject to the requirements of the applicable exchange, or as otherwise allowed by the
applicable stock exchange.
If an optionee ceases to be a director, officer, employee or consultant of Appreciated or its subsidiaries for
any reason other than death, the optionee may, but only within ninety (90) days after the optionee’s ceasing
to be a director, officer, employee or consultant or prior to the expiry of the option period, whichever is
earlier, exercise any option held by the optionee, but only to the extent that the optionee was entitled to
exercise the option at the date of such cessation. If the cessation of office, directorship, or technical
consulting arrangement was by reason of death, the option may be exercised within a maximum period of
one year after such death, subject to the expiry date of such option.
Appreciated currently has 89,216,404 Appreciated Shares outstanding which means 8,921,640
Appreciated Shares could be reserved for issuance upon the exercise of stock options. As at the date of
this Circular and the financial year end June 30, 2021, there are no stock options outstanding.
The Stock Option Plan was most recently approved by the shareholders of Appreciated at the annual
general meeting of shareholders of Appreciated that was held on October 28, 2019.
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Employment, Consulting and Management Agreements
Appreciated has not entered into any consulting agreements with its directors and NEOs which include
termination rights or change of control provisions.
Oversight and Description of Director and NEO Compensation
The Board is responsible for determining compensation, including compensation for the individual directors
and officers of Appreciated, such as the NEOs. The Board is also responsible for administering the Stock
Option Plan.
The Corporation does not currently have a formal policy in place for the compensation of directors, although
it is anticipated that the directors will be compensated from time to time and will be reimbursed for their
expenses incurred in connection with their services as directors and may be issued stock options from time
to time at the discretion of the Board.
The Board is also responsible for recommending compensation for the directors and granting stock options
to the directors, officers, employees, and consultants of Appreciated pursuant to Appreciated’s Stock Option
Plan.
The Board determines compensation for the officers of Appreciated, and any consulting or other
agreements to which Appreciated is a party are reviewed on an annual basis. The Corporation does not
have in place any formal executive compensation program, nor does it have in place any formal objectives
or criteria. Instead, it relies mainly on discussions between the NEOs and the Board. While the specifics of
each NEO’s compensation plan may be distinctly unique, the intent is to allow a compensation program
that is competitive, given similar roles and responsibilities, and considering the specifics of the business,
market and industry. The intent is to provide a competitive overall compensation program, comprising a
reasonable base salary component and incentive-based compensation component to reward company and
shareholder performance. The specific metrics and targets of each NEO’s compensation plan are
developed and set through discussion, as there is no global structure for the base, or incentive based
compensation components.
In connection with setting appropriate levels of compensation, members of the Board have based their
decisions on their general business and industry knowledge and experience and publicly available
information of comparable companies. The Board also takes into account the specific conditions of
Appreciated, the executive officer’s experience and past performance, general market conditions as well
as reference to the competitive marketplace for management talent at other publicly-held media and
entertainment companies at a similar stage of development, market capitalization and size. The Board has
not benchmarked companies, which are Canadian exchange listed companies in media and entertainment
industries.
In connection with the Arrangement and migration to the NEO, Appreciated has constituted a Compensation
Committee comprised of Ms. Maheux and Messrs. Stojanovic and Howard who will make recommendations
to the Board regarding director and officer compensations.
Pension Disclosure
The Corporation does not provide retirement benefits for directors or NEOs. No funds were set aside or
accrued by Appreciated during the fiscal year ended June 30, 2021 to provide pension, retirement or similar
benefits for Appreciated’s directors or officers pursuant to any existing plan provided or contributed to by
Appreciated or its subsidiaries.
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NON-ARM’S LENGTH PARTY TRANSACTIONS/ARM’S LENGTH PARTY TRANSACTIONS
Non-Arm’s Length Party Transactions
On August 9, 2021, Appreciated, Trinity and the Trinity Shareholders executed the Arrangement Agreement
in respect of the Arrangement. The Arrangement does not constitute an arm’s length transaction as each
of Laurence Howard, Michael Walker and Andrew Martin (Andy) Lyon currently own Trinity Shares which
will be sold to Appreciated in connection with the Arrangement. In addition, Messrs. Howard, Walker and
Lyon are directors and/or officers of Trinity or its subsidiaries. As a result of such positions and ownership,
Messrs. Howard, Walker and Lyon are non-arm’s length parties for the purposes of the Arrangement as
they are shareholders of Trinity, and will sell their Trinity Shares to Appreciated in connection with the
Arrangement.
On October 26, 2021, Appreciated issued 32,708,000 Appreciated Shares, on a private placement basis,
at a price of $0.05 per Appreciated Share for gross proceeds of $1,635,400. As part of the private
placement, a total of 11,806,723 Appreciated Shares were issued to Messrs. Howard, Lyon, Walker and
Price, who are existing directors of Appreciated, and therefore are not arm’s length parties to the purposes
of the private placement.
Arm’s Length Transactions
Each of Laurence Howard, Michael Walker and Andrew Martin (Andy) Lyon currently own Trinity Shares
which will be sold to Appreciated in connection with the Arrangement. In addition, Messrs. Howard, Walker
and Lyon are directors and/or officers of Trinity or its subsidiaries. As a result of such positions and
ownership, Messrs. Howard, Walker and Lyon are non-arm’s length parties for the purposes of the
Arrangement as they are shareholders of Trinity, and will sell their Trinity Shares to Appreciated in
connection with the Arrangement.
LEGAL PROCEEDINGS
There are no legal proceedings or regulatory actions material to Appreciated to which Appreciated is a party
or of which any of its property is the subject matter, and there are no such proceedings known to
Appreciated to be contemplated.
AUDITOR, TRANSFER AGENT AND REGISTRAR
Dale Matheson Carr-Hilton LaBonte LLP, located at 1500 – 1140 W. Pender Street, Vancouver BC, V6E
4G1, is the auditor of Appreciated. Odyssey Trust Company at its principal office of at 323-409 Granville
Street, Vancouver BC, V6C 1T2, is the transfer agent and registrar for the Appreciated Shares.
MATERIAL CONTRACTS
Except for contracts entered into in the ordinary course of business, the only material contract to which
Appreciated is a party is the Arrangement Agreement, a copy of which are available without charge under
Appreciated’s SEDAR profile at www.sedar.com.
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INFORMATION CONCERNING TRINITY
CORPORATE STRUCTURE
Name and Incorporation
Trinity’s full corporate name is “Trinity Pictures Distribution Limited”. Trinity was incorporated as a private
company under the Companies Act 2006 under the laws of England and Wales on September 15, 2014.
Trinity is authorized to issue 141,921 ordinary shares of which there are currently 141,921 Trinity Shares
issued and outstanding.
Trinity’s registered and head office is located at 80 New Bond Street, London, England, W1S 1SB.
Intercorporate Relationships
Trinity currently has four (4) wholly owned subsidiaries: (i) 101 Films; (ii) 101 Films International; (iii)
Abacus; and (iv) HCI. Trinity also has another subsidiary, Appreciated Global, of which Trinity own 49.9%
of the voting shares and Appreciated holds the remaining 50.1% voting shares. 101 Films also has three
subsidiaries wholly owned based in the United Kingdom. The following chart is an illustration of the
organizational structure of Trinity:
Trinity Pictures
Distribution Limited
(United Kingdom)

101 Films Limited
(United Kingdom)

101 Films
International Limited

Abacus Media Rights
Limited

Appreciated Media
Global Limited*

(United Kingdom)

(United Kingdom)

(British Virgin Islands)

Elwood Plains
Limited*
(United Kingdom)

Hollywood Classics
International Ltd.
(United Kingdom)

Devil Lies Beneath
Limited*
(United Kingdom)
Notes:
*

Denotes a dormant company.
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GENERAL DEVELOPMENT OF TRINITY’S BUSINESS
Overview
Trinity is a holding company that has no trading function other than that of investment holding company. In
January 2021, the Trinity group’s structure was simplified, such that the Trinity Subsidiaries are now whollyowned by Trinity (with the exception of Appreciated Global, which will be wholly-owned following the
Arrangement) and previous shareholders of the Trinity Subsidiaries exchanged their respective holdings
for Trinity Shares.
History
On February 14, 2019, 101 Films was incorporated as a majority owned subsidiary of Trinity and was
provided a credit facility by Amcomri Limited Partnership of £750,000.
On February 10, 2020, Abacus was incorporated as a majority owned subsidiary of Trinity. In March 2020,
Abacus was provided a credit facility of £750,000 by Amcomri Limited Partnership and in consideration of
which, Abacus provided Amcomri GP BVI Limited with a secured charge over all assets held.
In April 2020, 101 Films, the then partially owned and now wholly owned subsidiary of Trinity, received a
£250,000 Coronavirus Business Interruption Loan Scheme (the “CBILS Loan”) Loan from HSBC Bank.
The CBILS Loan is a British Government guaranteed credit facility.
In May 2020, HCI received a £50,000 loan as part of the bounce back loan scheme from the Royal Bank
of Scotland (the “Bounce Back Loan”). The Bounce Back Loan is a British Government guaranteed credit
facility.
In May 2020, 101 Films International repaid the credit facility provided by Amcomri Limited Partnership in
full.
In May 2020, Abacus received a £2,000,000 credit from Head Gear Films Fn Ltd. As consideration for the
credit facility Abacus provided, Head Gear Films Fn Ltd. a security charge over over all assets held.
In the second quarter of 2020, amounts owing from the Kew Media Group are sent to direct collection. 101
Films recouped £400,000 in potential losses.
In September 2020, 101 Films International provided $1,400,000 USD in guarantees against two movie
projects (“Every Last One of Them” and “Take Back”), which were delivered in 2021. As of October 22,
2021, the amount outstanding on this loan was $293,000 and was due to be repaid by mid-November 2021
from the sale of “Every Last One of Them”. Both “Every Last One of Them” and “Take Back” are now turning
a profit.
In October 2020, 101 Films acquired a large portion of the Kew Film Library rights in the UK. For further
information see “General Development of Trinity’s Business – Significant Acquisitions and Dispositions”.
In January 2021, Trinity conducted a re-organization to consolidate and simplify its corporate structure as
well as acquire minority equity positions in its then partially owned subsidiaries. For further information see
“General Development of Trinity’s Business – Significant Acquisitions and Dispositions”.
In January 2021, both guaranteed movies were delivered and 100% of the guarantee was recovered by
pre-sales.
In January 2021, in an effort to consolidate the ownership interests in a simplified structure, Trinity and the
holders 101 Films, Abacus and 101 Films International conducted a reorganization pursuant to which
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parties exchanged their shares in such entities for shares of Trinity on the basis of a valuation prepared by
Cowgills Holloway LLP. As a result of the re-organization and acquisition, 101 Films, 101 Films
International, HCI and Abacus become wholly owned subsidiaries of Trinity. As consideration to
shareholders of 101 Films, Abacus and 101 Films International, Trinity issued a total of 41,921 Trinity
Shares. While the parties negotiating the reorganization transaction shared an ownership interest in the
various subsidiaries, the parties were arm’s length and conducted in depth arm’s length negotiations with
respect to the structure of the reorganization and the valuation to be ascribed to the various subsidiaries.
These negotiations were ultimately supported by and settled through the rendering of the valuation by
Cowgills Holloway LLP, which is an independent third party.
In June 2021, 101 Films acquired the UK rights to a library of movies owned by Quiver Entertainment, a
Canadian rights owner, by providing a minimum guarantee of US$ 100,000 over a three year timeframe.
The minimum guarantee has been recovered via sales in six months of trading the library.
In August 2021, 101 Films acquired the UK rights to a library of movies owned by Chicken Soup for the
Soul Inc, by providing a minimum guarantee of US$ 1,250,000 over a seven year timeframe.
Equity Position in 101 Films
Shortly after its inception in 2014, Trinity entered into a share purchase agreement with Martin Andrew Lyon
and Adam Lacey for the acquisition of 50% of the issued and outstanding of 101 Films. Trinity paid the
seller £300,000 in cash. In conjunction with the acquisition Trinity also secured a credit facility of £500,000
to facilitate future growth.
Metrodome Distribution Group
In August 2016, 101 Films, Trinity’s partially owned subsidiary, acquired the assets of Metrodome
Distribution Group (“Metrodome”). The acquisition of Metrodome included acquisition of the debtors book
and nearly 600 licenses for UK movie rights, as well as the brand and all physical inventory. In addition,
101 Films also acquired equity rights in a handful of productions previously funded by Metrodome, and as
a result 101 Films has global equity ownership and control over these films. The acquisition was funded by
a combination of an equity injection from Amcomri Limited Partnership, existing cash in hand and a parental
guarantee to the bank for bank debt, which was paid in full within three months and the guarantee was
extinguished.
Hollywood Classics International Limited
In August 2016, as part of the Metrodome transaction, Trinity acquired the assets of Metrodome’s sibling
company, HCI. The acquisition included over 2,000 active licenses and all service contracts with studios,
including 20th Century Fox, Universal Pictures, Warner Bros and Sony Pictures, in addition to a handful of
independent content owners. The acquisition was funded from a combination of an equity injection from
Amcomri Limited Partnership, existing cash in hand and a parental guarantee to the bank for bank debt,
which was paid in full within three months and the guarantee was extinguished. This business exists today
as HCI.
Increased Equity Position in 101 Films
In August 2016, to assist in the acquisition of Metrodome and HCI, Trinity agreed to acquire a further 25%
interest in 101 Films from Martin Andrew Lyon and Adam Lacey.
Palisades Tartan Library
In January 2017, Trinity, through its wholly owned subsidiary, 101 Films acquired the Palisades Tartan
Library, consisting of three hundred UK movie licenses, all physical inventory as well as a license for the
Tartan and Asia Extreme brands. In consideration for this acquisition, Trinity paid the seller £300,000 in
cash. The consideration was paid from Trinity’s working capital surplus and was recouped the following
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quarter.
KEW Film Library
In October 2020, 101 Films acquired the distribution rights for over 200 UK movie licenses held by Quiver
Entertainment. The distribution rights were previously held by Kew Media Group and were acquired by
Quiver Entertainment from the administrators of Kew Media Group’s assets.
101 Films International, Abacus and Minority Equity Positions
In January 2021, in an effort to consolidate the ownership interests in a simplified structure, Trinity and the
holders 101 Films, Abacus and 101 Films International conducted a reorganization pursuant to parties
exchanged their shares in such entities for shares of Trinity on the basis of a valuation prepared by Cowgills
Holloway LLP. As a result of the re-organization and acquisition, 101 Films, 101 Films International, HCI
and Abacus become wholly owned subsidiaries of Trinity. As consideration to shareholders of 101 Films,
Abacus and 101 Films International, Trinity issued a total of 41,921 Trinity Shares. While the parties
negotiating the reorganization transaction shared an ownership interest in the various subsidiaries, the
parties were arm’s length and conducted in depth arm’s length negotiations with respect to the structure of
the reorganization and the valuation to be ascribed to the various subsidiaries. These negotiations were
ultimately supported by and settled through the rendering of the valuation by Cowgills which is an
independent third party.
Arrangement Agreement – August 2021
On August 9, 2021, Appreciated, Trinity and the Trinity Shareholders executed the Arrangement
Agreement, pursuant to which Appreciated agreed to complete the Consolidation of the outstanding
Appreciated Shares, the acquisition of all of the Trinity Shares for aggregate consideration of approximately
$50 million to be paid through the issuance of 66,666,667 Post-Consolidation Shares at a deemed price of
$0.75 per share on a post-consolidation basis (assuming a 25:1 Consolidation Ratio), subject to approval
from the exchange and of a majority of the minority shareholders of Appreciated.
In connection with the entering into of the Arrangement Agreement, Appreciated signed a Loan Exchange
Agreement dated August 9, 2021, pursuant to which, $1,486,034.00 owing under the Loan Agreements will
be converted into 1,981,379 Post-Consolidation Shares at a deemed price of $0.75 per share, representing
approximately 1,333 Post-Consolidation Shares per $1,000 of debt owing under the Loan Agreements
(assuming a 25:1 Consolidation Ratio). Under the terms of the Loan Exchange Agreement, the Note
Exchanged Claim shall cease to be governed by, or owing under, the Loan Agreements and shall thereafter
be governed by, and become owing under, the terms of the New Note.
NARRATIVE DESCRIPTION OF TRINITY’S BUSINESS
General
The business of Trinity is the financing, production, sales and distribution of feature film, feature
documentary, and scripted and unscripted TV series on a global basis. Trinity is made up of four operating
companies: (i) 101 Films; (ii) 101 Films International; (iii) Abacus; and (iv) HCI.
Portfolio Companies
101 Films
101 Films was incorporated on September 7, 2011 by industry specialists, Andy Lyon and Adam Lacey
(who collectively have over 50 years experience in distribution), which is one of the largest and fastestgrowing all-rights media distribution companies in the UK and Irish markets. 101 Films owns or controls the
rights to over 1,750 movie titles for those markets. The business has grown organically and, following
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investment by Amcomri Limited Partnership, also acquired the Metrodome and Palisades Tartan libraries
in 2017.
The Amcomri investment has allowed 101 Films to continue impressive growth, including by acquiring
successful titles such as the UK number 1 movie Left Behind featuring Nicolas Cage, Braven starring Jason
Momoa and I Am Wrath starring John Travolta. Alongside many cast led movies, 101 Films more recently
picked up and released major brand-led movies such as Iron Sky: The Coming Race and Jeepers Creepers
3.
101 Films will release over 70 titles into the market in 2021 and has direct relationships with all the major
media platforms including major players in UK market like Sky, Vubiquity, Virgin, Rakuten, AMC Shudder,
Netflix, Amazon, Apple, BBC, Channel 4, Sony TV and Channel 5. In 2020, 101 Films secured direct deals
with seven major AVOD platforms, an emerging and fast growing market.
101 Films has been able to successfully navigate the COVID-19 pandemic without the physical market as
most retailers either closed or re-focused on essential items. 101 Films experienced rapid and continuing
growth in its digital markets including a very large growth in the number of streamed minutes throughout
the entirety of 2020, continuing into 2021 with its home market still affected by lockdowns and stay at home
orders.
More recently 101 Films entered into a long term acquisition partnership with (Yet) Another Distribution
Company (YAD), founded by Head Gear’s Phil Hunt. YAD adds yet another brand to already impressive
line up. YAD and 101 are planning to release 40 movies together in 2021.
With a strong slate in place, acquisitions being added on a regular basis and the continued utilization of its
own library and a focus on fast growing areas of VOD, streaming and TV, management is of the opinion
that 101 Films is well positioned for further growth and enhanced profitability in 2021.
101 Films International
Incorporated on February 14, 2019, 101 Films International is recognized by independent film producers
as a trusted and well-respected International Sales Agency. 101 Films International acquires distribution
rights for movie titles on a global basis often enabling pre-production sales of rights to territories around the
world through a series of long-established partnerships which form security for production funders, banks
and equity participants.
101 Films International has direct relationships with all the major media platforms including Netflix, Amazon,
Apple, and Sky as well as studios including Universal, Paramount Entertainment One and leading
independent international distributions around the world.
101 Films International represents a catalogue of over 75 independent films. Key titles distributed by 101
International include recently completed 2021 movie, “Take Back” starring, Mickey Rourke, “The ComplexLockdown” starring, Michelle Mylett, “The Hammer” starring, Gbenga Akinnagbe, and the remake of David
Cronenberg’s “Rabid” starring Laura Vandervoort. For 2021, 101 Films International has co-produced and
secured International distribution rights to horror thriller, “Mammon” starring Taye Diggs and Michael
Madsen, Action Thriller, “Every last One Of Them” starring, Richard Dreyfuss, Jake Weber and Taryn
Manning and “Left Behind: Rise of the Antichrist”, the sequel to the hugely successful 2014 “Left Behind”
film starring Nicolas Cage. This film is based on the Left Behind book series which has sold more than 80
million copies and generated over $100 million in book sales.
101 Films International has established a number of independent producer relationships throughout the
world to ensure a steady and diverse flow of content moving forward that will allow for continued growth.
Most recently during the COVID-19 pandemic, 101 Films International partnered with Mike Hatton’s
production company Ton Of Hats to finance and produce one of the first films in North America since the
pandemic shut down the industry. 101 Films International has also recently announced two additional films
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which have completed principal photography in October and November 2020 in Los Angeles. Both films
will be available for sale at the European Film Market in Berlin in the first quarter of 2021. All three films are
now delivered.
101 Films International attends all international sales markets including the American Film Market in Los
Angeles, The Berlin Film Festival, Hong Kong Filmart, the Toronto Independent Film Festival and the
Cannes Film Festival.
101 Films International has no subsidiaries but has a 49.9% interest in Appreciated Media Global Limited,
which was established to procure the global distribution rights of movies and other titles produced or
acquired by Appreciated which owns the remaining 50.1% of the joint venture.
Abacus Media Rights Limited
Abacus was established by Amcomri and TV industry specialist Jonathan Ford in March 2020 and is
responsible for the acquisition and distribution of TV, documentary and unscripted titles which it distributes
to a global collection of customers and clients. Abacus is also able to arrange the pre-sale of rights on an
individual territory or global basis in order to enable Producers to finance productions to which Abacus then
secures remaining distribution rights. Abacus has developed quickly and already represents over 500 titles
and has generated program sales in excess of $30 million in its first 16 months of trading.
Key titles distributed by Abacus include Canadian drama series such as Trickster; The Porter; The
Syndicate; unscripted series including Meet, Marry, Murder; In the Footsteps of Killers, Rhys Darby in
Japan; 1000 Years a Slave; Outback Lockdown; High Maintenance; and documentaries such as People
You May Know; Superbug; Nike’s Big Bet.
Key producers represented on a non-exclusive basis by Abacus include Emmy award-winning Dan Reed,
Simon Chinn, Nick Broomfield, EQ Media, Our House Media, Alaska TV, First Look TV, Cream, Rollem
Productions and Sienna Films.
Abacus is able to distribute titles to all of the major markets including USA, Canada, Latin America, AsiaPacific, Western Europe, Central and Eastern Europe, Africa and the Middle East, and to all types of
customer including multi territory streamers, premium pay TV, basic pay TV, free TV, AVOD platforms,
SVOD platforms, home entertainment rights buyers and for feature documentaries theatrical releasers.
Abacus has ensured it has a presence virtually at all the major TV markets during the COVID pandemic,
such as Mipcom, Natpe Budapest, ATF, Natpe Miami and will attend all major TV markets in person once
the world travel environment allows.
Hollywood Classics International Limited
HCI is an international sales agency acting on behalf of movie library owners including major Hollywood
Studios such as Universal Pictures. HCI sells certain distribution rights to back-catalogue titles from
producers and rights-holders on a global basis. Based in the UK and with sales reps in Germany, France,
Japan and Latin America, HCI is a global business with a local presence and in-depth understanding of
individual markets. HCI attends all major film markets such as the Cannes Film Market, the American Film
Market (Santa Monica), the European Film Market (Berlin), MipTV & Mipcom (both in Cannes), World
Content Market (Moscow), Filmart (Hong Kong) and the International Classic Film Market (Lyon).
Major titles that have been distributed by HCI include “Born On The 4th Of July”, “American Graffiti”,
“Howard The Duck”, “The Last Temptation of Christ” and “The Omen”. HCI’s library contains over 3,000
classic titles and the company licences all types of rights, including physical, digital, TV, theatrical and clips.
Key rights-holders represented by HCI include Universal Pictures, Sony Pictures, Paramount Pictures,
20th Century Fox as well as select independent libraries. HCI’s long-standing relationship with major
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Hollywood studios has allowed it to stand as the authority in its field and has attracted quality classic
libraries from independent rights owners.
HCI operates across all major markets including the USA, the UK, Germany, France, Japan and Australia
and the growth of its all-rights independent catalogue is helping develop its sales of non-physical rights
worldwide, primarily SVOD, Free TV and Pay TV rights.
Principal Products
The Trinity Subsidiaries are involved in the production, sale and distribution of independent films, feature
documentaries, scripted and non-scripted television series and they operate across all media platforms
whether physical, video on demand, electronic sell-through, subscription video on demand, advertising –
based video on demand, Pay TV or Free TV.
Operations
Trinity, through its subsidiaries, finances, produces, sells and distributes feature films, feature
documentaries, and scripted and unscripted TV series on a global basis. Trinity itself is a holding company
for its subsidiaries and has no trade.
101 Films is an all-rights media distribution company owning and controlling the rights to over 1,750 movie
titles in the UK and Irish markets. Its subsidiary HCI sells physical copies of titles in global markets, as
opposed to only licensing titles to which it has the rights. Abacus acquires and distributes the rights to
television programmes and series worldwide including popular service providers such as Sky, Netflix,
Amazon, Apple and BBC. 101 Films International is an international sales agency, it acquires distribution
rights for movie titles on a global basis often enabling pre-production sales of rights to territories around the
world through a series of long-established partnerships including major media platforms such as Netflix,
Amazon, Apple, and Sky as well as studios including Universal, Paramount, Entertainment One and leading
independent international distributors.
As at December 31, 2020, Trinity had 13 employees. As at the date of this Circular, Trinity currently has 14
employees.
Market
The global entertainment market for film and TV, consisting of cinema and home entertainment, is vibrant,
active and valuable. It was valued at $101bn revenue in the latest Motion Picture Association annual theme
report 1 for 2019, published in March 2020. The key factor in the market’s consistent strong performance is
the 14% growth in streaming service revenues, including Netflix, Amazon Prime and Disney+, to $59bn
globally. Since the MPA report was published the pandemic has accelerated the growth trend for streaming
services with the Entertainment Retailers Association 2, in the UK, reporting 38% growth in 2020 streaming
revenues compared to 2019. In addition, digital transactional revenues, electronic sell-through and rental
have also developed. The global entertainment market represents a substantial opportunity for content
sales and development. Streaming service growth is forecast to continuing with subscription video on
demand and the development of global advertising –based video on demand services.

Variety 11/3/20: https://variety.com/2020/film/news/global-entertainment-industry-surpasses-100-billionfor-the-first-time-ever-1203529990/
1

Entertainment
Retailers
Association
9/1/21:
https://eraltd.org/news-events/pressreleases/2021/lockdown-streaming-drives-entertainment-sales-to-9bn-and-fastest-growth-rate-sincerecords-began/
2
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Marketing Plans and Strategies
Film marketing consists of filmmakers and marketers positioning their films in the minds of the audiences
in order to increase the consumption of their films. A marketing campaign takes place in three stages:
corporate branding, promotions at events, and distribution. Film marketing starts the moment the idea of a
particular film is conceived, in that the target audience must be determined and the entire marketing and
communication strategy of the film is positioned to target that particular audience. Marketing and
communication strategies are becoming increasingly digital and include e-mail list building for disseminating
information to fans and followers, drip-feeding promotional material to those subscribers, accessing and
using various social media platforms to expand promotional reach, production of new and exciting minitrailers that rival the competition and generate awareness, constant website updates throughout the entire
production process, and interacting with those interested in the film. In addition to engaging in digital
marketing campaigns, Trinity has budgeted approximately $340,000 to engage in the following sales and
marketing activities over the next twelve months: meeting with buyers at the Sundance Film Festival,
meeting with executives at B2B National Association of TV Programming Executives, and attending the
Berlin International Film Festival, B2B American Film Market, Hong Kong Film Festival, Cannes Film
Festival, Toronto International Film Festival, and MIPCOM in France.
Competitive Conditions
The global content sales and distribution market is competitive and highly active. The competitive landscape
spans the major entertainment multinationals including Disney, Warner Bros, Viacom, NBC Universal,
Endemol Shine and Liberty Global, and a vibrant independent producer and distribution sector. This also
makes it difficult for Trinity to speculate on the potential sources of new competition, if any. The demand
for content will continue to increase driven by the fast increasing penetration and consumption of streaming
services, both paid and advertising funded, combined with continuing growth of digital transactional
behaviours.
Given such competition, Trinity seeks to differentiate itself with a unique business model. Trinity relies on a
lower cost structure, risk mitigation, financial partnerships and innovative financial strategies. Trinity’s cost
structures are designed to utilize its flexibility and agility as well as the entrepreneurial spirit of its
employees, partners and affiliates, in order to provide creative entertainment content to serve diverse
audiences worldwide.
Propriety Protection
Trinity protects its intellectual property through trade secrets, reliance upon copyright legislation, common
law trademark protection and trademark applications and registrations. To date Trinity has relied upon
common law protection for its trademarks in the United Kingdom and elsewhere. Trinity’s subsidiary, 101
Films Limited, as an active trademark in the United Kingdom under the “101 Films” brand name, but does
not maintain a trademark in any other jurisdiction.
SELECTED CONSOLIDATED FINANCIAL INFORMATION AND MD&A OF TRINITY
Selected Information
The following table sets out selected historical financial information for Trinity for the year ended December
31, 2020, the 15-months ended December 31, 2019 and for the six month period ended June 30, 2021.
Such information is derived from and should be read in conjunction with the audited financial statements of
Trinity for the year ended December 31, 2020, the 15-months ended December 31, 2019 and unaudited
financial statements for the six month period ended June 30, 2021, attached as Schedules “E” and “F” to
this Circular, respectively.
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Total Revenues
Operating Income
Total Assets
Total Liabilities
Shareholders’ Equity
Net income/loss
EBITDA2

Notes:
(1)
(2)

Six Months Ended
June 30, 2021
(Unaudited)
($)1
7,237,520
3,694,909
21,808,355
13,846,808
7,961,547
2,946,739
4,353,607

Year Ended
December 31, 2020
(Audited)
($)1
7,728,862
2,640,367
15,258,537
10,402,764
4,855,773
1,601,329
3,662,633

15 Months Ended
December 31, 2019
(Audited)
($)1
6,334,947
264,652
6,509,007
3,254,570
3,254,737
219,607
1,547,570

Amounts have been converted from British Pounds Sterling at a rate of £1.00 to C$1.70.
EBITDA is a non-IFRS measures. See “Cautionary Note Regarding Non-IFRS Measures”.

MD&A of Financial Condition and Results of Operations
See Schedule “F” to this Circular for Trinity’s MD&A of financial condition and results of operations for the
year ended December 31, 2020, the 15-months ended December 31, 2019 and for the six (6) month period
ended June 30, 2021.
DESCRIPTION OF SECURITIES
Trinity is authorized to issue 141,921 ordinary shares of which there are currently 141,921 Trinity Shares
issued and outstanding as fully paid and non-assessable as at the date hereof. The Trinity Shareholders
are entitled to receive notice of and attend all meetings of the Trinity Shareholders and are entitled to one
vote at such meetings, in respect of each Trinity Share held. In the event of the liquidation, dissolution or
winding-up of Trinity, the Trinity Shareholders are entitled to share rateably in the remaining assets of
Trinity. All of the Trinity Shares rank equally as to dividends and there are no pre-emptive or conversion
rights and no provisions for redemption, retraction, purchase for cancellation, surrender or sinking or
purchase funds.
Other than the issued and outstanding Trinity Shares, no other securities of Trinity are issued and
outstanding.
CONSOLIDATED CAPITALIZATION

Designation of
Security
Ordinary Shares
Indebtedness
Retained Earnings

Note:
(1)

Amount
Authorized
141,921
N/A
N/A

Amount
Outstanding
as of
December
31, 2019
95,000
Nil
3,254,438

Amount
Outstanding
as of
December
31, 2020
141,921
1,652,239
4,855,773

Amount
Outstanding
as of June
30, 2021

Amount
Outstanding
as of the
date hereof

141,921
1,747,490
7,959,318

141,921
1,551,956
11,018,411

Amounts have been converted from British Pounds Sterling at a rate of £1.00 to C$1.70.

PRIOR SALES
In January 11, 2021, Trinity issued 41,921 ordinary shares of Trinity in connection with the reorganization
of the Trinity group described above in exchange for shares in the Trinity Subsidiaries, such that the Trinity
Subsidiaries became wholly-owned subsidiaries of Trinity. There were no other sales or issuances of
securities by Trinity in the past twelve (12) months preceding the date of this Circular.

75

DIRECTOR COMPENSATION
As Trinity does not have any named executive officers, this compensation discussion and analysis
describes and explains the policies and practices of Trinity with respect to the compensation of the Trinity
directors (the “Trinity Directors”). The Trinity Directors comprise: (i) Laurence Howard, director; and (ii)
Paul McGowan, director.
Director, Excluding Compensation Securities
Trinity does not have in place any formal executive compensation program, nor does it have in place any
formal objectives or criteria. Instead, it relies mainly on discussions between the Trinity Directors. While the
specifics of each the Trinity Director’s compensation plan may be distinctly unique, the intent is to allow a
compensation program that is competitive, given similar roles and responsibilities, and considering the
specifics of the business, market and industry. The intent is to provide a competitive overall compensation
program, comprising a reasonable base salary component, a discretionary bonus component and stock
options to reward company and shareholder performance. The specific metrics, and targets of each Trinity
Directors’ compensation plan, are developed and set through discussion, as there is no global structure for
the base, or incentive based compensation components. The Trinity Directors are not compensated for the
services they provide to Trinity.
External Management Companies
No Trinity Director has been retained or employed by an external management company which has entered
into an understanding, arrangement or agreement with Trinity to provide executive management services
to Trinity, directly or indirectly.
Stock Options and Other Compensation Securities
Trinity does not have any equity incentive plans. As such, no share-based awards or option-based awards
were granted by Trinity to the Trinity Directors.
Exercise of Compensation Securities by Directors
Trinity does not have any equity incentive plans. As such, no share-based awards or option-based awards
were exercised by the Trinity Directors.
Employment, Consulting and Management Agreements
No Trinity Directors has an employment contract with Trinity or any of the Trinity Subsidiaries.
Oversight and Description of Director Compensation
When determining compensation policies and individual compensation levels for the Trinity Directors, a
variety of factors were considered including: the overall financial and operating performance of Trinity, each
Director's individual performance and contribution towards meeting corporate objectives; each Trinity
Director's level of responsibility and length of service; and industry comparables.
Pension Disclosure
Trinity does not provide retirement benefits for directors. No funds were set aside or accrued by Trinity
during the fiscal year ended December 31, 2020 to provide pension, retirement or similar benefits for
Trinity’s directors or officers pursuant to any existing plan provided or contributed to by the Trinity
Subsidiaries.
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NON-ARM’S LENGTH TRANSACTIONS
Other than as disclosed in this Circular, since the date of incorporation of Trinity neither Trinity nor any of
its subsidiaries has acquired any assets or services from (i) any director, officer or promoter of Trinity or its
subsidiaries; (ii) any party disclosed in this Circular as a principal securityholder; or (iii) an Associate or
Affiliate of any of the persons or companies referred to in section (i) or (ii).
LEGAL PROCEEDINGS
Except as disclosed in this Circular, management of Trinity is not aware of any material pending or
threatened proceedings.
MATERIAL CONTRACTS
The following is a list of each material contract of Trinity, other than contracts entered into in the ordinary
course of business, that were entered into since the date of incorporation of Trinity:
(a)

the Arrangement Agreement; and

(b)

the Amended and Restated Distribution Agreement between 101 Films and Trinity Creative
Partnership Limited.

Copies of the contracts may be inspected, without charge, during business hours at the offices of Trinity at
80 New Bond Street, London, England, W1S 1SB.
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INFORMATION CONCERNING THE RESULTING ISSUER
CORPORATE STRUCTURE
The following describes the proposed business of the Resulting Issuer and should be read together with
the pro forma consolidated financial statements of the Resulting Issuer attached as Schedule “G” to this
Circular, as well as other documents which are available on SEDAR at www.sedar.com.
Name and Incorporation
The corporate name of the Resulting Issuer is expected to be “Amcomri Entertainment Inc.”, or such similar
name as may be approved by Trinity, in its discretion, and accepted by NEO. It is expected that the
Resulting Issuer will be delisted form the TSXV and will be listed on NEO as promptly as possible following
the Closing of the Arrangement. The Resulting Issuer will be a corporation incorporated under the BCBCA.
The Resulting Issuer’s head and registered office will be at 1800-510 West Georgia Street, Vancouver,
British Columbia V6B 0M3.
Intercorporate Relationships
As of Closing, Trinity will become a wholly-owned direct subsidiary of the Resulting Issuer and the Trinity
Subsidiaries will be wholly-owned indirect subsidiaries of the Resulting Issuer. The diagram below illustrates
the corporate structure of the Resulting Issuer after giving effect to the Arrangement.
Amcomi Entertainment
Group Inc.
(British Columbia)

Trinity Pictures
Distribution Limted

Impossible Dream
Entertainment Inc.*

(United Kingdom)

(British Columbia)

Agatha Madia Corp.
(British Clumbia)

101 Films Limited
(United Kingdom)

101 Films International
Limited

Abacus Media Rights
Limited

Appreciated Media
Global Limited*

(United Kingdom)

(United Kingdom)

(British Virgin Islands)

Elwood Plains Limited *
(United Kingdom)

Hollywood Classics
International Ltd.
(United Kingdom)

Devil Lies Beneath
Limited*
(United Kingdom)

Notes:
*

Denotes a dormant company.

NARRATIVE DESCRIPTION OF THE BUSINESS
The Resulting Issuer will be a holding company holding all of the outstanding shares of Trinity as its whollyowned subsidiary. Trinity will be the operating company continuing to carry on the Trinity business
described above under “Information Concerning Trinity – Narrative Description of the Trinity Business”.
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Business Objectives
The Resulting Issuer expects to accomplish the following milestones within the next twelve (12) months:
•

Acquisition of distribution rights for quality mainstream film titles as well as sales of drama and
comedy series, documentaries and unscripted series.

•

Acquisition of further libraries to feed the growing subscription video on demand, prime video direct
and advertising-based video on demand businesses. The acquisition of the Kew Film Library has
been significant in this respect.

•

Attend a minimum of 4 major film festivals in the next twelve (12) months to seek out buyers,
producer partners, scripts, and buyers for business development and sales activities for the slate
of projects. These events are important for networking and securing distribution rights. The
Resulting Issuer believes that it will acquire in the region of 50-70 distribution rights for titles from
these events.

•

Financing and production of:

•

o

Left Behind – Rise of the Anti-Christ (Currently in Production)

o

Dirty (Currently in Casting)

o

Dark Asset (Currently in Post-Production)

Continue and complete 101 Films’ pre-existing release schedules as planned.

Milestones
To date the Resulting Issuer has already secured several mainstream distribution rights for the following
twelve (12) months, including the following:
•

Ghosters (Released)

•

Open Range (Released)

•

Joey & Ella (Released)

•

No Man of God (Released)

•

CI Ape (Released Q3 2021)

•

Jeepers Creepers (Due to be released Q4 2021)

•

Krays Code of Silence (Due to be released Q4 2021)

•

Mammon (TBD)

•

Burial (TBD)

•

The Legitimate Wiseguy (TBD)
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The Resulting Issuer will also hold several television series for distribution and delivery prior to December
31, 2021. The Resulting Issuer does not currently anticipate any difficulties in meeting this deadline. Some
titles have also already been acquired for 2022 but are subject to further negotiations among vendors.
Whilst the acquisition of distribution rights is anticipated to be steady for the forthcoming twelve (12) months,
the attendance of the Resulting Issuer’s management at major film festivals will also be important to the
Resulting Issuer meeting its overall business objectives. These events will occur roughly once a fiscal
quarter, or as follows:
•

American Film Market (November 2021)

•

European Film Market - Berlin (February 2022) Cannes Film Festival (May 2022)

•

Toronto International Film Festival (September 2022)

The costs of attending these events are estimated at $127,500.
The Resulting Issuer also anticipates acquiring another film library in the next six (6 months, which
anticipated to cost in the region of $1,562,500 via minimum guarantee. This, coupled with the acquisitions
in 2021 will further expand the offering available to AVOD subscribers on newly launched (UK) platforms
such as iMdB and Rakuten.
With regarding to the financing of current productions, both Dirty and Dark are now fully financed. The cost
of financing the reminder of “Left Behind – Rise of the Anti-Christ” is estimated at US$4.5 million. It is
anticipated that these films will reach market by the third quarter of 2022.
On October 26, 2021, Appreciated completed a private placement of 32,708,000 Appreciated Shares at a
price $0.05 per Appreciated Share for aggregate gross proceeds of $1,635,400 to fund a portion of Left
Behind – Rise of the Antichrist.
To fund a remaining portion of “Left Behind – Rise of the Anti-Christ”, Appreciated has also entered into a
new US$3.2 million credit facility with the Lender. In connection with the credit facility, Appreciated has
agreed to pay an arrangement fee of US$250,000 and US$50,000 of interest through December 31, 2021.
Amounts drawn under the credit facility shall be repaid upon the earlier of demand from the Lender, the
date that is one year from the initial draw down under the credit facility or the date on which Appreciated
receives repayment of the Bow River Loan (as defined below). In the event that amounts drawn under the
credit facility are not repaid on or before December 31, 2021, an additional fee of US$100,000 shall become
payable to the Lender and thereafter amounts drawn under the credit facility shall accrue interest at the
rate of interest per annum published in the money rates section of The Wall Street Journal as the “prime
rate” then in effect plus 1.5% per annum. The credit facility was secured against the assets of Appreciated.
The proceeds of the private placement and all amounts advanced under the credit facility shall be used by
Appreciated for the purposes of funding up to US$4,500,000 to Bow River Pictures Ltd., a corporation under
the laws of the Province of Alberta for the purpose allowing Bow River to fulfil its obligations in connection
with the production of the latest movie in the successful Left Behind franchise, “Left Behind: Rise of the
Antichrist”, which is to be filmed in Alberta, Canada during November and December 2021. The Bow River
Loan will be secured against the assets of Bow River and, pursuant to the terms of the Bow River Loan,
Bow River will reimburse Appreciated for all fees payable to the Lender by Appreciated in connection with
the credit facility.
Appreciated has been appointed as the North American distributor and the international sales agent for
“Left Behind: Rise of the Antichrist”, and will receive the standard distributor fees in respect of all worldwide
sales together with a success fee equal to 35% of the net profits of Bow River insofar as they relate to the
production and distribution of the movie.
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See also "Available Funds and Principal Purposes – Proposed Use of Funds".
DESCRIPTION OF THE SECURITIES
The authorized share capital of the Resulting Issuer will consist of an unlimited number of Resulting Issuer
Shares. In connection with the Arrangement it is proposed that the Appreciated Shares be consolidated on
the basis of the Consolidation Ratio. The holders of Resulting Issuer Shares will be entitled to dividends, if,
as and when declared by the directors, to one vote per Resulting Issuer Share at meetings of the
Shareholders of the Resulting Issuer, upon dissolution, to share equally in such assets of the Resulting
Issuer as are distributable to the holders of Resulting Issuer Shares. There will be no pre-emptive or
conversion rights and no provisions for redemption, retraction, purchase for cancellation, surrender or
sinking or purchase funds. Provisions as to modifications, amendment or variation of the rights attached to
the Resulting Issuer Shares will be contained in the BCBCA and the Resulting Issuer’s articles and notice
of articles.
PRO FORMA CONSOLIDATED CAPITALIZATION
The following table sets out the pro forma capitalization of the Resulting Issuer after giving effect to the
Arrangement (assuming a 25:1 Consolidation Ratio). This table should be read in conjunction with the pro
forma financial statement for the Resulting Issuer included in this Circular.
Designation of Security

Resulting Issuer Shares
Stock Options
Shares reserved for Issuance
Warrants reserved for Issuance
Indebtedness

Amount Authorized

Unlimited
10% of the Resulting Issuer
Shares
N/A
N/A
N/A

Amount Outstanding After
Giving Effect to the
Arrangement and the
Consolidation
73,240,702
Nil
109,723
36,923
$500,000(1)(2)

Note:
(1) Excluding the $3.2 million borrowed from Oranmore Limited as part of the Bow River Loan to fund the production of “Left Behind
– Rise of the Antichrist”.
(2) Excluding trade payables incurred in the ordinary course of business.

Fully Diluted Share Capital
The following table sets out the number and percentage of securities of the Resulting Issuer proposed to
be outstanding on a fully diluted basis after giving effect to the Arrangement (assuming a 25:1 Consolidation
Ratio):

Category of Security
Resulting Issuer Shares held by existing shareholders of
Appreciated
Resulting Issuer Shares reserved for issuance upon
shares for debt conversions
Resulting Issuer Shares to be issued in exchange for
Trinity Shares
Resulting Issuer Shares to be issued pursuant to the Loan
Exchange Agreement
Resulting Issuer Shares to be issued to certain directors
and officers in lieu of salary
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Number of Securities of Resulting
Issuer After Giving Effect to the
Arrangement and the
Consolidation
3,568,656
109,723
66,666,667
1,981,379
1,024,0001

Total Non-Diluted Common Shares
Warrants reserved for Issuance
Total Fully Diluted Common Shares

Note:
(1) Such Post-Consolidation Shares will be issued at a deemed price of $0.75 per share.

73,350,425
36,923
73,387,348

AVAILABLE FUNDS AND PRINCIPAL PURPOSES
Funds Available
After giving effect to the Arrangement, the unaudited pro forma working capital of the Resulting Issuer would
be approximately $3,275,670 comprised of the following:
Purpose

Amount

Estimated working capital of Appreciated as of October
31, 2021
Estimated working capital of Trinity as of October 31,
2021
Estimated to be utilized by Appreciated to Closing
Estimated to be utilized by Trinity to Closing

Nil
$3,825,670
($50,000)
Nil

Estimated costs of the Arrangement (e.g. professional
fees, NEO fees, auditor’s expenses, etc.)
Estimated available funds:

($450,000)
$3,325,670

Note:
(1) Does not include Trinity’s earnings from operating activities between October 31, 2021 and the date of this Circular.

In addition to the foregoing, Amcomri Holdings Limited has committed to providing a loan to the Resulting
Issuer concurrently with the closing of the Arrangement pursuant to which the Resulting Issuer shall have
access to up to $500,000 for working capital purposes. Amcomri Holdings Limited is owned by Amcomri
GP BVI Limited as General Partner of Amcomri Limited Partnership, an entity controlled by Paul McGowan,
a director of the Resulting Issuer.
Principal Purpose of Funds
The table below sets forth the principal purposes for which the estimated funds available to the Resulting
Issuer upon completion of the Arrangement will be used for the next twelve (12) months. The following are
estimates only, there may be circumstances where, for sound business reasons, a reallocation of funds
may be necessary. It is difficult at this time to definitively project the total funds necessary to effect the
planned undertakings of the Resulting Issuer, and as such management considers it to be in the best
interest of the Resulting Issuer and its shareholders to permit management a reasonable degree of flexibility
as to how the Resulting Issuer’s funds are employed among the below uses or for other purposes, if and
when the need arises.
Purpose
Estimated Available Funds (excluding the New Note)
The New Note
Estimated Revenue and other Income(1)
Cost of Sales(1)
Strategic Acquisitions and Productions

82

Assumes Completion of the
Arrangement
($)
3,325,670
500,000
30,000,000
(20,000,000)
(10,000,000)

Assumes Completion of the
Arrangement
($)
(2,809,000)
1,016,670

Purpose
Working capital and general corporate purposes
Unallocated Working Capital

Note:
(1)

Projection of revenues and cost of sales is based on the current revenues and costs of sales outlined in the Trinity unaudited
financial statements for the six month period ending June 30, 2021 as well as reasonable assumptions and current market
trends. This is however by no means a guarantee of such metrics being met and should be read in conjunction with the
section entitled “Risk Factors” and the business relating to Trinity and the Resulting Issuer.

The Resulting Issuer expects to incur approximately $2.8 million in general and administrative costs over
the twelve (12) months following the completion of the Arrangement. A breakdown of the management and
administrative costs for that period is as follows:
Assumes Completion of the
Arrangement
($)
1,511,000
83,000
25,000
340,000
230,000
570,000
50,000
2,809,000

Purpose
Salaries
Rent
Travel and Entertainment
Market Fees
Legal and accounting
Consultants
Investor Relations
Total
Dividends

It is not anticipated that the Resulting Issuer will pay any cash dividends in the foreseeable future. It is
expected that the Resulting Issuer will use its earnings to finance further business development. Any future
determination to pay dividends will be at the discretion of the Resulting Issuer Board and will depend on,
among other things, the Resulting Issuer’s results of operations, current and anticipated cash requirements
and surplus, financial condition, contractual restrictions and financing agreement covenants, solvency tests
imposed by corporate law and other factors that the Resulting Issuer Board may deem relevant. Apart from
those imposed by statute, there are no restrictions on the Resulting Issuer’s ability to pay dividends.
PRINCIPAL SECURITYHOLDERS
To the knowledge of the directors and officers of the Resulting Issuer, upon completion of the Arrangement,
the Debt Settlement and the Loan Exchange Agreement, the following are the only Persons who will
beneficially own, directly or indirectly, or exercise control or direction over, more than ten percent (10%) of
the Resulting Issuer Shares:
Name and Place of
Residence
Paul McGowan
Road Town, British Virgin
Islands
Laurence Howard
Wicklow, Ireland

Number of
Resulting
Issuer Shares

Percentage of Class

32,919,435(1)

44.88%

Whether Shares are owned of
record and beneficially/
record only / beneficially
only
Beneficial

9,591,240

13.08%

Record and beneficial

Note:

83

(1)

Such shares will be held by Amcomri GP BVI Limited, Amcomri Limited Partnership and Amcomri Media Group Limited, all
of which are controlled by Mr. McGowan.

DIRECTORS, OFFICERS AND PROMOTERS
The table provides details regarding the proposed directors and officers of the Resulting Issuer after giving
effect to the Arrangement. Management does not anticipate that any of these nominees will be unable to
serve as a director. Each director appointed will hold office until the next annual meeting of shareholders
of the Resulting Issuer or until his successor is elected or appointed, unless his office is earlier vacated in
accordance with the articles of the Resulting Issuer, or with the provisions of the BCBCA. As a group, the
directors and officers of the Resulting Issuer following completion of the Arrangement are expected to
beneficially own either directly or indirectly (or exercise control over) 50,468,194 Resulting Issuer Shares
(assuming a 25:1 Consolidation Ratio), which will constitute approximately 68.8% of the issued and
outstanding Resulting Issuer Shares following completion of the Arrangement, the debt settlement issuance
and the Loan Exchange Agreement.
Municipality of
Residence and
Position with
Appreciated

Director
Since

Principal Occupation During Last Five Years

Number of Resulting
Issuer Shares
Beneficially Owned or
Controlled

Paul McGowan
Non-Executive Chairman
Monaco, Monaco

Proposed

Mr. McGowan has worked in the distressed
investing arena for the last 20 years, based in
London, and is currently Executive Chairman of
Amcomri Holdings Limited.

32,919,435(1)

Robert Price(4)
Chief Executive Officer and
Director
Somerset, United Kingdom

December
2020

CEO of Appreciated. Prior thereto, SVP &
Managing Director for 20th Century Fox Home
Media, and prior to that he was UK CEO for Future
Plc.

296,000

Martin Andrew Lyon(2)
Director
Wigan, United Kingdom

November
2020

Managing Director, Trinity Creative Partnership
Limited

6,624,356

Michael Walker
Director
Stoney Creek, Ontario

November
2020

Vice-President Sales and Production of 101 Films
International. Prior to joining 101 Films
International, Michael was President of Cloud Ten
Pictures for 10 years.

525,163

Laurence Howard(3)
December
Chief Financial Officer,
2020
Corporate Secretary and
Director
Wicklow, Ireland

Chief Financial Officer of Appreciated. He is also
currently an Investment Director with Amcomri
Limited Partnership.

9,591,240

Michèle Maheux (2) (3) (4)
Director
Toronto, Ontario, Canada

October
26, 2021

Executive Director & Chief Operating Officer of
Toronto Film Festival from 1989 to 2019 and
independent consultant.

256,000

Alexander Stojanovic(2) (3) (4)
Director
Toronto, Canada

October
26, 2021

Chief Financial Officer of Perfect Plants Inc. since
September 2019. Chief Financial Officer of
Emblem Corp. from January 2018 to March 2019
and Director of Finance of the Emblem Corp. from
August 2017 to March 2019

256,000

Notes:
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(1)
(2)
(3)
(4)

Owned by Amcomri GP BVI Limited as General Partner of Amcomri Limited Partnership as well as Amcomri Media Group Limited,
all entities being controlled by Mr. McGowan.
Proposed member of the Audit Committee.
Proposed member of the Compensation Committee.
Proposed member of the Nominating and Corporate Governance Committee.

Audit Committee
The Resulting Issuer’s Audit Committee is expected to be re-constituted following completion of the
Arrangement, such that the Audit Committee will be comprised of Alexander Stojanovic, Andrew Martin
Lyon, and Michèle Maheux, with Mr. Stojanovic acting as the independent Chairperson of the Audit
Committee. Each member of the Audit Committee of Appreciated is currently independent within the
meaning of National Instrument 52-110 – Audit Committees (“NI 52-110”). All members of the Audit
Committee have the ability to read, analyze and understand the complexities surrounding the issuance of
financial statements that present a breadth and level of complexity of accounting issues that are generally
comparable to the breadth and complexity of the issues that can reasonably be expected to be raised by
the Company’s financial statements, and have an understanding of internal controls. Mr. Lyon will cease to
be independent following closing of the Arrangement.
The education and experience of each Audit Committee member that is relevant to the performance of
his/her responsibilities as an Audit Committee member is as follows:
Alexander Stojanovic: Mr. Stojanovic has been the Chief Financial Officer for numerous publicly listed
companies and privately held companies and has held several senior finance positions in Barrick Gold
Corporation and Teranga Gold Corporation. Mr. Stojanovic has extensive experience in external financial
reporting and compliance, business planning, capital markets activities, internal controls and corporate
governance. He began his career in public accounting, managing audit engagements and corporate tax
assignments. He holds a Bachelor of Commerce degree from the University of Western Ontario and is a
Chartered Professional Accountant as well as a Chartered Financial Analyst charter holder. Accordingly,
Mr. Stojanovic has the ability to understand financial statements.
Andrew Martin Lyon: Mr. Lyon has 30 years of experience in the film distribution business. He currently
serves as the Managing Director of Trinity Creative Partnership Limited and is also a founder and CEO of
101 Films, 101 Films International and HCI. Accordingly, Mr. Lyon has the ability to understand financial
statements.
Michèle Maheux: Ms. Maheux has served fulltime as the Executive Director and Chief Operating Officer of
Toronto International Film Festival) and is the past Vice-Chair of the Board of Governors of Ryerson
University, past Director of the Movie Theatre Association of Canada, past Director of the Board of the TD
Toronto Jazz Society and Festival. She holds the ICD.D designation of the Directors’ Education Program
of the Rotman School of Management and currently serves on the Board of Festival Players, in Prince
Edward County. Accordingly, Ms. Maheux has the ability to understand financial statements.
Reliance on Certain Exemptions
The Resulting Issuer will rely on Section 3.4 of National Instrument 52-110 – Audit Committees until such
time as it can identify a replacement Audit Committee member for Mr. Lyon. The NEO requires at least one
third of directors to be independent. While Michael Walker and Martin Andrew Lyon are independent of
Appreciated, they will not be independent of the Resulting Issuer. The NEO has granted the Resulting
Issuer a temporary waiver of the independence requirement under the same terms as that of Section 3.4
of National Instrument 52-110 - Audit Committees. Messrs. Lyon and walker have agreed to resign from
the Board should the Resulting Issuer continue to not satisfy the independence requirement on the date
that is six (6) months from the completion of the Arrangement.
Pre-Approval Policies and Procedures
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The Audit Committee has not adopted specific policies and procedures for the engagement of non-audit
services.
External Audit Fees
The aggregate fees billed to the Company for the services provided by the external auditor for the fiscal
years ended June 30, 2021 and 2020 are as follows:
Year Ended June 30,
2021
($)
75,000
35,000
Nil
110,000

Audit Fees
Tax Fees
All other Fees
Total

Year Ended June 30,
2020
($)
75,000
10,000
Nil
85,000

A copy of the proposed Audit Committee charter is attached hereto as Schedule “M” to the Circular.
Directors and Management
The following are brief résumés of the proposed directors and officers of the Resulting Issuer. Each member
of senior management devote a majority of their business hours to their respective duties to the company,
and their respective employment agreements will also provide for customary non-disclosure and noncompetition obligations. The non-management directors of the Resulting Issuer will not work full time for
the Resulting Issuer but will devote such time as is required in connection with their duties.
Paul McGowan – Non-Executive Chairman and Director (age: 59)
Paul McGowan has worked in the distressed investing arena for the last 20 years, based in London, and is
currently Executive Chairman of Amcomri Holdings Limited. Mr. McGowan was previously Chairman of the
entertainment retailer HMV in the UK, Ireland and Canada. Mr. McGowan was also a non-executive director
of 7Digital Group PLC, a digital music and radio services company listed on the Alternative investment
Market of the London Stock Exchange from January 2016 to September 2018. He is a Fellow of the Institute
of Chartered Accountants in Ireland and a graduate of the University of Ulster, Jordanstown (Degree in
Accountancy).
Robert Price – Chief Executive Officer and Director (age: 52)
Mr. Price is an experienced senior executive in media, entertainment and marketing. He currently serves
as the CEO of Appreciated. He is also the founder of Get Ready Ltd., the Non-Executive Chair of Fourth
Floor Creative and the Chair of Woodnewton Associates. Most recently he was SVP & Managing Director
for 20th Century Fox Home Media, and prior to that he was UK CEO for Future Plc. He has been creating
and developing successful digital businesses and brands for over 20 years. Mr. Price is a graduate of
Greenwich University (BA Business, with Marketing Honours).
Laurence Howard –Chief Financial Officer, Corporate Secretary and Director (age: 47)
Mr. Howard is a qualified accountant and highly experienced finance director. He led the acquisition of 101
Films, Metrodome, Tartan Palisades and HCI as well as the formation of Amcomri Film Partners and 101
International. He currently serves as the Chief Financial Officer and Corporate Secretary of Appreciated.
He is also currently an Investment Director with Amcomri Limited Partnership and was previously a
Managing Director of Hilco Capital Ireland Limited. He is a Fellow of the Institute of Chartered Accountants
in Ireland and a graduate of the Institute of Technology Silgo.
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Michael Walker – Director (age: 57)
Mr. Walker is the Vice-President of Sales and Production of 101 Films International and has over 25 years
of experience in the film and television industry and brings a well-rounded knowledge. Prior to joining 101
Films International, Michael was President of Cloud Ten Pictures for 10 years. Mr. Walker has a successful
track record in sales and acquisitions, as well as packaging and producing independent feature films. Films
include Left Behind (Nicolas Cage) based on the best-selling book series Left Behind, Rabid, (based on the
David Cronenberg classic, Rabid) Take Back (Mickey Rourke) and Every Last One of Them (Richard
Dreyfuss). Mr. Walker is a graduate of Wilfrid Laurier University (Politics and Business).
Martin Andrew (Andy) Lyon – Director (age: 45)
Mr. Lyon is a highly regarded UK-based entrepreneur with almost 30 years of experience in the film
distribution business. He currently serves as the Managing Director of Trinity Creative Partnership Limited
and is also a founder and CEO of 101 Films, 101 Films International and HCI.
Michèle Maheux – Director (age: 63)
Ms. Maheux is a 40-year veteran of the Arts & Culture arena in Canada, having served fulltime most recently
as the Executive Director and Chief Operating Officer of TIFF (Toronto International Film Festival). In her
more than 30-year tenure at TIFF, she helped grow the organization into one of the most powerful and
acclaimed cultural institutions in the world with a purpose build home in the heart of downtown Toronto. In
January 2020, Ms. Maheux was recognized by the Toronto Film Critics Association with the Technicolor
Clyde Gilmour Award for service in advancement of Canadian film. Ms. Maheux is also a two-time recipient
of WXN (Women’s Executive Network) Top 100 Most Powerful Women in Canada Award (2011, 2018),
and the Queen Elizabeth II Diamond Jubilee Medal (2012). She is past Vice-Chair of the Board of Governors
of Ryerson University, past Director of the Movie Theatre Association of Canada, past Director of the Board
of the TD Toronto Jazz Society and Festival. She is a Certified Effectiveness Coach, Certified Professional
Co-Active Coach and an Associate Certified Coach with the International Coaches Federation. She holds
the ICD.D designation of the Directors’ Education Program of the Rotman School of Management and
currently serves on the Board of Festival Players, in Prince Edward County.
Alexander Stojanovic – Director (age: 39)
Mr. Stojanovic is an experienced senior finance executive. He currently serves as the Chief Financial Officer
at Perfect Plants Inc., a global agriculture-technology company. Prior to Perfect Plants, Mr. Stojanovic
served as the Chief Financial Officer of Emblem Corp., a publicly traded cannabis company on the TSX
Venture Exchange. Mr. Stojanovic led several strategic initiatives and was part of the core team responsible
for the sale of Emblem Corp. to Aleafia Health Inc. in 2019. Previously, he held several senior finance
positions in Barrick Gold Corporation and Teranga Gold Corporation. Mr. Stojanovic has extensive
experience in external financial reporting and compliance, business planning, capital markets activities,
internal controls and corporate governance. He began his career in public accounting, managing audit
engagements and corporate tax assignments. He holds a Bachelor of Commerce degree from the
University of Western Ontario and is a Chartered Professional Accountant as well as a Chartered Financial
Analyst charter holder.
Enforcement of Judgments against Foreign Persons or Companies
The following table lists the directors of the Resulting Issuer who reside outside of Canada and the agents
for service of process they have appointed in Canada:
Name of Person
Paul McGowan
Robert Price

Name and Address of Agent
Turlex Office Services Limited Partnership
1800 - 510 West Georgia Street
Vancouver, BC V6B 0M3 Canada
Turlex Office Services Limited Partnership
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Martin Andrew Lyon
Laurence Howard

1800 - 510 West Georgia Street
Vancouver, BC V6B 0M3 Canada
Turlex Office Services Limited Partnership
1800 - 510 West Georgia Street
Vancouver, BC V6B 0M3 Canada
Turlex Office Services Limited Partnership
1800 - 510 West Georgia Street
Vancouver, BC V6B 0M3 Canada

Corporate Cease Trade Orders or Bankruptcies
Other than as disclosed below, no proposed director, officer or Promoter of the Resulting Issuer, or
securityholder holding a sufficient number of securities of the Resulting Issuer to affect materially the control
of the Resulting Issuer, is, or has been within the past ten years, a director, officer, Insider or Promoter of
any other issuer that, while such person was acting in that capacity, was the subject of a cease trade order
or similar order, or an order that denied the other issuer access to any exemptions under applicable
securities legislation for a period of more than 30 consecutive days, or 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
its assets.
Mr. McGowan and Mr. Howard are regularly involved in the financing, management and restructuring of
distressed, insolvent and bankrupt companies. In connection with their involvement, they are regularly
appointed as directors and officers of such companies. As a result, Mr. McGowan and Mr. Howard have
often been a director or executive officer of companies that, while such Mr. McGowan and Mr. Howard was
acting in that capacity, or within one (1) year of Mr. McGowan and Mr. Howard ceasing to act in that
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 its assets.
Paul MCGowan has served on the board of directors of Hilco for the past 25 years. Larry Howard was
previously Managing Director of Hilco Capital Ireland from 2012-2017. Hilco is the largest retail restructuring
firm in the UK investing in distressed assets, often investing in companies that are near or at bankruptcy or
insolvency. As a means of ensuring oversight, Messrs. McGowan or Howard previously sat on a number
of those company’s boards of diretors. Over the last 10 years Hilco has made close to 100 investments.
The following is a list of those companies that were acquired while distressed and entered administration
and/or liquidation proceedings under UK law:
(a) Mr. McGowan was a director of Stoke, a UK privately owned company engaged in small wholesale
business. Stoke went into administration in 2014.
(b) Mr McGowan was a director of Revolver, a UK privately owned company, carrying out the business
of a music retailer operating 3 stores. Revolver went into liquidation in 2013.
(c) Mr. McGowan was a director of Mortimer, a UK privately owned company, operating a jewellery
chain with approximately 15 stores. Mortimer went into administration in 2019 and its assets were
sold, but it continues to operate.
(d) Messrs. McGowan and Howard were directors of Xtravision, an Irish privately owned company, a
company in the DVD retail rental business, previously owned by Blockbuster, and acquired out of
bankruptcy. Xtravision went into liquidation in 2014.
(e) Messrs. McGowan and Howard were directors of HMV, a UK privately owned company in the
business of retail sales of CDs and DVDs. HMV was acquired out of bankruptcy and went into
administration in 2018. Its assets were sold but it continues operating today.
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On November 4, 2020, the British Columbia Securities Commission and Ontario Securities Commission
issued a cease trades order against Appreciated for failure to file Appreciated’s annual financial statements
for the year ended June 30, 2020. Have completed all required filings, Appreciated received a revocation
of the cease trade orders on July 28, 2021.
Penalties or Sanctions
No proposed director, officer or Promoter of the Resulting Issuer, or securityholder holding a sufficient
number of securities of the Resulting Issuer to affect materially the control of the Resulting Issuer, has been
subject to any penalties or sanctions imposed by a court relating to securities legislation or by any securities
regulatory authority or has entered into a settlement agreement with a securities regulatory authority, or
has been subject to any other penalties or sanctions imposed by a court or regulatory body or self-regulatory
authority that would be likely to be considered important to a reasonable securityholder making a decision
about the Arrangement.
Personal Bankruptcies
No proposed director, officer or Promoter of the Resulting Issuer, or securityholder holding a sufficient
number of securities of the Resulting Issuer to affect materially the control of the Resulting Issuer, or
personal holding company of any such persons, has within the past ten years, as applicable, become
bankrupt, made a proposal under any legislation relating to bankruptcy or insolvency, or been subject to or
instituted any proceedings, arrangement or compromise with creditors, or had a receiver, receiver manager
or trustee appointed to hold its assets.
Conflicts of Interest
There may be potential conflicts of interest to which some of the directors, officers and Insiders of the
Resulting Issuer will be subject in connection with the operations of the Resulting Issuer. Some of the
directors, officers and Insiders may have been engaged in, are engaged in or will continue to be engaged
in corporations or businesses which may be in competition with those of the Resulting Issuer. Accordingly,
situations may arise where some or all of the directors, officers and Insiders of the Resulting Issuer will be
in direct competition with the Resulting Issuer. Conflicts, if any, will be subject to the procedures and
remedies as provided under the BCBCA. See “Risk Factors”.
Other Reporting Issuers Experience
The following table sets out the proposed directors, officers and promoter(s) of the Resulting Issuer that
are, or have been within the last five (5) years, directors, officers or promoters of other reporting issuers.

Name
Paul McGowan
Alex Stojanovic

Name and Jurisdiction
of Reporting Issuer
7digital Group Plc
(United Kingdom)
Emblem Corp.

Name of
Trading
Market

Position

From

To

AIM

Director

January 2016

September
2018
June 2019

TSXV

Chief Financial
August 2017
Officer and Financial
Controller

PROPOSED STATEMENT OF EXECUTIVE COMPENSATION
The proposed executive officers of the Resulting Issuer will be Robert Price, CEO and President and
Laurence Howard, CFO and Secretary.

89

Except as disclosed below, the Resulting Issuer does not have an employment or management agreement
with any of its executive officers pursuant to which they will be compensated for his services as an executive
officer of the Resulting Issuer.
Compensation Discussion and Analysis
This section of the Circular is presented in accordance with National Instrument Form 51-102F6 –
Statement of Executive Compensation and has been drafted to provide information about the Resulting
Issuer’s executive compensation objectives and process and to discuss compensation relating to the CEO
and CFO and the three most highly compensated executive officers, other than the CEO and CFO,
regardless of the amount of such compensation, where applicable. It is anticipated that the Named
Executive Officers of Resulting Issuer will be as follows: Robert Price (Chief Executive Officer) and
Laurence Howard (Chief Financial Officer).
The Resulting Issuer Board will be responsible for determining compensation, including compensation for
the individual directors and officers of the Resulting Issuer, such as the NEOs. The Resulting Issuer Board
is also responsible for administering the Stock Option Plan.
The Corporation does not currently have a formal policy in place for the compensation of directors, although
it is anticipated that the directors will be compensated from time to time and will be reimbursed for their
expenses incurred in connection with their services as directors and may be issued stock options from time
to time at the discretion of the Resulting Issuer Board .
The Resulting Issuer Board is also responsible for recommending compensation for the directors and
granting stock options to the directors, officers, employees, and consultants of the Resulting Issuer pursuant
to the Stock Option Plan.
The Resulting Issuer Board will determine compensation for the officers of the Resulting Issuer, and any
consulting or other agreements to which the Resulting Issuer is a party are reviewed on an annual basis.
The Resulting Issuer does not anticipate having in place any formal executive compensation program, nor
any formal objectives or criteria. Instead, it will mainly on discussions between the NEOs and the Resulting
Issuer Board. While the specifics of each NEO’s compensation plan may be distinctly unique, the intent is
to allow a compensation program that is competitive, given similar roles and responsibilities, and
considering the specifics of the business, market and industry. The intent is to provide a competitive overall
compensation program, comprising a reasonable base salary component and incentive-based
compensation component to reward company and shareholder performance. The specific metrics and
targets of each NEO’s compensation plan are developed and set through discussion, as there is no global
structure for the base, or incentive based compensation components.
In connection with setting appropriate levels of compensation, members of the Resulting Issuer Board will
base their decisions on their general business and industry knowledge and experience and publicly
available information of comparable companies. The Resulting Issuer Board will also take into account
specific conditions regarding the Resulting Issuer, the executive officer’s experience and past performance,
general market conditions as well as reference to the competitive marketplace for management talent at
other publicly-held media and entertainment companies at a similar stage of development, market
capitalization and size. The Resulting Issuer Board does not intend to benchmark Canadian exchange listed
companies in the media and entertainment industries.
In connection with the Arrangement and migration to the NEO, the Resulting Issuer will constitute a
Compensation Committee initially comprised of Ms. Maheux and Messrs. Stojanovic and Howard.
NEO Summary Compensation
It is anticipated that the NEOs of the Resulting Issuer will be paid salaries for their services with reference
to industry practice. However, the amounts of such fees will be determined in the discretion of the Resulting
Issuer Board following Closing.
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It is also expected that the Resulting Issuer will grant stock options to these NEOs in recognition of their
service as executives of the Resulting Issuer. The actual timing, amounts, terms (including exercise price
and vesting terms) of these future option-based awards will similarly be considered and determined in the
discretion of the Resulting Issuer Board following completion of the Closing.
Stock Option Plan
The Stock Option Plan presented to approved by the Shareholders at the Meeting will operate as the
Resulting Issuer’s stock option plan.
The Resulting Issuer Stock Option Plan will enable the directors, officers, employees and consultants of
the Resulting Issuer and its affiliates to participate in the growth and development of the Resulting Issuer
by providing such persons with the opportunity, through options to purchase shares, to acquire an increased
proprietary interest in the Resulting Issuer that is aligned with the interests of the shareholders.
The Resulting Issuer Stock Option Plan provides that the Resulting Issuer Board may from time to time, in
its discretion, and in accordance with the requirements of the stock exchange where securities of the
Resulting Issuer are trading, grant to directors, officers, employees and technical consultants to the
Resulting Issuer, non-transferable options to purchase shares, provided that the number of shares reserved
for issue will not exceed ten percent (10%) of the number of then outstanding shares as at the date of the
grant. Subject to the terms of grant as may be determined by the Resulting Issuer Board at the time options
are granted, options may be exercisable for a period of up to ten years after the date of grant thereof. The
number of shares reserved for issue to any individual director or officer will not exceed five percent (5%) of
the number of then-outstanding shares and the number of shares reserved for issue to any consultants or
persons conducting investor relations activities will not exceed two percent (2%) of the number of thenoutstanding shares.
The Resulting Issuer Stock Option Plan will be administered by the Resulting Issuer Board which may grant
options to directors, officers, employees and consultants of the Resulting Issuer and its affiliates. The
Resulting Issuer Board has the discretion to determine to whom options will be granted, the number and
exercise price of such options and the terms and time frames in which the options will vest and be
exercisable. Options, however, may only be exercisable for a maximum of ten calendar years from the date
of grant.
The exercise price of an option granted under the Stock Option Plan shall be as determined by the Resulting
Issuer Board when such option is granted and shall be not less than the market value of the underlying
shares of the Resulting Issuer, where the “market value” of share will be the five-day volume weighted
average trading price per share, calculated by dividing the total value by the total volume of shares traded
for the five-day period preceding the date of grant of the option..
Following the Closing, there will be no Resulting Issuer Options outstanding under the Stock Option Plan.
See “Information Concerning the Resulting Issuer – Pro Forma Consolidated Capitalization”.
Pension Plan Benefits
No benefits are proposed to be paid to any of the Resulting Issuer’s Named Executive Officers or directors
of the Resulting Issuer under any pension or retirement plan or under any deferred compensation plan
during the twelve months following Closing.
Employment Agreements
Upon completion of the Closing, the Resulting Issuer may enter into employment agreements with Robert
Price, the Resulting Issuer’s proposed Chief Executive Officer and Laurence Howard, the Resulting Issuer’s
proposed Chief Financial Officer.
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Compensation of Directors
It is anticipated that the directors of the Resulting Issuer will be paid fees for their services with reference
to industry practice. However, the amounts of such fees will be determined in the discretion of the Resulting
Issuer Board following Closing.
It is also expected that the Resulting Issuer will grant stock options to directors in recognition of their service
as directors of the Resulting Issuer. The actual timing, amounts, terms (including exercise price and vesting
terms) of these future option-based awards will similarly be considered and determined in the discretion of
the Resulting Issuer Board following completion of the Closing.
Insurance Coverage for Directors and Officers and Indemnification
The Resulting Issuer will obtain a directors’ and officers’ liability insurance policy, which will cover corporate
indemnification of directors and officers and individual directors and officers of the Resulting Issuer in
certain circumstances. In addition, the Resulting Issuer will enter into indemnification agreements with its
directors and officers for liabilities and costs in respect of any action or suit against them in connection with
the execution of their duties, subject to customary limitations prescribed by applicable law.
STATEMENT OF CORPORATE GOVERNANCE PRACTICES
General
The Resulting Issuer Board will assume overall responsibility for the direction of the Resulting Issuer
through its delegation to senior management and through the ongoing function of the Resulting Issuer
Board and its committees, as applicable.
In connection with the Arrangement and migration to NEO, the Resulting Issuer will form a Nominating and
Corporate Governance Committee (the “Governance Committee”), initially comprised of Ms. Maheux, Mr.
Stojanovic and Mr. Price.
Resulting Issuer Board
The Resulting Issuer Board will be comprised of seven (7) directors, two (2) of whom will be independent
and four (4) of whom who are not independent. Therefore, the Resulting Issuer Board will not be comprised
of a majority of independent directors.
Michèle Maheux and Alexander Stojanovic are each independent in that they do not have a direct or indirect
material relationship with the Resulting Issuer or one which could, in the view of the Resulting Issuer Board,
be reasonably expected to interfere with the exercise of a member's independent judgement. Robert Price
and Laurence Howard will be officers of the Resulting Issuer and will not be considered to be independent.
Paul McGowan will be a control person of the Resulting Issuer and as a result will not be independent.
Martin Andrew Lyon and Michael Walker are currently independent, but as they are officers of a subsidiary
of Trinity, they will cease to be independent following closing of the Arrangement.
The NEO requires at least one third of directors to be independent. While Michael Walker and Martin
Andrew Lyon are independent of Appreciated, they will not be independent of the Resulting Issuer. The
NEO has granted the Resulting Issuer a temporary waiver of the independence requirement under the
same terms as that of Section 3.4 of National Instrument 52-110 - Audit Committees. Messrs. Lyon and
walker have agreed to resign from the Board should the Resulting Issuer continue to not satisfy the
independence requirement on the date that is six (6) months from the completion of the Arrangement.
Mandate of the Board of Directors
The Resulting Issuer Board is responsible for overseeing the overall management of the Resulting Issuer
and for the general conduct of the Resulting Issuer’s affairs. The Resulting Issuer Board actively participates
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in the strategic planning process and is responsible for overseeing management’s day-to-day operation of
the Resulting Issuer. The Resulting Issuer Board is responsible for identifying the principal risk of the
Resulting Issuer’s business and ensuring the implementation of appropriate systems to manage these risks.
The Resulting Issuer Board looks to senior management to keep it appraised of all significant developments
affecting the Resulting Issuer and its operations. All major acquisitions, dispositions and investments, as
well as financings and other significant matters outside the ordinary course of the Resulting Issuer’s
business, are subject to approval by the Resulting Issuer Board. The Resulting Issuer Board is also
responsible for succession planning of management, although this is not currently considered to be of
singular importance given the relative age of the Resulting Issuer’s current principal operating officers and
directors. Finally, the Resulting Issuer Board is responsible for the implementation of a communication
policy for the Resulting Issuer, and for the integrity of the Resulting Issuer’s internal control and
management information and public disclosure systems. The Resulting Issuer Board and the CEO have
not, to date, adopted formal mandates for the CEO since the responsibilities of the office is well understood
by both the Resulting Issuer Board and management. All material transactions receive prior Board approval.
In this regard, virtually all financing transactions are considered material to the Resulting Issuer.
Position Descriptions
The Resulting Issuer Board has not developed written position descriptions for the Chairman or the Chair
of the Audit Committee of the Resulting Issuer Board. While the Resulting Issuer Board has not developed
a written position description for each such position, the Resulting Issuer Board delineates the roles and
responsibilities for each such position through ongoing communications among Resulting Issuer Board
members that occur with respect to such roles.
Orientation and Continuing Education
Meetings of the Resulting Issuer Board and its committees will be held at the Resulting Issuer’s offices and
virtually and will be combined with presentations by the Resulting Issuer’s management and employees to
give the directors of the Resulting Issuer additional insight into the Resulting Issuer’s business. In addition,
management of the Resulting Issuer will be expected to make itself available for discussion with all
Resulting Issuer Board members.
Ethical Business Conduct
Trinity and Appreciated anticipate that the fiduciary duties that will be placed on individual directors by the
Resulting Issuer’s governing corporate legislation and the common law and the restrictions placed by
applicable corporate legislation on an individual directors’ participation in decisions of the Resulting Issuer
Board in which the director has an interest will be sufficient to ensure that the Resulting Issuer Board
operates independently of management and in the best interests of the Corporation.
Assessments
The Resulting Issuer Board will monitor the adequacy of information given to directors, communication
between the Resulting Issuer Board and management of the Resulting Issuer and the strategic direction
and processes of the Resulting Issuer Board and the Audit Committee of the Resulting Issuer Board.
Board Committees
The Resulting Issuer Board will establish an Audit Committee. Membership on the Audit Committee is
through appointment by the Resulting Issuer Board.
The Resulting Issuer will establish the Governance Committee, whose principal purposes will be to: (a)
review the Resulting Issuer’s corporate governance guidelines and recommending applicable changes to
the Resulting Issuer Board; (b) evaluate the effectiveness and performance of the Resulting Issuer Board
and its individual members as well as the size and composition of the Resulting Issuer Board as a whole;
(c) review and recommend the nomination of qualified candidates to become members of the Resulting
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Issuer Board; and (d) assist the Resulting Issuer Board with other related tasks, as assigned from time to
time. In particular, the Committee will establish the qualifications and assist in identifying candidates for the
Resulting Issuer Board, including the competencies and skills each individual director is expected to bring,
availability to serve, independence, conflicts of interest and other relevant factors and will periodically
present to the Resulting Issuer Board a list of individuals recommended for nomination for election to the
Resulting Issuer Board. In addition, the Governance Committee will review all significant proposed related
party transactions and situations involving a potential conflict of interest with directors, executive officers or
any controlling shareholder(s) of the Resulting Issuer, and will ensure that any such related party
transactions are fair and in the best interests of the Resulting Issuer’s shareholders. The Nominating and
Governance Committee will oversee the preparation of any disclosure about the Resulting Issuer’s
corporate governance practices, and will regularly report to the Board on all significant matters it has
addressed and with respect to such other matters that are within its responsibilities. The Governance
Committee will meet at least once every fiscal year and more often if circumstances dictate.
The Resulting Issuer will establish a Compensation Committee, which will assist the Resulting Issuer Board
in; (i) determining and reviewing executive compensation; (ii) administering the Resulting Issuer’s incentive
and equity-based based compensation plans; and (iii) overseeing executive compensation disclosure. The
Compensation Committee will be responsible for overseeing the Resulting Issuer’s human resources,
succession planning and compensation policies, processes and practices. The Compensation Committee
also ensures that compensation policies and practices provide an appropriate balance of risk and reward
consistent with the Resulting Issuer’s risk profile. The Compensation Committee’s oversight will include
setting objectives, evaluating performance and ensuring that compensation is fair, reasonable and
consistent with the objectives of the Resulting Issuer’s philosophy and compensation program. The
Compensation Committee will be comprised of at least three members, all of which will be directors of the
Resulting Issuer. A majority of members will have to meet the independence test under applicable securities
laws. The Compensation Committee will meet every quarter, or otherwise as necessary. The
responsibilities of the Compensation Committee will be as follows:
i. At least annually, reviews the goals and objectives of the Resulting Issuer’s executive compensation
plans, and amends, or recommends that the Board amend, these goals and objectives if the
Compensation Committee deems it appropriate.
ii. At least annually, reviews and approves goals and objectives relevant to the CEO’s compensation,
evaluates the CEO’s performance in light of the goals and objectives established by the
Compensation Committee and, based on such evaluation, with appropriate input from other
independent members of the Resulting Issuer Board, determines and recommends the CEO’s annual
compensation, including, as appropriate, salary, bonus, incentive and equity compensation. The
Compensation Committee may also discuss the CEO’s compensation with the Resulting Issuer Board
if it deems appropriate.
iii. At least annually, reviews the evaluation process and compensation structure for the Resulting
Issuer’s directors and executive officers and makes recommendations to the Board with respect to
the compensation of such directors and executive officers, including, as appropriate, salary, bonus,
incentive and equity compensation. To the extent that long-term incentive compensation is a
component of such directors’ and executive officers’ compensation, the Compensation Committee
considers all relevant factors in determining the appropriate level of such compensation, including
the factors applicable with respect to the CEO.
iv. Assesses annually the competitiveness and appropriateness of the Resulting Issuer’s policies and
practices relating to the compensation of executive officers.
v. Reviews and, if appropriate, recommends to the Resulting Issuer Board the approval of, or any
adoption, amendment or termination of, the Resulting Issuer’s incentive and equity-based
compensation plans (and the aggregate number of shares to be reserved for issuance thereunder),
determines whether shareholder approval should be obtained, oversees the administration of the
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Resulting Issuer’s incentive and equity-based compensation plans, and discharges any duties
imposed on the Compensation Committee by any of those plans.
vi. At least annually, review the adequacy, amount and form of compensation to be paid to members of
the Resulting Issuer Board and committee thereof.
vii. Reviews, and when appropriate, recommends to the Resulting Issuer Board for approval, any
employment agreements and any severance arrangements or plans, including any benefits to be
provided in connection with a change in control, for the CEO and other executive officers.
viii. Identifies the risks, if any, arising from the Resulting Issuer’s compensation policies and practices,
considers the implications of the identified risks and recommends to the Resulting Issuer Board the
adoption of practices that will assist in the identification and mitigation of any risks associated with
the compensation policies and practices of the Resulting Issuer.
ix. Oversees the selection of any peer group used in benchmarking or determining compensation or any
element of compensation.
x. Prior to its public disclosure, reviews the Resulting Issuer’s executive compensation disclosure
information, including the “Compensation Discussion & Analysis” and related executive
compensation disclosure for inclusion in the Resulting Issuer’s proxy circular and any other public
disclosure documents, in accordance with applicable laws and, if appropriate, recommends to the
Resulting Issuer Board the approval and disclosure of such information.
xi. Considers and recommends for approval by the Resulting Issuer Board and the Nominating and the
Governance Committee the appointment of the CEO, the CFO and other executive officers.
xii. Reviews and assesses the performance of the executive officers against pre-set specific corporate
and individual goals and objectives.
xiii. Reviews the annual performance assessments of the executive officers and reports to the Resulting
Issuer Board on these assessments.
xiv. Reviews and recommends for approval by the Resulting Issuer Board and the Nominating and the
Governance Committee the Resulting Issuer’s succession plan for the CEO, the CFO and other
senior executives.
OPTIONS TO PURCHASE SECURITIES
As of the date of this Circular, the board of the Resulting Issuer does not contemplate issuing options
following completion of the Arrangement. The Resulting Issuer Stock Option Plan upon the completion of
the Arrangement will be the Stock Option Plan discussed in “Information Concerning Appreciated – Stock
Option Plan” in the Circular.
ESCROWED SECURITIES
Escrowed Securities
In accordance with NEO Listing Manual Policy 9.03(4) securities of the Resulting Issuer held by Principals
(as such term is defined in National Policy 46-201 – Escrow for Initial Public Offerings) of the Resulting
Issuer may be required to be deposited into escrow under the terms of a Form 46-201 Escrow Agreement.
The following table set out, as of the date hereof and the knowledge of Appreciated and Trinity, the name
and municipality of residence of the holders of securities of the Resulting Issuer following completion of the
Arrangement will be placed in escrow:
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Name and Municipality of Residence of Securityholder

Amcomri Holdings Limited(2)
Road Town, British Virgin Islands
Martin Andrew (Andy) Lyon
Wigan, United Kingdom
Laurence Howard
Wicklow, Ireland
Notes:
(1)
(2)

After giving effect to the
Arrangement and the Loan
Exchange Agreement (1)
Designation
of Class
Number of
Percentage of
shares to be
Class
(1)
held in Escrow
Common
30,938,056
42.2%
Common

6,489,056

8.8%

Common

9,394,898

12.8%

46,822,010

63.8%

Total:

Assumes completion of the Consolidation at a 25:1 Consolidation Ratio.
Controlled by Paul McGowan who is a proposed director of the Resulting Issuer.

In the event the Arrangement is completed, the securities of the Resulting Issuer set forth in the abovenoted table will be held in escrow by the Escrow Agent, upon completion of the Arrangement, pursuant to
the Escrow Agreement.
In the event the above-noted securities of the Resulting Issuer are held in escrow pursuant to the Escrow
Agreement, the securities shall be released as to twenty-five percent (25%) immediately following the
completion of the Arrangement and as to twenty-five percent (25%) thereof on each of the 6, 12, 18-month
anniversaries of the initial release.
AUDITOR, TRANSFER AGENT AND REGISTRAR
It is anticipated that the auditor of the Resulting Issuer will be Dale Matheson Carr-Hilton LaBonte LLP,
Chartered Professional Accountants, at 1500 – 1140 W. Pender Street, Vancouver BC, V6E 4G1.
It is anticipated that the transfer agent and registrar for the Resulting Issuer’s Shares will be Odyssey Trust
Company, at 323-409 Granville Street, Vancouver BC, V6C 1T2.
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RISK FACTORS
In assessing the Arrangement, Shareholders should carefully consider the risks described below, together
with the other information contained in this Circular. Additional risks and uncertainties, including those
currently unknown to Appreciated or considered to be not material by Appreciated, may also adversely
affect the business of the Resulting Issuer or anyone or more of Appreciated, Trinity and the Resulting
Issuer. The Arrangement and the operations of the Resulting Issuer are subject to certain risks including
the following:
Risks Relating to the Arrangement
Conditions Precedent and Required Approvals
There can be no certainty that all conditions precedent to the Arrangement will be satisfied or waived, nor
can there be any certainty of the timing of their satisfaction or waiver. Failure to complete the Arrangement
could materially negatively impact the trading price of the Shares.
The completion of the Arrangement is subject to a number of conditions precedent, some of which are
outside of Appreciated control, including receipt of the Final Order. At the hearing on the Final Order, the
Court will consider whether to approve the Arrangement based on the applicable legal requirements and
the evidence before the Court. Other conditions precedent which are outside of Appreciated’s control
include, without limitation, the receipt of the Shareholder approval, holders of no more than ten percent
(10%) of the issued and outstanding Shares having exercised Dissent Rights. There can be no certainty,
nor can Appreciated provide any assurance, that all conditions precedent to the Arrangement will be
satisfied or waived, or, if satisfied or waived, when they will be satisfied or waived.
Termination in Certain Circumstances
Each of Appreciated and Trinity has the right, in certain circumstances, in addition to termination rights
relating to the failure to satisfy the conditions of closing, to terminate the Arrangement Agreement.
Accordingly, there can be no certainty, nor can Appreciated provide any assurance, that the Arrangement
Agreement will not be terminated by either Appreciated or Trinity prior to the completion of the Arrangement.
Appreciated’s business, financial condition or results of operations could also be subject to various material
adverse consequences, including that Appreciated would remain liable for significant costs relating to the
Arrangement, including, among others, legal, accounting and printing expenses.
Interim Period Covenants
Under the Arrangement Agreement, Appreciated agreed that, among other things, during the period from
the date of the Arrangement Agreement until the earlier of the Closing and the time the Arrangement
Agreement is terminated in accordance with its terms, it would conduct its business in the ordinary course
and would use its commercially reasonable efforts to preserve intact its current business organization,
goodwill, assets and properties. Appreciated cannot guarantee that it will continue to operate in the ordinary
course during the interim period or that it will be able to maintain intact its current business organization,
goodwill, assets and properties. The Arrangement Agreement also restricts Appreciated from taking certain
specified actions during the interim period without the consent of the Trinity until the Arrangement is
completed. Such restrictions may prevent Appreciated from pursuing attractive business opportunities that
may arise prior to the completion of the Arrangement.
Occurrence of a Material Adverse Effect
The completion of the Arrangement is subject to the condition that, among other things, at the time of
closing, no Material Adverse Effect shall have occurred since the date of the Arrangement Agreement and
be continuing. Although a Material Adverse Effect excludes certain events, including events in some cases
that are beyond the control of the Corporation, there can be no assurance that a Material Adverse Effect
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will not occur prior to the Closing. If such a Material Adverse Effect occurs and Trinity does not waive same,
the Arrangement would not proceed. See “The Arrangement – The Arrangement Agreement”.
Uncertainty Surrounding the Arrangement
As the Arrangement is dependent upon satisfaction of a number of conditions precedent, its completion is
uncertain. In response to this uncertainty, the attention of Appreciated’s management could be diverted
from the day-to-day operations of the business and clients, advertisers, employees, suppliers or partners
may delay or defer decisions concerning Appreciated or may seek to modify or terminate their business
relationship with Appreciated. Any delay or deferral of those decisions or modification or termination of
business relationships by clients, advertisers, employees, suppliers or partners could adversely affect the
business and operations of Appreciated, regardless of whether the Arrangement is ultimately completed.
Similarly, uncertainty may adversely affect Apprciated’s ability to attract or retain key personnel. In the event
the Arrangement Agreement is terminated, Appreciated’s relationships with clients, advertisers, employees,
suppliers or partners and other stakeholders may be adversely affected. Changes in such relationships
could adversely affect the business and operations of Appreciated.
Level of Shareholder Approval Required
Pursuant to MI 61-101, as the Arrangement will constitute a “business combination”, the Arrangement
Resolution will require the affirmative vote of: (a) at least two-thirds of the votes cast by the holders of
Appreciated Shares present virtually or represented by proxy and entitled to vote at the Meeting; and (b) a
simple majority of the votes cast by Appreciated Shares present virtually or represented by proxy and
entitled to vote at the Meeting, other than by those Shareholders required to be excluded pursuant to
Section 8.1(2) of MI 61-101. If such Shareholder approval is not obtained, the Arrangement will not be
completed. See “The Arrangement – Certain Legal and Regulatory Matters – Securities Law Matters”.
Fees, Costs and Expenses of the Arrangement not Recoverable
If the Arrangement is not completed, Appreciated will not receive any reimbursement for most or all of the
fees, costs and expenses incurred in connection with the Arrangement. Such fees, costs and expenses
include, without limitation, legal fees, financial advisor fees, depositary fees and printing and mailing costs,
which will be payable whether or not the Arrangement is completed and may cause harm to the financial
condition of Appreciated.
Market Price of the Appreciated Shares
If, for any reason, the Arrangement is not completed or its completion is materially delayed and/or the
Arrangement Agreement is terminated, the market price of the Appreciated Shares may be materially
adversely affected.
Directors and senior officers of Appreciated may have interests in the Arrangement that are
different from those of Shareholders
In considering the recommendation of the Board to vote FOR the Arrangement Resolution, Shareholders
should be aware that directors and officers of Appreciated have interests in connection with the
Arrangement as described herein that may be in addition to, or separate from, those of Shareholders
generally in connection with the Arrangement. See “Interest of Certain Persons and Companies in Matters
to be Acted Upon”.
The Consideration Shares may have a market value different than expected
Pursuant to the Arrangement, the Trinity Shareholders will receive the Consideration Shares. The market
value of those shares at Closing may vary from the market value of the Appreciated Shares immediately
prior to the announcement of the Arrangement and at the date of this Circular. If the market value of
Appreciated Shares increases, the value of the consideration received by Trinity will increase as well.
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In addition, a significant number of additional shares of the Resulting Issuer will be issued and will become
available for trading in the public market after release from applicable resale restrictions. The increase in
the number of shares of the Resulting Issuer may lead to sales of such shares or the perception that such
sales may occur, either of which may adversely affect the market for, and the market price of, the shares.
Controlling interest of the Trinity Shareholders
Upon completion of the Arrangement (prior to the Debt Settlement), it is anticipated that the Trinity
Shareholders will (assuming a 25:1 Consolidation Ratio) beneficially own or exercise control and direction
over, directly or indirectly, up to 66,666,667 Resulting Issuer Shares, subject to any adjustments required
in accordance with the provisions of the Arrangement Agreement, representing approximately 90.84% of
the issued and outstanding Resulting Issuer Shares on a fully diluted basis. Following the Arrangement,
Amcomri Holdings Limited will receive (assuming a 25:1 Consolidation Ratio) 1,981,379 Post-Consolidation
Shares in connection with the Debt Settlement. As a result, the Trinity Shareholders will have the ability to
control all matters submitted to the Resulting Issuer’s shareholders for approval, including without limitation
the election and removal of directors, amendments to the Resulting Issuer’s articles and by-laws and the
approval of any business combination. This may delay or prevent an acquisition of the Resulting Issuer or
cause the market price of the Resulting Issuer Shares to decline. The interests of the Trinity Shareholders
may not in all cases be aligned with interests of other Shareholders. In addition, the Trinity Shareholders
may have an interest in pursuing acquisitions, divestitures and other transactions that, in the judgment of
its management, could enhance its equity investment, even though such transactions might involve risks
to other Shareholders and may negatively affect the market price of the Resulting Issuer Shares.
Future sales of Resulting Issuer Shares by the Trinity Shareholders
Subject to compliance with applicable securities laws, the Trinity Shareholders may sell some or all of its
Resulting Issuer Shares in the future. No prediction can be made as to the effect, if any, such future sales
of Resulting Issuer Shares will have on the market price of the Resulting Issuer Shares prevailing from time
to time. However, the future sale of a substantial number of Resulting Issuer Shares by the Trinity
Shareholders, or the perception that such sales could occur, could adversely affect prevailing market prices
for the Resulting Issuer Shares.
The Resulting Issuer may not meet NEO listing requirements
If the Arrangement is completed, the Resulting Issuer will be subject to certain ongoing listing requirements
established by NEO, including, but not limited to, requirements related to public distribution and market
capitalization. If the Resulting Issuer fails to meet such continuous listing requirements, it could result in the
Resulting Issuer Shares being delisted from NEO. NEO will normally consider the delisting of securities if,
in the opinion of NEO, it appears that the public distribution, price, or trading activity of the securities has
been so reduced as to make further dealings in the securities on NEO unwarranted.
Risks Related to the Business of Appreciated
Whether or not the Arrangement is completed, Appreciated will continue to face many of the risks that it
currently faces. Certain of these risk factors have been disclosed in the June 30, 2020 MD&A. The following
risk factors relate to the business of Appreciated.
Appreciated Currently Has Limited Financial History and Operating Cash Flow
Since incorporation on January 10, 2014, Appreciated has had limited financial activity and negative cash
flow. There can be no certainty that Appreciated will ever achieve or sustain profitability or positive cash
flow from its existing operating activities. In addition, Appreciated’s working capital and funding needs may
vary significantly depending upon a number of factors including, but not limited to: progress of Appreciated’s
production, financing, and distribution activities; collaborative license agreements with third parties;
opportunities to in-license beneficial productions or potential acquisitions; potential milestone or other
payments that Appreciated may make to licensors or corporate partners; technological and market
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consumption and distribution models or alternative forms of entertainment delivery that affect Appreciated’s
potential revenue levels or competitive position in the marketplace; the level of sales and gross profit; costs
associated with production, labour and services costs, and Appreciated’s ability to realize operation and
production efficiencies; fluctuations in certain working capital items, including library assets, short-term
loans, and accounts receivable, that may be necessary to support the growth of Appreciated’s business;
expenses associated with litigation; and management of debt and repayment of such debt.
Early Stage
Appreciated is an early stage company and as such, Appreciated is subject to many risks including undercapitalization, cash shortages, and limitations with respect to personnel, financial and other resources and
the lack of revenue. There is no assurance that Appreciated will be successful in achieving a return on
shareholders’ investment and the likelihood of success must be considered in light of its early stage of
operations. Appreciated’s prospects must be considered speculative in light of the risks, expenses, and
difficulties frequently encountered by companies in their early stages of operations, particularly in the highly
competitive and rapidly evolving markets in which Appreciated operates. To attempt to address these risks,
Appreciated must, among other things, successfully implement its business plan, marketing, and
commercialization strategies, respond to competitive developments, and attract, retain, and motivate
qualified personnel. A substantial risk is involved in investing in Appreciated because, as a smaller
commercial enterprise that has fewer resources than an established company, Appreciated’s management
may be more likely to make mistakes, and Appreciated may be more vulnerable operationally and financially
to any mistakes that may be made, as well as to external factors beyond Appreciated’s control.
Appreciated May Not be Able to Successfully Execute its Business Plan
The execution of Appreciated’s business plan poses many challenges and is based on a number of
assumptions. Appreciated may not be able to successfully execute its business plan. If Appreciated
experiences significant cost overruns, or if its business plan is more costly than it anticipates, certain
activities may be delayed or eliminated, resulting in changes or delays to its current plans, or Appreciated
may be compelled to secure additional funding (which may or may not be available) to execute its business
plan. Appreciated cannot predict with certainty its future revenues or results from its operations. If the
assumptions on which its revenues or expenditures forecasts are based change, the benefits of
Appreciated’s business plan may change as well. In addition, Appreciated may consider expanding its
business beyond what is currently contemplated in its business plan. Depending on the financing
requirements of a potential business expansion, Appreciated may be required to raise additional capital
through the issuance of equity or debt. If Appreciated is unable to raise additional capital on acceptable
terms, it may be unable to pursue a potential business expansion.
Appreciated Faces Substantial Capital Requirements and Financial Risks
The business requires a substantial investment of capital. The production, acquisition, and distribution of
motion picture and television content requires substantial capital. A significant amount of time may elapse
between Appreciated’s expenditure of funds and the receipt of revenues after release or distribution of such
content. This may require a significant portion of funds from equity, credit, and other financing sources to
fund the business. Although the risks of production exposure are reduced through tax credit programs,
government and industry programs, other studios and co-financiers and other sources, there can be no
assurance that these arrangements will continue to be successfully implemented or will not be subject to
substantial financial risks relating to the production, acquisition, and distribution of future indie film and
television content. In addition, if the production slate or the production budgets increase through internal
growth or acquisition, there may be an increase to overhead and/or larger up-front payments for talent
acquisition and, consequently, these increases bear greater financial risks. Any of the foregoing could have
a material adverse effect on Appreciated’s business, financial condition, operating results, liquidity, and
prospects.
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Additional Capital Requirements
Appreciated may need to engage in equity or debt financings to secure additional funds. If Appreciated
raises additional funds through further issuances of equity or convertible debt securities, Appreciated’s
existing shareholders could suffer significant dilution, and any new equity securities Appreciated issues
could have rights, preferences, and privileges superior to those of holders of Appreciated Shares. Any debt
financing secured by Appreciated in the future could involve restrictive covenants relating to its capital
raising activities and other financial and operational matters, which might make it more difficult for it to obtain
additional capital and to pursue business opportunities.
Appreciated can provide no assurance that sufficient debt or equity financing will be available on reasonable
terms or at all to support its business growth and to respond to business challenges and failure to obtain
sufficient debt or equity financing when required could have a material adverse effect on its business,
prospects, financial condition, results of operations, and cash flows.
Appreciated expects to incur short-term losses and generate negative cash flow until it can produce sufficient
revenues to cover its costs. Appreciated may never become profitable. Even if it does achieve profitability,
Appreciated may be unable to sustain or increase its profitability in the future. For the reasons discussed in
more detail below, there are substantial uncertainties associated with Appreciated achieving and sustaining
profitability. Appreciated expects its cash reserves will be reduced due to future operating losses and
working capital requirements, and it cannot provide certainty as to how long its cash reserves will last or
that it will be able to access additional capital if and when necessary.
Appreciated May Need to Raise Additional Capital in the Future to Fund its Operations
Appreciated may require substantial additional capital resources to further its production-packaging
business model. Future cash requirements may vary materially from those expected if Appreciated elects to
produce indie films, acquire indie films or experiences operational production delays or unexpected
increases in costs related to the maintenance, defense, and enforcement of proprietary intellectual
properties and tax credit refunds.
Sources of additional funding include collaborations and licensing arrangements, public or private equity,
or debt financing.
If Appreciated’s commercialization activities do not show positive results, or if capital market conditions in
general, or with respect to entertainment motion picture companies in particular, are unfavorable,
Appreciated may be unable to raise funds when needed or on acceptable terms.
Any Additional Equity Financings May Be Dilutive to Appreciated’s Existing Shareholders
If sufficient capital is not available, Appreciated may be required to delay, reduce the scope of, eliminate or
divest one or more of its library assets or productions or suspend operations, any of which could have a
material adverse effect on Appreciated’s business, financial condition, prospects, or results of operations.
Appreciated Has Broad Discretion Over the Use of Net Proceeds
Appreciated will have broad discretion over the use of the net proceeds from any future capital raises.
Because of the number and variability of factors that will determine Appreciated’s use of such proceeds,
the ultimate use might vary substantially from the planned use. Investors may not agree with how
Appreciated allocates or spends the proceeds from future capital raises. Appreciated may pursue
collaborations that ultimately do not result in an increase in the market value of the common shares and
that instead increase Appreciated’s losses.
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Budget Overruns May Adversely Affect Appreciated’s Business
While Appreciated’s business model requires efficiency in the production of indie films and television
content, actual production costs may exceed their budgets. The production, completion, and distribution of
such content can be subject to a number of uncertainties, including delays and increased expenditures due
to disruptions or events beyond Appreciated’s control. As a result, if each production incurs substantial
budget overruns, additional financing may need to be sourced. There are no assurances regarding the
availability of such additional financing or on mutually acceptable terms, or that such costs will be recouped.
Budget overruns could also prevent a picture from being completed or released, thereby having a material
adverse effect on the business, financial condition, operating results, liquidity and prospects of Appreciated.
Appreciated’s Results of Operations are Difficult to Predict and Depend on a Variety of Factors
Results may fluctuate due to the timing, mix, number, and availability of indie films produced or acquired
and home entertainment releases, as well as license periods for content. The operating results may increase
or decrease during a particular period or fiscal year due to differences in the number and/or mix of films
released compared to the corresponding period in the prior fiscal year. Moreover, the results of operations
may be impacted by the commercial success of all of Appreciated’s indie films and televisions productions.
There is no assurance that the production, acquisition, and distribution of all current and future motion
pictures will be managed successfully to receive critical acclaim or perform well commercially. Any inability
to achieve such commercial success could have a material adverse effect on Appreciated’s business,
financial condition, operating results, liquidity, and prospects. Operating results also fluctuate due to
accounting practices which may recognize the acquisition and sale of indie films in different periods than
the recognition of related revenues, which may occur in later periods. In addition, the comparability of results
may be affected by changes in accounting guidance or changes in Appreciated’s ownership of certain
assets. Accordingly, the results of operations from year to year may not be directly comparable to prior
reporting periods. As a result of the foregoing and other factors, the results of operations may fluctuate
significantly from period to period, and the results of any one period may not be indicative of the results for
any future period.
Many Production or Co-Financing Partners Do Not Have Long-Term Arrangements
Appreciated typically does not enter into long-term production contracts with the creative producers of motion
picture and television content that it produces, acquires or distributes. Moreover, Appreciated generally has
certain derivative rights that provide for distribution rights to, for example, prequels, sequels, and remakes
of certain content that Appreciated may produce, acquire or distribute. However, there is no guarantee that
Appreciated will produce, acquire or distribute future content by any creative producer or co-financing
partner, and a failure to do so could adversely affect the business, financial condition, operating results,
liquidity, and prospects of Appreciated.
There are No Long-Term Agreements with Retailers
There is no assurance that favourable relationships with retailers and distributors will develop or, if
developed, will be maintained or that they will not be adversely affected by economic conditions. If any
retailer or distributor reduces or cancels a significant order or becomes bankrupt, it could have a material
adverse effect on the business, financial condition, operating results, liquidity and prospects of Appreciated.
Appreciated’s Success Depends on the Commercial Success of Motion Pictures and Television
Programming, Which is Unpredictable
Generally, the popularity of Appreciated’s programs depends on many factors, including the critical acclaim
they receive, the format of their initial release, their talent, their genre and their specific subject matter,
audience reaction, the quality and acceptance of motion pictures or television content that Appreciated’s
competitors release into the marketplace at or near the same time, critical reviews, the availability of
alternative forms of entertainment and leisure activities, general economic conditions, and other tangible
and intangible factors, many of which Appreciated does not control and all of which may change.
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Appreciated cannot predict the future effects of these factors with certainty. In addition, because a
performance in ancillary markets, such as home video and pay and free television, is often directly related to
its box office performance or television ratings, poor box office results or poor television ratings may
negatively affect future revenue streams. Appreciated’s success will depend on the experience and
judgment of its management to select and develop new investment and production opportunities.
Appreciated cannot assure that its motion pictures and television programming will obtain favourable
reviews or ratings, that its motion pictures will perform well at the box office or in ancillary markets, or that
broadcasters will license the rights to broadcast any of its television programs in the development or
renewal of licenses to broadcast programs in its library. Additionally, Appreciated cannot assure that any
original programming content will appeal to its distributors and subscribers.
Appreciated’s Business Involves Risks of Liability Claims for Content of Material, Which Could
Adversely Affect its Business, Results of Operations, and Financial Condition
As a distributor of media content, Appreciated may face potential liability for defamation, invasion of privacy,
negligence, copyright or trademark infringement, and other claims based on the nature and content of the
materials distributed. These types of claims have been brought, sometimes successfully, against producers
and distributors of media content. Any imposition of liability that is not covered by insurance or is in excess
of insurance coverage could have a material adverse effect on Appreciated’s business, financial condition,
operating results, liquidity, and prospects.
Piracy of Films and Television Programs Could Adversely Affect Appreciated’s Business Over Time
Piracy is extensive in many parts of the world and is made easier by the availability of digital copies of
content and technological advances allowing conversion of films and television content into digital formats.
This trend facilitates the creation, transmission, and sharing of high quality unauthorized copies of motion
pictures and television content. The proliferation of unauthorized copies of these products has had and will
likely continue to have an adverse effect on Appreciated’s business, because these products reduce the
revenue it receives from its products. In order to contain this problem, Appreciated may have to implement
elaborate and costly security and anti-piracy measures, which could result in significant expenses and
losses of revenue.
There is No Assurance that Even the Highest Levels of Security and Anti-Piracy Measures Will
Prevent Piracy
In particular, unauthorized copying and piracy are prevalent in countries outside of the United States,
Canada, and Western Europe, whose legal systems may make it difficult for Appreciated to enforce its
intellectual property rights. While the United States government has publicly considered implementing trade
sanctions against specific countries that, in its opinion, do not make appropriate efforts to prevent copyright
infringements of United States-produced motion pictures and television content, there can be no assurance
that any such sanctions will be enacted or, if enacted, will be effective. In addition, if enacted, such sanctions
could impact the amount of revenue that Appreciated realizes from the international exploitation of its
content.
Protecting and Defending Against Intellectual Property Claims May Have a Material Adverse Effect
on Appreciated’s Business
Appreciated’s ability to compete depends, in part, upon successful protection of its intellectual property.
Appreciated attempt to protect proprietary and intellectual property rights to its productions through
available copyright and trademark laws and licensing and distribution arrangements with reputable
international companies in specific territories and media for limited durations. Despite these precautions,
existing copyright and trademark laws afford only limited practical protection in certain countries where
Appreciated distributes its products. As a result, it may be possible for unauthorized third parties to copy
and distribute Appreciated’s productions or certain portions or applications of its intended productions, which
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could have a material adverse effect on its business, financial condition, operating results, liquidity, and
prospects.
Litigation may also be necessary to enforce Appreciated’s intellectual property rights, to protect its trade
secrets, or to determine the validity and scope of the proprietary rights of others or to defend against claims
of infringement or invalidity. Any such litigation, infringement or invalidity claims could result in substantial
costs and the diversion of resources and could have a material adverse effect on Appreciated’s business,
financial condition, operating results, liquidity, and prospects.
Appreciated’s more successful and popular film or television products or franchises may experience higher
levels of infringing activity, particularly around key release dates. Alleged infringers have claimed and may
claim that their products are permitted under fair use or similar doctrines, that they are entitled to
compensatory or punitive damages because Appreciated’s efforts to protect its intellectual property rights
are illegal or improper, and that its key trademarks or other significant intellectual property are invalid. Such
claims, even if meritless, may result in adverse publicity or costly litigation. Appreciated will vigorously
defend its copyrights and trademarks from infringing products and activity, which can result in litigation.
Appreciated may receive unfavorable preliminary or interim rulings in the course of litigation, and there can
be no assurance that a favorable final outcome will be obtained in all cases. Additionally, one of the risks
of the film and television production business is the possibility that others may claim that Appreciated’s
productions and production techniques misappropriate or infringe the intellectual property rights of third
parties with respect to their previously developed films and televisions series, stories, characters, other
entertainment or intellectual property. Regardless of the validity or the success of the assertion of any such
claims, Appreciated could incur significant costs and diversion of resources in enforcing its intellectual
property rights or in defending against such claims, which could have a material adverse effect on its
business, financial condition, operating results, liquidity, and prospects.
Appreciated Faces Risks From Doing Business Internationally
Appreciated distributes content outside the United States and derive revenues from international sources.
As a result, Appreciated’s business is subject to certain risks inherent in international business, many of
which are beyond its control.
These risks may include: laws and policies affecting trade, investment and taxes, including laws and policies
relating to the repatriation of funds and withholding taxes, and changes in these laws; anti-corruption laws
and regulations such as the Corruption of Foreign Public Officials Act (Canada), the Foreign Corrupt
Practices Act (U.S.), and the Bribery Act (U.K.) that impose strict requirements on how Appreciated
conducts its foreign operations and changes in these laws and regulations; changes in local regulatory
requirements, including restrictions on content and differing cultural tastes and attitudes; international
jurisdictions where laws are less protective of intellectual property and varying attitudes towards the piracy
of intellectual property; financial instability and increased market concentration of buyers in foreign
television markets, including in European pay television markets; the instability of foreign economies and
governments; fluctuating foreign exchange rates; the spread of communicable diseases in such
jurisdictions, which may impact business in such jurisdictions; and war and acts of terrorism.
Events or developments related to these and other risks associated with international trade could adversely
affect Appreciated’s revenues from non-U.S. sources, which could have a material adverse effect on its
business, financial condition, operating results, liquidity, and prospects. Protection of electronically stored
data is costly and if Appreciated’s data is compromised in spite of this protection, Appreciated may incur
additional costs, lost opportunities, and damage to its reputation.
Appreciated maintains information in digital form as necessary to conduct its business, including
confidential and proprietary information, copies of films, television programs and other content, and
personal information regarding its employees.
Data maintained in digital form is subject to the risk of intrusion, tampering, and theft. Appreciated develops
and maintains systems to prevent this from occurring, but it is costly and requires ongoing monitoring and
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updating as technologies change and efforts to overcome security measures become more sophisticated.
Moreover, despite Appreciated’s efforts, the possibility of intrusion, tampering, and theft cannot be
eliminated entirely, and risks associated with each of these acts remain. In addition, Appreciated provides
confidential information, digital content and personal information to third parties when it is necessary to
pursue business objectives. While Appreciated obtains assurances that these third parties will protect this
information and, where appropriate, monitor the protections employed by these third parties, there is a risk
that data systems of these third parties may be compromised. If Appreciated’s data systems or data
systems of these third parties are compromised, Appreciated’s ability to conduct its business may be
impaired, it may lose profitable opportunities or the value of those opportunities may be diminished and it may
lose revenue as a result of unlicensed use of its intellectual property. A breach of Appreciated’s network
security or other theft or misuse of confidential and proprietary information, digital content or personal
employee information could subject Appreciated to business, regulatory, litigation, and reputation risk,
which could have a materially adverse effect on its business, financial condition, and results of operations.
Appreciated Incurs Expenditures in Foreign Currency and Does Not Hedge Against Foreign
Currency Risks
Appreciated operates in Canada and the United States and is therefore exposed to foreign exchange risk
arising from transactions denominated in a foreign currency. The operating results and the financial position
of Appreciated are reported in Canadian dollars. The fluctuations of the operating currencies in relation to
the Canadian dollar will, consequently, have an impact upon the reporting results of Appreciated and may
also affect the value of Appreciated’s assets and liabilities.
Appreciated Faces Substantial Competition in All Aspects of Its Business
Appreciated is smaller and less diversified than many of its competitors. Unlike Appreciated, an independent
distributor and producer, most of the major United States studios are part of large diversified corporate
groups with a variety of other operations that can provide both the means of distributing their products and
stable sources of earnings that may allow them to better offset fluctuations in the financial performance of
their motion picture and television operations. The major studios also have more resources with which to
compete for ideas, storylines, and scripts created by third parties as well as for actors, directors, and other
personnel required for production. These resources may also give them an advantage in acquiring other
businesses or assets, including film libraries, that Appreciated might also be interested in acquiring.
The Motion Picture Industry is Highly Competitive
The number of motion pictures released by Appreciated’s competitors may create an oversupply of product
in the market, reduce its share of box office receipts, and make it more difficult for Appreciated’s films to
succeed commercially. The limited supply of motion picture screens compounds this product oversupply
problem, which may be most pronounced during peak release times such as holidays, when theater
attendance is expected to be highest. As a result of changes in the theatrical exhibition industry, including
reorganizations and consolidations, and major studio releases occupying more screens, the number of
screens available to Appreciated when it wants to release a picture may decrease. If the number of motion
picture screens decreases, box office receipts, and the correlating future revenue streams, such as from
home entertainment and pay and free television, of Appreciated’s motion pictures may also decrease.
Moreover, Appreciated cannot guarantee that it can release all of its films when they are otherwise scheduled
due to production or other delays, or a change in the schedule of a major studio. Any such change could
adversely impact a film’s financial performance. In addition, if Appreciated cannot change its schedule after
such a change by a major studio because it is too close to the release date, the major studio’s release and
its typically larger promotion budget may adversely impact the financial performance of Appreciated’s film.
The Home Entertainment Industry is Highly Competitive
Appreciated competes with all of the major United States studios which distribute their theatrical, television,
and titles acquired from third parties on DVDs/Blu-ray discs and other media and have marketing budgets
greater than Appreciated’s budgets. Appreciated not only competes for ultimate consumer sales, but also
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with these parties and independent home entertainment distributors for location and shelf space placement
at retailers and other distributors. The quality and quantity of titles as well as the quality of Appreciated’s
marketing programs determines how much shelf space it is able to garner at any given time as retailers and
other distributors look to maximize sales. Appreciated also competes with United States studios and other
distributors that may have certain competitive advantages over Appreciated to acquire the rights to sell or
rent DVDs/Blu-ray discs and other media. Appreciated’s ability to license and produce quality content in
sufficient quantities has a direct impact on its ability to acquire shelf space at retail locations and on websites.
In addition, certain of Appreciated’s content is obtained through agreements with other parties that have
produced or own the rights to such content, while other United States studios may produce most of the
content they distribute.
Appreciated’s DVDs/Blu-ray discs sales and other media sales are also impacted by myriad choices
consumers have to view entertainment content, including over-the-air broadcast television, cable television
networks, online services, mobile services, radio, print media, motion picture theaters, and other sources
of information and entertainment. The increasing availability of content from these varying media outlets
may reduce Appreciated’s ability to sell DVDs/ Blu-ray discs and other media in the future, particularly
during difficult economic conditions.
Appreciated Must Successfully Respond to Rapid Technological Changes and Alternative Forms of
Delivery or Storage to Remain Competitive
The entertainment industry continues to undergo significant developments as advances in technologies
and new methods of product delivery and storage (including the emergence of alternative distribution
platforms), and certain changes in consumer behaviour driven by these developments emerge. New
technologies affect the demand for Appreciated’s content, the manner in which its content is distributed to
consumers, the sources and nature of competing content offerings, and the time and manner in which
consumers acquire and view its content. New technologies also may affect Appreciated’s ability to maintain
or grow its business and may increase its capital expenditures.
Appreciated and Its Distributors Must Adapt its Businesses to Shifting Patterns of Content
Consumption and Changing Consumer Behavior and Preferences Through the Adoption and
Exploitation of New Technologies
For instance, such changes may impact the revenue Appreciated is able to generate from traditional
distribution methods by decreasing the viewership of its networks on systems of cable operators, satellite
television providers, and telecommunication companies, or by decreasing the number of households
subscribing to services offered by those distributors. If Appreciated cannot successfully exploit these and
other emerging technologies, its appeal to targeted audiences might decline which could have a material
adverse effect on its business, financial condition, operating results, liquidity, and prospects.
Dependence on Management and Key Personnel
Appreciated’s success depends largely upon the continued services of its executive officers and other key
employees. From time to time, there may be changes in Appreciated’s executive management team
resulting from the hiring or departure of executives, which could disrupt its business. If Appreciated is unable
to attract and retain top talents, its ability to compete may be harmed. Appreciated’s success is also highly
dependent on its continuing ability to identify, hire, train, retain and motivate highly qualified personnel.
Competition for highly skilled entertainment executives and other employees is high in Appreciated’s
industry, and Appreciated may not be successful in attracting and retaining such personnel. Failure to attract
and retain qualified executive officers and other key employees could have a material adverse effect on its
business, prospects, financial condition, results of operations, and cash flows.
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Appreciated’s Success Depends on Attracting and Retaining Talent
Appreciated’s success depends upon the continued efforts, abilities, and expertise of key employees,
including production, creative, and technical personnel. Appreciated’s success also depends on its ability
to identify, attract, hire, train, and retain such personnel. Appreciated has entered into agreements with
production executives but does not currently have significant “key person” life insurance policies for any
employees. Although it is standard in the industry to rely on employment agreements as a method of
retaining the services of key employees, these agreements cannot assure the continued services of such
employees. In addition, competition for the limited number of business, production, and creative personnel
necessary to create and distribute Appreciated’s entertainment content is intense and may grow in the
future. Appreciated may not be successful in identifying, attracting, hiring, training, and retaining such
personnel in the future, and its inability to do so could have a material adverse effect on its business,
financial condition, operating results, liquidity, and prospects.
Appreciated Could Be Adversely Affected by Strikes or Other Union Job Actions
Appreciated is directly or indirectly dependent upon highly specialized union members who are essential to
the production of motion pictures and television content. A strike by, or a lockout of, one or more of the
unions that provide personnel essential to the production of motion pictures or television content could delay
or halt Appreciated’s ongoing production activities, or could cause a delay or interruption in its release of new
motion pictures and television content. A strike may result in increased costs and decreased revenue, which
could have a material adverse effect on Appreciated’s business, financial condition, operating results,
liquidity, and prospects.
Conflicts of Interest
Certain of the directors, officers, and other members of management of Appreciated serve (and may in the
future serve) as directors, officers, and members of management of other companies and therefore, it is
possible that a conflict may arise between their duties as a director, officer or member of management of
Appreciated and their duties as a director, officer or member of management of such other companies. The
directors and officers of Appreciated are aware of the existence of laws governing accountability of directors
and officers for corporate opportunity and requiring disclosures by directors of conflicts of interest and
Appreciated will rely upon such laws in respect of any directors’ and officers’ conflicts of interest or in respect
of any breaches of duty by any of its directors or officers. All such conflicts will be disclosed by such directors
or officers in accordance with the Business Corporations Act (British Columbia) and they will govern
themselves in respect thereof to the best of their ability in accordance with the obligations imposed upon
them by law.
Any Disruption at Appreciated’s Places of Business Could Delay Revenues or Increase its Expenses
All of Appreciated’s operations are conducted at locations in Vancouver and Los Angeles. A natural disaster,
such as a fire, flood or earthquake, could cause substantial delays in Appreciated’s operations, damage or
destroy its offices, and cause Appreciated to incur additional expenses.
In addition, because Appreciated does not maintain “key person” life insurance on any of its executive
officers, employees or consultants, any delay in replacing such persons, or an inability to replace them with
persons of similar expertise, would have a material adverse effect on Appreciated’s business, financial
condition, and results of operations.
Appreciated’s Systems are Vulnerable to Damage and Failure
Despite the implementation of security measures, Appreciated’s internal computer systems are vulnerable
to damage from computer viruses, unauthorized access, natural disasters, terrorism, war, and
telecommunication and electrical failure. Any system failure, accident or security breach that causes
interruption in Appreciated’s operations could result in a material disruption of its projects. To the extent
that any disruption or security breach results in a loss or damage to Appreciated’s data or applications, or
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inappropriate disclosure of confidential or proprietary information, Appreciated may incur liability as a result.
In addition, Appreciated’s technology program may be adversely affected and the further development of
its technology may be delayed. Appreciated may also incur additional costs to remedy the damages caused
by these disruptions or security breaches.
Business Interruptions Could Adversely Affect Head Office Operations
Appreciated’s operations are vulnerable to outages and interruptions due to fire, floods, power loss,
telecommunications failures, and similar events beyond its control. Appreciated’s headquarters are located
in Vancouver, which is subject to earthquakes. Although Appreciated has developed certain plans to
respond in the event of a disaster, there can be no assurance that they will be effective in the event of a
specific disaster. In the event of a short-term power outage, Appreciated has installed uninterrupted power
source equipment designed to protect its equipment. A long-term power outage, however, could disrupt
Appreciated’s operations. Although Appreciated currently carries business interruption insurance for
potential losses (including earthquake-related losses), there can be no assurance that such insurance will
be sufficient to compensate Appreciated for losses that may occur or that such insurance may continue to
be available on affordable terms. Any losses or damages incurred by Appreciated could have a material
adverse effect on its business and results of operations.
Appreciated is Subject to Risks Associated with Possible Acquisitions, Business Combinations, or
Joint Ventures
From time to time, Appreciated could be engaged in discussions and activities with respect to possible
acquisitions, sale of assets, business combinations, or joint ventures intended to complement or expand the
business. The anticipated benefit from any of the transactions Appreciated pursues may not be realized.
Regardless of whether any such transaction is consummated, the negotiation of a potential transaction and
the integration of the acquired business could incur significant costs and cause diversion of management’s
time and resources. Any such transaction could also result in impairment of goodwill and other intangibles,
development write-offs, and other related expenses. Such transactions may pose challenges in the
consolidation and integration of information technology, accounting systems, personnel, and operations.
Appreciated may also have difficulty managing the combined entity in the short term if it experiences a
significant loss of management personnel during the transition period after a significant acquisition. No
assurance can be given that expansion or acquisition opportunities will be successful, completed on time,
or that Appreciated will realize expected operating efficiencies, cost savings, revenue enhancements,
synergies or other benefits. Any of the foregoing could have a material adverse effect on the business,
financial condition, operating results, liquidity, and prospects of Appreciated.
Claims Against Appreciated Relating to Any Acquisition or Business Combination May Necessitate
Seeking Claims Against the Seller for which the Seller May Not Indemnify Appreciated or that May
Exceed the Seller’s Indemnification Obligations
There may be liabilities assumed in any acquisition or business combination that Appreciated did not
discover or that it underestimated in the course of performing its due diligence. Although a seller generally
will have indemnification obligations to Appreciated under an acquisition or merger agreement, these
obligations usually will be subject to financial limitations, such as general deductibles and maximum
recovery amounts, as well as time limitations. There is no assurance that Appreciated’s right to
indemnification from any seller will be enforceable, collectible or sufficient in amount, scope or duration to
fully offset the amount of any undiscovered or underestimated liabilities that Appreciated may incur. Any
such liabilities could have a material adverse effect on the business, financial condition, operating results,
liquidity, and prospects of Appreciated.
Growth May Cause Pressure on Appreciated’s Management and Systems
Appreciated’s future growth may cause significant pressure on its management, and its operational,
financial, and other resources and systems. Appreciated’s ability to manage its growth effectively will
require Appreciated to implement and improve its operational, financial, manufacturing, and management
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information systems, hire new personnel and then train, manage, and motivate these new employees.
These demands may require the hiring of additional management personnel and the development of
additional expertise within the existing management team. Any increase in resources devoted to production,
business development, and distribution efforts without a corresponding increase in Appreciated’s
operational, financial, and management information systems could have a material adverse effect on its
business, financial condition, and results of operations.
Appreciated Has Never Declared or Paid a Dividend
Appreciated has never declared or paid any dividends on the common shares. Appreciated currently
intends to retain its future earnings, if any, to finance further research and the expansion of Appreciated’s
business. As a result, the return on an investment in the Appreciated Shares will depend upon any future
appreciation in value. There is no guarantee that the common shares will appreciate in value or even
maintain the price at which shareholders have purchased their shares.
Global Economic Turmoil and Regional Economic Conditions in the United States Could Adversely
Affect its Business
Global economic turmoil may cause a general tightening in the credit markets, lower levels of liquidity,
increases in the rates of default and bankruptcy, levels of intervention from the U.S. federal government and
other foreign governments, decreased consumer confidence, overall slower economic activity, and extreme
volatility in credit, equity, and fixed income markets. A decrease in economic activity in the United States or
in other regions of the world in which Appreciated does business could adversely affect demand for its
content, thus reducing its revenues and earnings. A decline in economic conditions could reduce
performance of Appreciated’s theatrical, television, and home entertainment releases. In addition, an
increase in price levels generally could result in a shift in consumer demand away from the entertainment
that Appreciated offers, which could also adversely affect its revenues and, at the same time, increase its
costs. For instance, lower household income and decreases in United States consumer discretionary
spending, which is sensitive to general economic conditions, may affect cable television and other video
service subscriptions.
Risks Related to the Business of Trinity and the Resulting Issuer
Trinity is exposed to a number of specific and general risks that could affect Trinity that each reader should
carefully consider. The risks and uncertainties described below are those Trinity currently believes to be
material. Additional risks and uncertainties not presently known to Trinity or that it does not currently
anticipate will be material, may impair Trinity’s business operations and its operating results and as a result
could materially impact its business, results of operations, prospects and financial condition.
COVID-19 Pandemic
On March 11, 2020, the World Health Organization (“WHO”) declared COVID-19 a pandemic. In response
to the WHO declaration and continuing spread of COVID-19, several social distancing measures taken by
Trinity and third parties including governments, regulatory authorities, businesses and Trinity’s customers
could negatively impact its operations and financial results in future periods. Given the unprecedented and
pervasive impact of changing circumstances surrounding the COVID-19 pandemic, there is inherently more
uncertainty associated with Trinity’s future operating assumptions and expectations as compared to prior
periods, such as delays in production due to potential positive tests on Trinity’s live action dramatic series.
As such, it is not possible to estimate the impacts COVID- 19 will have on Trinity’s financial position or
results of operations in future periods.
Risks Related to the Nature of the Entertainment Industry
The entertainment industry involves a substantial degree of risk. Audience acceptance of entertainment
programming is a factor not only of the response to the production’s artistic components, but also to the
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quality and acceptance of other competing forms of entertainment programming released into the
marketplace at or near the same time, the availability of alternative forms of entertainment and leisure time
activities, general economic conditions, public tastes generally and other intangible factors, all of which
could change rapidly and most of which are beyond Trinity’s control. A lack of audience acceptance for the
entertainment programming produced or distributed by Trinity could have a material adverse effect on its
business prospects, financial condition, results of operations and cash flows.
In addition, Trinity is subject to various operating risks that are common to the production and distribution
industry, many of which are beyond its control, including, among others, (i) competition from other
businesses, in particular, larger and more established companies, in the markets in which Trinity operates;
(ii) reduction in broadcaster and other platform programming budgets in the markets in which Trinity
operates, which may adversely affect its new production and revenues; (iii) strong dependency on local
government tax credits and subsidies as well as pre-sales to fund the production budgets; (iv) the
requirement for continuous investment of capital into new production annually; (v) management’s estimates
of projected revenues and expenses being insufficient to cover the costs of production and causing
substantial loss on new production; (vi) difficulties protecting IP and defending against IP infringements and
claims; (vii) exposure to key broadcast customers and/or key distribution customers, based on business
relationships that might be changed or terminated or that may not survive over the long term; and (viii) risks
generally associated with the ownership of a business in the production and distribution industry. The
occurrence of any of the foregoing could materially and adversely affect Trinity’s business and there can
be no assurance that revenue from existing or future programming will replace loss of revenue associated
with the cancellation or unsuccessful commercialization of any particular production.
Risks Related to Television and Film Industries
Trinity’s results of operations will depend, in part, on the experience and judgment of management to select
and develop new investment and production opportunities. Trinity cannot make assurances that its films
and television programs will obtain favourable reviews or ratings or that broadcasters or other customers
will license the rights to broadcast any of Trinity’s film and television programs in development or renew
licenses to broadcast film and television programs in its library. The failure to achieve any of the foregoing
could have a material adverse effect on Trinity’s business, results of operations or financial condition.
Licensed distributors’ decisions regarding the timing of release and promotional support of Trinity’s films,
television programs and related products are important in determining the success of these films, programs
and related products. Trinity does not control the timing and manner in which its licensed distributors
distribute its films, television programs or related products. Any decision by those distributors not to
distribute or promote one of Trinity’s films, television programs or related products or to promote
competitors’ films, programs or related products to a greater extent than they promote Trinity’s could have
a material adverse effect on its business prospects, financial condition, results of operations and cash flows.
Entertainment Industry Trends
The entertainment industry is constantly undergoing change with respect to the formats through which
movies, television programming and recorded music are ultimately delivered to the consumer. Management
believes that the changes in consumer preferences will continue to be felt across Trinity’s businesses and
that the impact of these changes can be very difficult to predict. A failure by Trinity to adequately foresee,
assess and capitalize upon such changes could result in a material adverse effect on its business
prospects, financial condition, results of operations and cash flows.
The entertainment industry continues to undergo significant changes driven by technological developments.
Trinity cannot accurately predict the overall effect that technological growth or the availability of alternative
forms of entertainment may have on the potential revenue from, and profitability of, the entertainment
content produced or distributed by Trinity. In particular, the conversion of content into digital formats may
make it easier for consumers to create, transmit and “share” high quality unauthorized copies of motion
pictures or television programs. As a result, consumers may be able to download and distribute
unauthorized or “pirated” copies of such programming over the internet, thereby adversely impacting
revenues to distributors and producers. Significant growth in these consumer practices could have a
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material adverse effect on Trinity’s business prospects, financial condition, results of operations and cash
flows.
External Factors in the Content Industry
Trinity’s success will depend on the commercial success of content, which is unpredictable. Operating in
this industry involves risk. It is difficult to predict how the audience will receive a production. The audience
reaction and reviews and ratings of the production are determining factors in the commercial success of a
production. The availability and access to different forms of entertainment and leisure activities, general
economic conditions and other factors may change and Trinity may have limited or no control over the
outcome.
Trinity is also dependent on the public’s continued demand for subscriptions of cable television and services
provided by subscription video on demand (“SVOD”) companies. Trinity’s customers rely on funds
generated through cable and/or SVOD subscriptions to fund the acquisition of new content. If customers
decide to cancel their subscriptions to cable and/or SVOD, it could have an impact on the number of
networks and broadcasters with whom Trinity could do business. Such external factors could have a
material adverse effect on Trinity’s business, operating results and financial condition.
Merchandising
Success of merchandising brands depends on consumers’ tastes and preferences which can change in
unpredictable ways. Trinity depends on the acceptance by consumers of its merchandising offerings,
therefore, success depends on the ability to predict and take advantage of consumer tastes in Canada and
around the world. In addition, Trinity derives royalties from the sale of licensed merchandise by third parties.
Trinity is dependent on the success of those third parties. Factors that negatively impact those third parties
could adversely affect Trinity’s business prospects, financial condition, results of operations and cash flows.
Potential for Budget Overruns and Other Production Risks
A production’s costs may exceed its budget. Unforeseen events such as labour disputes, death or disability
of a star performer, changes related to technology, special effects or other aspects of production, shortage
of necessary equipment, damage to film negatives, master tapes and recordings, or adverse weather
conditions, or other unforeseen events may cause cost overruns and delay or frustrate completion of a
production. Although Trinity has historically completed its productions substantially within budget, there can
be no assurance that it will continue to do so. There can be no assurance that any overrun resulting from
any occurrence will be adequately covered or that any insurance and completion bonds will continue to be
available or, if available on terms acceptable to Trinity. In the event of budget overruns, Trinity may have
to seek additional financing from outside sources in order to complete production. No assurance can be
given as to the availability of such financing or, if available on terms acceptable to them. In addition, in the
event of substantial budget overruns, there can be no assurance that such costs will be recouped, which
could have a significant impact on Trinity’s business prospects, financial condition, results of operations
and cash flows.
Limited Ability to Exploit Filmed and Television Content Library
Trinity depends on a limited number of titles for the majority of the revenues generated by its film and
television content library. If Trinity cannot acquire new products and rights to popular titles through
production, distribution agreements, acquisitions, mergers, joint ventures or other strategic alliances, it
could have a material adverse effect on its business prospects, financial condition, results of operations
and cash flows.
Changes in Regulatory Environment
Trinity’s operations may be negatively affected in varying degrees by future adverse changes in the
regulatory environment that currently governs the film and television industry. Any change in the regulatory
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environment could have a material adverse effect on Trinity’s business prospects, financial condition,
results of operations and cash flows.
Litigation
Governmental, legal or arbitration proceedings may be brought or threatened against Trinity in the future.
Regardless of their merit, any such claims could be time consuming and expensive to evaluate and defend,
divert management’s attention and focus away from the business and subject Trinity to potentially
significant liabilities.
Risks of Liability Claims for Content
As a distributor and producer of content, Trinity may face potential liability for defamation, invasion of
privacy, negligence, copyright or trademark infringement and other claims based on the nature and content
of the materials distributed. These types of claims have been brought, sometimes successfully, against
producers and distributors of content. Any imposition of liability that is not covered by insurance or is in
excess of insurance coverage could have a material adverse effect on Trinity’s business prospects, financial
condition, results of operations and cash flows.
Technological Change
The television and film industries are characterized by technological change and evolving trends.
Technological change can have positive effects, but may also have a material adverse effect on Trinity’s
business prospects, results of operations and financial condition. For example, in recent years, content
consumers have spent an increasing amount of time on the internet and on mobile devices and increasingly
seek to download and/or view content on a time-delayed or on-demand basis, via televisions and on
handheld or portable devices, which has caused significant changes to the retail distribution of content.
Additionally, the emergence of new production or computer generated imagery technologies, or a new
digital television broadcasting standard, may diminish the value of Trinity’s existing equipment and content.
Although Trinity is committed to adapting new production technologies, there can be no assurance that it
will be able to incorporate other new production and postproduction technologies which may become de
facto industry standards. In particular, the advent of new broadcast standards, which may result in television
programming being presented with greater resolution and on a wider screen than is currently the case, may
diminish the evergreen value of Trinity’s programming library because such productions may not be able
to take full advantage of such features. There can be no assurance that Trinity will be successful in adapting
to these changes on a timely basis.
Labour Relations
Many individuals associated with Trinity’s projects are members of guilds or unions which bargain
collectively with producers on an industry-wide basis from time to time. While Trinity has positive
relationships with the guilds and unions in the industry, a strike by, labour protest, or a lockout of, one or
more of the guilds or unions that provide personnel essential to the production by Trinity or its content
partners of entertainment programming could delay or halt the delivery of such programming. Such a halt
or delay, depending on the length of time and the number of productions affected, could have a material
adverse effect on Trinity’s business prospects, financial condition, results of operations and cash flows.
Concentration Risk
Revenue may originate from disproportionately few broadcasters and internet “over the top” platform
customers. The value of Trinity’s may be substantially adversely affected should it lose the revenue
generated by any such broadcasters or customers.
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Fluctuation of Financial Results
The results of operations for any period are largely dependent on the number, timing and commercial
success of television and other programs as well as related music, merchandise and other ancillary revenue
sources, realized during that period, none of which can be predicted with certainty or are entirely within
Trinity’s control. Consequently, Trinity’s results of operations may fluctuate materially from period to period
and the results of any one period are not necessarily indicative of results for future periods.
Competition
Substantially all of Trinity’s revenues are derived from the production and distribution of television and film
programs. Trinity faces competition from other companies in both its production and distribution operations.
Some of Trinity’s competitors have substantially greater marketing, production and financial resources than
Trinity, which means they may be able to compete aggressively on pricing and other aspects of future
production and distribution opportunities. Trinity competes with other television and film production
companies for ideas and storylines created by third parties as well as for actors, directors, and other
personnel required for production. Further, vertical integration of the television broadcast industry worldwide
and the creation and expansion of new networks, which create a substantial portion of their own
programming, have decreased the number of available time slots for programs produced by third-party
production companies, even though the total number of outlets for programming has increased. There can
be no assurances that Trinity will be able to compete successfully in the future or that it will continue to
produce or acquire rights to additional successful programming or enter into agreements for the financing,
production, distribution or licensing of programming on terms favourable to them. There continues to be
intense competition for the most attractive time slots offered by various broadcasting services. There can
be no assurances Trinity will be able to increase or maintain penetration of broadcast schedules. Such
competition may result in Trinity losing access to future opportunities, which would have a material adverse
effect on Trinity’s business prospects, financial condition, results of operations and cash flows.
Dependence on Key Personnel
Trinity is dependent on members of its senior management team and skilled personnel at all levels and
believe that its future financial success and ability to meet its financial objectives will depend in part, on its
ability to retain highly skilled management and personnel. Trinity is also dependent on the implementation
of adequate succession planning procedures in respect of key roles, to ensure continuity. Further, the
departure of any of the executive directors or certain senior officers could, in the short-term, have an
adverse effect on Trinity’s business prospects, financial condition, results of operations and cash flows. The
Trinity Board of Directors cannot give any assurances that they, or any of the members of senior
management, will remain with Trinity, although it believes that it offers competitive remuneration packages
that are attractive to Trinity’s current and future personnel. If Trinity does not succeed in retaining skilled
personnel, it may not be able to grow its business as anticipated, which could have an adverse effect on its
business prospects, financial condition, results of operations and cash flows.
Protection of Intellectual Property
Trinity’s ability to compete depends, in part, upon successful protection of its intellectual property. From
time to time, various third parties may contest or infringe upon Trinity’s intellectual property rights. There
can be no assurance that Trinity’s actions to establish and protect copyright, trade marks and other
proprietary rights will be adequate to prevent imitation by others of entertainment programming produced
and/or distributed by Trinity or to prevent third parties from seeking to block its distribution and exploitation
of contract rights as a violation of its trade marks and proprietary rights.
Any successful claims to the ownership of these intangible assets could hinder Trinity’s ability to exploit
these rights. Trinity does not have the financial resources to protect its rights to the same extent as its
competitors. Trinity attempts to protect proprietary and intellectual property rights to its productions through
available copyright and trademark laws in a number of jurisdictions and licensing and distribution
arrangements with reputable international companies in specific territories and media for limited durations.
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Despite these precautions, existing copyright and trademark laws afford only limited practical protection in
certain countries in which Trinity may distribute its products and in other jurisdictions no assurance can be
given that challenges will not be made to Trinity’s copyright and trade- marks. In addition, technological
advances and conversion of motion pictures into digital format have made it easier to create, transmit and
share unauthorized copies of motion pictures, DVDs and television shows. Users may be able to download
and distribute unauthorized or “pirated” copies of copyrighted material over the internet. As long as pirated
content is available to download digitally, some consumers may choose to digitally download material
illegally. As a result, it may be possible for unauthorized third parties to copy and distribute Trinity’s
productions or certain portions or applications of its intended productions, which could have a material
adverse effect on its business prospects, results of operations or financial condition. Litigation may also be
necessary in the future to enforce Trinity’s intellectual property rights, to protect its trade secrets, or to
determine the validity and scope of the proprietary rights of others or to defend against claims of
infringement or invalidity. Any such litigation could result in substantial costs and the diversion of resources
and could have a material adverse effect on Trinity’s business prospects, results of operations or financial
condition. Trinity cannot provide assurances that infringement or invalidity claims will not materially
adversely affect its business prospects, results of operations or financial condition. Regardless of the
validity or the success of the assertion of these claims, Trinity could incur significant costs and diversion of
resources in enforcing its intellectual property rights or in defending against such claims, which could have
a material adverse effect on its business prospects, financial condition, results of operations and cash flows.
Investment Strategy
There can be no certainty that Trinity will be able to implement successfully its business or investment
strategy. Trinity’s ability to implement its strategy in a competitive market requires effective planning and
management control systems. Trinity’s future growth will depend on its ability to expand and improve
operational, financial and management information and control systems in line with its growth. Failure to do
so could have a material adverse effect on Trinity’s business prospects, financial condition, results of
operations and cash flows.
Changes in Trinity’s Business Strategy, Plans for Growth or Restructuring of Its Businesses May
Increase Its Costs or Otherwise Affect the Profitability of Its Businesses
As changes in Trinity’s business environment occur, it may adjust its business strategies to meet these
changes, which may include growing a particular area of business or restructuring a particular business or
asset. In addition, external events including changing technology, changing consumer patterns, acceptance
of Trinity’s theatrical and television offerings and changes in macroeconomic condition, including the
volatility and uncertainty in financial markets as a result of the ongoing COVID-19 global pandemic and its
effects, may impair the value of Trinity’s assets. When these changes or events occur, Trinity may incur
costs to change its business strategy and may need to write down the value of assets. Trinity may also
make investments in existing or new businesses, including investments in the international expansion of
Trinity’s business and in new business lines. Such investments have and continue to be made through
Trinity’s ·acquisition of further libraries to feed the growing subscription video on demand market and
Trinity’s direct-to-consumer and licensed offerings. Some of these investments may have short-term returns
that are negative or low and the ultimate prospects of the businesses may be uncertain, or, in international
markets, may not develop at a rate that supports Trinity’s level of investment. In any of these events,
Trinity’s costs may increase, it may have significant charges associated with the write-down of assets, or
returns on new investments may be lower than prior to the change in strategy, plans for growth or
restructuring.
Acquisitions
Trinity has made, and will continue to pursue, various acquisitions, business combinations and joint
ventures intended to complement or expand its business. Any indebtedness incurred or assumed in any
such transaction may or may not increase Trinity’s leverage relative to its earnings before interest,
provisions for income taxes, amortization, minority interests, gain on dilution of investment in subsidiary
and discount operations, or earnings before interest, taxes, depreciation and amortization, or relative to
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Trinity’s equity capitalization, and any equity issued may or may not be at prices dilutive to its then existing
shareholders. Trinity may encounter difficulties in integrating acquired assets with its operations.
Furthermore, Trinity may not realize the benefits it anticipated when it entered into these transactions. In
addition, the negotiation of potential acquisitions, business combinations or joint ventures as well as the
integration of an acquired business could require Trinity to incur significant costs and cause diversion of
management’s time and resources. Future acquisitions could also result in an impairment of goodwill and
other intangibles, development project impairments and other acquisition-related expenses.
Any of the foregoing could have a material adverse effect on Trinity’s business prospects, financial
condition, results of operations and cash flows.
Trinity’s Revenues and Results of Operations Are Vulnerable to Currency Fluctuations
Trinity reports its revenues and results of operations in British pound sterling, but a portion of Trinity’s
revenue is earned outside of the U.K.. Trinity’s currency exposure is primarily between Canadian dollars,
British pound sterling, Euros and U.S. dollars. Trinity cannot accurately predict the impact of future
exchange rate fluctuations on revenues and operating margins. Moreover, Trinity may experience currency
exposure on distribution and production revenues and expenses from foreign countries. This could have a
material adverse effect on Trinity’s business, financial condition, operating results, liquidity and prospects.
The Impact of Any Changes in Interest Rates
Trinity does not presently actively make use of derivative financial instruments to mitigate the impact of
changes in interest rates. Any movements in the applicable interest rate on Trinity’s debt could adversely
impact its financial condition.
Changes to Taxation Legislation
Trinity operates in a number of different tax jurisdictions. In any of the jurisdictions, the tax rules and their
interpretation may change. Any change in taxation legislation or regulation or its interpretation could affect
the value of Trinity’s assets, its ability to provide returns to shareholders or otherwise have an adverse
effect on Trinity’s business prospects, financial condition, results of operations and cash flows. Further, any
reliefs from taxation that may be available to Trinity in the future may not be in accordance with the
assumptions made by Trinity as to its future performance (these assumptions being based on the current
legislative position and any known future changes). If the assumptions made by Trinity as to such taxation
reliefs available do not prove correct, its ability to provide returns to shareholders may be affected and there
may be a material adverse effect on its business prospects, financial condition, results of operations and
cash flows.
Income Taxes and Audits From Tax Authorities
In preparing Trinity’s financial statements, it is required to estimate production tax credits receivable in each
of the jurisdictions in which it operates, taking into consideration tax laws, regulations and interpretations
that pertain to its activities. In addition, Trinity is subject to audits from these tax authorities on an ongoing
basis and the outcome of such audits could materially affect the amount of tax credits receivable recorded
on Trinity’s consolidated balance sheets and the income tax expense recorded on its consolidated
statements of earnings. Any cash payment or receipt resulting from such audits would have an impact on
Trinity’s cash resources available for its operations and its overall results of operations.
Dependence on Management Information Systems
Trinity’s ability to conduct its business, including maintaining financial controls, is based in part on the
efficient and uninterrupted operation of its computer systems, including management information systems
and access to the internet. If any of Trinity’s financial, rights management, personnel, email, other
information technology systems, internet access or other systems or processes were to stop operating
properly for any significant period of time for any reason (including, for example, hardware or software
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malfunctions, computer viruses, internet problems or sabotage), it could suffer a disruption to its business,
loss of data, regulatory intervention or reputational damage.
Risks Related to Privacy and Information Security
The protection of customer, employee and company data is important to Trinity’s business. Trinity uses and
stores personally identifiable and other sensitive information of its customers and employees. The collection
and use of personally identifiable information is governed by laws and regulations. Privacy and information
security laws continue to evolve and may be inconsistent from one jurisdiction to another. Compliance with
all such laws and regulations may increase Trinity’s operating costs and adversely affect its ability to market
products and services. Information technology infrastructure may be vulnerable to criminal cyber-attacks or
data security incidents, including, ransom of data, such as, without limitation, customer and/or employee
information, due to employee error, malfeasance, or other vulnerabilities. Any such incident could
compromise Trinity’s networks and the information it stores could be accessed, misused, publicly disclosed,
corrupted, lost, or stolen, resulting in fraud, including wire fraud related to Trinity’s assets, or other harm. If
a data security incident or breach affects Trinity’s systems or results in the unauthorized release of
personally identifiable information, Trinity’s reputation and brand could be materially damaged and it may
be exposed to a risk of loss or litigation and possible liability, which could result in a material adverse effect
on its business, results of operations and financial condition.
Privacy and information security risks have generally increased in recent years because of the proliferation
of new technologies, and in the future Trinity may expend additional resources to continue to enhance its
information security measures and/or to investigate and remediate any information security vulnerabilities.
Despite these steps, there can be no assurance that Trinity will not suffer a data security incident in the
future, that unauthorized parties will not gain access to sensitive data stored on Trinity’s systems, or that
any such incident will be discovered in a timely manner. Any such incident could affect Trinity’s business
and, among other things, result in the loss of revenue, the loss or unauthorized access to confidential
information or other assets, the loss of or damage to trade secrets, damage to Trinity’s reputation, litigation,
regulatory enforcement actions, violation of privacy, security or other laws and regulations and remediation
costs.
Future Financing
Trinity may deliver growth through further material acquisitions and/or investments, for which additional
sources of financing may be required. There can be no assurance that should Trinity seek to deliver such
growth it will be able to raise those funds, whether on acceptable terms or at all. If further financing is
obtained by issuing convertible notes, the existing shareholdings may be diluted and the new shares may
carry rights, privileges and preferences superior to the existing issued shares. If Trinity was to seek to
deliver such growth through debt financing, it may incur significant borrowing costs.
Conflicts of Interest
Certain of the directors and officers of Trinity are or may become directors of other entertainment companies
and as such may, in certain circumstances, have a conflict of interest requiring them to abstain from certain
decisions of Trinity’s Board of Directors. To the extent that such other companies may participate in
ventures in which Trinity is also participating, such directors and officers may have a conflict of interest in
negotiating and reaching an agreement with respect to the extent of each company’s participation. The
corporate laws of England and Wales require the directors to act in a way most likely to promote the success
of Trinity for the benefit of its members as a whole. However, in conflict of interest situations, Trinity’s
directors may owe the same duty to another company and will need to balance the competing obligations
and liabilities of their actions. There is no assurance that the interests of Trinity will receive priority in all
cases.
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Holding Company Structure
Substantially all of Trinity’s business activities are operated by its subsidiaries. As a holding company,
Trinity’s ability to meet its financial obligations is dependent primarily upon the receipt of interest and
principal payments on intercompany advances, management fees, cash dividends and other payments
from its subsidiaries together with proceeds raised by Trinity through the issuance of equity and the
incurrence of debt, and from proceeds received on the sale of assets. The payment of dividends and the
making of loans, advances and other payments to Trinity by its subsidiaries may be subject to statutory or
contractual restrictions, are contingent upon the earnings of those subsidiaries and are subject to various
business and other considerations.
Credit Risk
In the normal course of business, Trinity is exposed to credit risk from its accounts receivable from
customers. The carrying amounts for accounts receivable are net of applicable allowances for doubtful
accounts, which are estimated based on past experience, specific risks associated with the customer and
other relevant information.
Claims Against a Seller for Claims Against Trinity Relating to Any Acquisition or Business
Combination That the Seller May Not Indemnify for or That May Exceed the Seller’s Indemnification
Obligations
There may be liabilities assumed in any acquisition or business combination that Trinity did not discover or
that it underestimated in the course of performing Trinity’s due diligence. Although a seller generally will
have indemnification obligations to Trinity under an acquisition or merger agreement, these obligations
usually will be subject to financial limitations, such as deductibles and maximum recovery amounts, as well
as time limitations. Trinity cannot assure you that its right to indemnification from any seller will be
enforceable, collectible or sufficient in amount, scope or duration to fully offset the amount of any
undiscovered or underestimated liabilities that it may incur. Any such liabilities could have a material
adverse effect on Trinity’s business, financial condition, operating results, liquidity and prospects.
Trinity May Not Be Able to Obtain Additional Funding to Meet Its Requirements
Trinity’s ability to grow through acquisitions, business combinations and joint ventures, to maintain and
expand its development, production and distribution of motion pictures and television content, and to fund
Trinity’s operating expenses depends upon its ability to obtain funds through debt financing (including credit
facilities) or the sale or syndication of some or all of Trinity’s interests in certain projects or other assets or
businesses. If Trinity does not have access to such financing arrangements, and if other funds do not
become available on terms acceptable to Trinity, there could be a material adverse effect on its business,
financial condition, operating results, liquidity and prospects. Further, concerns over the COVID-19 global
pandemic has caused extreme volatility in financial and other capital markets and impacted the ability to
access capital on favorable terms. As a result of the impacts of the COVID-19 global pandemic, Trinity may
be required to raise additional capital and such additional debt financing may not be available on
commercially reasonable terms, if at all.
Trinity’s Dispositions May Not Aid Future Growth
If Trinity determines to sell individual properties, libraries or other assets or businesses, it will benefit from
the net proceeds realized from such sales. However, Trinity’s revenues may suffer in the long term due to
the disposition of a revenue generating asset, or the timing of such dispositions may be poor, causing Trinity
to fail to realize the full value of the disposed asset, all of which may diminish its ability to service its
indebtedness and repay its notes and its other indebtedness at maturity. Furthermore, Trinity’s future
growth may be inhibited if the disposed asset contributed in a significant way to the diversification of its
business platform.
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Limitations on Control of Joint Ventures May Adversely Impact Trinity’s Operations
Trinity holds its interests in certain businesses as a joint venture or in partnership with non-affiliated third
parties. As a result of such arrangements, it may be unable to control the operations, strategies and financial
decisions of such joint venture or partnership entities which could, in turn, result in limitations on Trinity’s
ability to implement strategies that it may favor and may limit its ability to transfer its interests. Consequently,
any losses experienced by these entities could adversely impact Trinity’s results of operations and the value
of its investment.
Global Economic Turmoil and Regional Economic Conditions in the U.S. Could Adversely Affect
Trinity’s Business
Global economic turmoil, such as that being created by the ongoing COVID-19 global pandemic and its
effects, may cause a general tightening in the credit markets, lower levels of liquidity, increases in the rates
of default and bankruptcy, varying degrees of intervention from governments, decreased consumer
confidence, overall slower economic activity and extreme volatility in credit, equity and fixed income
markets. A decrease in economic activity in the U.S. or in other regions of the world in which Trinity does
business could adversely affect demand for its content, thus reducing its revenues and earnings. A decline
in economic conditions could reduce performance of Trinity’s theatrical, television and home entertainment
releases. In addition, an increase in price levels generally could result in a shift in consumer demand away
from the entertainment Trinity offers, which could also adversely affect its revenues and, at the same time,
increase its costs. For instance, lower household income and decreases in U.S. consumer discretionary
spending, which is sensitive to general economic conditions, may affect cable television and other video
service subscriptions, in particular with respect to digital programming packages on which Trinity’s networks
are typically carried and premium video programming packages and premium a la carte services on which
Trinity’s networks are typically carried. A reduction in spending may cause a decrease in subscribers to its
networks, which could have a materially adverse impact on Trinity’s business, financial condition, operating
results, liquidity and prospects. Moreover, financial institution failures may cause Trinity to incur increased
expenses or make it more difficult to finance any future acquisitions, or engage in other financing activities.
It is likely that the current outbreak or continued spread of COVID-19 will cause a global recession, which
will further adversely affect its business, and such adverse effects may be material. In addition, the
magnitude, duration and speed of the global pandemic is uncertain. Trinity cannot guarantee that it will
recover as rapidly as other industries, or that it will recover as rapidly as others within the industry. As a
consequence, Trinity cannot estimate the impact on its business, financial condition or near or longer-term
financial or operational results with certainty.
Business Interruptions Could Adversely Affect Trinity’s Operations
Trinity’s operations are vulnerable to outages and interruptions due to fire, floods, power loss,
telecommunications failures, pandemics such as COVID-19 and similar events beyond its control. There
can be no assurance that they will be effective in the event of a specific disaster. In the event of a shortterm power outage, Trinity has installed uninterrupted power source equipment designed to protect its
equipment. A long-term power outage, however, could disrupt Trinity’s operations. Trinity has also
experienced a disruption to its business as a result of the COVID-19 global pandemic which has suspended
production of its programming. Although Trinity currently carries business interruption insurance for
potential losses (including earthquake-related losses), there can be no assurance that such insurance will
be sufficient to compensate Trinity for losses that may occur or that such insurance may continue to be
available on affordable terms. Any losses or damages incurred by Trinity could have a material adverse
effect on its business, financial condition, operating results, liquidity and prospects.
Trinity Faces Economic, Political, Regulatory, and Other Risks From Doing Business Internationally
Trinity distributes content in the U.K. and derives revenues from international sources. As a result, Trinity’s
business is subject to certain risks inherent in international business, many of which are beyond its control.
These risks may include: difficulties in understanding and complying with local laws, regulations and
customs in foreign jurisdictions; the loss of one or more of the major global partners that Trinity relies upon
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to distribute its programming internationally; laws and policies adversely affecting trade, investment and
taxes, including laws and policies relating to the repatriation of funds and withholding taxes, and changes
in these laws; the impact of trade disputes; anti-corruption laws and regulations such as the Foreign Corrupt
Practices Act and the U.K. Bribery Act that impose strict requirements on how Trinity conducts its foreign
operations and changes in these laws and regulations; changes in local regulatory requirements including
regulations designed to stimulate local productions, promote and preserve local culture and economic
activity (including local content quotas, investment obligations, local ownership requirements, and levies to
support local film funds); or censorship requirements that may cause Trinity to remove or edit popular
content, leading to consumer disappointment, brand tarnishment or consumer dissatisfaction; regulatory
requirements or government action against Trinity’s service, whether in response to enforcement of actual
or purported legal and regulatory requirements or otherwise, that results in disruption or non-availability of
Trinity’s service or particular content in the applicable jurisdiction; inability to adapt Trinity’s offerings
successfully to differing languages, cultural tastes, and preferences in international markets; international
jurisdictions where laws are less protective of intellectual property and varying attitudes towards the piracy
of intellectual property; laws and policies relating to data privacy and security such as the European Union
General Data Protection Regulation; establishing and protecting a new brand identity in competitive
markets; financial instability and increased market concentration of buyers in foreign television markets,
including in European pay television markets; the instability of foreign economies and governments;
currency exchange restrictions, export controls and currency devaluation risks in some foreign countries;
the spread of communicable diseases (such as COVID-19), which may impact business in such
jurisdictions; and war and acts of terrorism.
Additionally, with respect to Trinity’s direct-to-consumer offerings, these risks may include: differing
technical architectural and payment processing systems and costs as well as consumer use and
acceptance of electronic payment methods, such as credit cards; availability of reliable broadband
connectivity and wide area networks in targeted areas for expansion; low usage and/or penetration of
internet-connected consumer electronic devices; new and different sources of competition; and laws and
policies relating to consumer protection.
Events or developments related to these and other risks associated with international trade could adversely
affect Trinity’s revenues from international sources, which could have a material adverse effect on Trinity’s
business, financial condition, operating results, liquidity and prospects. Trinity is managing and adjusting
its international business to address varied content offerings, consumer customs and practices, in particular
those dealing with e-commerce and streaming video, as well as differing and changing legal and regulatory
environments. As online streaming grows in international markets, governments may look to introduce new
or extend legacy regulations to these services, in particular those related to broadcast media, consumer
privacy and tax. While Trinity believes its legal and regulatory positions are consistent with the laws and
regulations in the jurisdictions in which it conducts its business, it is possible that it will be required to comply
with new regulations or legislation or new interpretations of existing regulations or legislation. In such an
event, increased jurisdictional legal or regulatory oversight and/or action could cause Trinity to incur
additional expenses or alter Trinity’s business model.
Trinity Is Subject to Payment Processing Risk
Trinity’s subscribers pay for its services using a variety of different payment methods, including credit and
debit cards. Trinity relies on internal systems as well as those of third parties to process payment.
Acceptance and processing of these payment methods are subject to certain rules and regulations,
including additional authentication requirements for certain payment methods, and require payment of
interchange and other fees. To the extent there are increases in payment processing fees, material changes
in the payment ecosystem, such as large re-issuances of payment cards, delays in receiving payments
from payment processors, changes to rules or regulations concerning payments, loss of payment partners
and/or disruptions or failures in Trinity’s payment processing systems, partner systems or payment
products, including products it uses to update payment information, its revenue, operating expenses and
results of operation could be adversely impacted. In certain instances, Trinity leverages third parties such
as its cable and other partners to bill subscribers on its behalf. If these third parties become unwilling or
unable to continue processing payments on Trinity’s behalf, it would have to transition subscribers or
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otherwise find alternative methods of collecting payments, which could adversely impact subscriber
acquisition and retention. In addition, from time to time, Trinity encounters fraudulent use of payment
methods, which could impact its results of operations and if not adequately controlled and managed could
create negative consumer perceptions of its service. If Trinity is unable to maintain its fraud and chargeback
rate at acceptable levels, card networks may impose fines, its card approval rate may be impacted and it
may be subject to additional card authentication requirements. The termination of Trinity’s ability to process
payments on any major payment method would significantly impair its ability to operate its business.
Economic Conditions and Regulatory Changes Leading up to and Following the United Kingdom’s
Likely Exit From the European Union Could Have a Material Adverse Effect on Trinity’s Business
and Results of Operations
On January 31, 2020, the UK formally withdrew from the European Union, and the U.K. government has
commenced the legal process of leaving the European Union, typically referred to as Brexit. While the full
effects of Brexit will not be known for some time, Brexit could cause disruptions to, and create uncertainty
surrounding, Trinity’s business and results of operations. The most immediate effect has been significant
volatility in global equity and debt markets and currency exchange rate fluctuations. Ongoing global market
volatility and a deterioration in economic conditions due to uncertainty surrounding Brexit could disrupt the
markets in which Trinity operates and lead its customers to closely monitor their costs and delay financial
spending decisions. The effects of Brexit will depend on any agreements the U.K. makes to retain access
to E.U. markets, either during a transitional period or more permanently. The measures could potentially
disrupt the markets Trinity serves and may cause it to lose customers and employees. In addition, Brexit
could lead to legal uncertainty and potentially divergent national laws and regulations as the U.K.
determines which E.U. laws to replace or replicate. Any of these effects of Brexit could materially adversely
affect Trinity’s business, results of operations and financial condition.
Any Potential Government Crisis Relief Assistance in Response to COVID-19 Could Impose
Limitations on Trinity’s Corporate Activities, May Dilute Its Stockholders and May Not Be on Terms
Favorable to Trinity
Numerous government-sponsored crisis relief programs have been implemented and others are being
considered in response to the COVID-19 outbreak. If any government agrees to provide crisis relief
assistance that Trinity accepts, it may impose certain requirements on the recipients of the aid including
restrictions on executive officer compensation, share buybacks, dividends, prepayment of debt, limitations
on debt, and other similar restrictions that will apply for a period of time after the aid is repaid or redeemed
in full. Trinity cannot assure you that any such government crisis relief assistance will not limit its corporate
activities or be on terms that are favorable to Trinity. Such restrictions and terms could adversely impact
Trinity’s business and operations.
Trinity’s Leverage Could Affect Its Ability to Obtain Financing, Restrict Operational Flexibility,
Restrict Payment of Dividends, Divert Cash Flow to Interest Payments, and Make It More Vulnerable
to Competitors and Economic Downturns
Trinity incurred a significant amount of indebtedness in connection with previous acquisitions. As of June
30, 2021, Trinity had outstanding indebtedness of approximately $2.62m. Trinity’s degree of current and
future leverage, particularly if increased to complete potential acquisitions, could materially and adversely
affect Trinity in several ways, including:
• limiting Trinity’s ability to obtain additional financing for working capital, capital expenditures,
product development, debt service requirements, acquisitions, and general corporate or other
purposes;
• restricting Trinity’s flexibility and discretion to operate its business;
• limiting the ability of Trinity to complete acquisitions or enter into other strategic transactions;
• limiting Trinity’s ability to declare dividends on its shares;
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•
•
•
•
•
•

having to dedicate a portion of Trinity’s cash flows from operations to the payment of interest on
its existing indebtedness and not having such cash flows available for other purposes, including
operations, capital expenditures, and future business opportunities;
exposing Trinity to increased interest expense on borrowings at variable rates;
limiting Trinity’s flexibility to plan for, or react to, changes in its business or market conditions;
placing Trinity at a competitive disadvantage compared to its competitors that have less debt;
making Trinity vulnerable to the impact of adverse economic, industry and Trinity-specific
conditions; and
making Trinity unable to make capital expenditures that are important to its growth and strategies.

In addition, Trinity may not be able to generate sufficient cash flows from operations to service its
indebtedness, in which case it may be required to sell assets, reduce capital expenditures, reduce spending
on new production, refinance all or a portion of its existing indebtedness or obtain additional financing, any
of which would materially adversely affect Trinity’s operations and ability to implement its business strategy.
Trinity Manages Liquidity Carefully to Address Fluctuating Quarterly Revenues. Any Failure of
Trinity to Adequately Manage Such Liquidity Could Adversely Affect Its Business and Results of
Operations
Trinity’s production revenues for any period are dependent on the number and timing of programs delivered,
which cannot be predicted with certainty. Trinity’s distribution revenues vary significantly from quarter to
quarter driven by contracted deliveries with television and other services. Distribution revenues are contract
and demand driven and can fluctuate significantly from period to period. Trinity manages liquidity by
forecasting and monitoring operating cash flows and through the use of capital leases and maintenance of
credit facilities. Any failure to adequately manage liquidity could adversely affect Trinity’s business and
results of operations, including by limiting Trinity’s ability to meet its working capital needs, make necessary
or desirable capital expenditures, satisfy its debt service requirements, make acquisitions, and declare
dividends on its shares. There can be no assurance that Trinity will continue to have access to sufficient
short and long -term capital resources, on acceptable terms or at all, to meet its liquidity requirements.
Changes in the methodologies, policies, or contractual terms applicable to YouTube or other adsupported video-on-demand (“AVOD”) platforms, changes in laws or regulations applicable to such
platforms, or a governmental or third-party claim against YouTube or other AVOD platforms or in
respect of Trinity’s use of such platforms could have a material adverse effect on the growth and
revenues of Trinity
A portion of Trinity’s revenue from digital distribution is derived from advertising revenue from YouTube.
YouTube or other AVOD platforms, or Trinity directly, may be subject to claims or proceedings initiated by
a third party, including claims or proceedings relating to advertising to children, whether instituted by a
governmental entity or otherwise. In any such case or even independent of any such claims or proceedings,
YouTube or other AVOD platforms may, among other things, cease providing content with advertising to
children, change their approach to providing content with advertising to children, including amending or
otherwise modifying methodologies, policies and/or contractual terms applicable to the platform and use
thereof, or remove content. In any of such instances, Trinity’s revenue from digital distribution and the
growth of such business (including Trinity) may be materially adversely impacted.
In the event that laws or regulations are changed or instituted which impact the ability of YouTube to
generate advertising revenue through its service and pass a portion of such revenue on to the copyright
owners of content distributed via any such platforms, Trinity’s revenue from digital distribution and the
growth of such business (including Trinity) may be materially adversely impacted.
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INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS
None of the officers or directors of Appreciated or Trinity and none of the proposed directors or officers of
the Resulting Issuer, have been indebted to any of Appreciated, Trinity or their respective subsidiaries at
any time during the most recently completed fiscal year of Appreciated or Trinity, as applicable, nor has
Appreciated or Trinity or their respective subsidiaries guaranteed or otherwise supported the indebtedness
of any such person during that period.
INVESTOR RELATIONS STRATEGY
The Resulting Issuer anticipates contracting for investor relations services and has allocated $50,000 to
this effect in its use of proceeds for the forthcoming 12 months. As of the date of this Circular the Resulting
Issuer has not engaged any party for these services.
EXPERTS AND PROFESSIONAL ADVISORS
Dale Matheson Carr-Hilton LaBonte LLP, Appreciated’s independent auditor, have audited the financial
statements for the years ended June 30, 2021, June 30, 2020 and June 30, 2019, which are included hereto
as schedule “C in this Circular. Dale Matheson Carr-Hilton LaBonte LLP is independent of Appreciated and
Trinity within the meaning of the applicable rules of professional conduct in Canada.
Buzzacott LLP, Trinity’s independent United Kingdom statutory auditor, have audited Trinity’s consolidated
financial statements for the years ended December 31, 2020 and December 31, 2019, which are included
hereto as schedule “E” to this Circular. Buzzacott LLP is independent of Appreciated and Trinity within the
meaning of the applicable rules of professional conduct in Canada.
Cowgill Holloway LLP, an independent financial advisory firm, has prepared the valuation report entitled
“Trinity Pictures Distribution Limited – Valuation Report”, and has reviewed, verified the disclosure
contained in this Schedule “N”.
OTHER MATERIAL FACTS
To management’s knowledge, there are no other material facts about the resulting Issuer or the
Arrangement that are not disclosed in this Circular, or are necessary in order for the Circular to contain full,
true and plain disclosure of all material facts relating to the resulting Issuer or the Arrangement.
APPROVAL OF THE BOARD OF DIRECTORS
The board has authorized and approved the content of this Circular has been approved and the delivery of
it to the Appreciated Shareholders entitled to receive it and to the appropriate regulatory agencies.
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CERTIFICATE OF APPRECIATED MEDIA HOLDINGS INC.
Dated: November 18, 2021
The foregoing document constitutes full, true and plain disclosure of all material facts relating to the
securities of Appreciated Media Holdings Inc. assuming completion of the Arrangement.
“Robert Price”
Robert Price
Chief Executive Officer

“Laurence Howard”
Laurence Howard
Chief Financial Officer

ON BEHALF OF THE BOARD OF DIRECTORS OF APPRECIATED MEDIA HOLDINGS INC.
“Michael Walker”
Michael Walker
Director

“Martin Andrew Lyon”
Martin Andrew Lyon
Director
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CERTIFICATE OF TRINITY PICTURES DISTRIBUTION LIMITED
Dated: November 18, 2021
The foregoing document as it relates to Trinity Pictures Distribution Limited constitutes full, true and plain
disclosure of all material facts relating to the securities of Trinity Pictures Distribution Limited.
“Laurence Howard”
Laurence Howard, Director

“Paul McGowan”
Paul McGowan, Director
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SCHEDULE “A”
ARRANGEMENT RESOLUTION
BE IT RESOLVED AS A SPECIAL RESOLUTION THAT:
1.

the arrangement (the “Arrangement”) under section 288 of the Business Corporations Act (British
Columbia) (the “BCBCA”) involving Appreciated Media Holdings Inc. (“Appreciated”), Trinity
Pictures Distribution Limited (“Trinity”) and the shareholders of Trinity (the “Trinity
Shareholders”), all as more particularly described and set forth in the management information
circular (the “Circular”) of Appreciated accompanying the notice of this meeting (as the
Arrangement may be, or may have been, modified or amended in accordance with its terms), is
hereby authorized, approved and adopted;

2.

the arrangement agreement (the “Arrangement Agreement”) among Appreciated, Trinity and the
Trinity Shareholders dated August 9, 2021, as amended from time to time and all the transactions
contemplated therein, the actions of the directors of Appreciated in approving the Arrangement and
the actions of the directors and officers of Appreciated in executing and delivering the Arrangement
Agreement and any amendments thereto are hereby ratified and approved;

3.

the plan of arrangement (the “Plan of Arrangement”) of Appreciated implementing the
Arrangement, the full text of which is set out in Schedule C to the Arrangement Agreement attached
as Schedule “B” to the Circular (as the Plan of Arrangement may be, or may have been, modified
or amended in accordance with its terms), is hereby authorized, approved and adopted;

4.

notwithstanding that this resolution has been passed (and the Arrangement approved) by the
Appreciated Shareholders or that the Arrangement has been approved by the Supreme Court of
British Columbia, the directors of Appreciated are hereby authorized and empowered, without
further notice to, or approval of, the Appreciated Shareholders to:
(a)

amend the Arrangement Agreement or the Plan of Arrangement to the extent permitted by
the Arrangement Agreement or the Plan of Arrangement; or

(b)

subject to the terms of the Arrangement Agreement, not proceed with the Arrangement;

5.

any director or officer of Appreciated is hereby authorized and directed for and on behalf of
Appreciated to execute, whether under corporate seal of Appreciated or otherwise, and to deliver
such other documents as are necessary or desirable in accordance with the Arrangement
Agreement for filing; and

6.

any one or more directors or officers of Appreciated is hereby authorized, for and on behalf and in
the name of Appreciated, to execute and deliver, whether under corporate seal of Appreciated or
otherwise, all such agreements, forms, waivers, notices, certificate, confirmations and other
documents and instruments, and to do or cause to be done all such other acts and things, as in the
opinion of such director or officer may be necessary, desirable or useful for the purpose of giving
effect to these resolutions, the Arrangement Agreement and the completion of the Plan of
Arrangement in accordance with the terms of the Arrangement Agreement, including:
(a)

all actions required to be taken by or on behalf of Appreciated, and all necessary filings
and obtaining the necessary approvals, consents and acceptances of appropriate
regulatory authorities; and

(b)

the signing of the certificates, consents and other documents or declarations required
under the Arrangement Agreement or otherwise to be entered into by Appreciated;

such determination to be conclusively evidenced by the execution and delivery of such document,
agreement or instrument or the doing of any such act or thing.
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SCHEDULE “B”
ARRANGEMENT AGREEMENT
(See attached)
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ARRANGEMENT AGREEMENT
THIS ARRANGEMENT AGREEMENT is made effective as of the 9th day of August, 2021.
AMONG:
APPRECIATED MEDIA HOLDINGS INC., a corporation incorporated under the laws of
the Province of British Columbia, located at 1800-510 West Georgia Street, Vancouver,
British Columbia V6B 0M3
(“Appreciated”)
AND:
TRINITY PICTURES DISTRIBUTION LIMITED, a company incorporated and registered
in England and Wales, located c/o Wright Hassall LLP, Olympus Avenue, Leamington
Spa, Warwickshire CV34 6BF U.K.
(“Trinity”)
AND:
THE SHAREHOLDERS OF TRINITY PICTURES DISTRIBUTION LIMITED, as listed in
Schedule “A” attached hereto
(each, a “Trinity Shareholder” and collectively, the “Trinity Shareholders”)
WHEREAS Appreciated wishes to effect certain corporate transactions, including: (a) the consolidation of
the outstanding share capital of Appreciated and the change of Appreciated’s name from “Appreciated
Media Holdings Inc.” to “Amcomri Entertainment Group Inc.”, or such other name as Trinity and
Appreciated may agree; (b) the purchase of all of the issued and outstanding Trinity Shares (as defined
below) from the Trinity Shareholders in exchange for the issuance of post-consolidation common shares
in the capital of Appreciated upon and subject to the terms and conditions set forth herein (the
“Acquisition”); and (c) the conversion of certain debts into share capital of Appreciated;
AND WHEREAS the Acquisition is expected to be a reverse takeover of Appreciated within the meaning
of Policy 5.2 – Changes of Business and Reverse Takeovers of the TSX Venture Exchange Corporate
Finance Manual.
NOW THEREFORE, in consideration of the mutual covenants contained herein and other good and
valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the parties agree as
follows:
1

INTERPRETATION

1.1

Defined terms. The following terms have the following meanings in this Agreement:
(a)

“Acquisition” has the meaning ascribed thereto in Recital A;

(b)

“Agreement” means this Arrangement Agreement and the expressions “hereof”, “herein”,
“hereto”, “hereunder”, “hereby” and similar expressions refer to this Agreement;

(c)

“Allocation” means each Trinity Shareholder’s entitlement to Appreciated Shares to be
issued under the Arrangement in exchange for their Trinity Shares, calculated by
multiplying (i) the aggregate number of Appreciated Shares to be issued to Trinity
Shareholders under the Arrangement by (ii) the “% Ownership” set out opposite such
Trinity Shareholder’s name in Schedule “A”;

B-2

(d)

“Appreciated Disclosure Letter” means the disclosure letter dated the date hereof
regarding this Agreement that has been provided by Appreciated to Trinity and the Trinity
Shareholders;

(e)

“Appreciated Material Adverse Effect” means any effect on, or change, event,
occurrence or state of facts that: (i) is or would reasonably be expected to be materially
adverse to the current or future business, properties, assets, liabilities, results of
operations or financial condition of Appreciated taken as a whole, or (ii) would prevent or
materially delay or materially impair the ability of Appreciated to consummate the
Arrangement; provided that any effect due to: (a) changes in the Canadian, United
States, European or foreign financial markets or economies in general that do not impact
the business, financial condition or results of operations of Appreciated
disproportionately, (b) changes in the industries in general in which Appreciated’s
business operates that do not impact the business, financial condition or result of
operations of Appreciated disproportionately, (c) any actual or proposed change to an
applicable Law, (d) any natural disaster or epidemic, pandemic or outbreaks of illness or
disease or worsening thereof (including COVID-19 and its continuing effect on working
restrictions and the local, natural and global economy), (e) the results, or contestation, of
any election, or (f) the public announcement of this Agreement and the transactions
contemplated hereby, and any action required by this Agreement or contemplated and
permitted by its terms, are deemed to not have an Appreciated Material Adverse Effect;

(f)

“Appreciated Material Contracts” has the meaning ascribed thereto in Section 9.1(t);

(g)

“Appreciated Options” means stock options exercisable to purchase Appreciated
Shares;

(h)

“Appreciated Plans” has the meaning ascribed thereto in Section 9.1(r)(i);

(i)

“Appreciated Shareholders” means the holders of Appreciated Shares;

(j)

“Appreciated Shares” means common shares in the capital of Appreciated;

(k)

“Appreciated Subsidiaries” means Cypress Entertainment Corp., Agatha Media Corp.
and its 49.9% shareholding in Appreciated Media Global Limited;

(l)

“Arrangement” means an arrangement under the provisions of Division 5 of Part 9 of the
BCBCA on the terms and subject to the conditions set out in the Plan of Arrangement,
subject to any amendments or variations thereto made in accordance with Section 16.6
of this Agreement or the Plan of Arrangement or made at the direction of the Court in the
Final Order with the consent of Appreciated and the Shareholder Representative, each
acting reasonably;

(m)

“Arrangement Filings” means the filings, if any, that are required under the BCBCA to
be made with the Registrar of Companies under the BCBCA in order for the Arrangement
to be effective, including pursuant to Section 292 of the BCBCA;

(n)

“Arrangement Issued Securities” means all securities to be issued pursuant to the
Arrangement;

(o)

“Arrangement Resolution” means the special resolution of the Appreciated
Shareholders approving the Plan of Arrangement to be considered at the Meeting, to be
substantially in the form and content of Schedule “B” hereto;
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(p)

“Audited Financial Statements” means the audited consolidated financial statements of
Appreciated for the years ended June 30, 2020, June 30, 2019 and June 30, 2018
(known as The Wonderfilm Media Corporation at certain times), together with the notes
thereto;

(q)

“Authorizations” means, with respect to any Person, any authorization, order, permit,
approval, grant, licence, consent, right, notification, condition, franchise, privilege,
certificate, judgment, writ, injunction, award, determination, direction, decree, by-law, rule
or regulation of any Governmental Authority having jurisdiction over such Person,
whether or not having the force of Law;

(r)

“BCBCA” means the Business Corporations Act (British Columbia), as the same may be
amended or re-enacted, or any other legislation hereafter enacted in substitution therefor
or replacement hereof, and includes any regulations made pursuant to such act or other
legislation;

(s)

“Business Day” means any day except Saturday, Sunday or a civic or statutory holiday
in Vancouver, British Columbia;

(t)

“Canadian Securities Laws” means the Securities Act (British Columbia) or similar
legislation of each of the Provinces of Alberta, British Columbia and Ontario and the
regulations thereunder, and the rules, policy statements, orders and similar instruments
of any of the Canadian Securities Regulators in force at the relevant time;

(u)

“Canadian Securities Regulators” means the securities commissions or similar
regulatory authority of each of the Provinces of Alberta, British Columbia and Ontario;

(v)

“Closing” means the completion of the Arrangement as contemplated in this Agreement;

(w)

“Closing Date” means the third Business Day following the later of the date upon which
(i) if applicable, the Arrangement Filings are filed and (ii) all of the conditions to the
completion of the Arrangement set forth in Section 8 (other than the delivery of items to
be delivered on the Closing Date and the satisfaction of those conditions that, by their
terms, cannot be satisfied until immediately prior to the Closing Date) have been satisfied
or waived (subject to applicable Laws) or such other date as is agreed upon by
Appreciated and the Shareholder Representative;

(x)

“Consent” means any consent, approval, waiver or other authorization required under a
Contract;

(y)

“Consolidation” means the consolidation of the Appreciated Shares to occur pursuant to
the Plan of Arrangement in the proportions to be agreed to by Appreciated and Trinity,
each acting reasonably;

(z)

“Contract” means any loan or credit agreement, debenture, note, bond, mortgage,
indenture, deed of trust, license, lease, contract or other agreement, instrument,
obligation or commitment of any nature, written or oral;

(aa)

“Court” means the Supreme Court of British Columbia;

(bb)

“COVID-19 Measures” means any action required to comply with any quarantine,
“shelter in place”, “stay at home”, workforce reduction, social distancing, shut down,
closure, sequester or any other Laws, guidelines or recommendations by any
Governmental Authority in connection with or in response to the COVID-19 pandemic;
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(cc)

“Debtholders” means each of Amcomri Limited Partnership and Amcomri GP BVI
Limited, or their permitted assigns, as applicable;

(dd)

“Debt Settlement” means the exchange of all amounts owing or that may become owing
to the Debtholder under the applicable Loan Agreement for a new note and Appreciated
Shares, which issuance shall occur, subject to the rules of the TSX-V, at the Market Price
(as defined in the TSX-V Corporate Finance Policies) at the Time of Closing in
accordance with, and pursuant to, the Plan of Arrangement;

(ee)

“Dissent Rights” means the rights of dissent in respect of the Arrangement described in
the Plan of Arrangement;

(ff)

“Eligible Holder” means a beneficial owner of Trinity Shares who, immediately before
the Time of Closing: (i) is a resident of Canada for the purposes of the ITA (other than a
person who is exempt from tax under Part I of the ITA); or (ii) is not, and is not deemed to
be, a resident of Canada for the purposes of the ITA and whose Trinity Shares are
“taxable Canadian property” and not “treaty-protected property”, as each term is defined
in the ITA;

(gg)

“Environmental Laws” means all Laws relating to the environment including, but not
limited to, those pertaining to: (i) reporting, licensing, permitting, investigating,
remediating and cleaning up in connection with any presence or release, or the threat of
the same, of Hazardous Substances, and (ii) the manufacture, processing, distribution,
use, treatment, storage, disposal, transport, handling and the like of Hazardous
Substances, including those pertaining to occupational health and safety;

(hh)

“Escrow Agent” means Odyssey Trust Company, or such other escrow agent as
Appreciated and the Shareholder Representative may agree;

(ii)

“Escrow Agreement” has the meaning ascribed thereto in Section 2.5(a);

(jj)

“Escrow Shares” has the meaning ascribed thereto in Section 2.5(a);

(kk)

“Exemptions” has the meaning ascribed thereto in Section 2.5(b);

(ll)

“Final Order” means the order of the Court approving the Arrangement under Section
291 of the BCBCA, as such order may be amended by the Court (with the consent of
both Appreciated and the Shareholder Representative, each acting reasonably) at any
time prior to the Closing Date or, if appealed, then, unless such appeal is withdrawn or
denied, as affirmed or as amended (provided that any such amendment is acceptable to
both Appreciated and the Shareholder Representative, each acting reasonably) on
appeal;

(mm)

“Governmental Authority” means (i) any international, multinational, national, federal,
provincial, state, municipal, local or other governmental or public department, central
bank, court, commission (including the Canadian Securities Regulators), board, bureau,
agency or instrumentality, domestic or foreign, (ii) any subdivision or authority of any of
the above, (iii) any stock exchange and (iv) any quasi-governmental or private body
exercising any regulatory, expropriation or taxing authority under or for the account of any
of the above;

(nn)

“Hazardous Substance” means any substance or material that is prohibited, controlled
or regulated by any Governmental Authority pursuant to Environmental Laws;

(oo)

"ICA" means the Investment Canada Act, R.S.C., 1985, c. 28 (1st Supp.);
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(pp)

“IFRS” means International Financial Reporting Standards applicable to Canadian public
companies formulated by the International Accounting Standards Board, as updated and
amended from time to time;

(qq)

“Indebtedness” means (without duplication) (a) indebtedness for borrowed money or
indebtedness issued or incurred in substitution or exchange for indebtedness for
borrowed money, whether current or funded, or secured or unsecured, including all
obligations of such Person evidenced by any note, bond, debenture, mortgage or other
debt instrument or debt security, (b) all indebtedness of such Person created or arising
under any conditional sale or other title retention agreement with respect to property
acquired by such Person (even though the rights and remedies of the seller or lender
under such agreement in the event of default are limited to repossession or sale of such
property), (c) all indebtedness of such Person secured by a purchase money mortgage or
other Lien to secure all or part of the purchase price of the property subject to such Lien,
(d) all indebtedness of such Person for the deferred purchase price of property or
services or the acquisition of any business, (e) all obligations under leases which have
been or are required to be, in accordance with generally accepted accounting principles,
recorded as capital leases in respect of which such Person is liable as lessee, (f) any
liability of such Person in respect of banker’s acceptances or letters of credit (but only to
the extent drawn) or overdraft or similar facilities, (g) all interest, fees, prepayment
premiums and other expenses owed with respect to the indebtedness referred to above,
(h) any liability under interest rate swap, hedging or similar agreements, and (i) all
indebtedness referred to above which is directly or indirectly guaranteed by such Person
or which such Person has agreed (contingently or otherwise) to purchase or otherwise
acquire or in respect of which it has otherwise assured a creditor against loss;

(rr)

“Interim Order” means the interim order of the Court in a form acceptable to Appreciated
and Trinity, each acting reasonably, providing for, among other things, the calling and
holding of the Meeting, as the same may be amended by the Court with the consent of
Appreciated and Trinity, each acting reasonably;

(ss)

“Information Circular” means the notice of meeting and management information
circular of Appreciated to be sent to the Appreciated Shareholders in respect of the
Meeting, prepared in accordance with the policies of the TSX-V;

(tt)

“ITA” means the Income Tax Act (Canada);

(uu)

“Interim Financial Statements” means the unaudited financial statements of
Appreciated for the nine-month period ended on March 31, 2021 and March 31, 2020,
together with all notes in respect thereof;

(vv)

“Laws” means, with respect to any Person, any and all applicable domestic or foreign
federal, national, state, provincial or local law (statutory, common or otherwise),
constitution, treaty, convention, ordinance, code, rule, regulation, order, injunction,
judgment, decree, ruling or other similar requirement enacted, adopted, promulgated or
applied by a Governmental Authority that is binding upon or applicable to such Person,
and to the extent that they have the force of law, policies, guidelines, notices and
protocols of any Governmental Authority, as amended unless expressly specified
otherwise;

(ww)

“Lien” means (a) any mortgage, charge, pledge, hypothec, security interest, assignment,
lien (statutory or otherwise), privilege, easement, servitude, pre-emptive right or right of
first refusal, ownership or title retention agreement, restrictive covenant or conditional
sale agreement, and (b) any other encumbrance of any nature or any arrangement or
condition which, in substance, secures payment or performance of an obligation;
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(xx)

“Loan Agreements” means each of (i) the loan agreement dated as of May 2, 2019
between Appreciated and Amcomri Limited Partnership, as amended on April 27, 2020;
(ii) the promissory note dated October 19, 2020 in favour of Amcomri GP BVI Limited; (iii)
the forbearance agreement dated as of November 27, 2020; (iv) the promissory notes
issued during 2020 and 2021 in favour of Amcomri Limited Partnership; and (v) an
additional of $158,000 advanced to, or on behalf of, Appreciated;

(yy)

“Meeting” has the meaning ascribed thereto in Section 4.1;

(zz)

“Meeting Matters” has the meaning ascribed thereto in Section 4.1;

(aaa)

“Meeting Outside Date” means October 31, 2021, provided that either Appreciated or
the Shareholder Representative shall, upon writing notice to the other, be entitled to
extend the Meeting Outside Date by two successive one-month periods if the Meeting is
unlikely to occur by the Meeting Outside Date as a result of the TSX-V’s ongoing review
of the Information Circular or other delays resulting from the TSX-V’s review and
consideration of the transaction contemplated hereby or in its providing its approval for
any transactions contemplated hereby;

(bbb)

“MI 61-101” means Multilateral Instrument 61-101 – Protection of Minority Security
Holders in Special Transactions of the securities regulatory authorities of Ontario,
Quebec and other Provinces;

(ccc)

“New Trinity Share Certificate” has the meaning ascribed thereto in Section 10.3(a)(iii);

(ddd)

“Old Trinity Share Certificates” has the meaning ascribed thereto in Section 10.3(a)(ii);

(eee)

“Ordinary Course” means, with respect to an action taken by a Person, that such action
is consistent with the past practices of the Person or its business, as the case may be,
and is taken in the ordinary course of the normal day-to-day operations of the Person or
its business, as the same may be varied, in good faith and on a commercially reasonable
basis, to take into account any applicable COVID-19 Measures or in response to the
actual or reasonably anticipated effect of the COVID-19 pandemic;

(fff)

“Outside Closing Date” means March 15, 2022, or such other date as Appreciated and
the Shareholder Representative may determine, provided that either Appreciated or the
Shareholder Representative shall, upon writing notice to the other, be entitled to extend
the Outside Closing Date by two successive one-month periods if Closing is unlikely to
occur by the Outside Closing Date as a result of the TSX-V’s ongoing review of the
Information Circular or other delays resulting from the TSX-V review and consideration of
the transaction contemplated hereby or in its providing its approval for any transactions
contemplated hereby;

(ggg)

“Person” means a natural person, partnership, limited partnership, limited liability
partnership, corporation, limited liability company, unlimited liability company, joint stock
company, trust, unincorporated association, joint venture or other entity or Governmental
Authority, and pronouns have a similarly extended meaning;

(hhh)

“Plan of Arrangement” means the plan of arrangement, substantially in the form of
Schedule C hereto, and any amendments or variations thereto made in accordance with
the terms hereof or the Plan of Arrangement or made at the direction of the Court in the
Final Order with the written consent of Appreciated and the Shareholder Representative,
each acting reasonably, which Plan of Arrangement shall provide for, inter alia, the
Acquisition, the Debt Settlement and the Consolidation;
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(iii)

“Proprietary Rights” means (i) all patents, patent applications, patent disclosures and
inventions (whether or not patentable and whether or not reduced to practice), and
including all provisional applications, substitutions, continuations, continuations-in-part,
patents of addition, improvement patents, divisions, renewals, reissues, confirmations,
counterparts, re-examinations and extensions thereof, (ii) all trade-marks, service marks,
trade dress, trade names, logos, domain names and corporate names, whether
registered or existing at common law, (iii) all registered and unregistered copyrights and
industrial designs, (iv) all registrations, applications and renewals for any of the foregoing,
(v) all trade secrets, confidential information, ideas, formulae, compositions, know-how,
improvements, innovations, discoveries, designs, manufacturing and production
processes and techniques, (vi) Software, and (vii) all other intellectual property rights
owned, licensed, controlled or used by a Person, in any and all relevant jurisdictions in
the world;

(jjj)

“Public Disclosure” has the meaning ascribed thereto in Section 9.1(l)(ii);

(kkk)

“Regulatory Approvals” means all third party and Governmental Authority approvals
required in order for all of the transactions contemplated hereby to be carried out,
including without limitation, all required approvals of the TSX-V;

(lll)

“Securities Laws” means the securities legislation having application to the transactions
contemplated hereby, and the regulations and rules thereunder, and all administrative
policy statements, instruments, blanket orders, notices, directions and rulings issued or
adopted by the applicable securities regulatory authorities, all as amended;

(mmm) “Shareholder Representative” means Amcomri Media Group Limited;
(nnn)

“Signing Date” means the date of this Agreement;

(ooo)

“Software” means computer software and programs (both source code and object code
form) including operating systems, application programs, software tools, firmware and
software imbedded in equipment, and all documentation and other materials related to
the computer software and programs;

(ppp)

“Stock Option Plan” means the incentive stock option plan of Appreciated;

(qqq)

“Support and Voting Agreements” means, collectively, each of the support and voting
agreements, substantially in the form of Schedule D;

(rrr)

“Taxes” means (i) all federal, state, provincial, local or foreign taxes, charges, fees,
imposts, levies or other assessments, including all net income, gross receipts, capital,
sales, use, ad valorem, value added, good and services, harmonized sales, transfer,
franchise, profits, inventory, capital stock, license, withholding, payroll, employment,
social security, unemployment, excise, severance, stamp, occupation, property and
estimated taxes, customs duties, fees, assessments and charges of any kind
whatsoever, (ii) all interest, penalties, fines, additions to tax or additional amounts
imposed by any Governmental Authority in connection with any item described in clause
(i), and (iii) any liability in respect of any items described in clauses (i) and/or (ii) payable
by reason of contract, assumption, transferee liability, operation of Law, derivative, joint
and several or secondary liability or otherwise;

(sss)

“Tax Returns” means any return, report, claim for refund, estimate, information return or
statement or other similar document relating to or required to be filed with any
Governmental Authority with respect to Taxes, including any schedule or attachment
thereto, and including any amendment thereof;
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(ttt)

“Time of Closing” means 12:01 a.m. (Vancouver time) on the Closing Date;

(uuu)

“Trinity Annual Financial Statements” means the audited consolidated financial
statements of Trinity as at December 31, 2020 and December 31, 2019, together with the
notes thereto;

(vvv)

“Trinity Disclosure Letter” means the disclosure letter dated the date hereof regarding
this Agreement that has been provided by Trinity to Appreciated;

(www) “Trinity Interim Financial Statements” means the reviewed, but unaudited,
consolidated financial statements of Trinity for the six-month period ended on June 30,
2021 and June 30, 2020, together with all notes in respect thereof;
(xxx)

“Trinity Material Adverse Effect” means any effect on, or change, event, occurrence or
state of facts that (i) is or would reasonably be expected to be materially adverse to the
current or future business, properties, assets, liabilities, results of operations or financial
condition of Trinity, or (ii) would prevent or materially delay or materially impair the ability
of Trinity to consummate the Acquisition; provided that any effect due to (a) changes in
the Canadian, United States, European or foreign financial markets or economies in
general that do not impact the business, financial condition or results of operations of
Trinity disproportionately, (b) changes in the industries in general in which Trinity’s
business operates that do not impact the business, financial condition or result of
operations of Trinity disproportionately, (c) any actual or proposed change to any
applicable Law, (d) any natural disaster or epidemic, pandemic or outbreaks of illness or
disease or worsening thereof (including COVID-19 and its continuing effect on working
restrictions and the local, natural and global economy), (e) the results, or contestation, of
any election or (f) the public announcement of this Agreement and the transactions
contemplated hereby, and any action required by this Agreement or contemplated and
permitted by its terms, are deemed to not have a Trinity Material Adverse Effect;

(yyy)

“Trinity Material Contracts” has the meaning ascribed thereto in Section 9.2(w);

(zzz)

“Trinity Plans” has the meaning ascribed thereto in Section 9.2(u)(i);

(aaaa) “Trinity Shareholder” has the meaning ascribed thereto in the preamble of this
Agreement;
(bbbb) “Trinity Shares” means the 141,921 ordinary shares in the capital of Trinity;
(cccc) “Trinity Subsidiaries” means 101 Films Limited, Hollywood Classics International
Limited, 101 Films International Limited, Abacus Media Rights Limited and Appreciated
Media Global Sales Limited;
(dddd) “TSX-V” means the TSX Venture Exchange;
(eeee) "U.S. Securities Act" means the United States Securities Act of 1933, as the same has
been, and hereafter from time to time may be, amended.
1.2

Knowledge. In this Agreement, “knowledge” or “to the knowledge of” means:
(a)

with respect to Appreciated, the knowledge that Robert Price would have after due
inquiry into the relevant matter, including enquiry of such personnel who likely have
knowledge of such matters;
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(b)

with respect to Trinity, the knowledge that Paul McGowan and Larry Howard would have
after due inquiry into the relevant matter, including enquiry of such personnel who likely
have knowledge of such matters; and

(c)

with respect to the Trinity Shareholders, the knowledge that each of the Trinity
Shareholders as well as Paul McGowan, Andy Lyon and Henry Foster would have after
due inquiry into the relevant matter, including enquiry of such personnel who likely have
knowledge of such matters.

1.3

Headings. The headings in this Agreement are for reference only and do not constitute terms of
the Agreement. The terms “this Agreement”, “hereof”, “hereunder” and similar expressions refer
to this Agreement and not to any particular Article, Section or other portion hereof and include
any agreement supplemental hereto. Unless something in the subject matter or context in
inconsistent herewith, references herein to Articles and Sections are to Articles and Sections of
this Agreement.

1.4

Interpretation. Whenever the singular or masculine is used in this Agreement, the same shall be
deemed to include the plural or the feminine or the body corporate as the context may require
and vice versa. The use of the word “including” followed by a specific example or examples shall
not be construed as limiting the meaning of the general wording preceding it.

1.5

Statutory References. In this Agreement, unless something in the subject matter or context is
inconsistent therewith or unless otherwise herein provided, a reference to any statute is to that
statute as now enacted or as the same may from time to time be amended, re-enacted or
replaced and includes any regulations made thereunder.

1.6

Accounting Principles. Unless otherwise stated, all accounting terms used in this Agreement
shall have the meanings attributable thereto under IFRS, and all determinations of an accounting
nature required to be made hereunder shall be made in a manner consistent with IFRS.

1.7

Currency. Unless otherwise stated, all references to money in this Agreement shall be deemed
to be references to the currency of Canada.

2

ARRANGEMENT AND EXCHANGE OF SHARES

2.1

The Arrangement. Appreciated and the Trinity Shareholders agree that the Arrangement shall
be implemented in accordance with and subject to the terms and conditions contained in this
Agreement and the Plan of Arrangement.

2.2

Acquisition. Upon and subject to the terms of this Agreement and the Plan of Arrangement,
each Trinity Shareholder agrees to sell, assign and transfer all of the issued and outstanding
Trinity Shares owned by such Trinity Shareholder, as set out in Schedule “A” hereto, to
Appreciated, and Appreciated agrees to purchase from the Trinity Shareholders all such Trinity
Shares, free and clear of all Liens, all as contemplated by the terms of the Plan of Arrangement.
Each Trinity Shareholder acknowledges and agrees that the sale of its Trinity Shares is a binding
obligation of such Trinity Shareholder and that it will not sell, transfer, option, grant any right in,
dispose of or otherwise encumber any of its Trinity Shares (or agree to do the foregoing) except
as provided in the Plan of Arrangement. In furtherance of the Acquisition, Trinity shall take all
action necessary or reasonably desirable or advisable in order to receive all necessary
Regulatory Approvals and to effect the exchange of Trinity Shares for post-Consolidation
Appreciated Shares under the same terms set forth in the Plan of Arrangement. The parties
hereto acknowledge and agree that the purchase of all of the issued and outstanding Trinity
Shares will be completed by way of a reverse takeover of Appreciated within the meaning of
Policy 5.2 – Changes of Business and Reverse Takeovers of the TSX-V Corporate Finance
Manual.
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2.3

Tax Liability. Neither Appreciated nor Trinity shall assume, nor shall they be liable for, any
Taxes under the ITA or any other taxes whatsoever which may become payable by any Trinity
Shareholder including, without limiting the foregoing, any Taxes resulting from or arising as a
consequence of the sale by the Trinity Shareholders to Appreciated of the Trinity Shares herein
contemplated, and each Trinity Shareholder shall indemnify and save harmless Appreciated and
Trinity from and against all such Taxes arising in relation to such Trinity Shareholder.
Appreciated shall be entitled to deduct and withhold from any consideration payable or otherwise
deliverable to any Person hereunder and from all dividends or other distributions otherwise
payable to any Trinity Shareholder, such amounts as Appreciated is required to deduct and
withhold with respect to such payment under the ITA or any other provision of any applicable
federal, provincial, state, local or foreign tax Laws, in each case, as amended from time to time.
To the extent that amounts are so withheld, such withheld amounts shall be treated for all
purposes hereof as having been paid to the relevant Person in respect of which such deduction
and withholding was made, provided that such withheld amounts are remitted to the appropriate
Governmental Authority.

2.4

Tax Elections. An Eligible Holder whose Trinity Shares are exchanged for post-Consolidation
Appreciated Shares pursuant to the Plan of Arrangement shall be entitled to make an income tax
election, pursuant to subsection 85(1) of the ITA (and, in each case, any analogous provision of
applicable provincial income tax law) with respect to the transfer of all or any portion of the
Eligible Holder’s Trinity Shares in exchange for the post-Consolidation Appreciated Shares by
providing two signed copies of the necessary and prescribed election forms to Appreciated, within
90 days following the Closing Date, duly completed with the number of Trinity Shares transferred
and the applicable agreed amounts in Canadian dollars for the purposes of such elections.
Appreciated shall, within 90 days after receiving the completed election forms from an Eligible
Holder, and subject to such election forms complying with the provisions of the ITA (or applicable
provincial income tax law), sign and return them to the Eligible Holder for filing with the Canada
Revenue Agency (or the applicable provincial tax authority).
Neither Appreciated (or any successor corporation thereto), nor their directors, officers, agents,
advisors or representatives, shall be responsible for the proper completion of any election form
and, except for the obligation of Appreciated to sign and return duly completed election forms
which are received within 90 days following the Closing Date, and neither Appreciated (or any
successor corporation thereto), nor their directors, officers, agents, advisors or representatives
shall be responsible for any taxes, interest or penalties resulting from the failure of an Eligible
Holder to properly complete or file such election forms in the form and manner and within the time
prescribed by the ITA (or any applicable provincial income tax law). In its sole discretion,
Appreciated or any successor corporation may choose to sign and return an election form
received by it more than 90 days following the Closing Date, but will have no obligation to do so.

2.5

U.S. Securities Law Matters. The parties hereto agree that the Arrangement will be carried out
with the intention that all Arrangement Issued Securities issued in connection with the
Arrangement will be issued by Appreciated in reliance on the exemption from the registration
requirements of the U.S. Securities Act provided by Section 3(a)(10) thereunder. In order to
ensure the availability of the exemption under Section 3(a)(10) of the U.S. Securities Act and to
facilitate Appreciated's compliance with other United States securities Laws, the Arrangement will
be carried out on the following basis: (a) prior to the issuance of the Interim Order, the Court will
be advised as to the intention of the parties to rely on the exemption provided by Section 3(a)(10)
of the U.S. Securities Act with respect to the issuance of all Arrangement Issued Securities
pursuant to the Arrangement, based on the Court's approval of the Arrangement; (b) prior to the
issuance of the Interim Order, Appreciated will file with the Court a copy of the proposed text of
the Information Circular together with any other documents required by Law in connection with
the obtaining of the approval of the Arrangement by shareholders of Trinity and Appreciated, as
the case may be; (c) the Court will be required to satisfy itself as to the substantive and
procedural fairness of the Arrangement to the Appreciated Shareholders and the holders of
Trinity Shares to whom Arrangement Issued Securities will be issued pursuant to the
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Arrangement; (d) Trinity will ensure that each Trinity Shareholder and any other person entitled to
receive Arrangement Issued Securities pursuant to the Arrangement will be given adequate and
appropriate notice advising them of their right to attend the hearing of the Court to give approval
to the Arrangement and providing them with sufficient information necessary for them to exercise
that right; (e) all Persons entitled to receive Arrangement Issued Securities pursuant to the
Arrangement will be advised that Arrangement Issued Securities issued pursuant to the
Arrangement have not been registered under the U.S. Securities Act and will be issued by
Appreciated in reliance on the exemption provided by Section 3(a)(10) of the U.S. Securities Act,
and shall be without trading restrictions under the U.S. Securities Act (other than those that would
apply under the U.S. Securities Act to Persons who are, or have been within 90 days of the
Closing, or, at the Time of Closing, become affiliates (as defined by Rule 144 of the U.S.
Securities Act) of Appreciated); (f) the Final Order approving the terms and conditions of the
Arrangement that is obtained from the Court will expressly state that the Arrangement is
approved by the Court as fair and reasonable to all Persons entitled to receive Arrangement
Issued Securities pursuant to the Arrangement; (g) the Interim Order will specify that each Person
entitled to receive Arrangement Issued Securities pursuant to the Arrangement will have the right
to appear before the Court at the hearing of the Court to give approval of the Arrangement so
long as they enter an appearance within a reasonable time; (h) the Court will hold a hearing
before approving the fairness of the terms and conditions of the Arrangement and issuing the
Final Order; and (i) Appreciated shall request that the Final Order shall include a statement to
substantially the following effect: "This Order will serve as a basis of a claim to an exemption,
pursuant to Section 3(a)(10) of the U.S. Securities Act, as amended, from the registration
requirements otherwise imposed by that act, regarding the distribution of securities of
Appreciated pursuant to the Plan of Arrangement."
2.6

Acknowledgements. Each Trinity Shareholder hereby acknowledges and agrees with
Appreciated as follows:
(a)

some or all of the post-Consolidation Appreciated Shares (“Escrow Shares”) received by
it pursuant to the Arrangement may be subject to escrow conditions prescribed by the
TSX-V pursuant to the terms of an agreement (the “Escrow Agreement”) to be entered
into among Appreciated, the holders of Escrow Shares and the Escrow Agent at Closing.
Such Escrow Share shall be delivered to the Escrow Agent on behalf of the Trinity
Shareholder;

(b)

the transfer of the Trinity Shares and the issuance of the post-Consolidation Appreciated
Shares in exchange therefor will be made pursuant to appropriate exemptions (the
“Exemptions”) from the prospectus (or equivalent) requirements of the Securities Laws;

(c)

as a consequence of acquiring the post-Consolidation Appreciated Shares pursuant to
the Exemptions:
(i)

the Trinity Shareholder will be restricted from using certain of the civil remedies
available under the Securities Laws;

(ii)

the Trinity Shareholder may not receive information that might otherwise be
required to be provided to the Trinity Shareholders, and Appreciated is relieved
from certain obligations that would otherwise apply under Securities Laws if the
Exemptions were not being relied upon by Appreciated; and

(iii)

no securities commission, stock exchange or similar regulatory authority has
reviewed or passed on the merits of an investment in the post-Consolidation
Appreciated Shares;
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(iv)

the post-Consolidation Appreciated Shares may be subject to resale restrictions
under Securities Laws (including as sales from a control block), the policies of
the TSX-V and the terms of the Escrow Agreement;

(v)

the certificates representing the post-Consolidation Appreciated Shares will bear
such legends as may be required by the TSX-V or otherwise;

(d)

the Trinity Shareholder is knowledgeable of, or has been independently advised as to,
the applicable Laws of that jurisdiction which apply to the sale of the Trinity Shares and
the issuance of the post-Consolidation Appreciated Shares and which may impose
restrictions on the resale of such Appreciated Shares in its jurisdiction, and it is the
responsibility of the Trinity Shareholder to find out what those resale restrictions are, and
to comply with them before selling the post-Consolidation Appreciated Shares; and

(e)

notwithstanding the foregoing, no Trinity Shareholder shall be entitled to, and
Appreciated will not issue or deliver, fractions of post-Consolidation Appreciated Shares,
as the case may be, pursuant to the Acquisition; rather, if the Acquisition would otherwise
result in a Trinity Shareholder receiving a fraction of an Appreciated Share, such
fractional share shall be rounded down to zero.

INTERIM ORDER

Appreciated agrees that as soon as reasonably practicable after the date hereof, Appreciated shall apply,
pursuant to Section 291 of the BCBCA, and, in co-operation with Trinity, prepare, file and diligently
pursue an application for the Interim Order, the terms of which are acceptable to Appreciated and Trinity,
each acting reasonably, which shall provide, among other things:
(a)

for the class of persons to whom notice is to be provided in respect of the Arrangement
and the Meeting and for the manner in which notice is to be provided;

(b)

that the requisite approval for the Arrangement Resolution shall be (i) two-thirds of the
votes cast on the Arrangement Resolution by the Appreciated Shareholders, present in
person or represented by proxy at the Meeting (with each Appreciated Shareholder being
entitled to one vote for each Appreciated Share held, as the case may be); and (ii) such
other approval as is required by MI 61-101;

(c)

that, in all other respects, the terms, restrictions and conditions of Appreciated’s articles,
including quorum requirements and all other matters, shall apply in respect of the
Meeting;

(d)

for the grant of the Dissent Rights to the Appreciated Shareholders who, at the time of
the announcement of the Arrangement, are registered holders of the Appreciated Shares;

(e)

for the notice requirements with respect to the presentation of the application to the Court
for the Final Order;

(f)

that the Meeting may be held in person or electronically and adjourned or postponed from
time to time by Appreciated without the need for additional approval of the Court; and

(g)

that the record date for holders of shares in the capital of Appreciated entitled to vote at
the Meeting shall not change in respect of any adjournment(s) or postponement(s) of the
Meeting, unless required by applicable Law.
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4

APPRECIATED SHAREHOLDER APPROVAL AND INFORMATION CIRCULAR

4.1

Subject to the terms of the Interim Order, Appreciated shall, as promptly as reasonably practical,
call a special meeting of shareholders (the “Meeting”) in order to obtain shareholder approval of
the Arrangement and any related matters (the “Meeting Matters”) on or before the Meeting
Outside Date.

4.2

Appreciated shall give Trinity and its legal counsel a reasonable opportunity to review and
comment on drafts of the Information Circular and other related documents, and shall give
reasonable consideration to any comments made by Trinity and its counsel, and agrees that all
information relating solely to Trinity or the Trinity Shareholders for inclusion in the Information
Circular must be in a form and content satisfactory to Appreciated, acting reasonably.
Appreciated shall provide Trinity with a final copy of the Information Circular prior to its mailing to
the Appreciated Shareholders.

4.3

As promptly as practicable after receipt of the later of; (a) the Interim Order and (b) the TSX-V’s
conditional approval letter indicating that it has accepted the Information Circular for the purposes
of mailing it to the Appreciated Shareholders and filing it on SEDAR, Appreciated shall cause the
Information Circular and other documentation required in connection with the Meeting to be sent
to each Appreciated Shareholder in accordance with the terms of the Interim Order.

4.4

Appreciated shall ensure that the Information Circular complies in all material respects with all
Laws and, without limiting the generality of the foregoing, that the Information Circular does not
contain any misrepresentation or any untrue statement of a material fact or omit to state a
material fact required to be stated therein or necessary to make the statements contained therein
not misleading in light of the circumstances in which they are made (other than with respect to
any information relating to or provided by Trinity or any Trinity Shareholder). Without limiting the
generality of the foregoing, Appreciated shall ensure that the Information Circular complies with
all Laws and the applicable policies of the TSX-V.

4.5

Trinity and the Trinity Shareholders shall, as soon as reasonably practicable after the date hereof,
and in any event within thirty (30) days of the date hereof, provide Appreciated with the Trinity
Interim Financial Statements and all such other financial information as may be required by Law
or the policies of the TSX-V and applicable Securities Laws and reasonably requested by
Appreciated for inclusion in the Information Circular or in any amendments or supplements to
such Information Circular. Trinity and the Trinity Shareholders, and not Appreciated, shall be
solely responsible for such information and shall ensure that such information does not contain
any misrepresentation or any untrue statement of a material fact or omit to state a material fact
required to be stated therein or necessary to make the statements contained therein not
misleading in light of the circumstances in which they were made.

4.6

Each of the parties shall promptly notify the other parties if, at any time before the Time of
Closing, it becomes aware that the Information Circular contains any misrepresentation or any
untrue statement of a material fact or omits to state a material fact required to be stated therein or
necessary to make the statements contained therein not misleading in light of the circumstances
in which they are made, or that otherwise requires an amendment or supplement to the
Information Circular. In any such event, the parties shall cooperate in the preparation of a
supplement or amendment to the Information Circular, as required and as the case may be, and,
if required, shall cause the same to be distributed to the Appreciated Shareholders and/or filed
with the relevant securities regulatory authorities.

5

Final Order

If the Interim Order is obtained, the Arrangement Resolution is passed at the Meeting as provided for in
the Interim Order and as required by applicable Law, and subject to the terms of this Agreement,
Appreciated shall as soon as reasonably practicable thereafter take all steps necessary or desirable to
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submit the Arrangement to the Court and diligently pursue an application for the Final Order pursuant to
Section 291 of the BCBCA such that the Final Order is obtained within 3 days following the Meeting. If
applicable, upon receipt of the Final Order, and, in any event, before the Closing Date (and subject to the
satisfaction or waiver of any conditions set forth in Section 8 hereof), the Company will make the
Arrangement Filings.
6

Court Proceedings

Subject to the terms and conditions of this Agreement, Trinity and the Trinity Shareholders shall cooperate with, assist and consent to Appreciated seeking the Interim Order and the Final Order, including
by providing to Appreciated on a timely basis any information required to be supplied by Trinity and the
Trinity Shareholders (including information concerning Trinity and the Trinity Shareholders or their
respective affiliates in connection therewith). Appreciated shall provide legal counsel to Trinity with
reasonable opportunity to review and comment upon drafts of all material to be filed with the Court in
connection with the Arrangement and reasonable consideration shall be given to any comments made by
Trinity and its legal counsel. Appreciated shall also provide legal counsel to Trinity, on a timely basis, with
copies of any notice of appearance and evidence served on Appreciated or its legal counsel in respect of
the application for the Final Order or any appeal therefrom. In addition, Appreciated will not object to legal
counsel to Trinity making such submissions on the hearing of the motion for the Interim Order and the
application for the Final Order as such counsel considers appropriate, provided that Appreciated is
advised of the nature of any submissions prior to the hearing and such submissions are consistent with
this Agreement and the Plan of Arrangement.
7

COVENANTS AND AGREEMENTS

7.1

Given by Trinity and the Trinity Shareholders. Trinity and the Trinity Shareholders jointly and
severally covenant and agree with Appreciated that Trinity and the Trinity Shareholders will:
(a)

permit representatives of Appreciated full access during normal business hours to its
books, records and property including, without limitation, all of the assets, contracts,
financial records and minute books of Trinity, so as to permit Appreciated to make such
continuing investigation of Trinity as Appreciated reasonably deems necessary;

(b)

from and including the Signing Date through to and including the Time of Closing, do all
such commercially reasonable acts and things reasonably necessary to ensure that all of
the representations and warranties of Trinity remain true and correct and, to the extent
commercially reasonable, not do any such act or thing that would render any
representation or warranty of Trinity untrue or incorrect;

(c)

comply with the terms hereof and use commercially reasonable efforts to satisfy the
conditions precedent set out and to close the Arrangement and related transactions by
the Closing Date, and in any event, no later than the Outside Closing Date or such later
date as may be approved in writing by Appreciated and Trinity;

(d)

from and including the Signing Date through to and including the Time of Closing, except
as set out in this Agreement, not issue, nor reach any agreement or understanding with
any other party to issue, any securities of Trinity or of any Trinity Subsidiary;

(e)

from and including the Signing Date through to and including the Time of Closing, not
directly or indirectly, solicit, initiate, assist, facilitate, promote or knowingly encourage the
initiation of proposals or offers from, entertain or enter into negotiations with, any person
(other than Appreciated), with respect to any amalgamation, merger, consolidation,
arrangement, restructuring, sale of any material assets or part thereof of it;
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7.2

(f)

not permit the sale, transfer, assignment, disposition of, or otherwise relinquishment by
any Trinity Shareholder of the registered or beneficial interest in any of the issued and
outstanding Trinity Shares owned by such Trinity Shareholder, or agree, commit or
undertake to do any such thing;

(g)

from and including the Signing Date through to and including the Time of Closing,
preserve and protect the goodwill, assets, business and undertaking of Trinity and,
without limiting the generality of the foregoing, carry on the business of Trinity in the
Ordinary Course and in a reasonable and prudent manner;

(h)

use its commercially reasonable efforts in a timely manner to obtain all required third
party consents, any corporate approvals and any Regulatory Approvals, and to make all
filings and give all notices as may be required for the performance by Trinity and the
Trinity Shareholders of their obligations under this Agreement prior to the Closings;

(i)

in the case of the post closing filings required under the ICA, make, or cause to be made,
no later than fifteen (15) days following the Closing Date, all filings and submissions, and
submit all documentation and information that is required, or in the opinion of the
Shareholder Representative that is advisable or reasonably required, and shall use its
commercially reasonable efforts to satisfy all requests for additional information and
documentation received under or pursuant to those filings, submissions and the
applicable legislation and any orders or requests made by any Governmental Authority
under such legislation;

(j)

if sponsorship is required by the TSX-V, co-operate with the sponsor in respect of its
work to complete a sponsorship report acceptable to the TSX-V; and

(k)

provide to Appreciated all such further documents, instruments and materials and do all
such commercially reasonable acts and things as may be reasonably required by
Appreciated to seek the Regulatory Approvals, including providing to Appreciated all
relevant information concerning it and its business, properties, operations and financial
statements for inclusion in the Information Circular, and execute a certificate to be
attached to the Information Circular certifying that all information concerning it contained
in the Information Circular constitutes full, true and plain disclosure of all material facts
relating to the particular matters to be acted upon by the Appreciated Shareholders at the
Meeting, and that the information contained in the Information Circular does not contain
an untrue statement of a material fact with respect to it.

Given by Appreciated. Appreciated covenants and agrees with the Trinity Shareholders and
Trinity that Appreciated will:
(a)

permit representatives of Trinity full access during normal business hours to
Appreciated’s property, books and records including, without limitation, all of the assets,
contracts, financial records and minute books of Appreciated, so as to permit such
continuing investigation of Appreciated as Trinity reasonably deems necessary;

(b)

from and including the Signing Date through to and including the Time of Closing, do all
such commercially reasonable acts and things necessary to ensure that all of the
representations and warranties of Appreciated remain true and correct and, to the extent
commercially reasonable, not do any such act or thing that would render any
representation or warranty of Appreciated untrue or incorrect;

(c)

comply with the terms hereof and use commercially reasonable efforts to satisfy the
conditions precedent set out below and to close the Arrangement and related
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transactions by the Closing Date, and in any event, no later than the Outside Closing
Date, or such later date as may be approved in writing by Appreciated and Trinity;
(d)

from and including the Signing Date through to and including the Time of Closing, not
enter into any agreement or understanding with any other party to issue any securities
without the prior written consent of Trinity, not to be unreasonably withheld, conditioned,
or delayed, except in connection with the due exercise of outstanding Appreciated
Options;

(e)

from and including the Signing Date through to and including the Time of Closing, not
directly or indirectly, solicit, initiate, assist, facilitate, promote or knowingly encourage the
initiation of proposals or offers from, entertain or enter into negotiations with, any person
(other than Trinity), with respect to any amalgamation, merger, consolidation,
arrangement, restructuring, sale of any material assets or part thereof of it;

(f)

from and including the Signing Date through to and including the Time of Closing,
preserve and protect the goodwill, assets, business and undertaking of Appreciated and,
without limiting the generality of the foregoing, carry on the business of Appreciated in the
Ordinary Course and in a reasonable and prudent manner;

(g)

use its commercially reasonable efforts in a timely manner to obtain all required third
party consents, all corporate approvals and all Regulatory Approvals, and to make all
filings and give all notices as may be required, for the performance by Appreciated of its
obligations under this Agreement prior to the Closings;

(h)

if required by the TSX-V, retain a sponsor to provide a sponsorship report to the TSX-V in
respect of the Arrangement; and

(i)

to the extent not obtained prior to the date hereof, use commercially reasonable efforts
(which shall not require the payment of any material amounts) to have, at the reasonable
request of Trinity, each of its directors and officers, and such other persons holding 5% or
more of the outstanding Appreciated Shares, sign the Support and Voting Agreement.

7.3

Filings and Authorizations. The parties shall coordinate and cooperate in exchanging
information and supplying assistance that is reasonably requested in connection with Sections
7.1(h), 7.1(i) and 7.2(g), including providing each other with (a) advanced copies and a
reasonable opportunity to comment on, and consider in good faith any comments received on, all
notices, filings, submissions, correspondence and information supplied to or filed with any
Governmental Authority, (b) all notices, information and correspondence received from any
Governmental Authority and (c) the opportunity to participate in any communications,
correspondence, discussions or meetings with any Governmental Authority. To the extent a party,
acting reasonably, considers any notices, filings, submissions, information, documents,
correspondence, communications, discussions or meetings in connection with Sections 7.1(h),
7.1(i), 7.2(g) and 7.3 to be highly confidential or competitively sensitive, such information may be
shared only with external counsel for the other party on an external counsel only basis.

7.4

Non-Solicitation. Appreciated shall not, directly or indirectly, through any officer, director,
employee, representative or agent of Appreciated, solicit, assist, initiate, encourage or otherwise
facilitate, any inquiry, proposal or offer that constitutes or may reasonably be expected to
constitute or lead to, an Acquisition Proposal. For these purposes "Acquisition Proposal"
means, other than the transactions contemplated by this Agreement and other than any
transaction involving only the Appreciated and/or one or more of its wholly-owned Subsidiaries,
any offer, proposal or inquiry from any Person or group of Persons other than the Trinity and the
Trinity Shareholders (or any thereof) after the date of this Agreement relating to: (i) any sale,
disposition, direct or indirect, in a single transaction or a series of related transactions, of assets
representing 50% or more of the consolidated assets or of 50% or more of the voting or equity
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securities of the Company; (ii) any direct or indirect take-over bid, exchange offer, treasury
issuance or other transaction that, if consummated, would result in such Person or group of
Persons beneficially owning 50% or more of any class of voting, equity or other securities of the
Appreciated; (iii) any plan of arrangement, merger, amalgamation, share exchange, business
combination, involving Appreciated.
8

CONDITIONS PRECEDENT

8.1

Conditions for the Benefit of all Parties. The respective obligations of the parties hereto to
consummate the transactions contemplated hereby, and in particular the Arrangement, are
subject to the satisfaction, on or before the Time of Closing, of the following conditions:
(a)

this Arrangement Resolution and the transactions contemplated hereby, including, in
particular, the Meeting Matters, shall be approved by the Appreciated Shareholders at the
Meeting to be held on or before the Meeting Outside Date;

(b)

the Interim Order and the Final Order shall each have been obtained on terms consistent
with this Agreement, and shall not have been set aside or modified in a manner
unacceptable to Appreciated and the Shareholder Representative, each acting
reasonably, on appeal or otherwise;

(c)

the Arrangement, the Acquisition and the transactions contemplated by this Agreement
will have been approved by the TSX-V, subject to customary terms and conditions;

(d)

the TSX-V shall have waived the requirement for a Sponsor for the Arrangement, or a
Sponsor acceptable to the TSX-V will have issued a Sponsor Report approving the
Arrangement (as the terms “Sponsor” and “Sponsor Report” are defined in the policies of
the TSX-V);

(e)

the post-Consolidation Appreciated Shares to be issued in connection with the
Arrangement will have been approved for issuance by the directors of Appreciated and
conditionally accepted for listing by the TSX-V, subject to Appreciated fulfilling, following
Closing, the TSX-V’s listing requirements;

(f)

there will not be in force any final, binding and non-appealable order or decree restraining
or enjoining the consummation of the transactions contemplated by this Agreement,
including, without limitation, the Arrangement;

(g)

all consents, waivers, permits, exemptions, orders and approvals of, and any
registrations and filings with, any Governmental Authority and the expiry of any waiting
periods, in connection with, or required to permit, the completion of the Arrangement; and

(h)

the Arrangement Issued Securities to be issued pursuant to the Arrangement shall be
exempt from the registration requirements of the U.S. Securities Act pursuant to Section
3(a)(10) thereof.

The conditions precedent set forth above are for the benefit of each of Appreciated, Trinity and
the Trinity Shareholders and may be waived by Appreciated for itself or Trinity for itself and on
behalf of the Trinity Shareholders, in whole or in part, on or before the Time of Closing.
8.2

Conditions for the Benefit of Appreciated. Appreciated’s obligations under this Agreement are
subject to the fulfilment of the following conditions:
(a)

each of Trinity and the Trinity Shareholders shall have complied in all material respects
with its covenants herein, and Trinity and the Trinity Shareholders shall each have
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provided to Appreciated a certificate of one or more senior officers thereof (or in the case
of a Trinity Shareholder that is an individual, a certificate of such individual) certifying
that, as of the Closing Date, it has so complied with its covenants herein;
(b)

the representations and warranties made by Trinity and the Trinity Shareholders in this
Agreement that are qualified by materiality, the expression “Trinity Material Adverse
Effect” or similar qualifications shall be true and correct in all respects as of the Closing
Date as if made on and as of such date (except to the extent that such representations
and warranties speak as of an earlier date, in which event such representations and
warranties shall be true and correct as of such earlier date), and all other representations
and warranties made by Trinity and the Trinity Shareholders in this Agreement shall be
true and correct in all material respects as of the Closing Date as if made on and as of
such date (except to the extent that such representations and warranties speak as of an
earlier date, in which event such representations and warranties shall be true and correct
as of such earlier date), and each of Trinity and the Trinity Shareholders shall have
provided to Appreciated a certificate of one or more senior officers thereof (or in the case
of a Trinity Shareholder that is an individual, a certificate of such individual) certifying
such accuracy;

(c)

there will have been no legal proceeding or regulatory actions or proceedings against
Trinity at the Closing Date which may hinder or delay the Arrangement or have a material
adverse effect on Trinity;

(d)

there will be no prohibition at law against the consummation of the Arrangement;

(e)

no inquiry or investigation (whether formal or informal) in relation to Trinity or its directors
or officers shall have been commenced or threatened by the TSX-V, any relevant
securities commission or similar regulatory body having jurisdiction, such that the
outcome of such inquiry or investigation could have a material adverse effect on Trinity
after giving effect to the Arrangement;

(f)

all third Person and other consents, waivers, permits, exemptions, orders, approvals,
agreements and amendments and modifications to agreements, indentures or
arrangements, in each case, the failure of which to obtain or the non-expiry of which
would, or could reasonably be expected to have, an Appreciated Material Adverse Effect
or Trinity Material Adverse Effect or materially impede the completion of the
Arrangement, shall have been obtained or received;

(g)

Trinity and the Trinity Shareholders will have delivered to Appreciated the documents
described in Section 10.3; and

(h)

except as set out in this Agreement or consented to by Appreciated, there will have been
no material transaction out of the Ordinary Course of Trinity or any Trinity Material
Adverse Effect.

The conditions precedent set forth above are for the exclusive benefit of Appreciated and may be
waived by it in whole or in part on or before the Time of Closing.
8.3

Conditions for the Benefit of Trinity and the Trinity Shareholders. Trinity and the Trinity
Shareholders’ respective obligations under this Agreement are subject to the fulfilment of the
following conditions:
(a)

Appreciated shall have complied in all material respects with its covenants herein, and
Appreciated shall have provided to Trinity a certificate of one or more senior officers
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thereof certifying that, as of the Closing Date, it has so complied with its covenants
herein;
(b)

the representations and warranties made by Appreciated in this Agreement that are
qualified by materiality, the expression “Appreciated Material Adverse Effect” or similar
qualifications shall be true and correct in all respects as of the Closing Date as if made on
and as of such date (except to the extent that such representations and warranties speak
as of an earlier date, in which event such representations and warranties shall be true
and correct as of such earlier date), and all other representations and warranties made
by Appreciated in this Agreement shall be true and correct in all material respects as of
the Closing Date as if made on and as of such date (except to the extent that such
representations and warranties speak as of an earlier date, in which event such
representations and warranties shall be true and correct as of such earlier date), and
Appreciated shall have provided to Trinity a certificate of one or more senior officers
thereof certifying such accuracy;

(c)

there will have been no legal proceeding or regulatory actions or proceedings against
Appreciated at the Closing Date which may, if determined against the interest of
Appreciated, have a material adverse effect on Appreciated;

(d)

there will be no prohibition at law against the consummation of the Acquisition or, if
applicable, acquiring the Trinity Shares or against the Trinity Shareholders accepting the
offer;

(e)

no inquiry or investigation (whether formal or informal) in relation to Appreciated or its
directors or officers shall have been commenced or threatened by the TSX-V, any
relevant securities commission or similar regulatory body having jurisdiction, such that
the outcome of such inquiry or investigation could have a material adverse effect on
Appreciated after giving effect to the Arrangement;

(f)

the post-Consolidation Appreciated Shares issued in consideration for the Trinity Shares
shall be issued as fully paid and non-assessable common shares in the capital of
Appreciated, free and clear of all Liens, except those imposed pursuant to Securities
Laws (including as sales from a control block and escrow restrictions of the TSX-V);

(g)

all third Person and other consents, waivers, permits, exemptions, orders, approvals,
agreements and amendments and modifications to agreements, indentures or
arrangements, in each case, the failure of which to obtain or the non-expiry of which
would, or could reasonably be expected to have, an Appreciated Material Adverse Effect
or materially impede the completion of the Acquisition, shall have been obtained or
received;

(h)

the aggregate number of Appreciated Shares held, directly or indirectly, by those holders
of such shares who have validly exercised Dissent Rights and not withdrawn such
exercise in connection with the Arrangement (or instituted proceedings to exercise
Dissent Rights) shall not exceed 10% of the aggregate number of Appreciated Shares
outstanding immediately prior to the Meeting;

(i)

Appreciated will have delivered to Trinity and the Shareholder Representative the
documents described in Section 10.4; and

(j)

except as set out in this Agreement or consented to by Trinity, there will have been no
material transaction out of the Ordinary Course of Appreciated or any Appreciated
Material Adverse Effect.
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The conditions precedent set forth above are for the exclusive benefit of Trinity and the Trinity
Shareholders and may be waived by Trinity for itself or by the Shareholder Representative on
behalf of the Trinity Shareholders, in whole or in part, on or before the Time of Closing.
9

REPRESENTATIONS AND WARRANTIES

9.1

Representations and Warranties of Appreciated. Except as may be disclosed in a separate
letter dated as of the date hereof delivered by Appreciated to and received by Trinity, Appreciated
represents and warrants as follows to Trinity and to the Trinity Shareholders and acknowledges
and confirms that Trinity and the Trinity Shareholders are relying upon the representations and
warranties in connection with the entering into of this Agreement:
(a)

Incorporation and Corporate Power. Appreciated is a company that resulted from an
amalgamation under the laws of the Province of British Columbia, is a valid and existing
company and is, with respect to the filing of annual reports, in good standing.
Appreciated has the corporate power and authority to own and operate its property and
assets, carry on its business as currently conducted and enter into and perform its
obligations under this Agreement. Each Appreciated Subsidiary is duly organized and
existing under the laws of its formation, and it has the corporate power and authority to
own and operate its property and assets in each jurisdiction where the nature of its
business or the location or character of the property and assets owned or leased by it
requires it to be so registered, licensed or otherwise qualified, other than those
jurisdictions where the failure to be so registered, licensed or otherwise qualified would
not have an Appreciated Material Adverse Effect. No proceedings have been instituted or
are pending for the dissolution or liquidation of Appreciated or the Appreciated
Subsidiaries.

(b)

Corporate Authorizations. The execution, delivery and, subject to Appreciated
Shareholder approval, the performance by Appreciated of this Agreement:

(c)

(i)

has been duly authorized by all necessary corporate action on the part of
Appreciated; and

(ii)

does not (or would not with the giving of notice, the passage of time or the
happening of any other event or circumstance) result in a breach or a violation of,
or conflict with, or allow any other Person to exercise any rights under, any of its
constating documents, by-laws or resolutions of its board of directors or
shareholders.

No Conflict with Authorizations, Laws, etc. The execution, delivery and, subject to
Appreciated Shareholder approval, the performance by Appreciated of this Agreement
does not (or would not with the giving of notice, the passage of time or the happening of
any other event or circumstance):
(i)

result in a breach or a violation of, conflict with, or cause the termination or
revocation of, any Authorization held by Appreciated or the Appreciated
Subsidiaries necessary to the ownership and use of its assets or the operation of
its business;

(ii)

result in or require the creation of any Lien upon any of its assets or the assets of
the Appreciated Subsidiaries;

(iii)

result in a breach or a violation of, or conflict with, any judgement, order or
decree of any Governmental Authority;
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(iv)

result in a breach or a violation of, or conflict with, any Laws applicable to
Appreciated or the Appreciated Subsidiaries; or

(v)

result in or give any Person the right to terminate, accelerate the due date of any
payment or Indebtedness due under, or trigger a payment under, or conflict with,
violate or result in the breach of any term or provision of, or constitute a default
under, any Appreciated Material Contract.

(d)

No Subsidiaries. Except for the Appreciated Subsidiaries and project-specific special
purpose entities, Appreciated does not own, directly or indirectly, any shares, voting
securities or equity interests in any Person.

(e)

Required Authorizations. There is no requirement for Appreciated or the Appreciated
Subsidiaries to make any filing with, give any notice to, or obtain any Authorization of,
any Governmental Authority as a result of, or in connection with, or as a condition to the
lawful completion of, the transactions contemplated by this Agreement, except for:
(i)

the filing with the Canadian Securities Regulators of the Information Circular;

(ii)

authorization from the TSX-V as contemplated in Section 8.1(c);

(iii)

other filings required under, and compliance with other applicable requirements
of, Canadian Securities Laws and the rules of the TSX-V;

(iv)

filings with the Registrar of Companies under the BCBCA; and

(v)

post closing filings required under the ICA.

(f)

Corporate Status. No bankruptcy, insolvency or receivership proceedings have been
instituted by Appreciated or the Appreciated Subsidiaries or, to the knowledge of
Appreciated, are pending against Appreciated or the Appreciated Subsidiaries and
Appreciated, and each of the Appreciated Subsidiaries is, in the Ordinary Course, able to
pay its debts.

(g)

Required Consents. There is no requirement for Appreciated or the Appreciated
Subsidiaries to make any filing with, give any notice to, or obtain any Consent of, any
Person who is a party to a Contract binding on or affecting Appreciated or the
Appreciated Subsidiaries as a result of, or in connection with, or as a condition to the
lawful completion of, the transactions contemplated by this Agreement.

(h)

Execution and Binding Obligation. This Agreement has been duly executed and
delivered by Appreciated and, assuming due authorization, execution and delivery hereof
by Trinity and the Trinity Shareholders, constitutes legal, valid and binding obligations of
Appreciated, enforceable against Appreciated in accordance with its terms.

(i)

Capitalization. The authorized capital of Appreciated consists of an unlimited number of
common shares, of which 56,508,404 common shares have been duly issued and are
outstanding as fully paid and non-assessable shares in the capital of Appreciated. Up to
10% of the number of issued and outstanding Appreciated common shares may be
issued pursuant to the Stock Option Plan. Other than those described in Section 9.1(k),
Appreciated Shares represent all of the issued and outstanding securities in the capital of
Appreciated and have been issued in compliance with all applicable Laws (including
Canadian Securities Laws).
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(j)

Shareholders Agreements. There are no shareholders’ agreements or other
agreements to which Appreciated is a party governing the voting, holding or sale of
Appreciated Shares or the shares of the Appreciated Subsidiaries or the management of
the affairs of Appreciated or the Appreciated Subsidiaries and, to the knowledge of
Appreciated, there are no such agreements to which Appreciated is not a party.

(k)

No Agreements to Purchase. Other than as disclosed in writing to Trinity, no Person
has any written or oral agreement, option, warrant, understanding or commitment or any
right or privilege (whether by law, contractual or otherwise) capable of becoming such for
the purchase, subscription, allotment or issuance of any of the unissued shares or other
securities of Appreciated or the unissued shares or other securities of the Appreciated
Subsidiaries, or securities or obligations of any kind convertible into or exchangeable for
securities or other ownership interests of Appreciated or the Appreciated Subsidiaries,
except Appreciated Share purchase warrants entitling the holders to acquire up to
923,076 Appreciated Shares, which securities have been duly, validly and legally created
and issued in compliance with all applicable Laws (including Canadian Securities Laws).

(l)

Public Disclosure; Undisclosed Liabilities.
(i)

Appreciated is a reporting issuer under applicable Canadian Securities Laws in
each of the Provinces of Alberta, British Columbia and Ontario and is not in
default in any material respects of any requirements of applicable Canadian
Securities Laws or any requirements of the TSX-V on which its securities are
listed for trading. No delisting, suspension of trading in or cease trading order
with respect to the Appreciated Shares is pending or, to the knowledge of
Appreciated, threatened, except for a temporary halt of trading in Appreciated’s
securities which may be instituted in connection with the transactions
contemplated herein, which halt remains in place as of the date hereof.

(ii)

Appreciated has filed with the applicable Canadian Securities Regulators all
required reports, schedules, forms, certifications, prospectuses, information
circulars, financial statements including the notes thereto and management’s
discussion and analysis and other documents required to be filed with the
applicable Canadian Securities Regulators since December 31, 2020
(collectively, and in each case including all exhibits and schedules thereto and
documents incorporated by reference therein, the “Public Disclosure”) and such
filings are publicly available at www.sedar.com. As of their respective dates of
filing with the Canadian Securities Regulators, except to the extent that any
statements contained therein have been modified or superseded by later Public
Disclosure, Public Disclosure complied in all material respects with the
requirements of Canadian Securities Laws applicable to such Public Disclosure,
and none of the Public Disclosure as of such respective dates contained any
untrue statement of a material fact or omitted to state a material fact required to
be stated therein or necessary in order to make the statements therein, in light of
the circumstances under which they were made, not misleading. To the
knowledge of Appreciated, none of the Public Disclosure is the subject of
ongoing review or investigation by the Canadian Securities Regulators.
Appreciated has not filed any confidential material change report with any of the
Canadian Securities Regulators that at the date hereof remains confidential.

(iii)

The Audited Financial Statements and the Interim Financial Statements, filed
with the Canadian Securities Regulators in the SEDAR filing system, have been
prepared from and using Appreciated’s books and records and are complete and
accurate in all material respects and present fairly:
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1)

the assets, liabilities, income, losses, retained earnings, accruals,
reserves, adjustments and financial condition of Appreciated and the
Appreciated Subsidiaries, on a consolidated basis;

2)

the results of operations of Appreciated and
Subsidiaries, on a consolidated basis; and

3)

the changes in the financial position of Appreciated and the Appreciated
Subsidiaries, on a consolidated basis,

the

Appreciated

all as at the dates and for the periods specified in such statements. Such
statements were prepared in accordance with IFRS applied on a basis consistent
with those of previous fiscal years except as otherwise stated in the notes to
such financial statements.
(iv)

Appreciated and each of the Appreciated Subsidiaries is not a party to, or has
any commitment to become a party to, any joint venture, off-balance sheet
partnership or any similar Contract (including any Contract relating to any
transaction or relationship between or among Appreciated or the Appreciated
Subsidiaries, on the one hand, and any unconsolidated affiliate, including any
structured finance, special purpose or limited purpose entity or person, on the
other hand) where the result, purpose or effect of such Contract is to avoid
disclosure of any material transaction involving, or material liabilities of,
Appreciated or the Appreciated Subsidiaries in the Audited Financial Statements,
the Interim Financial Statements or other Public Disclosure.

(v)

Appreciated and the Appreciated Subsidiaries do not have any liabilities or
obligations of any nature (whether accrued, absolute, contingent or otherwise,
whether known or unknown), other than liabilities and obligations (i) disclosed in
the Interim Financial Statements, (ii) incurred in the Ordinary Course since
September 30, 2020 that have not had and could not reasonably be expected to
have, individually or in the aggregate with all other liabilities and obligations of
Appreciated and the Appreciated Subsidiaries (other than those disclosed in the
Interim Financial Statements), an Appreciated Material Adverse Effect, and (iii)
incurred as expressly permitted or specifically contemplated by this Agreement.
Without limiting the foregoing, the Interim Financial Statements reflect
reasonable reserves in accordance with IFRS for contingent liabilities relating to
any litigation and other contingent obligations of Appreciated and the Appreciated
Subsidiaries.

(m)

Absence of Certain Changes or Events. Except as disclosed in Public Disclosure
(including, without limitation, press releases of Appreciated), since March 31, 2021, there
have not been any events, changes, occurrences or state of facts that, individually or in
the aggregate, have had or could reasonably be expected to have an Appreciated
Material Adverse Effect. Except as disclosed in Public Disclosure (including, without
limitation, press releases of Appreciated), since March 31, 2021 (a) Appreciated and
each of the Appreciated Subsidiaries have carried on and operated its businesses in all
material respects in the Ordinary Course, and (b) Appreciated and each of the
Appreciated Subsidiaries has not taken any action that, if taken after the date hereof and
prior to the Closing Date without the prior written consent of Trinity, would violate such
provision.

(n)

Legal Proceedings. Except as disclosed in Public Disclosure (including, without
limitation, press releases of Appreciated) or as otherwise disclosed to Trinity:

B-24

(i)

there are no actions, suits or proceedings, at law or in equity, by any Person
(including Appreciated and the Appreciated Subsidiaries), nor any arbitration,
administrative or other proceeding by or before (or to the knowledge of
Appreciated any investigation by) any Governmental Authority, current or
pending, or, to the knowledge of Appreciated, threatened against Appreciated or
the Appreciated Subsidiaries, any of their respective officers, directors or
promoters (in their capacity as such), Appreciated’s business, or any property or
assets used by Appreciated or the Appreciated Subsidiaries;

(ii)

no event has occurred or circumstance exists which could reasonably be
expected to give rise to, or serve as a valid basis for, the commencement of any
action, suit, proceeding, arbitration or investigation by or against Appreciated or
the Appreciated Subsidiaries, any of their respective officers, directors or
promoters (in their capacity as such), Appreciated’s business, or any property or
assets used by Appreciated or the Appreciated Subsidiaries; and

(iii)

in the past two years, neither Appreciated nor the Appreciated Subsidiaries, nor
any of their property or assets, has been subject to any judgment, order, writ,
injunction or decree entered in any lawsuit or proceeding, nor has Appreciated or
any Appreciated Subsidiary settled any claim prior to being sued or prosecuted
or a judgment being given in respect of it.

(o)

Compliance With Laws. Appreciated and each of the Appreciated Subsidiaries is and
has been in compliance with, and to the knowledge of Appreciated, is not under
investigation with respect to and has not been threatened to be charged with or given
notice of any violation of, all Laws applicable to it, any of its properties or other assets, or
any of its business or operations, other than non-compliance or violations which would
not, individually or in the aggregate, reasonably be expected to have an Appreciated
Material Adverse Effect.

(p)

Business Authorizations. There are no Authorizations material to and held by
Appreciated and the Appreciated Subsidiaries necessary to conduct the business of
Appreciated and the Appreciated Subsidiaries as presently conducted, except for
Authorizations the failure of which to obtain or maintain does not have an Appreciated
Material Adverse Effect.

(q)

Tax Matters.
(i)

Appreciated and each of the Appreciated Subsidiaries has timely filed, or has
caused to be timely filed on its behalf (taking into account any extension of time
within which to file), all material Tax Returns required to be filed by or with
respect to it, and all such filed Tax Returns are correct and complete in all
material respects. All Taxes required to be paid by or with respect to Appreciated
and each of the Appreciated Subsidiaries have been timely paid.

(ii)

The Audited Financial Statements and Interim Financial Statements reflect
adequate accruals determined in accordance with IFRS for all Taxes payable by
Appreciated and the Appreciated Subsidiaries for all taxable periods and portions
thereof through the date of such financial statements. Since publication of the
Annual Financial Statements and the Interim Financial Statements, no material
liability for Taxes not reflected in such consolidated financial statements has
been incurred or accrued by Appreciated and the Appreciated Subsidiaries other
than in the Ordinary Course. To the knowledge of Appreciated, no deficiency with
respect to Taxes has been proposed, asserted or assessed against Appreciated
and the Appreciated Subsidiaries.
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(r)

(iii)

No audit or other administrative or court proceedings are pending or, to the
knowledge of Appreciated, threatened, with any Governmental Authority with
respect to Taxes of Appreciated and the Appreciated Subsidiaries and no written
notice thereof has been received.

(iv)

Appreciated and each of the Appreciated Subsidiaries has withheld from each
amount paid or credited by it the amount of all material Taxes and other
deductions required by applicable Law to be withheld therefrom and have
remitted the same to the appropriate Governmental Authority within the time
prescribed under any applicable Law.

(v)

Neither Appreciated nor any of the Appreciated Subsidiaries have received
notice from a taxing authority in a jurisdiction where it does not file a Tax Return
that it may be subject to taxation by that jurisdiction.

(vi)

Appreciated and the Appreciated Subsidiaries have not and have not been
deemed to have, for purposes of the ITA, acquired property from a non-arm’s
length Person, within the meaning of the ITA, for consideration, the value of
which is less than the fair market value of the property in circumstances which
could subject it to a liability under Section 160 of the ITA.

Employee Benefits and Labour Matters.
(i)

A true and complete list of each employee benefit plan, program, agreement or
arrangement has been provided to Trinity, such list including, without limitation,
multi-employer and multi-unit plans, stock purchase, stock option (including the
Stock Option Plan), stock purchase, equity or equity-based compensation,
severance, employment, change-in-control, hospitalization or medical benefit, life
or other insurance, dental, disability, salary continuation, sick leave, vacation,
supplemental unemployment benefit, profit sharing, bonus, incentive, deferred
compensation, mortgage assistance, educational assistance, savings, pension,
supplemental pension, retiree welfare, retention and all other employee benefit
plans, agreements, programs, policies or other arrangements, all payroll
practices including employment, consulting or other compensation agreements,
whether or not subject to applicable Law (including any funding mechanism
therefor now in effect or required in the future as a result of the transactions
contemplated by this Agreement or otherwise), whether or not insured or funded,
whether formal or informal, oral or written, legally binding or not, under which any
current or former employee, director or consultant of Appreciated or an
Appreciated Subsidiary has any present or future right to benefits and under
which Appreciated or an Appreciated Subsidiary has any present or future
liability, but excluding any statutory benefit plans which Appreciated or an
Appreciated Subsidiary is required to participate in or comply with, including the
Canada Pension Plan and plans administered pursuant to applicable health tax,
workplace safety insurance and employment insurance legislation. All such
plans, agreements, programs, policies and arrangements shall be collectively
referred to as the “Appreciated Plans”. Appreciated and the Appreciated
Subsidiaries do not sponsor, administer or participate in a registered pension
plan within the meaning of the ITA or have ever sponsored, administered or
participated in a registered pension plan. None of the Appreciated Plans is a
multi-employer or multi-unit plan within the meanings of those terms in the
applicable provincial pension benefits legislation.

(ii)

No Appreciated Plan exists that could (i) result in the payment to any present or
former employee or director of Appreciated or an Appreciated Subsidiary of any
money or other property, or (ii) accelerate or provide any other rights or benefits
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to any present or former employee or director of Appreciated or an Appreciated
Subsidiary, in any such case, as a direct result of the transaction contemplated
by this Agreement (either alone or in connection with a subsequent event).

(s)

(iii)

A true and complete list of all employees of Appreciated and the Appreciated
Subsidiaries, by identifier rather than names, including their current title or
position, status as full-time or part-time, hourly wage or salary, bonus
arrangements, whether they are entitled to overtime pay, annual vacation
entitlement and any accrued vacation as at December 31, 2020 has been
provided to Trinity.

(iv)

Copies of all written contracts of employment for the non-unionized employees of
Appreciated and the Appreciated Subsidiaries have been provided by
Appreciated to Trinity, together with a list of all of the contracts of employment,
whether written or oral, of the non-unionized employees that are not terminable
on providing reasonable notice in accordance with applicable Law.

(v)

None of the employees of Appreciated or an Appreciated Subsidiary is
represented in his or her capacity as an employee of Appreciated or an
Appreciated Subsidiary by any labour organization. Neither Appreciated nor an
Appreciated Subsidiary have recognized any labour organization, nor has any
labour organization been elected as the collective bargaining agent of any
employees, nor has Appreciated or an Appreciated Subsidiary entered into any
collective bargaining agreement or union contract recognizing any labour
organization as the bargaining agent of any employees.

(vi)

There are no grievances, complaints, charges, actions or claims against
Appreciated or an Appreciated Subsidiary pending or, to the knowledge of
Appreciated, threatened that could be brought or filed with any Governmental
Authority based on, arising out of, in connection with, or otherwise relating to the
employment or termination of employment or failure to employ by Appreciated or
an Appreciated Subsidiary, of any individual, including any employee, which, in
each case, individually or in the aggregate would have an Appreciated Material
Adverse Effect nor, to the knowledge of Appreciated, any occurrence which
might lead to such a complaint, charge, action or claim.

(vii)

Appreciated and each Appreciated Subsidiary is operating in full compliance with
all applicable Laws relating to employees, including employment standards,
human rights, occupational health and safety, all pay equity and employment
equity legislation other than such non-compliance which would not reasonably be
expected to have an Appreciated Material Adverse Effect.

(viii)

There are no outstanding decisions or settlements or pending settlements under
employment standards, human rights legislation, health and safety legislation,
workers’ compensation legislation, payment equity legislation or labour relations
legislation which place any obligation upon Appreciated or the Appreciated
Subsidiaries to do or refrain from doing any act or place a material financial
obligation on Appreciated or an Appreciated Subsidiary.

Environmental Matters.
(i)

To the knowledge of Appreciated, Appreciated and each Appreciated Subsidiary
is and has been in compliance with all applicable Environmental Laws.
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(ii)

There is no investigation, suit, claim, action, charge, order or proceeding relating
to or arising under Environmental Laws that is pending or, to the knowledge of
Appreciated, threatened against or affecting Appreciated or an Appreciated
Subsidiary or any real property currently or, to the knowledge of Appreciated,
formerly owned by, operated by, leased by, or under the charge, management or
control of Appreciated.

(iii)

Appreciated has not received any notice of or entered into or assumed by
contract or operation of Law or otherwise, any obligation, liability, order,
settlement, judgment, injunction or decree relating to or arising under
Environmental Laws.

(t)

Contracts. Appreciated has heretofore made available to Trinity correct and complete
copies of the following to which Appreciated or an Appreciated Subsidiary is a party as of
the date hereof, together with any and all amendments and supplements thereto and
material “side letters” and similar documentation relating thereto: (A) Contract that
purports to limit, curtail or restrict the ability of Appreciated or an Appreciated Subsidiary
to compete in any material respect in any geographic area or line of business or restrict
the Persons to whom Appreciated may sell products or deliver services, or restricts the
ability of Appreciated or an Appreciated Subsidiary to use, transfer or move its assets or
operations, or which materially adversely affects the business practices, operations or
condition of Appreciated and the Appreciated Subsidiaries, taken as a whole, (B)
partnership or joint venture agreement, (C) Contract for the acquisition, sale or lease of
material properties or assets (by merger, purchase or sale of shares or assets or
otherwise), (D) Contract with any (x) Governmental Authority or (y) director, officer,
consultant or key employee of Appreciated or an Appreciated Subsidiary, (E) loan or
credit agreement, mortgage, indenture, note or other Contract or instrument evidencing
Indebtedness for borrowed money by Appreciated or an Appreciated Subsidiary or any
Contract or instrument pursuant to which Indebtedness for borrowed money may be
incurred or is guaranteed by Appreciated or an Appreciated Subsidiary, (F) financial
derivatives master agreement or confirmation, or futures account opening agreements
and/or brokerage statements, evidencing financial or currency hedging or similar trading
activities, (G) voting agreement or registration rights agreement, (H) mortgage, pledge,
security agreement, deed of trust or other Contract granting a Lien on any material
property or assets of Appreciated or an Appreciated Subsidiary, (I) “standstill” or similar
agreement, (J) material franchise, license or royalty Contracts, (K) every Contract to
which Appreciated or an Appreciated Subsidiary is a party (x) requiring payment by
Appreciated or an Appreciated Subsidiary of more than $85,000 in aggregate in any 12month period, (y) that expires, or may be renewed at the option of a Person other than
Appreciated or an Appreciated Subsidiary so as to expire, more than one year after the
date hereof, unless terminable without cost and upon 90 days’ notice or less, or (z) that is
material to operating the business of Appreciated, and (L) commitment or agreement to
enter into any of the foregoing (the “Appreciated Material Contracts”). Appreciated has
heretofore made available to Trinity correct and complete copies of each Appreciated
Material Contract in existence as of the date hereof, together with any and all
amendments and supplements thereto and material “side letters” and similar
documentation relating thereto. Each of the Appreciated Material Contracts is valid,
binding and in full force and effect and is enforceable in accordance with its terms by
Appreciated or an Appreciated Subsidiary, as applicable.

(u)

No Breach of Material Contracts. No event of default has occurred and is continuing
and no event has occurred which, with the giving of notice, the passing of time or both,
would constitute an event of default by Appreciated or an Appreciated Subsidiary or, to
the knowledge of Appreciated, any other party to any such Appreciated Material Contract,
under any Appreciated Material Contract. To the knowledge of Appreciated, neither
Appreciated nor an Appreciated Subsidiary is alleged to be in default of any of the
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provisions of any such Appreciated Material Contract, and Appreciated is not aware of
any disputes with respect thereto.
(v)

Title to Properties and Assets. Appreciated has good and valid title to all properties
and other assets which are reflected on the statements of financial position forming part
of the Interim Financial Statements and in the books and records of Appreciated and the
Appreciated Subsidiaries as being owned by Appreciated or an Appreciated Subsidiary
(or acquired after the date of the Interim Financial Statements) and which are, individually
or in the aggregate, material to Appreciated’s business or financial condition on a
consolidated basis (except properties sold or otherwise disposed of since the date of the
Interim Financial Statements in the Ordinary Course and not in violation of this
Agreement), free and clear of all Liens except (x) statutory Liens securing payments not
yet due, (y) security interests, mortgages and pledges that are disclosed in the Public
Disclosure that secure Indebtedness that is reflected in the Interim Financial Statements,
and (z) such other Liens in each case that, individually or in the aggregate, do not and
could not reasonably be expected to materially affect the use of the properties or assets
subject thereto or otherwise materially impair business operations as presently conducted
or as currently proposed by Appreciated’s management to be conducted.

(w)

No Options, etc. No Person has any written or oral agreement, option, understanding or
commitment, or any right or privilege capable of becoming such for the purchase or other
acquisition from Appreciated or an Appreciated Subsidiary of any of its properties or
assets other than in the Ordinary Course.

(x)

Sufficiency of Assets. Appreciated and the Appreciated Subsidiaries own all assets,
rights, Authorizations and property (including Proprietary Rights) necessary to conduct
the business of Appreciated and the Appreciated Subsidiaries immediately after the
Arrangement in the same manner as it is currently conducted, except as would not
reasonably be expected to have an Appreciated Material Adverse Effect.

(y)

Real Property. Appreciated is not the owner of, or subject to any agreement or option to
own, any real property or any interest in any real property. Appreciated is not a party to,
or under any agreement to become a party to, any lease with respect to real property
other than the leases for which correct and complete copies have been made available to
Trinity, together with any and all amendments and supplements thereto and any nondisturbance agreements, postponement agreements, material “side letters” and similar
documentation relating thereto, and such leases are in full force and effect and
Appreciated is not in default in meeting its material obligations contained in any such
leases.

(z)

Intellectual Property.
(i)

Appreciated or an Appreciated Subsidiary is the owner of all right, title and
interest in and to, or possesses the right to use, the Proprietary Rights used by
Appreciated or an Appreciated Subsidiary in its business free and clear of all
Liens. Appreciated and the Appreciated Subsidiaries have not assigned, licensed
or otherwise conveyed any of its Proprietary Rights. A list of all registered
Proprietary Rights owned by Appreciated and the Appreciated Subsidiaries, all
applications for registration of Proprietary Rights of Appreciated and the
Appreciated Subsidiaries, and all licenses of Proprietary Rights to Appreciated
and the Appreciated Subsidiaries have been provided by Appreciated to Trinity.

(ii)

The Proprietary Rights used by Appreciated and the Appreciated Subsidiaries in
their business are in full force and effect and have been used, not used, enforced
or not enforced in a manner that would result in their abandonment, cancellation
or unenforceability. There is no claim existing or, to Appreciated’s knowledge,
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threatened alleging adverse ownership, invalidity or other opposition to, or any
conflict with, any of Appreciated’s Proprietary Rights. In the past two years,
neither Appreciated nor the Appreciated Subsidiaries have received written
notice of any alleged infringement or misappropriation from any Person with
respect to the Proprietary Rights of Appreciated or an Appreciated Subsidiary.
During such period, to Appreciated’s knowledge, neither Appreciated nor an
Appreciated Subsidiary has infringed or is currently infringing on the Proprietary
Rights of any other Person.
(iii)

Appreciated or an Appreciated Subsidiary has the full right and authority to use,
and to continue to use after the Closing Date, its Proprietary Rights in connection
with the conduct of its business in the manner presently conducted, and such use
or continuing use does not, to Appreciated’s knowledge, infringe upon or violate
any rights of any other Person. The Proprietary Rights of Appreciated and the
Appreciated Subsidiaries and the Proprietary Rights used by Appreciated are
sufficient to conduct its business as presently conducted. All licenses to
Appreciated or an Appreciated Subsidiary relating to Proprietary Rights are in
good standing, binding and enforceable in accordance with their respective terms
and no material default exists on the part of Appreciated or an Appreciated
Subsidiary thereunder.

(iv)

There are no outstanding or, to Appreciated’s knowledge, threatened disputes or
other disagreements with respect to any licenses or similar Contracts relating to
Proprietary Rights of Appreciated or an Appreciated Subsidiary or with respect to
infringement by another Person of any of the Proprietary Rights of Appreciated or
an Appreciated Subsidiary. To the knowledge of Appreciated, no Person is
infringing, or is threatening to infringe, upon or otherwise violate, any of the
Proprietary Rights owned by Appreciated or an Appreciated Subsidiary.

(v)

All applications for registration of Appreciated’s or an Appreciated Subsidiary’s
Proprietary Rights are in good standing, have been filed in a timely manner within
the appropriate offices to preserve the rights thereto and assignments have been
recorded in favour of Appreciated or an Appreciated Subsidiary, as applicable, to
the extent recordation within a timely manner is required to preserve the rights
thereto.

(vi)

Appreciated and each Appreciated Subsidiary has used commercially reasonably
efforts (including measures to protect secrecy and confidentiality, where
appropriate) to protect its Proprietary Rights and confidential information.

(vii)

Appreciated and each Appreciated Subsidiary has maintained or caused to be
maintained the rights to any of its registered Proprietary Rights in full force and
effect and, without limiting the generality of the foregoing, has renewed or has
made application for renewal of any registered Proprietary Rights owned by it
and subject to expiration on or prior to the Closing Date.

(aa)

Receivables. All existing accounts receivable of Appreciated and the Appreciated
Subsidiaries (including those accounts receivable reflected on the statements of financial
position of Appreciated forming part of the Interim Financial Statements that have not yet
been collected and those accounts receivable that have arisen since March 31, 2021 and
have not yet been collected) represent valid obligations in favour of Appreciated and the
Appreciated Subsidiaries arising from bona fide transactions entered into in the Ordinary
Course.

(bb)

Brokers and Other Advisors. No broker, investment banker, financial advisor or other
Person is entitled to any broker’s, finder’s, financial advisor’s or other similar fee or
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commission, or the reimbursement of expenses, in connection with the transactions
contemplated hereunder based upon arrangements made by or on behalf of Appreciated.
(cc)

Related Party Transactions. Other than as disclosed in writing to Trinity, neither
Appreciated nor any Appreciated Subsidiary is indebted to any director, officer,
employee, agent, consultant, independent contractor or shareholder of Appreciated or an
Appreciated Subsidiary, or any other Person with whom Appreciated or an Appreciated
Subsidiary is not dealing with at arm’s length (within the meaning of the ITA), except for
amounts due as normal salaries and bonuses and in reimbursement of ordinary
expenses. Other than as disclosed in the Public Disclosure, no director, officer,
employee, agent, consultant, independent contractor or shareholder of Appreciated or an
Appreciated Subsidiary, or any other Person with whom Appreciated or an Appreciated
Subsidiary is not dealing with at arm’s length (within the meaning of the ITA), is a party to
any loan, contract, arrangement or understanding or other transactions with Appreciated
or an Appreciated Subsidiary that is required to be disclosed pursuant to applicable
Canadian Securities Laws.

(dd)

Insurance. Appreciated and the Appreciated Subsidiaries maintain policies of insurance
in force as at the date hereof that adequately cover all those risks reasonably and
prudently foreseeable in the current operation and conduct of their businesses. To the
knowledge of Appreciated,
(i)

neither Appreciated nor any Appreciated Subsidiary is in default with respect to
any of the provisions contained in the policies of insurance, the payment of any
premiums under any policy of insurance and has not failed to give any notice or
to present any claim under any policy of insurance in a due and timely fashion;
and

(ii)

there has not been any material adverse change in the relationship of
Appreciated or the Appreciated Subsidiaries with their insurers or the availability
of coverage.

All claims, with reasonable particulars, made under any policies of insurance maintained
by or for the benefit of Appreciated and the Appreciated Subsidiaries in the past two
years have been provided by Appreciated to Trinity. Correct and complete copies of all
policies of insurance of Appreciated and the Appreciated Subsidiaries have been
delivered to Trinity.
(ee)

9.2

Books and Records. Complete and correct copies of the constating documents, and of
all amendments thereto, of Appreciated and each Appreciated Subsidiary have been
delivered to Trinity. The corporate records and minute books of Appreciated and each
Appreciated Subsidiary contain, in all material respects, complete and accurate minutes
of all meetings of the directors thereof, since the date of amalgamation, together with the
full text of all resolutions of directors passed in lieu of such meetings duly signed. Except
as reflected in such minute books and the Public Disclosure, there are no minutes of
meetings or consents in lieu of meetings of the board of directors (or its committees) or of
the shareholders of Appreciated or an Appreciated Subsidiary.

Representations and Warranties of Trinity. Except as may be disclosed in a separate letter
dated as of the date hereof delivered by Trinity to and received by Appreciated, Trinity and each
Trinity Shareholder jointly and severally represent and warrant as follows to Appreciated and
acknowledge and confirm that Appreciated is relying upon the representations and warranties in
connection with the entering into of this Agreement:
(a)

Incorporation and Corporate Power. Trinity is a company duly incorporated, organized
and existing under the laws of England and Wales, and it has the corporate power and
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authority to own and operate its property and assets, carry on its business as currently
conducted and enter into and perform its obligations under this Agreement. Each Trinity
Subsidiary is duly organized and existing under the laws of its formation, and it has the
corporate power and authority to own and operate its property and assets in each
jurisdiction where the nature of its business or the location or character of the property
and assets owned or leased by it requires it to be so registered, licensed or otherwise
qualified, other than those jurisdictions where the failure to be so registered, licensed or
otherwise qualified would not have a Trinity Material Adverse Effect. No proceedings
have been instituted or are pending for the dissolution or liquidation of Trinity or the
Trinity Subsidiaries.
(b)

(c)

Corporate Authorizations. The execution, delivery and, subject to the Trinity
Shareholders’ approval, the performance by Trinity of this Agreement:
(i)

has been duly authorized by all necessary corporate action on the part of Trinity;
and

(ii)

does not (or would not with the giving of notice, the passage of time or the
happening of any other event or circumstance) result in a breach or a violation of,
or conflict with, or allow any other Person to exercise any rights under, any of its
constating documents, shareholders’ agreements, by-laws or resolutions of its
board of directors or shareholders.

No Conflict with Authorizations, Laws, etc. The execution, delivery and, subject to the
Trinity Shareholders’ approval, performance by Trinity of this Agreement does not (or
would not with the giving of notice, the passage of time or the happening of any other
event or circumstance):
(i)

result in a breach or a violation of, conflict with, or cause the termination or
revocation of, any Authorization held by Trinity or the Trinity Subsidiaries
necessary to the ownership and use of its assets or the operation of its business;

(ii)

result in or require the creation of any Lien upon any of its assets or the assets of
the Trinity Subsidiaries;

(iii)

result in a breach or a violation of, or conflict with, any judgement, order or
decree of any Governmental Authority;

(iv)

result in a breach or a violation of, or conflict with, any Laws applicable to Trinity
or the Trinity Subsidiaries; or

(v)

result in or give any Person the right to terminate, accelerate the due date of any
payment or Indebtedness due under, or trigger a payment under, or conflict with,
violate or result in the breach of any term or provision of, or constitute a default
under, any Trinity Material Contract.

(d)

No Subsidiaries. Except for the Trinity Subsidiaries, Trinity does not own, directly or
indirectly, any shares, voting securities or equity interests in any Person.

(e)

Required Authorizations. There is no requirement for Trinity or the Trinity Subsidiaries
to make any filing with, give any notice to, or obtain any Authorization of, any
Governmental Authority as a result of, or in connection with, or as a condition to the
lawful completion of, the transactions contemplated by this Agreement, except for:
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(i)

filings required under, and compliance with other applicable requirements of,
Canadian Securities Laws and the rules of the TSX-V;

(ii)

filings required under the ICA; and

(iii)

filings with the Ministry of Government Services under the OBCA.

(f)

Corporate Status. No bankruptcy, insolvency or receivership proceedings have been
instituted by Trinity or the Trinity Subsidiaries or, to the knowledge of Trinity, are pending
against Trinity or the Trinity Subsidiaries, and Trinity and each of the Trinity Subsidiaries
is, in the Ordinary Course, able to pay its debts.

(g)

Required Consents. There is no requirement for Trinity or the Trinity Subsidiaries to
make any filing with, give any notice to, or obtain any Consent of, any Person who is a
party to a Contract binding on or affecting Trinity or the Trinity Subsidiaries as a result of,
or in connection with, or as a condition to the lawful completion of, the transactions
contemplated by this Agreement.

(h)

Execution and Binding Obligation. This Agreement has been duly executed and
delivered by Trinity and, assuming due authorization, execution and delivery hereof by
the Trinity Shareholders and Appreciated, constitutes legal, valid and binding obligations
of Trinity, enforceable against Trinity in accordance with its terms.

(i)

Capitalization. The authorized capital of Trinity consists of (i) ordinary shares, of which
141,921 shares have been duly issued and are outstanding as fully paid and nonassessable shares in the capital of Trinity. Such Trinity Shares represent all of the issued
and outstanding securities in the capital of Trinity and have been issued in compliance
with all applicable Laws (including Canadian Securities Laws). The Trinity Shareholders
are, and are all of, the registered and beneficial owners of the issued and outstanding
Trinity Shares, as set forth in Schedule “A”, which represents the entire share capital of
Trinity.

(j)

Shareholders Agreements. There are no shareholders’ agreements or other
agreements to which Trinity is a party governing the voting, holding or sale of the Trinity
Shares or the shares of the Trinity Subsidiaries or the management of the affairs of
Trinity or the Trinity Subsidiaries and, to the knowledge of Trinity and the Trinity
Shareholders, there are no such agreements to which Trinity is not a party.

(k)

No Agreements to Purchase. No Person has any written or oral agreement, option,
warrant, understanding or commitment or any right or privilege (whether by law,
contractual or otherwise) capable of becoming such for the purchase, subscription,
allotment or issuance of any of the unissued shares or other securities of Trinity or the
unissued shares or other securities of the Trinity Subsidiaries, or securities or obligations
of any kind convertible into or exchangeable for securities or other ownership interests of
Trinity or the Trinity Subsidiaries.

(l)

Reporting Issuer Status. None of Trinity or the Trinity Subsidiaries is a “reporting issuer”
in any jurisdiction of Canada and there is no published market for the Trinity Shares or
any other securities of Trinity.

(m)

Financial Statements. The Trinity Annual Financial Statements have been prepared
from and using Trinity’s books and records and are complete and accurate in all material
respects and present fairly:
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(i)

the assets, liabilities, income, losses, retained earnings, accruals, reserves,
adjustments and financial condition of Trinity;

(ii)

the results of operations of Trinity; and

(iii)

the changes in financial position of Trinity,

all as at the dates and for the periods specified in such statements. The Trinity Annual
Financial Statements were prepared in accordance with IFRS applied on a basis
consistent with those of previous fiscal years, except as otherwise stated in the notes to
such statements. True, correct and complete copies of the Trinity Annual Financial
Statements have been provided to Appreciated.
(n)

Undisclosed Liabilities.
(i)

Trinity and each of the Trinity Subsidiaries is not a party to, and does not have
any commitment to become a party to, any joint venture, off-balance sheet
partnership or any similar Contract (including any Contract relating to any
transaction or relationship between or among Trinity or the Trinity Subsidiaries,
on the one hand, and any unconsolidated affiliate, including any structured
finance, special purpose or limited purpose entity or person, on the other hand)
where the result, purpose or effect of such Contract is to avoid disclosure of any
material transaction involving, or material liabilities of, Trinity or the Trinity
Subsidiaries in the Trinity Annual Financial Statements.

(ii)

Trinity and the Trinity Subsidiaries do not have any liabilities or obligations of any
nature (whether accrued, absolute, contingent or otherwise, whether known or
unknown), other than liabilities and obligations (i) disclosed in the Trinity Annual
Financial Statements, (ii) incurred in the Ordinary Course since December 31,
2020 that have not had and could not reasonably be expected to have,
individually or in the aggregate with all other liabilities and obligations of Trinity
and the Trinity Subsidiaries (other than those disclosed in the Trinity Annual
Financial Statements), a Trinity Material Adverse Effect, and (iii) incurred as
expressly permitted or specifically contemplated by this Agreement. Without
limiting the foregoing, the Trinity Annual Financial Statements reflect reasonable
reserves in accordance with IFRS for contingent liabilities relating to any litigation
and other contingent obligations of Trinity and the Trinity Subsidiaries.

(o)

Absence of Certain Changes or Events. Since December 31, 2020, there have not
been any events, changes, occurrences or state of facts that, individually or in the
aggregate, have had or could reasonably be expected to have a Trinity Material Adverse
Effect. Since December 31, 2020: (a) Trinity and each of the Trinity Subsidiaries have
carried on and operated its businesses in all material respects in the Ordinary Course,
and (b) Trinity and each of the Trinity Subsidiaries has not taken any action that if taken
after the date hereof and prior to the Closing Date without the prior written consent of
Appreciated would violate such provision.

(p)

Legal Proceedings. Except as disclosed to Appreciated:
(i)

there are no actions, suits or proceedings, at law or in equity, by any Person
(including Trinity and the Trinity Subsidiaries), nor any arbitration, administrative
or other proceeding by or before (or to the knowledge of Trinity any investigation
by) any Governmental Authority, current or pending, or, to the knowledge of
Trinity, threatened against Trinity or the Trinity Subsidiaries, any of their
respective officers, directors or promoters (in their capacity as such), Trinity’s
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business, the business of any of the Trinity Subsidiaries, or any property or
assets used by Trinity or the Trinity Subsidiaries;
(ii)

no event has occurred or circumstance exists which could reasonably be
expected to give rise to, or serve as a valid basis for, the commencement of any
action, suit, proceeding, arbitration or investigation by or against Trinity or the
Trinity Subsidiaries, any of their respective officers, directors or promoters (in
their capacity as such), Trinity’s business, or any property or assets used by
Trinity or the Trinity Subsidiaries; and

(iii)

in the past two years, neither Trinity, nor any of its property or assets, has been
subject to any judgment, order, writ, injunction or decree entered in any lawsuit or
proceeding, nor has Trinity or any the Trinity Subsidiary settled any claim prior to
being sued or prosecuted or a judgment being given in respect of it.

(q)

Compliance With Laws. Trinity and each of the Trinity Subsidiaries is and has been in
compliance with, and to the knowledge of Trinity is not under investigation with respect to
and has not been threatened to be charged with or given notice of any violation of, all
Laws applicable to it, any of its properties or other assets, or any of its business or
operations, other than non-compliance or violations which would not, individually or in the
aggregate, reasonably be expected to have a Trinity Material Adverse Effect.

(r)

Business Authorizations. There are no Authorizations material to and held by Trinity
and the Trinity Subsidiaries necessary to conduct the business of Trinity and the Trinity
Subsidiaries as presently conducted, except for Authorizations the failure of which to
obtain or maintain does not have a Trinity Material Adverse Effect.

(s)

No Collateral Benefit. Except as set forth in the Trinity Disclosure Letter, no “director”,
“senior officer” or “related party” of Appreciated or any of their “affiliated entities” (in each
case within the meaning of MI 61-101) is, or will be, entitled to receive a “collateral
benefit” (within the meaning of such instrument) as a consequence of any transaction
contemplated under this Agreement; or is, or will be, a party to any “connected
transaction” (within the meaning of such instrument) to any transaction contemplated
under this Agreement.

(t)

Tax Matters.
(i)

Trinity and each of the Trinity Subsidiaries has timely filed, or has caused to be
timely filed on its behalf (taking into account any extension of time within which to
file), all material Tax Returns required to be filed by or with respect to it, and all
such filed Tax Returns are correct and complete in all material respects. All
Taxes required to be paid by or with respect to Trinity and each of the Trinity
Subsidiaries have been timely paid.

(ii)

The Trinity Annual Financial Statements reflect adequate accruals determined in
accordance with IFRS for all Taxes payable by Trinity and the Trinity Subsidiaries
for all taxable periods and portions thereof through the date of such financial
statements. Since publication of the Trinity Annual Financial Statements, no
material liability for Taxes not reflected in such consolidated financial statements
has been incurred or accrued by Trinity and the Trinity Subsidiaries other than in
the Ordinary Course. To the knowledge of Trinity, no deficiency with respect to
Taxes has been proposed, asserted or assessed against Trinity and the Trinity
Subsidiaries.
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(u)

(iii)

No audit or other administrative or court proceedings are pending or, to the
knowledge of Trinity, threatened, with any Governmental Authority with respect to
Taxes of Trinity and the Trinity Subsidiaries and no written notice thereof has
been received.

(iv)

Trinity and each of the Trinity Subsidiaries has withheld from each amount paid
or credited by it the amount of all material Taxes and other deductions required
by applicable Law to be withheld therefrom and have remitted the same to the
appropriate Governmental Authority within the time prescribed under any
applicable Law.

(v)

Neither Trinity nor any of the Trinity Subsidiaries have received notice from a
taxing authority in a jurisdiction where it does not file a Tax Return that it may be
subject to taxation by that jurisdiction.

(vi)

Trinity and the Trinity Subsidiaries have not and have not been deemed to have,
for purposes of the ITA, acquired property from a non-arm’s length Person, within
the meaning of the ITA, for consideration, the value of which is less than the fair
market value of the property in circumstances which could subject it to a liability
under Section 160 of the ITA.

Employee Benefits and Labour Matters.
(i)

A true and complete list of each employee benefit plan, program, agreement or
arrangement has been provided to Appreciated, including, without limitation,
multiemployer and multi-unit plans, stock purchase, stock option, stock purchase,
equity or equity-based compensation, severance, employment, change-incontrol, hospitalization or medical benefit, life or other insurance, dental,
disability, salary continuation, sick leave, vacation, supplemental unemployment
benefit, profit sharing, bonus, incentive, deferred compensation, mortgage
assistance, educational assistance, savings, pension, supplemental pension,
retiree welfare, retention and all other employee benefit plans, agreements,
programs, policies or other arrangements, all payroll practices including
employment, consulting or other compensation agreements, whether or not
subject to applicable Law, including the United States Employee Retirement
Income Security Act of 1974 (“ERISA”) (including any funding mechanism
therefor now in effect or required in the future as a result of the transactions
contemplated by this Agreement or otherwise), whether or not insured or funded,
whether formal or informal, oral or written, legally binding or not, under which any
current or former employee, director or consultant of Trinity or a Trinity
Subsidiary has any present or future right to benefits and under which Trinity or a
Trinity Subsidiary has any present or future liability, but excluding any statutory
benefit plans which Trinity or a Trinity Subsidiary is required to participate in or
comply with, including the Canada Pension Plan and plans administered
pursuant to applicable health tax, workplace safety insurance and employment
insurance legislation. All such plans, agreements, programs, policies and
arrangements shall be collectively referred to as the “Trinity Plans”. Trinity and
the Trinity Subsidiaries do not sponsor, administer or participate in a registered
pension plan within the meaning of the ITA or ERISA nor has it ever sponsored,
administered or participated in a registered pension plan. None of the Trinity
Plans is a multi-employer or multi-unit plan within the meanings of those terms in
the applicable provincial pension benefits legislation.

(ii)

No Trinity Plan exists that could (i) result in the payment to any present or former
employee or director of Trinity or a Trinity Subsidiary of any money or other
property, or (ii) accelerate or provide any other rights or benefits to any present
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or former employee or director of Trinity or a Trinity Subsidiary, in any such case,
as a direct result of the transaction contemplated by this Agreement (either alone
or in connection with a subsequent event).

(v)

(iii)

A true and complete list of all employees of Trinity and the Trinity Subsidiaries
has been provided to Appreciated, by identifier rather than names, including their
current title or position, status as full time or part time, hourly wage or salary,
bonus arrangements, whether they are entitled to overtime pay, annual vacation
entitlement and any accrued vacation as at the date hereof.

(iv)

Copies of all written contracts of employment for the non-unionized employees of
Trinity and the Trinity Subsidiaries have been provided by Trinity to Appreciated,
together with a list of all of the contracts of employment, whether written or oral,
of the non-unionized employees that are not terminable on providing reasonable
notice in accordance with applicable Law.

(v)

None of the employees of Trinity or a Trinity Subsidiary is represented in his or
her capacity as an employee of Trinity or a Trinity Subsidiary by any labour
organization. Neither Trinity nor a Trinity Subsidiary have recognized any labour
organization, nor has any labour organization been elected as the collective
bargaining agent of any employees, nor has Trinity or a Trinity Subsidiary
entered into any collective bargaining agreement or union contract recognizing
any labour organization as the bargaining agent of any employees.

(vi)

There are no grievances, complaints, charges, actions or claims against Trinity or
a Trinity Subsidiary pending or, to the knowledge of Trinity, threatened that could
be brought or filed with any Governmental Authority based on, arising out of, in
connection with, or otherwise relating to the employment or termination of
employment or failure to employ by Trinity or a Trinity Subsidiary, of any
individual, including any employee, which, in each case, individually or in the
aggregate would have a Trinity Material Adverse Effect nor, to the knowledge of
Trinity, any occurrence which might lead to such a complaint, charge, action or
claim.

(vii)

Trinity and each Trinity Subsidiary is operating in full compliance with all
applicable Laws relating to employees, including employment standards, human
rights, occupational health and safety, all pay equity and employment equity
legislation other than such non-compliance which would not reasonably be
expected to have a Trinity Material Adverse Effect.

(viii)

There are no outstanding decisions or settlements or pending settlements under
employment standards, human rights legislation, health and safety legislation,
workers’ compensation legislation, payment equity legislation or labour relations
legislation which place any obligation upon Trinity or the Trinity Subsidiaries to do
or refrain from doing any act or place a material financial obligation on Trinity or a
Trinity Subsidiary.

Environmental Matters.
(i)

To the knowledge of Trinity, Trinity and each Trinity Subsidiary is and has been
in compliance with all applicable Environmental Laws.

(ii)

There is no investigation, suit, claim, action, charge, order or proceeding relating
to or arising under Environmental Laws that is pending or, to the knowledge of
Trinity, threatened against or affecting Trinity or a Trinity Subsidiary or any real
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property currently or, to the knowledge of Trinity, formerly owned by, operated
by, leased by, or under the charge, management or control of Trinity.
(iii)

Trinity has not received any notice of or entered into or assumed by contract or
operation of law or otherwise, any obligation, liability, order, settlement,
judgment, injunction or decree relating to or arising under Environmental Laws.

(w)

Contracts. Trinity has heretofore made available to Appreciated correct and complete
copies of the following to which Trinity or a Trinity Subsidiary is a party: (A) Contract that
purports to limit, curtail or restrict the ability of Trinity to compete in any material respect
in any geographic area or line of business or restrict the Persons to whom Trinity or a
Trinity Subsidiary may sell products or deliver services, or restricts the ability of Trinity or
a Trinity Subsidiary to use, transfer or move its assets or operations, or which materially
adversely affects the business practices, operations or condition of Trinity and the Trinity
Subsidiaries, respectively, and taken as a whole, (B) partnership or joint venture
agreement, (C) Contract for the acquisition, sale or lease of material properties or assets
(by merger, purchase or sale of shares or assets or otherwise), (D) Contract with any (x)
Governmental Authority or (y) director, officer, consultant or key employee of Trinity or a
Trinity Subsidiary, (E) loan or credit agreement, mortgage, indenture, note or other
Contract or instrument evidencing Indebtedness for borrowed money by Trinity or a
Trinity Subsidiary or any Contract or instrument pursuant to which Indebtedness for
borrowed money may be incurred or is guaranteed by Trinity or a Trinity Subsidiary, (F)
financial derivatives master agreement or confirmation, or futures account opening
agreements and/or brokerage statements, evidencing financial or currency hedging or
similar trading activities, (G) voting agreement or registration rights agreement, (H)
mortgage, pledge, security agreement, deed of trust or other Contract granting a Lien on
any material property or assets of Trinity or a Trinity Subsidiary, (I) “standstill” or similar
agreement, (J) material franchise, license or royalty Contracts, (K) every Contract to
which Trinity or a Trinity Subsidiary is a party (x) requiring payment by Trinity or a Trinity
Subsidiary of more than £150,000 in aggregate in any 12-month period, (y) that expires,
or may be renewed at the option of a Person other than Trinity or a Trinity Subsidiary so
as to expire, more than one year after the date hereof, unless terminable without cost and
upon 90 days’ notice or less, or (z) that is material to operating the business of Trinity,
and (L) commitment or agreement to enter into any of the foregoing (the “Trinity Material
Contracts”). Trinity has heretofore made available to Appreciated correct and complete
copies of each Trinity Material Contract in existence as of the date hereof, together with
any and all amendments and supplements thereto and material “side letters” and similar
documentation relating thereto. Each of the Trinity Material Contracts is valid, binding and
in full force and effect and is enforceable in accordance with its terms by Trinity or a
Trinity Subsidiary.

(x)

No Breach of Material Contracts. No event of default has occurred and is continuing
and no event has occurred which, with the giving of notice, the passing of time or both,
would constitute an event of default by Trinity or a Trinity Subsidiary or, to the knowledge
of Trinity, any other party to any such Trinity Material Contract, under any Trinity Material
Contract. To the knowledge of Trinity, neither Trinity nor a Trinity Subsidiary is alleged to
be in default of any of the provisions of any such Trinity Material Contract, and Trinity is
not aware of any disputes with respect thereto.

(y)

Title to Properties and Assets. Trinity has good and valid title to all properties and other
assets which are reflected on the consolidated statements of financial position forming
part of the Trinity Annual Financial Statements and in the books and records of Trinity
and the Trinity Subsidiaries as being owned by Trinity or a Trinity Subsidiary (or acquired
after the date of the Trinity Annual Financial Statements) and which are, individually or in
the aggregate, material to Trinity’s business or financial condition on a consolidated basis
(except properties sold or otherwise disposed of since the date thereof in the Ordinary
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Course and not in violation of this Agreement), free and clear of all Liens except (x)
statutory Liens securing payments not yet due, (y) security interests, mortgages and
pledges that secure Indebtedness that is reflected in the Trinity Annual Financial
Statements, and (z) such other Liens in each case that, individually or in the aggregate,
do not and could not reasonably be expected to materially affect the use of the properties
or assets subject thereto or otherwise materially impair business operations as presently
conducted or as currently proposed by Trinity’s management to be conducted.
(z)

No Options, etc. No Person has any written or oral agreement, option, understanding or
commitment, or any right or privilege capable of becoming such for the purchase or other
acquisition from Trinity or a Trinity Subsidiary of any of their respective properties or
assets other than in the Ordinary Course.

(aa)

Sufficiency of Assets. Trinity and the Trinity Subsidiaries own all assets, rights,
Authorizations and property (including Proprietary Rights) necessary to conduct the
business of Trinity and the Trinity Subsidiaries immediately after the Arrangement in the
same manner as it is currently conducted, except as would not reasonably be expected
to have a Trinity Material Adverse Effect.

(bb)

Real Property. Trinity is not the owner of, or subject to any agreement or option to own,
any real property or any interest in any real property. Trinity is not a party to, or under any
agreement to become a party to, any lease with respect to real property other than the
leases for which correct and complete copies have been made available to Appreciated,
together with any and all amendments and supplements thereto and any non-disturbance
agreements, postponement agreements, material “side letters” and similar documentation
relating thereto, and such leases are in full force and effect and Trinity is not in default in
meeting its material obligations contained in any such leases.

(cc)

Intellectual Property.
(i)

Trinity or a Trinity Subsidiary is the owner of all rights, title and interest in and to,
or possesses the right to use, the Proprietary Rights used by Trinity or a Trinity
Subsidiary in their business free and clear of all Liens. Trinity and the Trinity
Subsidiaries have not assigned, licensed or otherwise conveyed any of its
Proprietary Rights. All registered Proprietary Rights owned by Trinity and the
Trinity Subsidiaries, all applications for registration of Proprietary Rights of Trinity
and the Trinity Subsidiaries, and all licenses of Proprietary Rights to Trinity and
the Trinity Subsidiaries have been provided by Trinity to Appreciated.

(ii)

The Proprietary Rights used by Trinity and the Trinity Subsidiaries in their
business are in full force and effect and have been used, not used, enforced or
not enforced in a manner that would result in their abandonment, cancellation or
unenforceability. There is no claim existing or, to Trinity’s knowledge, threatened
alleging adverse ownership, invalidity or other opposition to, or any conflict with,
any of Trinity’s Proprietary Rights. In the past two years, neither Trinity nor the
Trinity Subsidiaries have received written notice of any alleged infringement or
misappropriation from any Person with respect to the Proprietary Rights of Trinity
or a Trinity Subsidiary. During such period, to Trinity’s knowledge, neither Trinity
nor a Trinity Subsidiary has infringed or is currently infringing on the Proprietary
Rights of any other Person.

(iii)

Trinity or a Trinity Subsidiary has the full right and authority to use, and to
continue to use after the Closing Date, its Proprietary Rights in connection with
the conduct of its business in the manner presently conducted, and such use or
continuing use does not, to Trinity’s knowledge, infringe upon or violate any
rights of any other Person. The Proprietary Rights of Trinity and the Trinity

B-39

Subsidiaries and the Proprietary Rights used by Trinity and the Trinity
Subsidiaries are sufficient to conduct their respective business as presently
conducted. All licenses to Trinity or a Trinity Subsidiary relating to Proprietary
Rights are in good standing, binding and enforceable in accordance with their
respective terms and no material default exists on the part of Trinity or a Trinity
Subsidiary thereunder.
(iv)

There are no outstanding or, to Trinity’s knowledge, threatened disputes or other
disagreements with respect to any licenses or similar Contracts relating to
Proprietary Rights of Trinity or a Trinity Subsidiary or with respect to infringement
by another Person of any of the Proprietary Rights of Trinity or a Trinity
Subsidiary. To the knowledge of Trinity, no Person is infringing, or is threatening
to infringe, upon or otherwise violate, any of the Proprietary Rights owned by
Trinity or a Trinity Subsidiary.

(v)

All applications for registration of Trinity’s or a Trinity Subsidiary’s Proprietary
Rights are in good standing, have been filed in a timely manner within the
appropriate offices to preserve the rights thereto and assignments have been
recorded in favour of Trinity or a Trinity Subsidiary to the extent recordation
within a timely manner is required to preserve the rights thereto.

(vi)

Trinity and each Trinity Subsidiary has used commercially reasonably efforts
(including measures to protect secrecy and confidentiality, where appropriate) to
protect its Proprietary Rights and confidential information.

(vii)

Trinity and each Trinity Subsidiary has maintained or caused to be maintained
the rights to any of its registered Proprietary Rights in full force and effect and,
without limiting the generality of the foregoing, has renewed or has made an
application for renewal of any registered Proprietary Rights owned by it and
subject to expiration on or prior to the Closing Date.

(dd)

Receivables. All existing accounts receivable of Trinity and the Trinity Subsidiaries
(including those accounts receivable reflected on the statements of financial position of
Trinity forming part of the Trinity Annual Financial Statements that have not yet been
collected and those accounts receivable that have arisen since December 31, 2020 and
have not yet been collected) represent valid obligations in favour of Trinity and the Trinity
Subsidiaries arising from bona fide transactions entered into in the Ordinary Course.

(ee)

Brokers and Other Advisors. No broker, investment banker, financial advisor or other
Person is entitled to any broker’s, finder’s, financial advisor’s or other similar fee or
commission, or the reimbursement of expenses, in connection with the transactions
contemplated hereunder based upon arrangements made by or on behalf of Trinity.

(ff)

Related Party Transactions. Neither Trinity nor any Trinity Subsidiary is indebted to any
director, officer, employee, agent, consultant, independent contractor or shareholder of
Trinity or a Trinity Subsidiary, or any other Person with whom Trinity or a Trinity
Subsidiary is not dealing with at arm’s length (within the meaning of the ITA), except for
amounts due as normal salaries and bonuses and in reimbursement of ordinary
expenses. Other than as disclosed in the Trinity Annual Financial Statements, no
director, officer, employee, agent, consultant, independent contractor or shareholder of
Trinity or a Trinity Subsidiary, or any other Person with whom Trinity or a Trinity
Subsidiary is not dealing with at arm’s length (within the meaning of the ITA), is a party to
any loan, contract, arrangement or understanding or other transactions with Trinity or a
Trinity Subsidiary.
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(gg)

Securities of Appreciated. Other than ownership of Appreciate Shares by certain Trinity
Shareholders, Neither Trinity nor any Trinity Subsidiary, any of their respective affiliates
nor any “joint actor” (within the meaning of Canadian Securities Laws) beneficially owns
or exercises control or direction over any Appreciated Shares, Appreciated Options or
other securities of Appreciated.

(hh)

Insurance. Trinity and the Trinity Subsidiaries maintain policies of insurance in force as
at the date hereof that adequately cover all those risks reasonably and prudently
foreseeable in the current operation and conduct of their businesses. To the knowledge
of Trinity,
(i)

neither Trinity nor any Trinity Subsidiary is in default with respect to any of the
provisions contained in the policies of insurance, the payment of any premiums
under any policy of insurance and has not failed to give any notice or to present
any claim under any policy of insurance in a due and timely fashion; and

(ii)

there has not been any material adverse change in the relationship of Trinity or
the Trinity Subsidiaries with their insurers or the availability of coverage.

All claims, with reasonable particulars, made under any policies of insurance maintained
by or for the benefit of Trinity and the Trinity Subsidiaries in the past two years have been
provided by Trinity to Appreciated. Correct and complete copies of all policies of
insurance of Trinity and the Trinity Subsidiaries have been delivered to Appreciated.
(ii)

9.3

Books and Records. Complete and correct copies of the constating documents, and of
all amendments thereto, of Trinity and each Trinity Subsidiary have been delivered to
Appreciated. The corporate records and minute books of Trinity and each Trinity
Subsidiary contain, in all material respects, complete and accurate minutes of all
meetings of the directors and shareholders thereof, since the date of incorporation,
together with the full text of all resolutions of directors and shareholders passed in lieu of
such meetings duly signed. Except as reflected in such minute books, there are no
minutes of meetings or consents in lieu of meetings of the board of directors (or its
committees) or of the shareholders of Trinity or a Trinity Subsidiary.

Representations and Warranties of the Trinity Shareholders. In order to induce Appreciated
to enter into this Agreement and complete its obligations hereunder, each Trinity Shareholder
severally and not jointly and severally represents and warrants to Appreciated:
(a)

the Trinity Shareholder is the legal and beneficial owner of the Trinity Shares set forth
opposite its name in Schedule “A” free and clear of all Liens whatsoever, and the Trinity
Shares set out in Schedule “A” represent all of the issued and outstanding securities in
the capital of Trinity;

(b)

the Trinity Shareholder has the complete and unrestricted right, power and authority to
transfer legal and beneficial title in and to its Trinity Shares to Appreciated, free and clear
of all Liens whatsoever;

(c)

the Trinity Shareholder has not granted to anyone any option or right to acquire any of its
Trinity Shares;

(d)

if a corporation, the Trinity Shareholder has taken all necessary corporate action to
permit and authorize the sale of its Trinity Shares to Appreciated;

(e)

the Trinity Shareholder has good and sufficient power, authority and right to enter into
and deliver this Agreement and to complete the transactions to be completed by the
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Trinity Shareholder contemplated herein and to perform all of the obligations of the Trinity
Shareholder under this Agreement;
(f)

neither the execution and delivery of this Agreement or any other agreements and
instruments executed in connection with the Arrangement by the Trinity Shareholder nor
the performance by the Trinity Shareholder of its obligations thereunder will conflict with
or result in:
(i)

a violation, contravention or breach by the Trinity Shareholder of any of the
terms, conditions or provisions of any agreement or instrument to which it is a
party, or by which it is bound or constitute a default by it thereunder, or, to the
knowledge of the Trinity Shareholder, after due inquiry, under any statute,
regulation, judgment, decree or law by which it is subject or bound, or result in
the creation or imposition of any Lien or encumbrance of any nature whatsoever
upon the Trinity Shares; or

(ii)

a violation by the Trinity Shareholder of any Law or regulation or any applicable
order of any court, arbitrator or Governmental Authority having jurisdiction over it,
or require the Trinity Shareholder, prior to the Closing or as a condition precedent
thereof, to make any governmental or regulatory filings, obtain any consent,
authorization, approval, clearance or other action by any person or entity or await
the expiration of any applicable waiting period;

(g)

this Agreement constitutes a valid and binding obligation of the Trinity Shareholder
enforceable against the Trinity Shareholder in accordance with its terms subject,
however, to limitations with respect to enforcement imposed by law in connection with
bankruptcy, insolvency, reorganization or other laws affecting creditors’ rights generally
and to the extent that equitable remedies such as specific performance and injunctions
are only available in the discretion of the court from which they are sought;

(h)

there is not pending or, to the knowledge of the Trinity Shareholder, after due inquiry,
threatened or contemplated, any suit, action, legal proceeding, litigation or governmental
investigation of any sort which would:
(i)

in any manner restrain or prevent the Trinity Shareholder from legally transferring
the Trinity Shares to Appreciated in accordance with this Agreement;

(ii)

cause any Lien to be attached to the Trinity Shares;

(iii)

affect title to the Trinity Shares; or

(iv)

make Appreciated or Trinity liable for damages in connection with the
Arrangement;

(i)

the Trinity Shareholder acknowledges and agrees to be bound by any restrictions on the
resale of the Appreciated Shares issued to it on the completion of this Agreement that
may be imposed by applicable Laws and the TSX-V;

(j)

the Trinity Shareholder has been advised to obtain independent legal advice prior to
entering into this Agreement;

(k)

the Trinity Shareholder has not incurred any obligation or liability, contingent or
otherwise, for brokers or finder’s fees in respect of the transaction herein provided for
which Appreciated shall have any obligation or liability;
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(l)

the Trinity Shareholder is not purchasing the Appreciated Shares as the result of any
directed selling efforts (as defined in Rule 902(c) of Regulation S under the U.S.
Securities Act);

(m)

the current structure of the transactions and activities contemplated in this Agreement is
not a scheme to avoid the registration requirements of the U.S. Securities Act; and

(n)

the Trinity Shareholder has no intention to distribute either directly or indirectly any of the
Appreciated Shares in the United States, except in compliance with the U.S. Securities
Act.

9.4

No Limit on Rights. The parties jointly and severally acknowledge and agree, each with the
other, that a party’s investigations shall in no way limit or otherwise adversely affect that party’s
rights under the representations and warranties given to it by any other party under this
Agreement.

9.5

Limitations on Representations and Warranties. The parties shall not be deemed to have
made any representation or warranty other than as expressly made in this Agreement.

10

CLOSING

10.1

Closing Date. The Closing shall take place at the Time of Closing, or such other time, date or
place as the parties may mutually agree upon.

10.2

Location of Closing. The Closing shall take place at 222 Bay Street, Suite 3000, Toronto,
Ontario M5K 1E7 or such other place that Appreciated and Trinity may mutually agree upon.

10.3

Deliveries by Trinity and the Trinity Shareholders. At the Closing, Trinity and the Trinity
Shareholders shall deliver to Appreciated the following documents:
(a)

a certified true copy of the resolutions of the directors evidencing that the board of
directors have approved this Agreement and all of the transactions of Trinity and the
Trinity Shareholders (if a corporation) contemplated hereunder, which resolutions will
continue to be in force and will include specific reference to:
(i)

the sale and transfer of the Trinity Shares from the Trinity Shareholders to
Appreciated as provided for in this Agreement;

(ii)

the cancellation of the certificates (the “Old Trinity Share Certificates”)
representing the Trinity Shares owned by the Trinity Shareholders; and

(iii)

the issuance of a new certificate (the “New Trinity Share Certificate”)
representing the Trinity Shares registered in the name of Appreciated;

(b)

the Old Trinity Share Certificates, accompanied by a duly executed stock power of
attorney, or alternatively, with the form of transfer on the reverse duly executed for
transfer;

(c)

the New Trinity Share Certificate;

(d)

a copy of the Escrow Agreement executed by the applicable Trinity Shareholders and the
Escrow Agent; and
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(e)

10.4

if the parties settle on a mutually acceptable form of closing agenda prior to the Time of
Closing, then such other Closing documents as are listed on that closing agenda as
closing documents to be delivered by Trinity.

Deliveries by Appreciated. At the Time of Closing, Appreciated shall deliver to Trinity and the
Shareholder Representative:
(a)

certified true copies of the resolutions of its directors evidencing the approval of this
Agreement and all of the transactions of Appreciated contemplated hereunder, which
resolutions will continue to be in force

(b)

a certified true copy of the resolutions of its shareholders evidencing the approval of the
Meeting Matters;

(c)

a copy of the Escrow Agreement executed by Appreciated;

(d)

evidence of the TSX-V approval of the Acquisition and the transactions contemplated by
this Agreement;

(e)

a certificate representing the post-Consolidation Appreciated Shares other than Escrow
Shares, registered in the respective names of the Trinity Shareholders (or in such names
as any Trinity Shareholder may direct in writing accordance with Section 12.2 at least 72
hours prior to the Time of Closing), which post-Consolidation Appreciated Shares shall be
allocated in accordance with the Allocation and the Plan of Arrangement;

(f)

a letter of the Escrow Agent confirming that the Escrow Shares are being held by it
pursuant to the Escrow Agreement; and

(g)

if the parties settle on a mutually acceptable form of closing agenda prior to the Time of
Closing, then such other Closing documents as are listed on that closing agenda as
closing documents to be delivered by Appreciated.

11

ORDINARY COURSE

11.1

Except as contemplated herein or as agreed to in writing by Trinity and Appreciated, from the
date of the acceptance of this Agreement until completion of the transactions contemplated
herein or the earlier termination hereof, neither Trinity nor Appreciated shall, without the prior
written consent of the other party, enter into any contract in respect of its business or assets,
other than in the Ordinary Course, and each party shall continue to carry on its business and
maintain its assets in the Ordinary Course, with the exception of reasonable costs incurred in
connection with the Arrangement and, without limitation, but subject to the above exceptions,
shall maintain payables and other liabilities at levels consistent with past practice, shall not
engage in any extraordinary material transactions and shall make no distributions, dividends or
special bonuses, shall not repay any shareholders’ loans, or enter into or renegotiate any
employment or consulting agreement with any senior officer, in each case, without the prior
written consent of the other.

12

ASSIGNMENT

12.1

No Assignment. Except as set forth in Section 12.2, this Agreement and the rights hereunder
may not be assigned by any party hereto without the prior written consent of all of the parties
hereto.

12.2

Assignments to Related Persons. Each Trinity Shareholder may assign all or any part of its
right to the Appreciated Shares to one or more of its shareholders by written direction to
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Appreciated at least 72 hours prior to the Time of Closing; provided that any such Trinity
Shareholder shall provide all information as Appreciated may reasonably require and any such
assignment shall be subject to any applicable escrow conditions prescribed by the TSX-V
pursuant to the terms of the Escrow Agreement.
13

TERMINATION

13.1

Termination. This Agreement may, prior to the Time of Closing, be terminated without further
notice or agreement on the day on which the earliest of the following events occurs
(notwithstanding any approval of this Agreement or the Arrangement Resolution or the
Arrangement by the Appreciated Shareholders and/or the Court):
(a)

any applicable regulatory authority, including the TSX-V, having notified in writing any of
the parties that it will not permit the Arrangement to proceed and all recourse or rights of
appeal have been exhausted;

(b)

by the mutual written agreement of Appreciated and Trinity;

(c)

by written notice from Appreciated if any of the conditions in Section 8.1 or Section 8.2
have not been satisfied as of the Outside Closing Date or if satisfaction of such a
condition is or becomes impossible (other than through the failure of Appreciated to
comply with its obligations under this Agreement) and Appreciated has not waived such
condition on or before the Outside Closing Date; or

(d)

by written notice from Trinity if any of the conditions in Section 8.1 or Section 8.3 have
not been satisfied as of the Outside Closing Date or if satisfaction of such a condition is
or becomes impossible (other than through the failure of any Trinity Shareholder or Trinity
to comply with its obligations under this Agreement) and the Shareholder Representative
has not waived such condition on or before the Outside Closing Date; or

(e)

by written notice from Trinity or Appreciated if the completion of the sale and purchase of
the Trinity Shares herein contemplated has not occurred (other than through the failure of
the party seeking to terminate this Agreement to comply fully with its obligations under
this Agreement) on or before the Outside Closing Date or such later date as the parties
may agree upon.

13.2

Effect of Termination. Each party’s right of termination under Section 13.1 is in addition to any
other rights it may have under this Agreement or otherwise, and the exercise of a right of
termination will not be an election of remedies. If this Agreement is terminated pursuant to
Section 13.1, all further obligations of the parties under this Agreement will terminate, except that
the obligations under Article 1, Section 14.1, Article 15 and Article 16 will survive; provided,
however, that if this Agreement is terminated by a party because of a material breach of a
representation or warranty, covenant, obligation or other provision of this Agreement by another
party or because one or more of the conditions to the terminating party’s obligations under this
Agreement is not satisfied as a result of another party’s failure to comply with its obligations under
this Agreement, the terminating party’s right to pursue all legal remedies with respect to such
breach will survive such termination unimpaired.

14

SURVIVAL

14.1

Survival. The representations and warranties of Appreciated and Trinity set forth in Article 9 will
not survive the completion of the Acquisition, and will expire and be terminated on the earlier of
the Closing Date and the date on which this Agreement is terminated in accordance with its
terms. The representations and warranties of the Trinity Shareholders set forth in Article 9.3 will
continue in full force and effect for a period of one (1) year following the Closing.
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15

PUBLIC DISCLOSURE

15.1

Restrictions on Disclosure. No disclosure or announcement, public or otherwise, in respect of
this Agreement or the transactions contemplated herein will be made by any party without the
prior written agreement of the other parties as to timing, content and method, provided that the
obligations herein will not prevent any party from making, after consultation with the other parties,
such disclosure as its counsel advises is required by applicable Laws or the rules and policies of
the TSX-V or as is required to carry out the transactions contemplated in this Agreement or the
obligations of any of the parties hereto.

15.2

Confidentiality. Appreciated and Trinity are parties to a mutual non-disclosure agreement dated
August 20, 2020, which remains in force.

15.3

Personal Information. Each Trinity Shareholder hereby consents to the disclosure of its
personal information in connection with the Arrangement and acknowledges and consents to the
fact that Trinity and Appreciated are collecting the personal information (as that term is defined
under applicable privacy legislation, including the Personal Information Protection and Electronic
Documents Act (Canada) and any other applicable similar, replacement or supplemental
provincial or federal legislation or laws in effect in Canada from time to time) of the Trinity
Shareholder for the purposes of completing this Agreement and the transactions contemplated
hereby. Each Trinity Shareholder acknowledges and consents to Trinity and Appreciated
retaining such personal information for as long as permitted or required by Law or reasonable
business practices. Each Trinity Shareholder further acknowledges and consents to the fact that
Trinity and Appreciated may be required by applicable Laws or the rules and policies of the TSXV to provide regulatory authorities with any personal information provided by the Trinity
Shareholder in this Agreement, and each Trinity Shareholder further consents to the public
disclosure of such information by electronic filing or by any other means.

16

GENERAL

16.1

Time. Time shall be of the essence of this Agreement and any waiver by the parties of this
paragraph or any failure by them to exercise any of their rights under this Agreement shall be
limited to the particular instance and shall not extend to any other instance or matter in this
Agreement or otherwise affect any of their rights or remedies under this Agreement.

16.2

Entire Agreement. This Agreement constitutes the entire Agreement between the parties hereto
in respect of the matters referred to herein and there are no representations, warranties,
covenants or agreements, expressed or implied, collateral hereto other than as expressly set
forth or referred to herein.

16.3

Independent Legal Advice. Each of Trinity and the Trinity Shareholders acknowledges and
agrees that Norton Rose Fulbright Canada LLP has acted as legal counsel to Appreciated and
Miller Thomson LLP has acted as legal counsel to Trinity and the Trinity Shareholders.

16.4

Further Assurances. The parties hereto shall execute and deliver all such further documents
and instruments and do all such acts and things as any party may, either before or after the
Closing, reasonably require of the others in order that the full intent and meaning of this
Agreement is carried out. The provisions contained in this Agreement which, by their terms,
require performance by a party to this Agreement subsequent to the Closing of this Agreement,
shall survive the Closing of this Agreement.

16.5

Expenses. Appreciated, Trinity and the Trinity Shareholders shall each pay their own costs, fees
and expenses incurred in connection with the Arrangement and the transactions contemplated
herein.
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16.6

Amendments. No alteration, amendment, modification or interpretation of this Agreement or any
provision of this Agreement shall be valid and binding upon the parties hereto unless such
alteration, amendment, modification or interpretation is in written form executed by all of the
parties to this Agreement.

16.7

Notices. Any notice, request, demand, election and other communication of any kind whatsoever
to be given under this Agreement shall be in writing and shall be delivered by hand, e-mail or by
fax to the parties at their following respective addresses:
To Trinity and the Trinity Shareholders: [Redacted - names and email addresses]
c/o Wright Hassall LLP,
Olympus avenue,
Leamington Spa,
Warwickshire
CV34 6BF U.K.
Attention:
Email:
With a copy to:
Miller Thomson LLP
Scotia Plaza, 40 King Street West, Suite 5800
P.O. Box 1011
Toronto, Ontario M5H 3S1
Attention:
Email:
To Appreciated:
Appreciated Media Holdings Inc.
22 Mathers Drive
Stoney Creek, ON L8G 4J3
Attention:
Email:
With a copy to:
Norton Rose Fulbright Canada LLP
222 Bay Street, Suite 3000
Toronto, Ontario, Canada M5K 1E7
Attention:
Email:

or to such other addresses as may be given in writing by the parties hereto in the manner
provided for in this paragraph, and the party sending such notice should request acknowledgment
of delivery and the party receiving such notice should provide such acknowledgment.
Notwithstanding whether or not a request for acknowledgment has been made or replied to,
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whether or not delivery has occurred will be a question of fact. If a party can prove that delivery
was made as provided for above, then it will constitute delivery for the purposes of this
Agreement whether or not the receiving party acknowledged receipt.
16.8

Authority to Act. For the purposes of this Agreement, any matter requiring the agreement,
waiver, notice, consent, approval, act, or certificate of Trinity or any Trinity Shareholder shall be
deemed to have been agreed to, waived, delivered, consented to, approved, taken or given or
certificated by Trinity or any Trinity Shareholder, as applicable, if such matter is agreed to,
waived, consented to, approved in writing, or the notice or certificate is given or the action is
taken by the Shareholder Representative (which shall be deemed to be acting on behalf of each
Trinity Shareholder and Trinity), and Appreciated will be entitled to rely upon any such
agreement, waiver, notice, consent, approval, act or certificate given by the Shareholder
Representative (on behalf of the Trinity Shareholders and/or Trinity ) pursuant to this Agreement
without any: (i) obligation to satisfy itself as to the authority of the Shareholder Representative to
act on behalf of Trinity or the Trinity Shareholders; and (ii) liability for relying upon any such
agreement, waiver, notice, consent, approval, act or certificate, notwithstanding any lack of
authority of Trinity or any Trinity Shareholder to provide the same.

16.9

Governing Law. This Agreement shall be subject to, governed by, and construed in accordance
with the laws of the Province of British Columbia and the federal laws of Canada applicable
therein, without giving effect to any rule or principle of the conflict of laws that would apply the
laws of any other jurisdiction, and the parties hereto hereby attorn to the non-exclusive jurisdiction
of the Courts of British Columbia in respect of any action relating to this Agreement or the
transactions contemplated hereby.

16.10

Severability. If any one or more of the provisions contained in this Agreement should be invalid,
illegal or unenforceable in any respect in any jurisdiction, the validity, legality and enforceability of
such provision or provisions will not in any way be affected or impaired thereby in any other
jurisdiction and the validity, legality and enforceability of the remaining provisions contained
herein will not in any way be affected or impaired thereby, unless in either case as a result of
such determination this Agreement would fail in its essential purpose.

16.11

Enurement. This Agreement shall enure to the benefit of and be binding upon the parties hereto
and their respective successors, permitted assigns, trustees, representatives, heirs and
executors.

16.12

Counterparts. This Agreement may be signed by fax or by pdf transmission and in counterpart,
and each copy so signed shall be deemed to be an original, and all such counterparts together
shall constitute one and the same instrument.
[Remainder of page left intentionally blank]
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IN WITNESS WHEREOF the parties hereto have executed this Agreement as of the Signing Date first
above written.

APPRECIATED MEDIA HOLDINGS INC.
Per:

/s/ “Laurence Howard”
Name: Laurence Howard
Title: Interim CFO

TRINITY PICTURES DISTRIBUTION LIMITED
Per:

/s/ “Paul McGowan”
Name: Paul McGowan
Title: Director

[Redacted to protect personal and confidential information]

/s/ “

/s/ “

”

”

/s/ “

/s/ “

/s/ “

/s/ “

/s/ “

”

”

”

”

/s/ “

”

/s/ “

”

/s/ “

”

/s/ “

”

/s/ “
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”

”

Schedule “A”
Trinity Shareholders

[Schedule “A” removed to protect personal and confidential information]
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Schedule B
Arrangement Resolution
BE IT RESOLVED AS A SPECIAL RESOLUTION THAT:
1.

the arrangement (the “Arrangement”) under section 288 of the Business Corporations Act
(British Columbia) (the “BCBCA”) involving Appreciated Media Holdings Inc. (“Appreciated”),
Trinity Pictures Distribution Limited (“Trinity”) and the shareholders of Trinity (the “Trinity
Shareholders”), all as more particularly described and set forth in the management information
circular (the “Circular”) of Appreciated accompanying the notice of this meeting (as the
Arrangement may be, or may have been, modified or amended in accordance with its terms), is
hereby authorized, approved and adopted;

2.

the arrangement agreement (the “Arrangement Agreement”) among Appreciated, Trinity and
the Trinity Shareholders dated August 9, 2021, as amended from time to time and all the
transactions contemplated therein, the actions of the directors of Appreciated in approving the
Arrangement and the actions of the directors and officers of Appreciated in executing and
delivering the Arrangement Agreement and any amendments thereto are hereby ratified and
approved;

3.

the plan of arrangement (the “Plan of Arrangement”) of Appreciated implementing the
Arrangement, the full text of which is set out in Schedule C to the Arrangement Agreement
attached as Schedule “B” to the Circular (as the Plan of Arrangement may be, or may have been,
modified or amended in accordance with its terms), is hereby authorized, approved and adopted;

4.

notwithstanding that this resolution has been passed (and the Arrangement approved) by the
Appreciated Shareholders or that the Arrangement has been approved by the Supreme Court of
British Columbia, the directors of Appreciated are hereby authorized and empowered, without
further notice to, or approval of, the Appreciated Shareholders to:
(a)

amend the Arrangement Agreement or the Plan of Arrangement to the extent permitted
by the Arrangement Agreement or the Plan of Arrangement; or

(b)

subject to the terms of the Arrangement Agreement, not proceed with the Arrangement;

5.

any director or officer of Appreciated is hereby authorized and directed for and on behalf of
Appreciated to execute, whether under corporate seal of Appreciated or otherwise, and to deliver
such other documents as are necessary or desirable in accordance with the Arrangement
Agreement for filing; and

6.

any one or more directors or officers of Appreciated is hereby authorized, for and on behalf and in
the name of Appreciated, to execute and deliver, whether under corporate seal of Appreciated or
otherwise, all such agreements, forms, waivers, notices, certificate, confirmations and other
documents and instruments, and to do or cause to be done all such other acts and things, as in
the opinion of such director or officer may be necessary, desirable or useful for the purpose of
giving effect to these resolutions, the Arrangement Agreement and the completion of the Plan of
Arrangement in accordance with the terms of the Arrangement Agreement, including:
(a)

all actions required to be taken by or on behalf of Appreciated, and all necessary filings
and obtaining the necessary approvals, consents and acceptances of appropriate
regulatory authorities; and

(b)

the signing of the certificates, consents and other documents or declarations required
under the Arrangement Agreement or otherwise to be entered into by Appreciated;
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such determination to be conclusively evidenced by the execution and delivery of such document,
agreement or instrument or the doing of any such act or thing.
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Schedule C
SCHEDULE B
PLAN OF ARRANGEMENT
PLAN OF ARRANGEMENT UNDER DIVISION 5 OF PART 9
OF THE BUSINESS CORPORATIONS ACT (BRITISH COLUMBIA)
ARTICLE I
INTERPRETATION
1.1

Definitions

Unless indicated otherwise, where used in this Plan of Arrangement, capitalized terms used but not
defined shall have the meanings ascribed thereto in the Arrangement Agreement (as defined below) and
the following terms shall have the following meanings (and grammatical variations of such terms shall
have corresponding meanings):
“Appreciated Shares” means the common shares in the capital of the Company outstanding from time to
time prior to the completion of the Consolidation;
“Arrangement” means an arrangement under the provisions of Division 5 of Part 9 of the BCBCA on the
terms and subject to the conditions set out in this Plan of Arrangement, subject to any amendments or
variations thereto made in accordance with Section 16.6 of the Arrangement Agreement or this Plan of
Arrangement or made at the direction of the Court in the Final Order with the consent of Appreciated and
the Shareholder Representative, each acting reasonably;
“Arrangement Agreement” means the arrangement agreement dated as of August 9, 2021, between the
Company, Trinity, and the Trinity Shareholders (including the schedules thereto) as it may be amended,
modified or supplemented from time to time in accordance with the terms thereof;
“Arrangement Resolution” means the special resolution of the Company Shareholders approving this
Plan of Arrangement considered at the Company Meeting;
“BCBCA” means the Business Corporations Act (British Columbia), as the same may be amended or reenacted, or any other legislation hereafter enacted in substitution therefor or replacement hereof, and
includes any regulations made pursuant to such act or other legislation;
“Business Day” means any day, other than a Saturday, a Sunday or a statutory or civic holiday in
Vancouver, British Columbia;
“Company” means Appreciated Media Holdings Inc., a corporation existing under the laws of British
Columbia;
“Company Circular” means the notice of the Company Meeting and accompanying management
information circular, including all schedules, appendices and exhibits thereto, sent to, among others, the
Shareholders in connection with the Company Meeting, as amended, supplemented or otherwise
modified from time to time, prepared in accordance with the policies of the Exchange;
“Consideration Shares” means the Post-Consolidation Shares issued to each Trinity Shareholder in
exchange for its Trinity Shares in accordance with Section 3.1(2) hereof;
“Consolidation” means the consolidation of the Appreciated Shares into Post-Consolidation Shares as
provided for in Section 3.1(1) hereof;
“Company Meeting” means the special meeting of the Shareholders, including any adjournment or
postponement thereof, called and held in accordance with the Interim Order to consider the Arrangement
Resolution;
“Court” means the Supreme Court of British Columbia;
“Debtholder” means Oranmore Limited;
“Dissent Rights” has the meaning ascribed thereto in Section 4.1;
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“Dissenting Shares” means the Appreciated Shares held by Dissenting Shareholders in respect of
which such Dissenting Shareholders have given Notice of Dissent in respect of its Shares;
“Dissenting Shareholder” means a registered holder of Shares as of the Record Date who validly
dissents in respect of the Arrangement Resolution in compliance with the Dissent Rights and has not
withdrawn or been deemed to have withdrawn such exercise of Dissent Rights, but only in respect of the
Shares in respect of which Dissent Rights are validly exercised by such registered holder;
“Effective Date” means the third (3rd) Business Day following the later of the date upon which (a) if
applicable, the Arrangement Filings (as such term is defined in the Arrangement Agreement) are filed,
and (b) all of the conditions to the completion of the Arrangement set forth in Article VI of the
Arrangement Agreement (other than the delivery of items to be delivered on the Effective Date and the
satisfaction of those conditions that, by their terms, cannot be satisfied until immediately prior to the
Effective Date) have been satisfied or waived (subject to applicable Laws) or such other date as the
Parties may agree;
“Effective Time” means 12:01 a.m. (Vancouver time), or such other time on the Effective Date as may be
agreed to in writing by the Company and the Shareholder Representative;
“Escrow Agent” means Odyssey Trust Company, or such other escrow agent as the Company and the
Shareholder Representative may agree;
“Exchange” means the TSX Venture Exchange;
“Exchanged Claim” means all legal, equitable, contractual and any other rights or claims of any Person
against the Company, whether or not such right or claim is reduced to judgment, liquidated, unliquidated,
fixed, contingent, matured, unmatured, disputed, undisputed, legal, equitable, secured, unsecured,
perfected, unperfected, present or future, known or unknown, pursuant to, in relation to, arising out of, or
any way related to the Loan Agreements;
“Final Order” means the order of the Court approving the Arrangement under Section 291 of the BCBCA,
as such order may be amended by the Court (with the consent of both Appreciated and the Shareholder
Representative, each acting reasonably) at any time prior to the Closing Date or, if appealed, then, unless
such appeal is withdrawn or denied, as affirmed or as amended (provided that any such amendment is
acceptable to both Appreciated and the Shareholder Representative, each acting reasonably) on appeal;
“Governmental Authority” means (i) any international, multinational, national, federal, provincial, state,
municipal, local or other governmental or public department, central bank, court, commission (including
the Canadian Securities Regulators), board, bureau, agency or instrumentality, domestic or foreign, (ii)
any subdivision or authority of any of the above, (iii) any stock exchange and (iv) any quasi-governmental
or private body exercising any regulatory, expropriation or taxing authority under or for the account of any
of the above;
“Holders” means, except where the context otherwise requires, the holders of the Shares shown from
time to time in the registers maintained by or on behalf of the Company in respect of the Shares
“Interim Order” means the interim order of the Court in a form acceptable to the Company and Trinity,
each acting reasonably, as contemplated by Section 3 of the Arrangement Agreement, providing for,
among other things, the calling and holding of the Company Meeting, as the same may be amended by
the Court with the consent of the Company and Trinity, each acting reasonably;
“Law” or “Laws” means, with respect to any Person, any and all applicable domestic or foreign federal,
national, state, provincial or local law (statutory, common or otherwise), constitution, treaty, convention,
ordinance, code, rule, regulation, order, injunction, judgment, decree, ruling or other similar requirement
enacted, adopted, promulgated or applied by a Governmental Authority that is binding upon or applicable
to such Person, and to the extent that they have the force of law, policies, guidelines, notices and
protocols of any Governmental Authority, as amended unless expressly specified otherwise;
“Liens” means (a) any mortgage, charge, pledge, hypothec, security interest, assignment, lien (statutory
or otherwise), privilege, easement, servitude, pre-emptive right or right of first refusal, ownership or title
retention agreement, restrictive covenant or conditional sale agreement, and (b) any other encumbrance
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of any nature or any arrangement or condition which, in substance, secures payment or performance of
an obligation;
“Loan Agreements” means each of (i) the loan agreement dated as of May 2, 2019 between Appreciated
and Amcomri Limited Partnership, as amended on April 27, 2020; (ii) the promissory note dated October
19, 2020 in favour of Amcomri GP BVI Limited; (iii) the forbearance agreement dated as of November 27,
2020; (iv) the promissory notes issued during 2020 and 2021 in favour of Amcomri Limited Partnership;
and (v) an additional of $158,000 advanced to, or on behalf of, Appreciated;
“Loan Exchange Agreement” means the loan exchange agreement dated August 9, 2021 among the
Company and the Debtholder providing for, inter alia, the (i) exchange of the Share Exchanged Claim into
Post-Consolidation Shares and (ii) the termination and replacement of the Loan Agreements by the New
Notes in respect of the Note Exchanged Claim;
“Notice of Dissent” means a notice of dissent validly given by a registered holder of Shares or Warrants
exercising Dissent Rights as contemplated in the Interim Order and as described in Article IV;
“Parties” means, collectively, the Company, Trinity and the Trinity Shareholders, and “Party” means any
of them;
“Person” means a natural person, partnership, limited partnership, limited liability partnership,
corporation, limited liability company, unlimited liability company, joint stock company, trust,
unincorporated association, joint venture or other entity or Governmental Authority, and pronouns have a
similarly extended meaning;
“Plan of Arrangement” means this plan of arrangement and any amendments or variations hereto made
in accordance with Section 16.6 of the Arrangement Agreement or this Plan of Arrangement or made at
the direction of the Court in the Final Order with the consent of the Company and the Shareholder
Representative, each acting reasonably;
“Post-Consolidation Shares” means the common shares in the capital of the Company immediately
following the completion of the Consolidation;
“Record Date” means [●], 2021;
“Note Exchanged Claim” means an aggregate of $500,000 owing under the Loan Agreements which will
become owing under the New Note upon completion of Section 3.1(3) hereof;
“Share Exchanged Claim” means all Exchanged Claims other than the Note Exchanged Claim, being an
amount equal to $1,486,034;
“Shareholder Representative” means Amcomri Media Group Limited;
“Shareholders” means the registered or beneficial holders of the Appreciated Shares, as the context
requires;
“Tax Act” means the Income Tax Act (Canada), as amended;
“Trinity” means Trinity Pictures Distribution Limited, a corporation existing under the laws of England and
Wales;
“Trinity Shareholders” means the holders of the outstanding Trinity Shares; and
“Trinity Shares” means the ordinary shares in the capital of Trinity.
1.2

Interpretation Not Affected by Headings

The division of this Plan of Arrangement into Articles, Sections, Appendices, subsections, paragraphs and
clauses and the insertion of headings are for convenience of reference only and shall not affect in any
way the meaning or interpretation of this Plan of Arrangement. Unless the contrary intention appears,
references in this Plan of Arrangement to an Article, Section, Appendix, subsection, paragraph or clause
by number or letter or both refer to the Article, Section, Appendix, subsection, paragraph or clause,
respectively, bearing that designation in this Plan of Arrangement. The words “hereof’, “herein” and
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“hereunder” and words of like import used in this Plan of Arrangement shall refer to this Plan of
Arrangement as a whole and not to any particular provision of this Plan of Arrangement.
1.3

Rules of Construction

In this Plan of Arrangement, unless the contrary intention appears, words importing the singular include
the plural and vice versa, and words importing gender include all genders. References in this Plan of
Arrangement to the words “include”, “includes” or “including” shall be deemed to be followed by the words
“without limitation” whether or not they are in fact followed by those words or words of like import.
1.4

Currency

Unless otherwise stated, all references in this Plan of Arrangement to sums of money are expressed in,
and all payments provided for herein shall be made in, Canadian currency and “Cdn$” or “$” refers to
Canadian dollars.
1.5

Date for Any Action

If the date on which any action is required to be taken hereunder by a Person is not a Business Day, such
action shall be required to be taken on the next succeeding day which is a Business Day.
1.6

References to Dates, Statutes, etc.

In this Plan of Arrangement, references from or through any date mean, unless otherwise specified, from
and including that date and/or through and including that date, respectively. In this Plan of Arrangement,
references to a particular statute or Law shall be to such statute or Law and the rules, regulations and
published policies made thereunder, as now in effect and as they may be promulgated thereunder or
amended from time to time. References to any agreement, contract or plan are to that agreement,
contract or plan as amended, modified or supplemented from time to time in accordance with the terms
hereof and thereof. Any reference in this Plan of Arrangement to a Person includes its heirs,
administrators, executors, legal personal representatives, predecessors, successors and permitted
assigns of that Person.
1.7

Time

Time shall be of the essence in this Plan of Arrangement. All times expressed herein are Vancouver,
British Columbia time unless otherwise stipulated herein.
ARTICLE II
THE ARRANGEMENT
2.1

Arrangement Agreement and Loan Exchange Agreement

This Plan of Arrangement is made pursuant to, and is subject to the provisions of, the Arrangement
Agreement and Loan Exchange Agreement.
2.2

Binding Effect

This Plan of Arrangement will become effective at the Effective Date and shall be binding on the
Company, Trinity, the Shareholders, the Trinity Shareholders, the Debtholder, all holders and beneficial
owners of Shares and other securities or debt instruments of Trinity and the Company, and all other
Persons, in each case without any further act or formality required on the part of any Person, at and after
the Effective Time without any further act or formality required on the part of any Person, except as
expressly provided herein.
ARTICLE III
ARRANGEMENT
3.1

The Arrangement

Commencing at the Effective Time, the following shall occur and shall be deemed to occur as set out
below without any further authorization, act or formality, in each case effective as at two minute intervals
starting at the Effective Time:
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3.2

(1)

the issued and outstanding Appreciated Shares shall be consolidated on the basis of one
Post-Consolidation Share for each twenty-five (25) pre-Consolidation Appreciated
Shares, with each fractional Post-Consolidation Share that would otherwise be issuable
being rounded up to the nearest whole number if 0.5 or greater and rounded down to the
nearest whole number if below 0.5, without consideration therefore;

(2)

each Trinity Share outstanding immediately prior to the Effective Time shall, without any
further action by or on behalf of Trinity or any Trinity Shareholder, be deemed to be
assigned and transferred by the holder thereof to the Company in exchange for 470 PostConsolidation Shares and: (a) each holder of such Trinity Shares shall cease to be the
holder thereof and to have any rights as a Trinity Shareholder other than the right to be
paid Consideration Shares in accordance with this Plan of Arrangement; (b) the name of
each such holder shall be removed from the register of the Trinity Shares maintained by
or on behalf of the Trinity; (c) the Company shall be deemed to be the transferee of such
Trinity Shares free and clear of all Liens and shall be entered in the register of the Trinity
Shares maintained by or on behalf of the Trinity, and (d) the Company shall issue the
Consideration Shares owing hereunder to, as the case maybe, the Trinity Shareholders
or the Escrow Agent on behalf of the Trinity Shareholders, as required by the policies of
the Exchange;

(3)

in accordance with the terms of the Loan Exchange Agreement, (i) the Share Exchanged
Claim, including all amounts (whether interest, penalties, fees or otherwise) owing
thereunder, shall be exchanged with the Company for 1,333 Post Consolidation Shares
per $1,000 of Share Exchanged Claim owing under the Loan Agreements, and (ii) the
Note Exchanged Claim shall ceased to be governed by, or owing under, the Loan
Agreements and shall thereafter be governed by, and become owing under, the terms of
the New Note. Thereafter, the Loan Agreements shall be, and shall be deemed to have
been, terminated and the Company’s obligations with respect to the Exchanged Claim
shall, and shall be deemed to have been, irrevocably and finally extinguished and the
Debtholder shall have no further right, title in or under the Loan Agreements and such
Post Consolidation Shares and the New Note, as the case may be, shall be deemed to
be received by the former Debtholder in full and final settlement of any all claims, rights,
amounts owing under the Loan Agreements whatsoever, including the Exchanged Claim;

(4)

the releases referred to in Section 3.3 hereof shall become effective and shall be binding
on the Persons referred to therein; and

(5)

the articles and notice of articles of the Company shall be amended to change the name
of the Company to “Amcomri Entertainment Inc.”.

Fractional Shares

In no event shall any fractional Post-Consolidation Shares be issued under this Plan of Arrangement.
Where the aggregate number of Post-Consolidation Shares to be issued to any Person under this Plan of
Arrangement would result in a fraction of a Post-Consolidation Shares being issuable, then the number of
Post-Consolidation Shares to be issued to such Person shall be rounded down to the closest whole
number without consideration therefore.
3.3

Releases

Upon completion of Section 3.1(4), the Company, its directors and officers, each of its subsidiaries and
each of their respective financial advisors, legal counsel and agents (collectively, the “Released Parties”,
and “Released Party” means any one of them) shall be released and discharged from any and all
present and future claims, liabilities, actions, rights, causes of action, counterclaims or suits of whatever
nature (a “Claim”) of any Person (including any Person who may claim contribution or indemnification
against or from any Released Party) may have or assert against a Released Party, including without
limitation any Share Exchanged Claim, whether or not any such Claim is reduced to judgment, liquidated,
unliquidated, fixed, contingent, matured, unmatured, disputed, undisputed, legal, equitable, secured,
unsecured, perfected, unperfected, present or future, known or unknown (even if not discoverable until
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after the Effective Time), where such Claim is based in whole or in part on any act or omission,
transaction, dealing or other occurrence existing or taking place on or prior to the Effective Date or that is
in any way relating to, arising out of or in connection with (i) the Loan Agreements; (ii) the Appreciated
Shares, or (iii) this Plan of Arrangement; provided, however, that nothing in this Section 3.3 will release or
discharge:
(a) the Company of or from its obligation to a Trinity Shareholder or the Debtholder under the Plan of
Arrangement, and, as applicable, the Arrangement Agreement or Loan Exchange Agreement;
(b) the Company of or from its obligation to the Debtholder with respect to a Note Exchanged Claim
or the provisions of the New Note;
(c) a Released Party if the Released Party is adjudged by the express terms of a judgment rendered
on a final determination on the merits to have committed fraud or wilful misconduct;
(d) a Released Party for any debt or amount owing (including accounts payable and other short term
liabilities) shown on the Company’s most recent balance sheet filed with the Canadian security
regulators or incurred in the ordinary course of the Company’s business since the date of such
balance sheet other than in respect of a Exchanged Claim; and
(e) a Released Party for any Claim arising and accruing only after Effective Date and unrelated to
events, facts or circumstances existing on or before the Effective Date.
3.4

Transfers Free and Clear

Any transfer of any securities pursuant to the Arrangement shall be free and clear of all Liens.
ARTICLE IV
RIGHTS OF DISSENT
4.1

Rights of Dissent

Pursuant to the Interim Order, each registered Appreciated Shareholder as of the Record Date may
exercise rights of dissent (“Dissent Rights”) under Division 2 of Part 8 of the BCBCA as modified by this
Article IV as the same may be modified by the Interim Order or the Final Order in respect of the
Arrangement, provided that the written objection to the Arrangement Resolution contemplated by Section
242 of the BCBCA must be sent to and received by the Company at least two (2) business days before
the Company Meeting. Securityholders who duly exercise such rights of dissent and who:

4.2

(1)

are ultimately determined to be entitled to be paid fair value from the Company for the
Dissenting Shares in respect of which they have exercised Dissent Rights, will be
deemed to have irrevocably transferred such Dissenting Shares to the Company in
consideration of such fair value; or

(2)

are ultimately not entitled, for any reason, to be paid fair value for the Dissenting Shares
in respect of which they have exercised Dissent Rights, will be deemed to have
participated in the Arrangement on the same basis as a Shareholder who has not
exercised Dissent Rights.

Recognition of Dissenting Securityholder
(1)

In no circumstances shall the Company, Trinity or any other Person be required to
recognize a Person exercising Dissent Rights unless such Person is the registered holder
of those Shares as of the Record Date in respect of which such rights are sought to be
exercised.

(2)

For greater certainty, in no case shall the Company, Trinity or any other Person be
required to recognize a Dissenting Shareholder as a holder of Shares after the Effective
Time and the name of such Dissenting Shareholder shall, as of the Effective Time, be
removed from the applicable register of Holders of Shares, in respect of which Dissent
Rights have been validly exercised.
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(3)

In addition to any other restrictions under Division 2 of Part 8 of the BCBCA, Holders of
Shares who vote or have instructed a proxyholder to vote such Shares in favour of the
Arrangement Resolution shall not be entitled to exercise Dissent Rights.
ARTICLE V
CERTIFICATES AND PAYMENTS

5.1

Replacement of Appreciated Shares

As soon as practicable following the Effective Time:

5.2

(1)

the Company shall cause its transfer agent to deliver to each holder of Appreciated
Shares, a letter of transmittal providing for the exchange of Appreciated Shares for PostConsolidation Shares;

(2)

upon surrender to the Company for cancellation of a certificate which immediately prior to
the Effective Time represented outstanding Trinity Shares that were transferred pursuant
to Section 3.1(2), together with a duly completed and executed letter of transmittal and
such additional documents and instruments as the Company may reasonably require, the
Company shall cause its transfer agent to deliver to the applicable Trinity Shareholder or
the Escrow Agent, as the case may be, the certificate(s) representing, or other evidence
of, the Consideration Shares that such Trinity Shareholder is entitled to receive under
Section 3.1(2) of this Plan of Arrangement (in each case, less any amounts withheld
pursuant to 5.2); and

(3)

the Company shall cause its transfer agent to deliver to the applicable Debtholder the
certificate(s) representing, or other evidence of, the Post-Consolidation Shares that such
Debtholder is entitled to receive under Section 3.1(3) of this Plan of Arrangement (in each
case, less any amounts withheld pursuant to 5.2).

Withholding Rights

Each of the Company, Trinity and the Escrow Agent shall be entitled to deduct and withhold from any
amounts payable to any Person pursuant to this Plan of Arrangement such amounts as are required to be
deducted or withheld with respect to such payment under the Tax Act or any provision of any other
applicable Law. To the extent that amounts are so withheld or deducted and remitted to the applicable
Governmental Authority, such withheld or deducted amounts shall be treated for all purposes of this Plan
of Arrangement as having been paid to such Person as the remainder of the payment in respect of which
such deduction and withholding were made.
ARTICLE VI
AMENDMENTS
6.1

Amendments to Plan of Arrangement
(1)

The Company may amend, modify and/or supplement this Plan of Arrangement at any
time and from time to time prior to the Effective Time, provided that each such
amendment, modification and/or supplement must be (a) set out in writing, (b) approved
by the Shareholder Representative, (c) filed with the Court and, if made following the
Company Meeting, approved by the Court and (d) communicated to Shareholders, Trinity
Shareholders and others as may be required by the Interim Order if and as required by
the Court.

(2)

Any amendment, modification or supplement to this Plan of Arrangement may be
proposed by the Company at any time prior to the Company Meeting (provided that the
Shareholder Representative shall have consented thereto in writing) with or without any
other prior notice or communication, and if so proposed and accepted by the Persons
voting at the Company Meeting (other than as may be required under the Interim Order),
shall become part of this Plan of Arrangement for all purposes.

(3)

Any amendment, modification or supplement to this Plan of Arrangement that is approved
or directed by the Court following the Company Meeting shall be effective only if (a) it is
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consented to in writing by each of the Company and Trinity (in each case, acting
reasonably), and (b) if required by the Court, it is consented to by Shareholders voting in
the manner directed by the Court.
(4)

Any amendment, modification or supplement to this Plan of Arrangement may be made
following the Effective Date unilaterally by the Company, provided that it concerns a
matter which, in the reasonable opinion of the Company, is of an administrative nature
required to better give effect to the implementation of this Plan of Arrangement and is not
adverse to the economic interest of any former holder of Trinity Shares or Debtholder.
ARTICLE VII
FURTHER ASSURANCES

7.1

Paramountcy

From and after the Effective Time, any conflict between:
(1)

this Plan of Arrangement; and

(2)

the covenants, warranties, representations, terms, conditions, provisions or obligations,
expressed or implied, of any contract, mortgage, security agreement, indenture, trust
indenture, note, loan agreement, commitment letter, agreement for sale, lease or other
agreement, written or oral and any and all amendments or supplements thereto existing
between any Person and the Company

will be deemed to be governed by the terms, conditions and provisions of this Plan of Arrangement and
the Final Order, which shall take precedence and priority.
7.2

Further Assurances

Notwithstanding that the transactions and events set out herein shall occur and shall be deemed to occur
in the order set out in this Plan of Arrangement without any further act or formality, each of the parties to
the Arrangement Agreement and Loan Exchange Agreement shall make, do and execute, or cause to be
made, done and executed, all such further acts, deeds, agreements, transfers, assurances, instruments
or documents as may reasonably be required by any of them in order further to document or evidence
any of the transactions or events set out herein.
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Schedule D
Voting and Support Agreement
[DATE], 2021
TRINITY PICTURES DISTRIBUTION LIMITED
80 New Bond St.
London WIS ISB
Attention:
Dear Sirs/Mesdames:
Re:

Support and Voting Agreement

The undersigned understands that TRINITY PICTURES DISTRIBUTION LIMITED (“Trinity”) and
APPRECIATED MEDIA HOLDINGS INC. (“Appreciated”) intend to complete a transaction that will result
in a reverse take-over of Appreciated by the shareholders of Trinity (the “Proposed Transaction”) by way
of a plan of arrangement pursuant to the provisions of the Business Corporations Act (British Columbia)
(the “BCBCA”). Trinity and Appreciated propose to enter into an arrangement agreement (the “Definitive
Agreement”) pursuant to which Trinity and Appreciated will agree to complete the Proposed Transaction
on the terms and conditions set forth therein.
The undersigned is the beneficial owner of the securities set forth on the signature page hereof
(collectively, the “Subject Securities”) and hereby irrevocably agrees from the date hereof until the date
the Definitive Agreement is terminated in accordance with its terms:
(a)

at any meeting of shareholders of Appreciated held to consider the Proposed Transaction
or any adjournment or postponement thereof, to exercise or cause to be exercised all
voting rights attached to the common shares of Appreciated (the “Appreciated Shares”),
comprising the Subject Securities and any other Appreciated Shares which it may then
beneficially own or over which it may then exercise control or direction (i) in favour of the
Proposed Transaction and any other matters which are necessary for the consummation
of the Proposed Transaction; and (ii) against any proposed action or agreement which
could impede, interfere with or delay, or in any way adversely affect the completion of the
Proposed Transaction and any other transactions contemplated by the Definitive
Agreement, including any transaction involving the acquisition by any other party of
Appreciated Shares other voting securities of Appreciated or assets of Appreciated
(an “Acquisition Proposal”);

(b)

if requested by Trinity, acting reasonably, to deliver or cause to be delivered to Trinity, as
applicable, copies of their duly executed management proxies or voting instruction forms
voting in favour of the Proposed Transaction and, if applicable, execute any written
shareholder resolution presented to the undersigned seeking in favour of the Proposed
Transaction and any other matters which are necessary for the consummation of the
Proposed Transaction;

(c)

not to, directly or indirectly, exercise or cause to be exercised any rights of appraisal or
dissent or rights to demand the repurchase of the Subject Securities in connection with
the Proposed Transaction or otherwise oppose in any manner the treatment of any
Subject Securities pursuant to the Proposed Transaction;

B-61

(d)

not to take any action which could impede, interfere with or delay, or in any way
adversely affect the success or completion of the Proposed Transaction and any other
transactions contemplated by the Definitive Agreement;

(e)

except as contemplated by the Definitive Agreement, not to, directly or indirectly, offer,
sell, agree to offer or sell, enter into an arrangement to offer or sell, grant any option to
purchase, make any short sale, or otherwise dispose of, or transfer, or announce any
intention to do so, or enter into any transaction or arrangement that has the effect of
transferring, in whole or in part, any of the economic consequences of ownership of any
of the Subject Securities without the prior written consent of Trinity;

(f)

not to, directly or indirectly, make or participate in or take any action that may reasonably
be expected to result in or facilitate an Acquisition Proposal, or engage in any discussion,
negotiation or inquiries that constitutes, or may reasonably be expected to constitute or
lead to, an Acquisition Proposal; and

(g)

to promptly notify Trinity of the amount of any debt or equity securities or other interests
in Appreciated of which the beneficial ownership, or the control or direction, is acquired
by the undersigned after the date hereof. Any such securities or other interests shall be
subject to the terms of this Agreement as though owned by the undersigned on the date
hereof and shall be included in the definition of “Subject Securities”.

The undersigned hereby represents and warrants that:
(a)

he or she is the sole and unconditional beneficial owner of the Subject Securities with
good and valid title thereto, free and clear of all liens, and has the sole right to sell and
vote all of the Subject Securities;

(b)

except as contemplated in the Definitive Agreement, no person has any written or oral
agreement, warrant or option, or any right or privilege (whether by law, pre-emptive or
contractual) capable of becoming such, for the purchase, acquisition or transfer from the
undersigned of any of the Subject Securities or any interest therein or right thereto;

(c)

the only securities of Appreciated beneficially owned, or controlled or directed, directly or
indirectly, by the undersigned on the date hereof are the Subject Securities;

(d)

neither the execution and delivery of this Agreement by the undersigned, nor the
compliance by the undersigned with any of the provisions hereof will:
(i)

result in any breach of, or constitute a default or an event which with notice or
lapse of time or both would become a default or give rise to any third party right
of termination, cancellation, material modification, acceleration, purchase or right
of first refusal under any of the terms, conditions or provisions of any note, loan
agreement, bond, mortgage, indenture, contract, license, agreement, lease,
permit or other instrument or obligation to which the undersigned is a party or by
which the undersigned or any of the undersigned’s properties or assets (including
the Subject Securities) may be bound;

(ii)

require on the part of the undersigned any filing with (other than pursuant to the
requirements of applicable securities legislation (which filings the undersigned
will undertake)) or permit, authorization, consent or approval of any governmental
entity or any other person; or

(iii)

subject to compliance with any approval contemplated by the LOI and Definitive
Agreement, violate or conflict with any judgement, order, notice, decree, statute,
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law, ordinance, rule or regulation applicable to the undersigned or any of its
properties or assets;
(e)

there is no private or governmental action, suit, proceeding, claim, arbitration or
investigation pending before any governmental entity, or, to the knowledge of the
undersigned, threatened against the undersigned or any of the undersigned’s properties
that, individually or in the aggregate, could reasonably be expected to have an adverse
effect on the undersigned’s ability to consummate the transactions contemplated in this
Agreement. There is no order of any governmental entity against the undersigned that
could prevent, enjoin, alter or materially delay any of the transactions contemplated in
this Agreement, or that could reasonably be expected to have an adverse effect on the
undersigned’s ability to consummate the transactions contemplated by this Agreement;
and

(f)

none of the Subject Securities held by the undersigned is the subject of any commitment,
undertaking or agreement, the terms of which would affect in any way the ability of the
undersigned to perform the undersigned’s obligations with respect to its Subject
Securities as set out in this Agreement.

The undersigned shall, from time to time, execute and deliver all such further documents and instruments
and do all such acts and things as Trinity may reasonably require to effectively carry out or better
evidence or perfect the full intent and meaning of this Agreement. Subject to the terms and conditions
herein, the undersigned agrees to use commercially reasonable efforts to take, or cause to be taken, all
action and to do, or cause to be done, all things necessary, proper or advisable under applicable laws to
consummate the transactions contemplated by this Agreement and the Definitive Agreement.
The undersigned consents to the details of this Agreement being described in any information circular or
filing statement prepared by Appreciated in connection with the Proposed Transaction and in any material
change report or press release prepared by Appreciated in connection with the execution and delivery of
this Agreement and the Definitive Agreement.
It is recognized and acknowledged that a breach by any party of any material obligations contained in this
Agreement will cause the other party to sustain injury for which it would not have an adequate remedy at
law for money damages. Accordingly, in the event of any such breach, any aggrieved party shall be
entitled to the remedy of specific performance of such obligations and interlocutory, preliminary and
permanent injunctive and other equitable relief in addition to any other remedy to which it may be entitled,
at law or in equity and each party will waive, in any action for specific performance, interlocutory,
preliminary and permanent injunctive relief and/or any other equitable relief, the defence of adequacy of a
remedy at law and any requirement for the securing or posting of any bond in connection with the
obtaining of any such relief. Such remedies shall not be deemed to be exclusive remedies for the breach
of this Agreement but shall be in addition to all other remedies at law or in equity.
This Agreement constitutes the entire agreement and understanding between and among the parties
hereto with respect to the subject matter hereof and supersedes any prior agreement, representation or
understanding with respect thereto.
This Agreement may not be modified, amended, altered or supplemented, except upon the execution and
delivery of a written agreement executed by all of the parties hereto.
This Agreement shall be governed by, construed and enforced in accordance with, the laws of the
Province of British Columbia and the federal laws of Canada applicable therein.
This Agreement may be executed and delivered in multiple counterparts (including by facsimile, email or
other electronic means), each of which shall be deemed an original, and such counterparts together shall
constitute one and the same agreement.
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The parties hereto expressly acknowledge that they have requested that this Agreement be drafted in the
English language only. Les parties aux présentes reconnaissent avoir exigé que la présente entente soit
rédigée en anglais seulement.
[Remainder of page intentionally left blank]
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Please confirm your agreement with the foregoing by signing and returning a copy of this Agreement to
the undersigned.
Yours truly,
[SHAREHOLDER]

Per:
Name:
Title:
Email:
Address:

Number and type of securities:
Appreciated Shares:

Accepted and agreed this

day of

, 2021.

TRINITY PICTURES DISTRIBUTION LIMITED
Per:

Name:
Title:
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SCHEDULE “C”
FINANCIAL STATEMENTS OF APPRECIATED
(See attached)
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Consolidated Financial Statements
(Expressed in Canadian Dollars)
APPRECIATED MEDIA HOLDINGS INC.
Years ended June 30, 2021 and 2020
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INDEPENDENT AUDITOR'S REPORT
To the Shareholders of Appreciated Media Holding Inc.
Opinion
We have audited the consolidated financial statements of Appreciated Media Holding Inc. (the “Company”), which
comprise the consolidated statements of financial position as at June 30, 2021 and 2020, and the consolidated
statements of loss and comprehensive loss, changes in shareholder equity and cash flows for the years then
ended, and notes to the consolidated financial statements, including a summary of significant accounting policies
(collectively referred to as the “financial statements”).
In our opinion, the accompanying financial statements present fairly, in all material respects, the financial position
of the Company as at June 30, 2021 and 2020, and its financial performance and its cash flows for the year then
ended in accordance with International Financial Reporting Standards.
Basis for Opinion
We conducted our audit in accordance with Canadian generally accepted auditing standards. Our responsibilities
under those standards are further described in the Auditor's Responsibilities for the Audit of the Financial
Statements section of our report. We are independent of the Company in accordance with the ethical requirements
that are relevant to our audit of the financial statements in Canada, and we have fulfilled our other ethical
responsibilities in accordance with these requirements. We believe that the audit evidence we have obtained is
sufficient and appropriate to provide a basis for our opinion.
Material Uncertainty Related to Going Concern
We draw attention to Note 1 to the financial statements, which describes the events and conditions that indicate
the existence of a material uncertainty exists that may cast significant doubt on the Company's ability to continue
as a going concern. Our opinion is not modified in respect of this matter.
Other Information
Management is responsible for the other information. The other information comprises the information included in
Management’s Discussion and Analysis.
Our opinion on the financial statements does not cover the other information and we do not express any form of
assurance conclusion thereon.
In connection with our audit of the financial statements, our responsibility is to read the other information identified
above and, in doing so, consider whether the other information is materially inconsistent with the financial
statements or our knowledge obtained in the audit, or otherwise appears to be materially misstated.
We obtained Management’s Discussion and Analysis prior to the date of this auditor’s report. If, based on the work
we have performed, we conclude that there is a material misstatement of this other information, we are required
to report that fact. We have nothing to report in this regard.
Responsibilities of Management and Those Charged with Governance for the Financial Statements
Management is responsible for the preparation and fair presentation of the financial statements in accordance with
International Financial Reporting Standards, and for such internal control as management determines is necessary
to enable the preparation of financial statements that are free from material misstatement, whether due to fraud or
error.
In preparing the financial statements, management is responsible for assessing the Company's ability to continue
as a going concern, disclosing, as applicable, matters related to going concern and using the going concern basis
of accounting unless management either intends to liquidate the Company or to cease operations, or has no
realistic alternative but to do so.
Those charged with governance are responsible for overseeing the Company's financial reporting process.
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Auditor's Responsibilities for the Audit of the Financial Statements
Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are free
from material misstatement, whether due to fraud or error, and to issue an auditor's report that includes our opinion.
Reasonable assurance is a high level of assurance, but is not a guarantee that an audit conducted in accordance
with Canadian generally accepted auditing standards will always detect a material misstatement when it exists.
Misstatements can arise from fraud or error and are considered material if, individually or in the aggregate, they
could reasonably be expected to influence the economic decisions of users taken on the basis of these financial
statements. As part of an audit in accordance with Canadian generally accepted auditing standards, we exercise
professional judgment and maintain professional skepticism throughout the audit. We also:


Identify and assess the risks of material misstatement of the financial statements, whether due to fraud
or error, design and perform audit procedures responsive to those risks, and obtain audit evidence that
is sufficient and appropriate to provide a basis for our opinion. The risk of not detecting a material
misstatement resulting from fraud is higher than for one resulting from error, as fraud may involve
collusion, forgery, intentional omissions, misrepresentations, or the override of internal control.



Obtain an understanding of internal control relevant to the audit in order to design audit procedures that
are appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness
of the Company’s internal control.



Evaluate the appropriateness of accounting policies used and the reasonableness of accounting
estimates and related disclosures made by management.



Conclude on the appropriateness of management’s use of the going concern basis of accounting and
based on the audit evidence obtained, whether a material uncertainty exists related to events or conditions
that may cast significant doubt on the Company’s ability to continue as a going concern. If we conclude
that a material uncertainty exists, we are required to draw attention in our auditor’s report to the related
disclosures in the financial statements or, if such disclosures are inadequate, to modify our opinion. Our
conclusions are based on the audit evidence obtained up to the date of our auditor’s report. However,
future events or conditions may cause the Company to cease to continue as a going concern.



Evaluate the overall presentation, structure and content of the financial statements, including the
disclosures, and whether the financial statements represent the underlying transactions and events in a
manner that achieves fair presentation.

We communicate with those charged with governance regarding, among other matters, the planned scope and
timing of the audit and significant audit findings, including any significant deficiencies in internal control that we
identify during our audit.
We also provide those charged with governance with a statement that we have complied with relevant ethical
requirements regarding independence, and to communicate with them all relationships and other matters that may
reasonably be thought to bear on our independence, and where applicable, related safeguards.
The engagement partner on the audit resulting in this independent auditor's report is David Goertz.

DALE MATHESON CARR-HILTON LABONTE LLP
CHARTERED PROFESSIONAL ACCOUNTANTS
Vancouver, BC
November 2, 2021
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APPRECIATED MEDIA HOLDINGS INC.
Consolidated Statements of Financial Position
(Expressed in Canadian dollars)

June 30, 2021
Assets
Cash
GST receivable
Prepaid expenses

$

Movie rights inventory (note 4)
Equipment (note 6)
Right of use assets (note 7)
Total assets

June 30, 2020

948
39,473
20,394
60,815
3
60,818

$

3,749
48,267
29,919
81,935
3
130,603
297,184
509,725

373,609
1,474,230
771,597
2,619,436
852,023
3,471,459

$

933,324
842,654
1,660,089
146,854
3,582,921
736,688
186,276
4,505,885

$

Liabilities
Trade payables and accrued liabilities (note 8)
Short term loans (note 9)
Due to related party (note 13)
Lease liabilities (note 11)

$

Convertible debenture (note 10)
Lease liabilities (note 11)
Shareholders’ equity
Share capital (note 12)
Share subscription deposit (note 12)
Contributed surplus
Accumulated other comprehensive income (loss)
Accumulated deficit
Equity attributable to shareholders of the Company
Non-controlling interests (note 19)
Total shareholders’ equity
Total liabilities and shareholders’ equity

16,309,065
91,000
898,222
(5,908)
(20,441,747)
(3,149,368)
(261,273)
(3,410,641)
$

60,818

15,236,532
91,000
871,632
1,119
(19,979,791)
(3,779,508)
(216,652)
(3,996,160)
$

509,725

Corporate information and going concern (note 1)
Subsequent events (note 21)
Contingency (note 8)
See accompanying notes to consolidated financial statements.
Approved on behalf of the Board of Directors on November 2, 2021:

“Robert Price”

Director

“Larry Howard”
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Director

APPRECIATED MEDIA HOLDINGS INC.
Consolidated Statements of Loss and Comprehensive Loss
(Expressed in Canadian dollars)
Year ended June 30, 2021
2021
$

2020
$

Expenses:
Advertising and promotion
Depreciation (notes 6 and 7)
Office and travel
Management fees (note 13)

134,662

1,120,459

45,282

53,307

515,751

514,076

50,000

122,500

572,330

1,039,313

-

102,974

1,318,025

2,952,629

55,174

85,810

Financing costs (notes 9, 10 and 11)

(529,976)

(354,359)

Impairment of movie rights (note 4)

(135,000)

(269,498)

-

(71,102)

1,369,170

30,000

56,856

-

Loss on loans receivable (note 15)

-

(618,216)

Loss on acquisitions (note 5)

-

(400,874)

Transaction expense (note 12)

-

(385,000)

(501,801)

(4,935,868)

(11,803)

2,233

(513,604)

(4,933,635)

(461,956)

(4,718,102)

(39,845)

(217,766)

(501,801)

(4,935,868)

(468,983)

(4,716,983)

(44,621)

(216,652)

(513,604)

(4,933,635)

$ (0.01)

$ (0.10)

48,237,752

47,083,638

Professional fees
Share-based compensation (note 12)
Other income (expense)
Foreign exchange

Impairment of right of use asset (note 7)
Gain on debt settlement (note 14)
Gain on lease modification (note 11)

Net loss
Other comprehensive income (loss)
Foreign currency translation adjustment
Comprehensive loss
Net loss attributable to:
Parent
Non-controlling interests
Comprehensive loss attributable to:
Parent
Non-controlling interests
Loss per share – basic and diluted
Weighted Average Number of Shares Outstanding

See accompanying notes to consolidated financial statements.
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APPRECIATED MEDIA HOLDINGS INC.

16,264,065

-

-

-

-

937,533

135,000

15,236,532

15,236,532

-

-

91,000

-

-

-

-

-

-

91,000

91,000

-

-

-

-

-

91,000

-

-

-

-

-

-

-

-

-

-

-

(5,908)

898,222

(7,027)
-

-

-

-

-

1,119

1,119

-

1,119

Accumulated
other
comprehensive
income (loss)
$

-

-

265,897

(239,307)

-

871,632

871,632

-

-

102,974

-

-

-

(26,590)

265,898

-

529,350

$

Contributed
surplus

(20,441,747)

(461,956)

-

-

-

-

-

(19,979,791)

(19,979,791)

(4,718,102)

-

-

-

-

-

-

-

-

(15,261,689)

$

Accumulated
deficit

See accompanying notes to consolidated financial statements.

48,237,752

-

Loss for the year

Balance June 30, 2021

-

Foreign currency translation

(6,995,653)

6,649,767

Issuance of shares-for-debt

Cancellation of performance shares

1,500,000

Acquisition of movie rights
-

47,083,638

Balance June 30, 2020

Issuance of convertible debentures

47,083,638

-

Loss for the year

Balance June 30, 2020

-

Foreign currency translation

211,345

1,625,732
-

385,000

4,250,000
-

-

104,376

-

390,100

-

$

$
14,145,811

Obligation
to issue
shares

Share
capital

-

588,235

-

2,000,000

38,619,671

Number of
Shares

Share-based compensation

Share subscription received
Acquisition of Appreciated Entertainment assets - music
rights
Issuance of shares-for-debt

Partial conversion of convertible debenture

Issuance of convertible debenture

Acquisition of Wonderfilm Global Sales

Balance June 30, 2019

(Expressed in Canadian dollars)

Consolidated Statement of Changes in Shareholders’ Equity

(3,149,370)

(461,956)

(7,027)

-

265,897

698,226

135,000

(3,779,508)

(3,779,508)

(4,718,102)

1,119

102,975

211,345

385,000

91,000

77,786

265,898

390,100

(586,528)

$

Equity
attributable to
parent

1,114

-

-

-

-

-

-

-

-

(261,273)

(39,845)

(4,776)

-

-

-

-

(216,652)

(216,652)

(217,766)

$

NonControlling
Interest

(3,410,641)

(501,801)

(11,803)

-

265,897

698,226

135,000

(3,996,160)

(3,996,160)

(4,935,868)

2,233

102,975

211,345

385,000

91,000

77,786

265,898

390,100

(586,528)

$

Total

APPRECIATED MEDIA HOLDINGS INC.
Consolidated Statements of Cash Flows
(Expressed in Canadian dollars)

2021

2020

Cash (used in) provided by:
Operations:
Loss for the year

$

(501,801)

Non cash items:
Depreciation
Impairment of movie rights
Impairment of right-of-use asset
Loss on acquisition
Foreign exchange
Share-based compensation
Gain on lease modification
Gain on debt settlement
Non-cash interest expense
Forbearance fee
Transaction expense
Loss on notes receivable
Changes in non-cash operating working capital:
Accounts receivables and other receivables
Prepaid expenses
Trade payables and accrued liabilities
Due to related parties
Cash used in operating activities
Investing:
Loan advances to movie distributors
Purchase of property and equipment
Cash used in investing activities
Financing:
Share subscription deposit
Loan repayment
Proceeds from issuance of short-term loans
Lease payments and lease prepayments
Cash provided by financing activities
Decrease in cash
Cash, beginning of year
Cash, end of year

$

$

45,282
135,000
13,634
(37,749)
(1,369,170)
245,968
115,000
-

53,307
269,498
71,102
400,874
22,754
102,974
345,359
385,000
618,216

3,017
(32,075)
(522,822)
1,155,830
(749,886)

1,567,162
(29,919)
(516,310)
1,319,821
(326,030)

(9,905)
(9,905)

(281,716)
(4,564)
(286,280)

(98,101)
875,000
(19,911)
756,988

91,000
478,424
(103,668)
465,756

(2,801)

(137,554)

3,749

141,303

948

$

See accompanying notes to consolidated financial statements.
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(4,935,868)
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APPRECIATED MEDIA HOLDINGS INC.
Notes to Consolidated Financial Statements
Years ended June 30, 2021 and 2020
(Expressed in Canadian dollars)

1. Corporate information and going concern
Appreciated Media Holdings Inc. (“the Company”) was incorporated on January 10, 2014 under the
Business Corporations Act (British Columbia). The Company was a worldwide film and television
media production company. During the year and prior period, the Company received no revenue
from operations and was dependent on loans advanced by its secured lender to settle legacy
liabilities.
Subsequent to the year ended June 30, 2021, the Company entered into an arrangement
agreement which outlines the terms and conditions pursuant to which the Company and Trinity
Pictures Distribution Limited (“Trinity”) will complete a transaction that will result in a reverse
takeover of the Company by the shareholders of Trinity pursuant to TSX Venture Exchange (the
"TSXV") Policy 5.2 - Changes of Business and Reverse Takeovers. The Transaction will be
completed by way of a plan of arrangement under the Business Corporations Act (British Columbia)
(note 21).
The Company’s head office and registered records office is located at 1800-510 West Georgia St,
Vancouver, BC V6B 0M3 . The Company’s common shares are listed under the symbol of “WNDR”
on the TSXV.
The Company has incurred losses and had negative cash flows from operations from inception that
have primarily been funded through financing activities. The continuing operations of the Company
are dependent upon its ability to raise adequate financing and to develop profitable operations in
the future. The application of the going concern concept is dependent on the Company’s ability to
become operationally viable and receive continued financial support from its shareholders and from
external financing. These conditions indicate the existence of a material uncertainty that may cast
significant doubt about the Company’s ability to continue as a going concern. Management is of
the opinion that sufficient working capital will be obtained from external financing to meet the
Company’s liabilities and commitments.
There can be no assurances that the Company will be successful in developing profitable
operations or raising additional cash to finance operations or that the continued support of
shareholders will be available. These financial statements have been prepared using the going
concern assumption, which assumes that the Company will continue in operation for the
foreseeable future and be able to realize its assets and discharge its liabilities in the normal course
of business. The consolidated financial statements do not include any adjustments relating to the
recoverability of assets and liabilities that might be necessary should the Company be unable to
continue as a going concern. These adjustments could be material.

C-9

APPRECIATED MEDIA HOLDINGS INC.
Notes to Consolidated Financial Statements
Years ended June 30, 2021 and 2020
(Expressed in Canadian dollars)

2. Basis of preparation
(a) Statement of compliance:
The consolidated financial statements, including comparatives, have been prepared in
accordance with International Financial Reporting Standards (“IFRS”) as issued by the
International Accounting Standards Board (“IASB”) and interpretations of the International
Financial Reporting Issue Committee (“IFRIC”).
These consolidated financial statements were approved and authorized for issued by the Board
of Directors on November 2, 2021.
(b) Basis of measurement:
These consolidated financial statements have been prepared on the historical cost basis,
except for certain financial instruments, which are recorded at fair value.
(c) Basis of consolidation:
The consolidated financial statements include the accounts of the Company and its controlled
entities.
The Company controls these entities by having the power to govern their financial and
operating policies. These entities are fully consolidated from the date on which control is
obtained by the Company and are deconsolidated from the date that control ceases. All
intercompany transactions, balances, income and expenses are eliminated upon consolidation.

Country of
incorporation

Entity

Percentage owned
June 30, June 30,
2021
2020

Agatha Media Corp. (dormant)

Canada

100%

100%

Cypress Entertainment Corp.(dormant)

Canada

100%

100%

British Virgin Islands

50.1%

50.1%

Appreciated Global Sales Limited
(d) Functional and presentation currency:

These consolidated financial statements are presented in Canadian dollars, which are the
functional currency for the Company and its subsidiaries Agathe Media Corp. and Cypress
Entertainment Corp. The functional currency of Appreciated Media Global Limited is the Pound
Sterling. The functional currency of each entity is measured using the currency of the primary
economic environment in which the entity operates.
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APPRECIATED MEDIA HOLDINGS INC.
Notes to Consolidated Financial Statements
Years ended June 30, 2021 and 2020
(Expressed in Canadian dollars)
2. Basis of preparation (continued)
(e) Use of estimates and judgments:
The preparation of these financial statements in conformity with IFRS requires management to
make judgments, estimates and assumptions that affect application of accounting policies and
the reported amounts of assets, liabilities, income and expenses. Estimates and assumptions
are continuously evaluated and are based on management’s experience and other factors,
including expectations of future events that are believed to be reasonable under the
circumstances. However, actual outcomes can differ from these estimates. Significant
judgments made by management in the process of applying accounting policies and that have
the most significant effect on the amounts recognized in the financial statements include:




The assessment of the Company’s ability to continue as a going concern and whether there
are events on conditions that may give rise to significant uncertainty;
The assessment as to whether there are indicators of impairment of the Company’s long-lived
assets; and
The determination of the functional currency of the parent company and subsidiaries.
Significant assumptions about the future and other sources of estimation uncertainty that
management has made at the financial position reporting date, that could result in a material
adjustment to the carrying amount of assets and liabilities, in the event that actual results differ
from assumptions made, relate to, but are not limited to, the following:

(i)

Carrying value and recoverability of movie rights and intangible assets
The Company has determined that movie rights and intangible assets that are capitalized may
have future economic benefits and may be economically recoverable. The assessment of these
assets is dependent upon estimates of recoverable amounts that take into account factors such
as economic and market conditions and useful lives of the assets.

(ii)

Share-based compensation
Share based payments are generally accounted for based on the fair value of the goods or
services received. If the fair value of the goods or service cannot be measured reliably then an
assessment of the fair value of the equity instrument issued is used. The use of the quoted
share price of a thinly traded common share and assumptions pertaining to the Black Scholes
Option Pricing Model are themselves examples of estimates and judgments that management
may be required to rely upon.
While management believes that these estimates are reasonable, actual results could differ
from those estimates and could impact future results of operation and cash flows.
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APPRECIATED MEDIA HOLDINGS INC.
Notes to Consolidated Financial Statements
Years ended June 30, 2021 and 2020
(Expressed in Canadian dollars)
3. Significant accounting policies
The accounting policies set out below have been applied consistently to all periods presented in these
consolidated financial statements.
(a) Foreign currency transactions
Foreign currency transactions are translated into functional currency using the exchange rates
prevailing at the date of the transaction. Foreign currency monetary items are translated at the
period-end exchange rate. Non-monetary items measured at historical cost continue to be carried
at the exchange rate at the date of the transaction. Non-monetary items measured at fair value are
reported at the exchange rate at the date when fair values were determined.
Exchange differences arising on the translation of monetary items or on settlement of monetary
items are recognized in profit or loss in the period in which they arise, except where deferred in
equity as a qualifying cash flow or net investment hedge.
Exchange differences arising on the translation of non-monetary items are recognized in other
comprehensive income in to the extent that gains and losses arising on those non-monetary items
are also recognized in other comprehensive income. Where the non-monetary gain or loss is
recognized in profit or loss, the exchange component is also recognized in profit or loss.
(b) Financial instruments
Financial Instruments are accounted for in accordance with IFRS 9 Financial instruments:
Classification and Measurement. A financial instrument is any contract that gives rise to a financial
asset of one entity and a financial liability or equity instrument of another entity.
The following table shows the classification under IFRS 9:
Financial assets/liabilities
Cash
Accounts receivable and other receivables
Trade payables
Convertible debentures
Short-term loans
Due to related party
(i)

Classification
Amortized cost
Amortized cost
Amortized cost
Amortized cost
Amortized cost
Amortized cost

Financial assets

On initial recognition, financial assets are recognized at fair value and are subsequently classified
and measured at: (i) amortized cost; (ii) fair value through other comprehensive income (“FVOCI”);
or (iii) fair value through profit or loss (“FVTPL”). The classification of financial assets is generally
based on the business model in which a financial asset is managed and its contractual cash flow
characteristics. A financial asset is measured at fair value net of transaction costs that are directly
attributable to its acquisition except for financial assets at FVTPL where transaction costs are
expensed.
All financial assets not classified and measured at amortized cost or FVOCI are measured at
FVTPL. On initial recognition of an equity instrument that is not held for trading, the Company may
irrevocably elect to present subsequent changes in the investment’s fair value in other
comprehensive income.
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APPRECIATED MEDIA HOLDINGS INC.
Notes to Consolidated Financial Statements
Years ended June 30, 2021 and 2020
(Expressed in Canadian dollars)

3. Significant accounting policies (continued)
The Company derecognizes financial assets only when the contractual rights to cash flows from
the financial assets expire, or when it transfers the financial assets and substantially all of the
associated risks and rewards of ownership to another entity.
The classification determines the method by which the financial assets are carried on the statement
of financial position subsequent to inception and how changes in value are recorded.
Impairment of financial assets
IFRS 9 uses the expected credit loss (“ECL”) model. The credit loss model groups receivables
based on similar credit risk characteristics and days past due in order to estimate bad debts. The
ECL model applies to the Company’s receivables.
An ‘expected credit loss’ impairment model applies which requires a loss allowance to be
recognized based on expected credit losses. The estimated present value of future cash flows
associated with the asset is determined and an impairment loss is recognized for the difference
between this amount and the carrying amount as follows: the carrying amount of the asset is
reduced to estimated present value of the future cash flows associated with the asset, discounted
at the financial asset’s original effective interest rate, either directly or through the use of an
allowance account and the resulting loss is recognized in profit or loss for the period. Financial
assets and liabilities at amortized cost are initially recognized at fair value plus or minus transaction
costs, respectively, and subsequently carried at amortized cost less any impairment.
(ii)

Financial liabilities

Financial liabilities are designated as either: (i) fair value through profit or loss; or (ii) other financial
liabilities. All financial liabilities are classified and subsequently measured at amortized cost except
for financial liabilities at FVTPL. The classification determines the method by which the financial
liabilities are carried on the statement of financial position subsequent to inception and how
changes in value are recorded.
The Company derecognizes a financial liability when its contractual obligations are discharged or
cancelled, or expire. The Company also derecognizes a financial liability when the terms of the
liability are modified such that the terms and / or cash flows of the modified instrument are
substantially different, in which case a new financial liability based on the modified terms is
recognized at fair value.
Gains and losses on derecognition are generally recognized in profit or loss.
(c) Equipment and right-of-use assets
Equipment and right-of-use assets are stated at cost less accumulated depreciation. The cost of
repairs and maintenance is expensed as incurred. Depreciation is provided on the straightline
method over the estimated useful lives of the assets. Upon sale or other disposition of a depreciable
asset, cost and accumulated depreciation are removed from property and equipment and any gain
or loss is reflected as a gain or loss from operations.
The estimated useful lives are:
Office furniture
Computer hardware
Right-of-use assets

5 years
3 years
Lease terms
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3. Significant accounting policies (continued)
(d) Impairment of non-financial assets
The Company performs impairment tests on its long-lived assets, including intangible assets, when
new events or circumstances occur, or when new information becomes available relating to their
recoverability. When the recoverable amount of each separately identifiable asset or cash
generating unit (“CGU”) is less than its carrying value, the asset or CGU’s assets are written down
to their recoverable amount with the impairment loss charged against profit or loss. A reversal of
the impairment loss in a subsequent period will be charged against profit or loss if there is a
significant reversal of the circumstances that caused the original impairment. The impairment will
be reversed up to the amount of depreciated carrying value that would have otherwise occurred if
the impairment loss had not occurred.
The CGU’s recoverable amount is evaluated using fair value less costs to sell calculations. In
calculating the recoverable amount, the Company utilizes discounted cash flow techniques to
determine fair value when it is not possible to determine fair value from active markets or a written
offer to purchase. Management calculates the discounted cash flows based upon its best estimate
of a number of economic, operating and social assumptions. Any changes in the assumptions due
to changing circumstances may affect the calculation of the recoverable amount.
(e) Valuation of equity units issued in private placements
The company has adopted a residual value method with respect to the measurement of shares and
warrants issued as private placement units, whereby the carrying amount of the warrants is
determined based on any difference between gross proceeds and the estimated fair market value
of the common shares. If the proceeds from the offering are less than or equal to the estimated fair
market value of common shares issued, non-value is assigned to the warrants. Warrants that re
issued as payment to a finder or other transaction costs are accounted for as share-based
payments.
(f) Share-based payment transactions
Share-based payments to employees are measured at the fair value of the instruments issued and
amortized over the vesting periods. Share-based payments to non-employees are measured at the
fair value of goods or services received or the fair value of the equity instruments issued, if it is
determined that the fair value of the goods or services cannot be reliably measured and are
recorded at the date the goods or services are received. The corresponding amount is recorded to
the share-based payment reserve. The fair value of options is determined using the Black-Scholes
Option Pricing Model. The number of shares and options expected to vest is reviewed and adjusted
at the end of each reporting period such that the amount recognized for services received as
consideration for the equity instruments granted shall be based on the number of equity instruments
that eventually vest. Share-based payment transactions involving contingent performance-based
requirements are not recognized until the performance-based requirements are met or likely to be
met.
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3. Significant accounting policies (continued)
(g) Loss per share
Basic loss per share is calculated using the weighted average number of shares outstanding during
the year. The Company uses the treasury stock method to compute the dilutive effect of options,
warrants and similar instruments. Under this method the dilutive effect on loss per share is
recognized based on the use of proceeds that could be obtained upon exercise of such options,
warrants and similar instruments. It assumes that the proceeds would be used to purchase common
shares at the average market price during the period. This calculation generally produces an antidilutive effect for loss years and therefore basic loss per share equals diluted loss per share.
(h) Provisions and contingencies
(i)

Provisions

A provision is recognized if, as a result of a past event, the Company has a present legal or
constructive obligation that can be estimated reliably, and it is probable that an outflow of economic
benefits will be required to settle the obligation. Provisions are determined by discounting the
expected future cash flows at a pre-tax rate that reflects current market assessments of the time
value of money and the risks specific to the liability. The unwinding of the discount is recognized
as finance costs.
(ii)

Contingencies

A contingent liability is disclosed where the existence of an obligation will only be confirmed by
future events, where the amount of a present obligation cannot be measured reliably or will likely
not result in an economic outflow. Contingent assets are only disclosed when the inflow of economic
benefits is probable. As contingencies will only be resolved when one or more future events occur
or fail to occur, the assessment of contingencies inherently involves the exercise of significant
judgement and estimates of the outcome of future events.
(i) Income taxes
(i)

Current income tax

Current income tax assets and liabilities for the current period are measured at the amount
expected to be recovered from or paid to taxation authorities. The tax rates and tax laws used to
compute the amount are those that are enacted or substantively enacted, at the reporting date, in
the countries where the Company operates and generates taxable income.
Current income tax relating to items recognized directly in other comprehensive income or equity
is recognized in other comprehensive income or equity and not in profit or loss. Management
periodically evaluates positions taken in the tax returns with respect to situations in which applicable
tax regulations are subject to interpretation and establishes provisions where appropriate.
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3. Significant accounting policies (continued)
(ii)

Deferred tax

Deferred tax is recognized on temporary differences at the reporting date arising between the tax
bases of assets and liabilities and their carrying amounts for financial reporting purposes.
The carrying amount of deferred tax assets is reviewed at the end of each reporting period and
recognized only to the extent that it is probable that future taxable income will be available to allow
all or part of the temporary differences to be utilized. Deferred tax assets and liabilities are
measured at the tax rates that are expected to apply to the year when the asset is realized or the
liability is settled, based on tax rates (and tax laws) that have been enacted or substantively enacted
and are expected to apply by the end of the reporting period. Deferred tax assets and deferred
income tax liabilities are offset if a legally enforceable right exists to set off current tax assets
against current income tax liabilities and the deferred taxes relate to the same taxable entity and
the same taxation authority.
(j) Leases
At inception of a contract, the Company assesses whether the contract is, or contains, a lease. A
contract is, or contains, a lease if the contract conveys the right to control the use of an identified
asset for a period of time in exchange for consideration.
The Company recognizes a lease liability and a right-of-use asset at the lease commencement
date. The lease liability is initially measured as the present value of future lease payments
discounted using the interest rate implicit in the lease or, if that rate cannot be readily determined,
the Company’s applicable incremental borrowing rate. The incremental borrowing rate is the rate
which the Company would have to pay to borrow, over a similar term and with a similar security,
the funds necessary to obtain an asset of similar value to the right-of-use asset in a similar
economic environment.
Lease payments included in the measurement of the lease liability comprise the following:
‐ fixed payments, including in-substance fixed payments, less any lease incentives receivable;
‐ variable lease payments that depend on an index or a rate, initially measured using the index
or rate as at the commencement date;
‐ amounts expected to be payable by the Company under residual value guarantees;
‐ the exercise price of a purchase option if the Company is reasonably certain to exercise that
option; and
‐ payments of penalties for terminating the lease, if the Company expects to exercise an option
to terminate the lease.
The lease liability is subsequently measured by:
‐ increasing the carrying amount to reflect interest on the lease liability;
‐ reducing the carrying amount to reflect the lease payments made; and
‐ remeasuring the carrying amount to reflect any reassessment or lease modifications.
The lease liability is remeasured when there is a change in future lease payments arising from a
change in an index or rate, if there is a change in the Company’s estimate of the amount expected
to be payable under a residual value guarantee, or if the Company changes its assessment of
whether it will exercise a purchase, extension or termination option.
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3. Significant accounting policies (continued)
(k) Convertible debentures
The component parts of convertible debentures (e.g., debt issued with a conversion feature) issued
by the Company are classified separately as financial liabilities and equity in accordance with the
substance of the contractual arrangements and the definitions of a financial liability and an equity
instrument. A conversion option that will be settled by the exchange of a fixed number of the
Company’s own equity instruments is an equity instrument.
At the date of issue, the fair value of the liability component is estimated using the prevailing market
interest rate for similar debt without conversion features. This amount is recorded as a liability on
the amortized cost basis using the effective interest method until extinguished or at the instrument’s
maturity date.
The conversion features classified as equity are determined by deducting the amount of the liability
component from the fair value of the instrument as a whole. This is recognized and included in
equity, net of income tax effects, and is not subsequently remeasured. In addition, conversion
feature classified as equity will remain in equity until the conversion option is exercised, in which
case the balance recognized in equity will be transferred to common shares within equity. When
the conversion feature remains unexercised at their maturity date, the balance recognized in equity
will be transferred to retained earnings or deficit. No gain or loss is recognized in profit or loss upon
conversion.
4. Movie rights inventory
June 30,
2021
Movie rights held under Cypress Entertainment Inc.
Sea Trial (a)
Sought After (b)
Celebrity Face Off (c)
Total

$

$

1
1
1
3

June 30,
2020
$

$

1
1
1
3

(a) Sea Trial:
On August 3, 2018, the Company acquired the original screenplay “Sea Trial” from an arm’s length
producer with issuance of 200,000 common shares with a fair value of $102,000. During the year
ended June 30, 2020, the Company recorded a full write down of the movie rights as it determined
that there was no merit in continuing with the production.
(b) Sought After:
On September 24, 2018, the Company acquired the original screenplay “Sought After” from an
arm’s length producer with issuance of 250,000 common shares with a fair value of $167,500.
During the year ended June 30, 2020, the Company recorded a full write down of the movie rights
as it determined that there was no merit in continuing with the production.
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4. Movie rights inventory (continued)
(c) Celebrity Face Off:
On July 17, 2020, the Company acquired the original screenplay “Celebrity Face Off“ from a
company controlled by the Company’s former Chief Executive Officer (“CEO”). In consideration,
the Company issued 1,500,000 common shares with a fair value of $135,000.
In connection with the resignation and departure of the former CEO, the Company agreed to return
the screenplay to the company controlled by the former CEO and recognized an impairment charge
of $135,000.
5.

Acquisition of Appreciated Global Media Limited
On July 17, 2019, the Company acquired 50.1% of the shares of a British Virgin Isles company
“Wonderfilm Global Sales Limited” (“WGSL”). On April 1, 2020, WGSL changed its name to
“Appreciated Media Global Limited”.
At the time of the acquisition, WGSL did not constitute a business as defined under IFRS 3;
therefore, the acquisition was accounted under IFRS 2, where the difference between the
consideration given to acquire the Company and the net asset value of the Company was recorded
as an acquisition expense.
The details of the consideration paid and the assets and liabilities of WGSL assumed are as follows:
Consideration paid:
Fair value of shares issued (2,000,000 at $0.195 per share)
Fair value of contingent shares(i)
Total consideration paid
Net liabilities assumed:
Receivables
Accounts payable
Deferred revenue
Total
Loss on acquisition

$

$

390,000
390,000
248,625
(11,036)
(248,463)
(10,874)
400,874

(i) Pursuant to the acquisition the Company will issue an additional 2,000,000 common shares if
WGSL achieves $1,000,000 in EBITDA within three years of the acquisition. On the acquisition
date, management determined that the performance milestones were unlikely to be met and
assigned $nil value to the contingent shares.
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6.

Equipment
Office
furniture
Cost
Balance, June 30, 2019
Additions
Balance, June 30, 2020
Additions
Disposals
Balance, June 30, 2021

$

$

119,932
119,932
(119,932)
-

$

$

Accumulated depreciation
Balance, June 30, 2019
Charge for the year
Balance, June 30, 2020
Charge for the year
Disposals
Balance, June 30, 2021

$

1,999
1,999
9,994
(11,993)
-

Net book value
Balance, June 30, 2020
Balance, June 31, 2021

$
$

117,933
-

$

Computer
hardware

Total

13,032
13,032
9,905
(22,937)
-

$

$

$

362
362
2,520
(2,882)
-

$

2,361
2,361
12,514
(14,875)
-

$
$

12,670
-

$
$

130,603
-

$

$

132,964
132,964
9,905
(142,869)
-

On December 8, 2020, the Company entered into a settlement agreement with the former CEO,
which included the transfer of equipment to the former CEO (note 14).
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7. Right-of-use assets
Office leases
Cost
Balance, July 1, 2019 (adoption)
Additions
Impairment of ROU asset
Balance, June 30, 2020
Transfer of ROU asset
Balance, June 30, 2021

$

$
$

Accumulated depreciation
Balance, July 1, 2019 (adoption)
Charge for the year
Impairment of ROU asset
Balance, June 30, 2020
Charge for the period
Disposal of ROU asset
Balance, June 30, 2021

$

Net book value
Balance, June 30, 2020
Balance, June 31, 2021

419,232
(102,387)
316,845
(316,845)
-

$

50,946
(31,285)
19,661
32,768
(52,429)
-

$
$

297,184
-

On December 8, 2020 the Company entered into a settlement with the former CEO which included
the transfer of the rights and obligations for all ROU assets to the former CEO (note 14).
8.

Trade payables and accrued liabilities
The amount in trade payables and accrued liabilities are comprised of the following:

Trade payables
Accrued liabilities
Total

$
$

June 30,
2021
222,789
150,820
373,609

$
$

June 30,
2020
718,832
214,492
933,324

During the year ended June 30, 2021, the Company settled $112,327 in trade payables for $36,598
and recorded a gain on settlement of $75,729 (note 14).
As part of the December 8, 2020 settlement with the former CEO, $210,553 in trade payables
were assigned to the former CEO, and $121,422 in accounts payable and accrued liabilities were
forgiven (note 14).
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8.

Trade payables and accrued liabilities (continued)
During the year ended June 30, 2021, a third party brought a claim against the Company for
$120,000 which the parties agreed to settle through the issuance of 923,077 units. Each unit will
be comprised of one common share of the Company and one common share purchase warrant
entitling the holder to acquire one additional common share at an exercise price of $0.25 per share
for a period of one year from the date of issuance. The issuance of the units is subject to the
approval of the TSXV. As at June 30, 2021, the units have not been issued and the amount is
included in accounts payable and accrued liabilities.

9.

Short term loans
Balance, June 30, 2019
Additions
Financing costs
Converted to convertible debentures
Assigned
Repaid
Foreign exchange
Balance, June 30, 2020
Additions
Financing cost
Interest
Converted to shares
Assigned
Repaid
Forgiven
Foreign exchange
Balance, June 30, 2021

$

$

$

1,606,918
478,424
211,018
(1,000,000)
(449,452)
(27,008)
22,754
842,654
875,000
115,000
158,829
(112,911)
(150,000)
(98,101)
(95,519)
(60,722)
1,474,230

On May 2, 2019, the Company received a loan for the production of 10 Double Zero in the amount
of $336,500 (USD 250,000) with a one-time convenience fee of $67,300 (USD 50,000) due on
maturity. The Company also agreed to pay all of the lender’s legal costs associated with the loan
agreement. The loan has a maturity date of September 6, 2019, has a first ranking security interest
on all of the Company’s assets, bears no interest until maturity and bears interest at a rate of
1.875% compounding monthly after maturity. A total of $113,700 in interest was recognized during
the year ended June 30, 2021 related to this loan (Note 13).
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9.

Short term loans (continued)
On April 9, 2020, the Company entered into a forbearance agreement with the lender whereby,
the lender agreed to not exercise its rights to security under the loan agreement until August 15,
2020. Under the forbearance agreement, the Company agreed to pay an additional $15,000
forbearance fee in addition to the principal and accrued interest. On November 10, 2020, the
Company entered into an amended forbearance agreement (the ’Forbearance Agreement’)
whereby, the lender agreed to not exercise its rights to security under the loan agreement until
January 5, 2021. As a condition to the provision of the forbearance, the Company was required to
terminate the former CEO, appoint two directors of the lender as the new CEO and CFO of the
Company, provide access to al financial and legal information of the Company and full details of
the assets introduced to the Company by the former CEO.
On September 17, 2019, the Company obtained a loan of $167,450 (USD 125,000) from a third
party. The loan was unsecured, due on December 31, 2019 and had a one-time interest payment
of $33,151 (USD25,000) due on December 31, 2019. The Company settled this loan on December
23, 2020 for a cash payment of $98,101 (USD 76,000) and recorded an exchange gain of $10,800
and a gain on debt forgiveness of $95,519 (note 14).
On August 28, 2019, the Company entered into a financial advisory agreement with a third party
whereby the Company issued a convertible loan of $86,457 (USD 65,000) for consideration for
services performed by the third party. The convertible loan is unsecured, bears interest at 12% per
annum, is due on August 28, 2020 and is convertible into common shares of the Company at a
25% discount to the lowest trading price in the past 15 days of the Company’s common shares on
the TSXV. Upon default by the Company on the loan the interest rate on the loan would increases
to 18% per annum. The Company has elected to record the convertible loan at fair value on
issuance of $86,457. During the year ended June 30, 2021, the Company recorded interest
expense of $17,185 (2020 - $Nil) on the loan. On September 18, 2020, the Company and the
debtor entered into a debt conversion agreement whereby the debtor agreed to convert the loan
and accrued interest totalling $112,911 to 1,207,886 shares of the Company. The fair value of the
shares was $126,828 and the Company recognized a loss on the settlement of $13,917 (note 14).
During the year ended June 30, 2021, the Company obtained loans totaling $875,000 from a
related party (note 13). As part of the December 8, 2020 settlement with the former CEO,
$150,000 of this amount was assigned to the former CEO (note 14). The remainder bears interest
at 8% per annum, is payable upon demand and is secured by the Company’s assets. A total of
$27,944 in interest was recognized during the year ended June 30, 2021 related to this loan.
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10. Convertible debentures
Balance, June 30, 2019
Loans received
Equity portion of convertible debenture
Interest accretion
Interest expense
Conversion of convertible notes and accrued interest
Balance, June 30, 2021
Loans received
Equity portion of convertible debenture
Interest accretion
Interest expense
Conversion of convertible notes and accrued interest
Balance, June 30, 2021

$

$

$

1,000,000
(265,898)
61,115
64,660
(123,189)
736,688
1,000,000
(265,897)
69,399
79,948
(768,115)
852,023

On September 9, 2019, the Company converted $1,000,000 in short-term loans to convertible
debentures (the “September 9, 2019” Debentures). The September 9, 2019 Debentures mature
three years from the date of issuance, bear interest at 8% per annum, payable quarterly and can
be converted into common shares of the Company at a price of $0.17 per share at the option of
the holder.
The initial liability component of the September 9, 2019 Debentures was calculated at the present
value of the debentures at a rate of 20%, representing the interest rate that would have been
charged for a nonconvertible debenture. The equity component was measured based on the
residual value of the instrument taken as a whole after deducting the amount determined
separately for the liability component.
The Company estimates 20% to be the market interest rate for a similar debt instrument without a
conversion option of the September 9, 2019 Debentures and applied this rate to obtain the fair
value of $734,102 on the convertible debentures at inception. The Company applied the residual
method to record the value of the conversion option of $265,898 to the Company’s equity reserve.
On April 13, 2020, $100,000 of principal of the September 9, 2019 Debentures, with a carrying
value of $77,786 was converted into 588,235 common shares of the Company.
On April 13, 2020, $45,403 of interest was settled through the issuance of 349,255 common shares
of the Company valued at $45,403.
On August 7, 2020, the Company entered into a debt settlement agreement to settle $386,943 of
principal the September 9, 2019 Debentures, with a carrying value of $312,851 and accrued
interest of $12,131 into 2,333,935 common shares of the Company at a deemed conversion price
of $0.10 per share. The fair value of the shares issued was $245,063 and the Company recognized
a gain on the settlement of $79,919 (note 14).
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10. Convertible debentures (continued)
On September 17, 2020, the Company entered into a debt settlement agreement to settle
$513,058 of principal the September 9, 2019 Debentures, with a carrying value of $417,335 and
accrued interest of $19,229 into 3,107,946 common shares of the Company at a deemed
conversion price of $0.10 per share. The fair value of the shares issued was $326,334 and the
Company recognized a gain on the settlement of $110,230 (note 14).
On September 18, 2020, the Company converted $1,000,000 in amounts due to a related party to
convertible debentures (the “September 18, 2020 Debentures”). The September 18, 2020
Debentures mature three years from the date of issuance, bear interest at 8% per annum, payable
quarterly and can be converted into common shares of the Company at a price of $0.115 per share
at the option of the holder.
The initial liability component of the September 18, 2020 Debentures was calculated at the present
value of the debentures at a rate of 20%, representing the interest rate that would have been
charged for a nonconvertible debenture. The equity component was measured based on the
residual value of the instrument taken as a whole after deducting the amount determined
separately for the liability component.
The Company estimates 20% to be the market interest rate for a similar debt instrument without a
conversion option of the September 18, 2020 Debentures and applied this rate to obtain the fair
value of $732,103 on the convertible debentures at inception. The Company applied the residual
method to record the value of the conversion option of $265,897 to the Company’s equity reserve.
11. Lease liabilities
The Company leases certain assets under lease agreements. The lease liabilities consist of leases
of two office spaces with lease terms of three years. The leases are calculated using an
incremental borrowing rate of 12% per annum.

Balance, July 1, 2019 (inception)
Additions
Accretion
Lease payments
Balance, June 30, 2020
Accretion
Lease payments
Modifications
Lease surrender
Lease transfer to former CEO
Balance, June 30, 2021

$

$
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Office leases
357,977
17,566
(42,413)
333,130
16,702
(36,613)
(37,749)
(74,301)
(201,169)
-
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11. Lease liabilities (continued)
During the year ended June 30, 2021, the Company entered into a lease amendments whereby
the Company received qualifying rent concessions including net rent abatements directly related
to COVID-19 and recognized a gain on the amendment of $37,749 (2020 - $Nil) during the year
ended June 30, 2021.
On October 16, 2020 the Company surrendered one of its leases, which had a remaining lease
liability of $74,301. In settlement, the Company made a payment of $25,000 and recorded a gain
on settlement of $49,301 (note 14).
As part of the settlement agreement signed on December 8, 2020 with the former CEO, the
Company assigned its other lease to the former CEO and the lease liability of $201,169 was
transferred to him (note 14) along with the ROU asset with a carrying balance of $264,416.
12. Share capital
(a) Authorized share capital:
Unlimited voting, participating common shares, with no par value
(b) Issuance of common shares:
For the year ended June 30, 2021:
On July 17, 2020, the Company issued 1,500,000 common shares with a fair value of $135,000
to acquire the original screenplay “Celebrity Face Off“ from a company controlled by the
Company’s former CEO (note 4).
On August 7, 2020, the Company issued 2,333,935 common shares with a fair value of
$245,063 pursuant to the settlement of $386,943 of principal the September 9, 2019
Debentures, with a carrying value of $312,851 and accrued interest of $12,131 (note 10).
On September 17, 2020, the Company issued 3,107,946 common shares with a fair value of
$326,334 pursuant to the settlement of $513,058 of principal the September 9, 2019
Debentures, with a carrying value of $417,335 and accrued interest of $19,229 (note 10).
On September 18, 2020, the Company issued 1,207,886 common shares with a fair value of
$126,828 to settle a short-term loan and accrued interest totalling $112,911 (note 9).
On October 1, 2020, the Company cancelled 6,995,653 in performance shares held in escrow.
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12. Share capital (continued)
For the year ended June 30, 2020:
On July 17, 2019, the Company issued 2,000,000 common shares of the Company with a fair
value at $390,000 as consideration for the acquisition of WGSL (note 5).
On April 13, 2020, the Company issued 588,235 common shares for conversion of $100,000
in principal on the convertible debentures. The Company reallocated $26,590 from contributed
surplus to share capital pursuant to the conversion (note 10).
On April 13, 2020, the Company issued 1,625,732 common shares, with a fair value of
$211,345 to settle amounts of $241,345 due to related parties. The Company recorded a gain
on settlement of debt of $30,000 pursuant to the debt settlements.
On May 8, 2020, the Company issued 4,250,000 common shares with a fair value of $385,000
to the former CEO pursuant to an acquisition of certain assets from a company controlled by
the former CEO. Pursuant to an agreement entered into by the former CEO, 425,000 of those
common shares will be returned to the Company’s treasury subsequent to the year ended June
30, 2021 and all assets from the company controlled by the former CEO will be returned. The
Company recorded a transaction expense of $385,000 pursuant to the arrangement.
During the year ended June 30, 2020, the Company received proceeds of $91,000 for the
issuance of 606,250 common shares of the Company. At June 30, 2021, these shares had not
yet been issued.
(d) Options:
The Company has adopted an incentive stock option plan in accordance with the policies of
the TSXV (the “Stock Option Plan”) which provides that the Board of Directors of the
Corporation may from time to time, in its discretion, grant to directors, officers, employees and
consultants of the Company nontransferable options to purchase common shares, provided
that the number of common shares reserved for issuance under the Stock Option Plan shall
not exceed ten percent of the issued and outstanding common shares. The options are
exercisable for the period of up to ten years. In addition, the number of common shares
reserved for issuance to any one person shall not exceed five percent (5%) of the issued and
outstanding common shares and the number of common shares reserved for issuance to any
one consultant will not exceed two percent of the issued and outstanding common shares. The
Board of Directors determines the price per common share and the number of common shares,
which may be allocated to each director, officer, employee and consultant and all other terms
and conditions of the option, subject to the rules of TSXV.
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12.

Share capital (continued)
As at June 30, 2021, the Company had the following stock options outstanding:
Number of
options
outstanding
200,000
200,000
400,000

Number of
options
exercisable
200,000
200,000
400,000

Exercise price

Expiry date

$0.13
$0.13
$0.13

March 23, 2025
March 31, 2025

Weighted
average life
(years)
3.75
3.83
3.79

The stock option activities are as follows:
Number of options
Balance, June 30, 2019
Forfeited, expired
Exercised
Granted
Balance, June 30, 2020
Forfeited, expired, cancelled
Balance, June 30, 2021

1,797,520
(1,735,000)
2,925,000
2,987,520
(2,587,520)
400,000

Weighted average
exercise price
$
0.40
0.40
0.19
$
0.19
0.20
$
0.13

On September 13, 2019, the Company granted 2,325,000 options to purchase 2,325,000
common shares. The options are exercisable at a price of $0.20 per share for one year from
the date of issuance and vest immediately. The Company estimated the fair value of the options
to be $96,372 using the Black-Scholes options pricing model based on the following
assumptions: Dividend yield (Nil), expected volatility (77%), forfeiture rate (0%), risk free
interest rate (1.73%) and expected life of (1 year).
On March 25, 2020, the Company granted, to a director and a consultant, options to purchase
400,000 common shares. The options are exercisable at a price of $0.13 per share for 5 years
from the date of issuance and vest over 4 years with 25% of the options vesting on each
anniversary date. The Company estimated the fair value of the options to be $35,136 using the
Black-Scholes options pricing model based on the following assumptions: Dividend yield (Nil),
expected volatility (87%), forfeiture rate (0%), risk free interest rate (0.78%) and expected life
of (5 years). During the year ended June 30, 2020, the Company recognized $4,863 in stockbased compensation relating to the vesting of these options.
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12.

Share capital (continued)
On April 1, 2020, the Company granted, to a director, options to purchase 200,000 common
shares. The options are exercisable at a price of $0.13 per share for 5 years from the date of
issuance and vest over 4 years with 25% of the options vesting on each anniversary date. The
Company estimated the fair value of the options to be $12,565 using the Black-Scholes options
pricing model based on the following assumptions: Dividend yield (Nil), expected volatility
(87%), forfeiture rate (0%), risk free interest rate (0.55%) and expected life of (5 years). During
the year ended June 30, 2020, the Company recognized $1,738 in stock based compensation
relating to the vesting of these options.
On December 8, 2020 the Company cancelled 200,000 options held by the former CEO.
(e) Warrants:
The warrants activity is as follows:
Number of options
Balance, June 30, 2019
Expired
Balance, June 30, 2020
Expired
Balance, June 30, 2021

2,660,737
(26,000)
2,634,737
(2,634,737)
-

Weighted average
exercise price
$
0.50
0.50
$
0.50
0.50
$
-

13. Related party transactions
Related parties include shareholders with a significant ownership interest in the Company and the
Company’s key management personnel. Balances with related parties:
As at
June 30, 2021
Due to related party (i)
Short Term Loans (note 9)
Convertible debentures (note 10)

$
$

771,597
1,474,230
852,023

(i) Amounts are unsecured, non-interest bearing and due on demand.
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As at
June 30, 2020
$
$

1,660,089
736,688
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13. Related party transactions (continued)
(b) Transactions during the period with companies related through common significant shareholder
or key management personnel:
As at
June 30, 2021
$
50,000
$
50,000

Management fees
Share-based compensation

As at
June 30, 2020
$
117,500
50,125
$
167,625

During the year ended June 30, 2021, a former director of the Company forgave $46,630 that was
owed to him and the Company recorded a gain on settlement of $46,630 (note 14).
On December 8, 2020 the Company entered into a settlement agreement with its former CEO.
Under the agreement, the Company assigned accounts payable and accrued liabilities in the
amount of $210,553, amounts due to related parties in the amount of $176,329 and short-term
loans in the amount of $150,000 to the former CEO. The former CEO also forgave $499,524 in
due to related parties and $121,422 in accounts payable and accrued liabilities that were owing to
him. In addition, $41,600 in prepaid expenses were transferred to the former CEO. The Company
also assigned one of its office leases with a lease liability balance of $201,169 on its lease liability
and ROU asset with a carrying value of $264,416 and assigned equipment with a carrying value of
$127,995. As part of the settlement, the former CEO also agreed to return 450,000 common shares
that were held by him to the Company. The shares were returned to treasury and cancelled
subsequent to year end (note 14). The Company and recognized a gain on the settlement of
$924,986.
On November 10, 2020, as part of the Forbearance Agreement with Amcomri GP BVI Limited
(“Amcomri”), two directors of Amcomri were appointed as directors of the Company. A total of
$1,474,230 in short term loans, including interest, were owing to Amcomri as of June 3, 2021 (note
9).
14. Gain on debt settlement
During the period ended June 30, 2021, the Company entered into several agreements to settle
outstanding debt:


The Company issued 1,207,886 shares with a fair value of $126,828 to settle $86,801 (USD
65,000) in short term loans and $26,110 (USD 19,552) in interest and recorded a loss on
settlement of $13,917;



The Company paid $98,101 (USD 76,000) to settle $161,450 (USD 125,000) in short term
loans and $32,270 (USD 25,000) of interest and recorded a gain on settlement of $95,519;



The Company settled $112,327 in accounts payable and accrued liabilities for a payment of
$36,598 and recorded a gain of $75,729 on the settlements;
C-29

APPRECIATED MEDIA HOLDINGS INC.
Notes to Consolidated Financial Statements
Years ended June 30, 2021 and 2020
(Expressed in Canadian dollars)

14. Gain on debt settlement (continued)


On August 7 2020 convertible debentures with a carrying value of $312,851 and $12,131 in
interest were converted into 2,333,935 shares with a fair value of $245,063 and the Company
recorded a gain on settlement of $79,919;



On September 17, 2020 convertible debentures with a carrying value of $417,335 and $19,229
in interest were converted into 3,107,946 shares and the Company recorded a gain on
settlement of $110,230;



A former director forgave $46,630 that was owed to him and the Company recorded a gain on
settlement of $46,630 (note 13);



On December 8, 2020 the Company entered into a settlement agreement with its former CEO.
Under the agreement, the Company assigned accounts payable and accrued liabilities in the
amount of $210,553, amounts due to related parties in the amount of $176,329 and short-term
loans in the amount of $150,000 to the former CEO. The former CEO also forgave $499,524
in due to related parties and $121,422 in accounts payable and accrued liabilities that were
owing to him. In addition, $41,600 in prepaid expenses were transferred to the former CEO.
The Company also assigned one of its office leases with a lease liability balance of $201,169
on its lease liability and ROU asset with a carrying value of $264,416 and assigned equipment
with a carrying value of $127,995. As part of the settlement, the former CEO also agreed to
return 450,000 common shares that were held by him to the Company. The shares were
returned to treasury and cancelled subsequent to year end. The Company recognized a gain
on the settlement of $924,986.



The Company surrendered one of its leases with a lease liability balance of $74,301 and $772
in accounts payable for a payment of $25,000 and recorded a gain on the settlement of
$50,073.

15. Loss on loan receivable
As at June 30, 2020 the Company had provided production loans of $450,791 to the film 10 Double
Zero. At June 30, 2020, the Company recorded a full write down of $450,791 on the loans as it
determined that collection was unlikely as production of 10 Double Zero had ceased.
During the year ended June 30, 2020, the Company provided production loans of $167,425 to the
film “Disquiet”. During the year ended June 30, 2020, the Company recorded a full write down of
$167,425 on the loan as it determined that collection was unlikely as production of Disquiet had
ceased.
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16. Income taxes
Income taxes attributable to the loss for the year in these financial statements differ from amounts
computed by applying the Canadian federal and provincial statutory rate of 27% (2020 - 27%) as
follows:

Loss before income taxes

$

2021
(501,801)

$

(136,000)
22,000
(42,000)
156,000
-

Expected tax recovery
Impact of foreign statutory tax rates on subsidiaries
Non-deductible and deductible permanent differences
Temporary differences
Other

$

2020
(4,935,868)

$

(1,333,000)
118,000
128,000
1,086,000
1,000
-

At June 30, 2021, the Company has non-capital losses carried forward for tax purposes, which are
available to reduce taxable income in future years in Canada of $9,035,000 (2020 - $8,450,000).
These losses will expire between 2034 to 2041.
The following table summarizes the movement of the Company’s deferred income tax assets.
2021
Deferred tax assets
Non-capital losses and capital loss carried forward
Share issuance costs
Less: Valuation allowance

$

$

2,452,000
23,000
(2,475,000)
-

2020
$

$

2,284,000
35,000
(2,319,000)
-

17. Financial instruments risk management
Fair values
The Company categorizes its financial instruments measured at fair value using a
hierarchy based on the inputs used to measure fair value. The fair value hierarchy has
three levels based on the reliability of the inputs used to determine fair value as follows:
Level 1: observable inputs such as quoted prices in active markets;
Level 2: inputs, other than quoted prices in active markets, that are observable either
directly or indirectly; and
Level 3: unobservable inputs in which there is little or no market data, which require the
reporting entity to develop its own assumptions.
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17. Financial instruments risk management (continued)
The carrying amounts for cash, trade and other payables, short term loans and due to
related party approximate their fair value due to their immediate or short-term nature.
Financial risk management
The following provides disclosures relating to the nature and extent of the Company’s
exposure to risks arising from financial instruments, including credit risk, liquidity risk,
foreign currency risk and interest rate risk, and how the Company manages those risks.
(i)

Credit risk
Credit risk is the risk that one party to a financial instrument will cause a financial
loss for the other party by failing to discharge an obligation.
The Company’s credit risk is attributable to cash and trade and other receivables.
The maximum exposure to credit risk for cash, trade and other receivables and
loans receivable approximate the amount recorded on the consolidated statement
of financial position of $40,419 as at June 30, 2021 (2020 - $52,014).
The Company manages such risk by holding cash as operating bank accounts
with Canadian chartered banks with high credit ratings.

(ii)

Liquidity risk
Liquidity risk is the risk that the Company will encounter difficulty in meeting
obligations associated with its financial liabilities that are settled by delivering cash
or another financial asset. As at June 30, 2021, the Company had c a s h of
$948 (2020 - $3,749).
The Company has historically relied upon equity and related party financings to
satisfy its capital requirement sand will continue to depend heavily upon equity
capital to finance its activities. The continuing operations of the Company are
dependent upon its ability to continue to raise adequate financing and to develop
profitable operations in the future. The Company has generated operating losses
since inception. As disclosed in Note 1, there can be no assurance these efforts
will be successful in the future. All the Company’s financial liabilities are subject
to normal trade terms. Liquidity risk is assessed high.

(iii) Currency risk
Currency risk is the risk that the fair value of future cash flows of a financial
instrument will fluctuate because of changes in foreign exchange rates.
The Company is not exposed to significant risk on the fluctuation on foreign exchange
rates as it does not hold significant amounts of foreign denominated financial
instruments.
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17. Financial instruments risk management (continued)
(iii) Interest rate risk
Interest rate risk is the risk that the fair value of future cash flows of a financial
instrument will fluctuate because of changes in market interest rates.
The Company is not exposed to interest rate risk at June 30, 2021 and 2020 due
to its loans being at a fixed interest rate.
18. Supplemental cash flow disclosure
2021
Acquisition of Appreciated Media Global Limited with
share issuance
Conversion of short-term loans to convertible debentures
Conversion of convertible debt to shares
Equipment purchases in accounts payable
Acquisition of Celebrity Face-off
Fair value of shares issued for debt

$
$
$
$
$
$

135,000
698,226

2020
$
$
$
$
$
$

390,000
1,000,000
100,000
128,400
211,345

19. Non-controlling interests
The non-controlling interest as at June 30, 2021 and 2020 is as follows:

WGSL (49.9%)

$

2021
261,273

2020
216,652

The following is a summarized statement of financial position of WGSL as at June 30, 2021 and
2020:

Assets
Liabilities

$
$

2021
229
(536,929)

2020
$
$

224
(4,450,048)

The following is the summarized comprehensive loss of WGSL for the year ended June 30, 2021
and for the period from acquisition of control on July 17, 2019 to June 30, 2020.
2021
Revenue
Net loss
Comprehensive loss
Net loss attributable to the NCI
Comprehensive loss attributable to the NCI
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$

$

(79,851)
(89,421)
(39,845)
(44,621)

2020
$

$

(436,406)
(434,173)
(217,767)
(216,652)

APPRECIATED MEDIA HOLDINGS INC.
Notes to Consolidated Financial Statements
Years ended June 30, 2021 and 2020
(Expressed in Canadian dollars)
20. Capital management
Since inception, the Company’s objective in managing capital is to ensure sufficient liquidity to
finance its research and development activities and general and administrative expenses. The
Company is not exposed to external requirements by regulatory agencies or third parties regarding
its capital. The Company’s capital assets consists of shareholders’ equity, short-term loans and
convertible debentures.
To maintain or adjust the capital structure, the Company may attempt to issue new shares or issue
new debt.
The Company’s capital resources are determined by the status of the Company’s projects and its
ability to compete for investor support.
21. Subsequent events
Convertible debentures
Subsequent to the year ended June 30, 2021, the convertible debentures (note 10) were fully
converted to 8,695,652 common shares of the Company.
Shares returned to treasury
Subsequent to the year ended June 30, 2021, the former CEO returned 450,000 shares to treasury
to be cancelled (note 14).
Debt settlements
Subsequent to the year ended June 30, 2021, the Company agreed to settle an aggregate of
$120,000 in debt through the issuance of 923,077 units, subject to the approval of the TSXV. Each
unit will be comprised of one common share and one common share purchase warrant entitling the
holder thereof to acquire one additional common share at an exercise price of $0.25 per share for
a period of one year from the date of issuance.
In addition, pursuant to debt settlement agreements with three arm’s length third parties, the
Company has agreed to settle an aggregate of $91,000 owed by the Company through the
issuance of 1,820,000 Common Shares at a deemed price of $0.05 per share, subject to TSXV
approval.
Subject to the completion of the Reverse Takeover (described below) and the approval of the
TSXV, the Company will settle an aggregate of $384,000 owing to certain directors and officers of
the Company through the issuance of 512,000 post-Consolidation shares.

C-34

APPRECIATED MEDIA HOLDINGS INC.
Notes to Consolidated Financial Statements
Years ended June 30, 2021 and 2020
(Expressed in Canadian dollars)
21. Subsequent events (continued)
Reverse Takeover
On August 9, 2021, the Company entered into an arrangement agreement with Trinity Pictures
Distribution Limited(“Trinity”) which outlines the terms and conditions pursuant to which the
Company and Trinity which will result in a reverse takeover of the Company by shareholders of
Trinity (the “Arrangement Agreement”).
Pursuant to the Arrangement Agreement, the Company will effect a consolidation of all of its
outstanding common shares on a 25:1 basis (the “Consolidation”). Under the Arrangement
Agreement which is subject to approval by the TSXV and the Company’s shareholders, the
Company will acquire all of the ordinary shares in the capital of Trinity (the “Trinity Shares”) in
exchange for issuing 66,666,667 post-Consolidation shares of the Company.
The Company will also settle debt with Amcomri Limited Partnership and Amcomri GP BVI Limited
(together “Amcomri”), a significant shareholder of Trinity. Amcomri will exchange $1,486,034 of
debt for 1,981,379 post-Consolidation shares.
Upon the completion of the transaction, the Company will change its name to Amcomri
Entertainment Inc.
Private Placement
On October 26, 2021, the Company completed a private placement of 32,708,000 common shares
of the Company at a price $0.05 per share for aggregate gross proceeds of $1,635,400.
Credit Facility
Oranmore Limited, an affiliate of Amcomri (the “Lender”), has committed to providing a credit facility
of up to $3.2 million to the Company (the “Facility”). In connection with the Facility, the Company
has agreed to pay an arrangement fee of US$250,000 and US$50,000 of interest through
December 31, 2021. Amounts drawn under the Facility shall be repaid upon the earlier of demand
from the Lender, the date that is one year from the initial draw down under the Facility or the date
on which the Company receives repayment of the Bow River Loan (as defined below).
In the event that amounts drawn under the Facility are not repaid on or before December 31, 2021,
an additional fee of US$100,000 shall become payable to the Lender and thereafter amounts drawn
under the Facility shall accrue interest at the rate of interest per annum published in the money
rates section of The Wall Street Journal as the “prime rate” then in effect plus 1.5% per annum.
Subject to the approval of the TSXV, the Credit Facility will be secured against the assets of the
Company.
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21. Subsequent events (continued)
The proceeds of the Private Placement and all amounts advanced under the Facility shall be used
by the Company for the purposes of funding up to US$4,500,000 (the “Bow River Loan”) to Bow
River Pictures Ltd., a corporation under the laws of the Province of Alberta (“Bow River”) for the
purpose allowing Bow River to fulfil its obligations in connection with the production of the latest
movie in the successful Left Behind franchise, “Left Behind: Rise of the Antichrist” (the “Movie”),
which is to be filmed in Alberta, Canada during November and December 2021. The Bow River
Loan will be secured against the assets of Bow River and, pursuant to the terms of the Bow River
Loan, Bow River will reimburse the Company for all fees payable to the Lender by the Company in
connection with the Facility.
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ÿÿjhàf_ag_fÿ ÿÿiÿckab_gak_bÿÿÿÿÿÿÿÿiÿÿÿÿÿÿÿÿÿÿÿdcà``ÿ iÿÿÿÿÿÿfhcag_bÿ iÿÿÿÿÿÿÿÿÿÿÿÿcaccdÿ iÿÿÿÿÿÿÿÿÿcdadhdahdc#ÿ iÿÿÿÿÿÿ_ahhdak`fÿ iÿÿÿÿÿÿbcgagkb#ÿ ÿiÿÿÿÿÿÿÿÿÿÿ_addgacg`#ÿ
ÿ
ÿ
ÿ
.--ÿ+66%/>+&7)&2ÿ&%,-'ÿ,%ÿ6%&'%()*+,-*ÿ0)&+&6)+(ÿ',+,-/-&,'Xÿ
ÿ
ÿ
ÿ
ÿ
ÿ
ÿ
ÿ

ÿ

H+(+&6-ÿI;&-ÿJKLÿMKNOÿ
F'';+&6-ÿ%0ÿ6%//%&ÿ'1+3-'ÿ8&%,-ÿNT<ÿ
F'';+&6-ÿ%0ÿ6%//%&ÿ'1+3-'ÿ+&*ÿU+33+&,'ÿ8&%,-ÿNT<ÿ
9=-36)'-ÿ%0ÿ',%6Vÿ%>,)%&'ÿ8&%,-ÿNT<ÿ
C6:;)'),)%&ÿ%0ÿC2+,1+ÿW-*)+ÿ$%3>Xÿ8&%,-ÿQ<ÿ
C6:;)'),)%&ÿ%0ÿ$7>3-''ÿW-*)+ÿ$%3>Xÿ8&%,-ÿQ<ÿ
C6:;)'),)%&ÿ%0ÿ/%D)-ÿ3)21,'ÿ8&%,-ÿSÿ+&*ÿO<ÿ
F'';+&6-ÿ%0ÿ6%/>-&'+,)%&ÿ'1+3-'ÿ8&%,-ÿNT<ÿ
.1+3-EA+'-*ÿ>+7/-&,'ÿ8&%,-ÿNT<ÿ
Y%''ÿ0%3ÿ,1-ÿ7-+3ÿ8Z-',+,-*<ÿ

ÿ

ÿÿ

ÿÿ3445678
396 ÿ 6 83ÿ  8ÿ87ÿ
ÿ9ÿÿ ÿ7!"#ÿ

ÿ

ÿ0112345
0637ÿ
9375
0ÿ
75
ÿ
54ÿ
ÿ







ÿ
6
ÿ





ÿ
9


ÿ
4



!
ÿ
ÿ
ÿ&'%()*+,-*ÿ.,+,-/-&,'ÿ%0ÿ$+'1ÿ2(%3'ÿ
ÿ
$%
45678-''-*ÿ)&ÿ$+&+*)+&ÿ*%((+8'9ÿ
;-+8ÿ-&*-*ÿ<=&-ÿ>?@ÿ
ÿ
ÿ

ÿ
ÿ

ÿ
ÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿ D-',+,-*ÿÿ
4E%,-ÿAF9ÿ
ÿ

ÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿA?A?ÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿAÿÿ?ÿÿBÿÿCÿÿÿÿÿ

ÿ
$+'1ÿ4='-*ÿ)&9ÿ78%G)*-*ÿHIJÿ
ÿ Pÿ4F@C>Q@R#R9ÿ ÿ Pÿ4BA@S#B@AAR9ÿ
K7-8+,)%&'Jÿ
L%''ÿ0%8ÿ,1-ÿI-+8ÿ
M,-/'ÿ&%,ÿ)&G%(G)&NÿO+'1Jÿ
Q>@>?Sÿ
SBB@#BCÿ
T/%8,)U+,)%&ÿ
Wÿ
BAQ@BBRÿ
V+*ÿ*-H,ÿÿÿÿÿÿÿÿÿÿÿÿ
AA@SQFÿ
4C@C>>9ÿ
2%8-)N&ÿ-6O1+&N-ÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿ
M/7+)8/-&,ÿ%0ÿ/%G)-ÿ8)N1,'ÿÿ
A#C@FCRÿ
A@B>F@RQQÿ
M/7+)8/-&,ÿ%&ÿ*-0-88-*ÿ*-G-(%7/-&,ÿO%','ÿ
WÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿFQS@BF#ÿ
M/7+)8/-&,ÿ%0ÿ8)N1,W%0W='-ÿ+''-,ÿ
SB@B?Aÿ
Wÿ
ÿÿÿÿÿÿM&,-8-',ÿ-67-&'-ÿ
>QF@>QCÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿAÿÿRÿÿ@ÿF?Rÿ
ÿÿÿÿÿÿL%''ÿ%&ÿ+OX=)'),)%&ÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿ
F??@RSFÿ
Q@AAQ@CCRÿ
ÿÿÿÿÿÿL%''ÿ%&ÿ&%,-'ÿ8-O-)G+H(-ÿ
#BR@AB#ÿ
Wÿÿ
ÿÿÿÿÿÿ.1+8-WH+'-*ÿO%/7-&'+,)%&ÿ
ÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿB?A@CSFÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿQ?>@ABRÿ
ÿÿÿÿÿÿY8+&'+O,)%&ÿ-67-&'-ÿ
>RQ@???ÿ
Wÿÿ
$1+&N-'ÿ)&ÿ&%&WO+'1ÿ%7-8+,)&Nÿ3%8Z)&NÿO+7),+(Jÿ ÿ
ÿ
TOO%=&,'ÿ8-O-)G+H(-ÿ+&*ÿ%,1-8ÿ8-O-)G+H(-ÿ
B@Q#S@B#Aÿ
B#@#QFÿ
[8-7+)*ÿ-67-&'-ÿ+&*ÿ*-7%'),'ÿ
4AC@CBC9ÿ
BC@>SQÿ
\-0-88-*ÿ78%]-O,ÿ*-G-(%7/-&,ÿO%','ÿ
Wÿ
CCS@S??ÿ
Y8+*-ÿ7+I+H(-'ÿ+&*ÿ+OO8=-*ÿ()+H)(),)-'ÿ
4QB#@>B?9ÿ
B#R@R?Rÿ
Wÿ
ÿÿÿ4B@BA?@FQQ9ÿ
\-0-88-*ÿ8-G-&=-ÿ
$+'1ÿ='-*ÿ)&ÿ%7-8+,)&Nÿ+O,)G),)-'ÿ
4B@#>#@RQB9ÿ
4>@Q?A@SBS9ÿ
ÿ
2)&+&O)&NJÿ
Wÿ
BF#@???ÿ
ÿÿÿÿÿÿ56-8O)'-ÿ%0ÿ',%OZÿ%7,)%&'ÿ
ÿÿÿÿÿÿL-+'-ÿ7+I/-&,'ÿ+&*ÿ(-+'-ÿ78-7+I/-&,'ÿ
4B?>@##R9ÿ
Wÿ
ÿÿÿÿÿÿE-,ÿ7+I/-&,'ÿ08%/ÿ4+*G+&O-'ÿ,%9ÿ8-(+,-*ÿ7+8,Iÿ
B@>BC@RABÿ
4S@A#?9ÿ
ÿÿÿÿÿÿ[8%O--*'ÿ08%/ÿ)''=+&O-ÿ%0ÿ(%+&ÿ7+I+H(-'ÿ
FSR@FAFÿ
B@QRR@FF>ÿ
ÿÿÿÿÿÿ.1+8-ÿ'=H'O8)7,)%&ÿ*-7%'),ÿ
CB@???ÿ
Wÿ
ÿÿÿÿÿÿ.1+8-ÿ)''=+&O-ÿ0%8ÿO+'1@ÿ&-,ÿ%0ÿ)''=+&O-ÿO%','ÿ
Wÿ
A@AF?@RRBÿ
ÿÿÿÿÿÿÿ$+'1ÿ78%G)*-*ÿHIÿ0)&+&O)&Nÿ+O,)G),)-'ÿ
B@SRQ@QSSÿ
>@C#R@?#Fÿ
ÿ
ÿ
ÿ
M&G-',)&NJÿ
ÿÿÿÿÿÿ$+'1ÿ47+)*9ÿ8-O-)G-*ÿ%&ÿ+OX=)'),)%&ÿ
Wÿ
4BQ@???9ÿ
ÿÿÿÿÿÿL%+&ÿ+*G+&O-'ÿ,%ÿ/%G)-ÿ*)',8)H=,%8'ÿ
4ARB@SB#9ÿ
4SRQ@CQA9ÿ
ÿÿÿÿÿÿ[=8O1+'-ÿ%0ÿ-X=)7/-&,ÿ
4F@Q#F9ÿ
Wÿ
ÿÿÿÿÿÿÿ$+'1ÿ='-*ÿ)&ÿ)&G-',)&Nÿ+O,)G),)-'ÿ
4AR#@AR?9ÿ
4R??@CQA9ÿ
$1+&N-ÿ)&ÿO+'1ÿ
4B>S@QQF9ÿ
4>>Q@#?Q9ÿ
$+'1@ÿH-N)&&)&Nÿ%0ÿI-+8ÿ
ÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿBFB@>?>ÿ ÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿFS#@C?Rÿ
$+'1@ÿ-&*ÿ%0ÿI-+8ÿ
Pÿÿÿÿÿÿÿÿÿÿÿÿÿ>@SFCÿÿÿÿÿÿÿÿÿÿPÿÿÿÿÿÿÿÿÿÿÿÿÿÿÿBFB@>?>ÿÿÿÿÿÿÿÿÿÿÿÿ
ÿ
.=77(-/-&,+8Iÿ&%,-ÿ*)'O(%'=8-ÿ%0ÿ&%&WO+'1ÿ)&G-',)&Nÿ+&*ÿ0)&+&O)&Nÿ,8+&'+O,)%&'ÿ4&%,-ÿAB9ÿ
.--ÿ+OO%/7+&I)&Nÿ&%,-'ÿ,%ÿO%&'%()*+,-*ÿ0)&+&O)+(ÿ',+,-/-&,'^ÿ
ÿ

ÿ

C-43

23345672859ÿ 5972ÿ 97ÿ76ÿ

ÿÿÿ8ÿÿ ÿ6!"#ÿ
$%&'(ÿ&%ÿ&)'ÿ*%+(%,-./&'.ÿ0-+/+1-/,ÿ2&/&'3'+&(ÿÿ
45678'(('.ÿ-+ÿ*/+/.-/+ÿ.%,,/8(9ÿ
:'/8(ÿ'+.'.ÿ;<+'ÿ=>?ÿ@>@>ÿ/+.ÿ@>ABÿ
ÿ
ÿÿ
Cÿ6!"ÿ "ÿÿDDÿEEÿ
F778'1-/&'.ÿG'.-/ÿH%,.-+I(ÿJ+1Kÿ4L&)'ÿ*%37/+MN9ÿ-+1%87%8/&'.ÿ%+ÿ;/+</8MÿA>?ÿ@>AOÿ<+.'8ÿ&)'ÿ
PQRSTURRÿWXYZXY[\SXTRÿ]^\ÿ4_8-&-()ÿ*%,<3`-/9?ÿ-(ÿ/ÿa%8,.a-.'ÿb-,3ÿ/+.ÿ&','c-(-%+ÿ3'.-/ÿ78%.<1&-%+ÿ
1%37/+Mÿa-&)ÿ/ÿ1%8'ÿ̀<(-+'((ÿ%bÿ78%.<1-+Iÿ-+.'7'+.'+&ÿb-,3(ÿ/+.ÿ3/.'db%8dÿ&','c-(-%+ÿ3%c-'(ÿb%8ÿ
I,%`/,ÿ`<(-+'((ÿ&%ÿ`<(-+'((ÿ.-(&8-̀<&-%+Kÿe+ÿF78-,ÿA?ÿ@>@>?ÿ&)'ÿ*%37/+Mÿ1)/+I'.ÿ-&(ÿ+/3'ÿb8%3ÿ
f)'ÿg%+.'8b-,3ÿG'.-/ÿ*%87%8/&-%+ÿ&%ÿF778'1-/&'.ÿG'.-/ÿH%,.-+I(ÿJ+1Kÿ
f)'ÿ*%37/+Mh(ÿ)'/.ÿ%bb-1'ÿ/+.ÿ8'I-(&'8'.ÿ8'1%8.(ÿ%bb-1'ÿ-(ÿ,%1/&'.ÿ/&ÿAi>>djA>ÿg'(&ÿk'%8I-/ÿ
2&8''&?ÿl/+1%<c'8?ÿ_8-&-()ÿ*%,<3`-/ÿlm_ÿ>G=Kÿf)'ÿ*%37/+Mh(ÿ1%33%+ÿ()/8'(ÿ/8'ÿ,-(&'.ÿ<+.'8ÿ&)'ÿ
(M3`%,ÿ%bÿLFGHNÿ%+ÿ&)'ÿf2nÿl'+&<8'ÿ561)/+I'Kÿ
f)'ÿ*%37/+Mÿ)/(ÿ-+1<88'.ÿ,%(('(ÿ/+.ÿ)/.ÿ+'I/&-c'ÿ1/()ÿb,%a(ÿb8%3ÿ%7'8/&-%+(ÿb8%3ÿ-+1'7&-%+ÿ&)/&ÿ
)/c'ÿ78-3/8-,Mÿ̀''+ÿb<+.'.ÿ&)8%<I)ÿb-+/+1-+Iÿ/1&-c-&-'(Kÿf)'ÿ1%+&-+<-+Iÿ%7'8/&-%+(ÿ%bÿ&)'ÿ*%37/+Mÿ
/8'ÿ.'7'+.'+&ÿ<7%+ÿ-&(ÿ/`-,-&Mÿ&%ÿ8/-('ÿ/.'o</&'ÿb-+/+1-+Iÿ/+.ÿ&%ÿ.'c',%7ÿ78%b-&/`,'ÿ%7'8/&-%+(ÿ-+ÿ
&)'ÿb<&<8'Kÿf)'ÿ/77,-1/&-%+ÿ%bÿ&)'ÿI%-+Iÿ1%+1'8+ÿ1%+1'7&ÿ-(ÿ.'7'+.'+&ÿ%+ÿ&)'ÿ*%37/+Mh(ÿ/`-,-&Mÿ&%ÿ
`'1%3'ÿ%7'8/&-%+/,,Mÿc-/`,'ÿ/+.ÿ8'1'-c'ÿ1%+&-+<'.ÿb-+/+1-/,ÿ(<77%8&ÿb8%3ÿ-&(ÿ()/8')%,.'8(ÿ/+.ÿb8%3ÿ
'6&'8+/,ÿb-+/+1-+IKÿf)'('ÿ1%+.-&-%+(ÿ-+.-1/&'ÿ&)'ÿ'6-(&'+1'ÿ%bÿ/ÿ3/&'8-/,ÿ<+1'8&/-+&Mÿ&)/&ÿ3/Mÿ1/(&ÿ
(-I+-b-1/+&ÿ.%<`&ÿ/`%<&ÿ&)'ÿ*%37/+Mh(ÿ/`-,-&Mÿ&%ÿ1%+&-+<'ÿ/(ÿ/ÿI%-+Iÿ1%+1'8+KÿG/+/I'3'+&ÿ-(ÿ%bÿ
&)'ÿ%7-+-%+ÿ&)/&ÿ(<bb-1-'+&ÿa%8p-+Iÿ1/7-&/,ÿa-,,ÿ`'ÿ%`&/-+'.ÿb8%3ÿb<&<8'ÿ78%b-&/`,'ÿ%7'8/&-%+(ÿ%8ÿ
'6&'8+/,ÿb-+/+1-+Iÿ&%ÿ3''&ÿ&)'ÿ*%37/+Mh(ÿ,-/`-,-&-'(ÿ/+.ÿ1%33-&3'+&(Kÿ
f)'8'ÿ1/+ÿ`'ÿ+%ÿ/((<8/+1'(ÿ&)/&ÿ&)'ÿ*%37/+Mÿa-,,ÿ`'ÿ(<11'((b<,ÿ-+ÿ.'c',%7-+Iÿ78%b-&/`,'ÿ
%7'8/&-%+(ÿ%8ÿ8/-(-+Iÿ/..-&-%+/,ÿ1/()ÿ&%ÿb-+/+1'ÿ%7'8/&-%+(ÿ%8ÿ&)/&ÿ&)'ÿ1%+&-+<'.ÿ(<77%8&ÿ%bÿ
()/8')%,.'8(ÿa-,,ÿ`'ÿ/c/-,/`,'Kÿf)'('ÿb-+/+1-/,ÿ(&/&'3'+&(ÿ)/c'ÿ`''+ÿ78'7/8'.ÿ<(-+Iÿ&)'ÿI%-+Iÿ
1%+1'8+ÿ/((<37&-%+?ÿa)-1)ÿ/((<3'(ÿ&)/&ÿ&)'ÿ*%37/+Mÿa-,,ÿ1%+&-+<'ÿ-+ÿ%7'8/&-%+ÿb%8ÿ&)'ÿ
b%8'(''/`,'ÿb<&<8'ÿ/+.ÿ̀'ÿ/`,'ÿ&%ÿ8'/,-q'ÿ-&(ÿ/(('&(ÿ/+.ÿ.-(1)/8I'ÿ-&(ÿ,-/`-,-&-'(ÿ-+ÿ&)'ÿ+%83/,ÿ1%<8('ÿ
%bÿ`<(-+'((Kÿf)'ÿ1%+(%,-./&'.ÿb-+/+1-/,ÿ(&/&'3'+&(ÿ.%ÿ+%&ÿ-+1,<.'ÿ/+Mÿ/.r<(&3'+&(ÿ8',/&-+Iÿ&%ÿ&)'ÿ
8'1%c'8/`-,-&Mÿ%bÿ/(('&(ÿ/+.ÿ,-/`-,-&-'(ÿ&)/&ÿ3-I)&ÿ`'ÿ+'1'((/8Mÿ()%<,.ÿ&)'ÿ*%37/+Mÿ`'ÿ<+/`,'ÿ&%ÿ
1%+&-+<'ÿ/(ÿ/ÿI%-+Iÿ1%+1'8+Kÿ

ÿ
ÿ

ÿsÿt uuÿÿ!! "ÿ

ÿ
ÿ
ÿ
ÿ
ÿ
ÿ
ÿ
ÿ
ÿ

4/9ÿ2&/&'3'+&ÿ%bÿ1%37,-/+1'ÿ
f)'ÿ1%+(%,-./&'.ÿb-+/+1-/,ÿ(&/&'3'+&(?ÿ-+1,<.-+Iÿ1%37/8/&-c'(?ÿ)/c'ÿ`''+ÿ78'7/8'.ÿ-+ÿ
/11%8./+1'ÿa-&)ÿJ+&'8+/&-%+/,ÿ0-+/+1-/,ÿv'7%8&-+Iÿ2&/+./8.(ÿ4LJ0v2N9ÿ/(ÿ-((<'.ÿ`Mÿ&)'ÿ
J+&'8+/&-%+/,ÿF11%<+&-+Iÿ2&/+./8.(ÿ_%/8.ÿ4LJF2_N9ÿ/+.ÿ-+&'878'&/&-%+(ÿ%bÿ&)'ÿJ+&'8+/&-%+/,ÿ
0-+/+1-/,ÿv'7%8&-+IÿJ((<'ÿ*%33-&&''ÿ4LJ0vJ*N9Kÿ
f)'('ÿ1%+(%,-./&'.ÿb-+/+1-/,ÿ(&/&'3'+&(ÿa'8'ÿ/778%c'.ÿ/+.ÿ/<&)%8-q'.ÿb%8ÿ-((<'ÿ̀Mÿ&)'ÿ_%/8.ÿ
%bÿw-8'1&%8(ÿ%+ÿ0'`8</8MÿA0?ÿ@>@AKÿ

C-44

23345672859ÿ 5972ÿ 97ÿ76ÿ

ÿÿÿ8ÿÿ ÿ6!"#ÿ
$%&'(ÿ&%ÿ&)'ÿ*%+(%,-./&'.ÿ0-+/+1-/,ÿ2&/&'3'+&(ÿÿ
45678'(('.ÿ-+ÿ*/+/.-/+ÿ.%,,/8(9ÿ
:'/8(ÿ'+.'.ÿ;<+'ÿ=>?ÿ@>@>ÿ/+.ÿ@>ABÿ
ÿ
ÿÿ
CÿD EEÿÿ!! "ÿF"G#ÿ
4H9ÿI/(-(ÿ%Jÿ3'/(<8'3'+&ÿ
K)'('ÿJ-+/+1-/,ÿ(&/&'3'+&(ÿ)/L'ÿH''+ÿ78'7/8'.ÿ%+ÿ&)'ÿ)-(&%8-1/,ÿ1%(&ÿH/(-(?ÿ'61'7&ÿJ%8ÿ1'8&/-+ÿ
J-+/+1-/,ÿ-+(&8<3'+&(?ÿM)-1)ÿ/8'ÿ8'1%8.'.ÿ/&ÿJ/-8ÿL/,<'NÿO+ÿ/..-&-%+?ÿ&)'('ÿ1%+(%,-./&'.ÿJ-+/+1-/,ÿ
(&/&'3'+&(ÿ)/L'ÿH''+ÿ78'7/8'.ÿ<(-+Pÿ&)'ÿ/118</,ÿH/(-(ÿ%Jÿ/11%<+&-+Pÿ'61'7&ÿJ%8ÿ1/()ÿJ,%Mÿ
-+J%83/&-%+Nÿ
419ÿI/(-(ÿ%Jÿ1%+(%,-./&-%+ÿ
K)'ÿ1%+(%,-./&'.ÿJ-+/+1-/,ÿ(&/&'3'+&(ÿ-+1,<.'ÿ&)'ÿ/11%<+&(ÿ%Jÿ&)'ÿ*%37/+Qÿ/+.ÿ-&(ÿ1%+&8%,,'.ÿ
'+&-&-'(Nÿ
K)'ÿ*%37/+Qÿ1%+&8%,(ÿ&)'('ÿ'+&-&-'(ÿHQÿ)/L-+Pÿ&)'ÿ7%M'8ÿ&%ÿP%L'8+ÿ&)'-8ÿJ-+/+1-/,ÿ/+.ÿ
%7'8/&-+Pÿ7%,-1-'(NÿK)'('ÿ'+&-&-'(ÿ/8'ÿJ<,,Qÿ1%+(%,-./&'.ÿJ8%3ÿ&)'ÿ./&'ÿ%+ÿM)-1)ÿ1%+&8%,ÿ-(ÿ
%H&/-+'.ÿHQÿ&)'ÿ*%37/+Qÿ/+.ÿ/8'ÿ.'1%+(%,-./&'.ÿJ8%3ÿ&)'ÿ./&'ÿ&)/&ÿ1%+&8%,ÿ1'/('(NÿR,,ÿ
-+&'81%37/+Qÿ&8/+(/1&-%+(?ÿH/,/+1'(?ÿ-+1%3'ÿ/+.ÿ'67'+('(ÿ/8'ÿ',-3-+/&'.ÿ<7%+ÿ1%+(%,-./&-%+Nÿ
ÿ
ÿÿ S'81'+&/P'ÿ%M+'.ÿ ÿ
;<+'ÿ=>?ÿ ;<+'ÿ=>?ÿ
ÿ
ÿ
5+&-&Qÿ
*%<+&8Qÿ%Jÿ
@>@>ÿ
@>ABÿ
-+1%87%8/&-%+ÿ
RP/&)/ÿT'.-/ÿ*%87Nÿ
*/+/./ÿ
A>>Uÿ
A>>Uÿ
*Q78'((ÿ5+&'8&/-+3'+&ÿ*%87Nÿ
*/+/./ÿ
A>>Uÿ
A>>Uÿ
R778'1-/&'.ÿT'.-/ÿV,%H/,ÿW-3-&'.ÿ I8-&-()ÿX-8P-+ÿO(,/+.(ÿ
Y>NAUÿ
>Uÿ
4.9ÿ0<+1&-%+/,ÿ/+.ÿ78'('+&/&-%+ÿ1<88'+1Qÿ
K)'('ÿ1%+(%,-./&'.ÿJ-+/+1-/,ÿ(&/&'3'+&(ÿ/8'ÿ78'('+&'.ÿ-+ÿ*/+/.-/+ÿ.%,,/8(?ÿM)-1)ÿ-(ÿ&)'ÿ
J<+1&-%+/,ÿ1<88'+1Qÿ%Jÿ&)'ÿ*%37/+Qÿ/+.ÿ-&(ÿ(<H(-.-/8-'(ÿRP/&)'ÿT'.-/ÿ*%87Nÿ/+.ÿ*Q78'((ÿ
5+&'8&/-+3'+&ÿ*%87NÿK)'ÿJ<+1&-%+/,ÿ1<88'+1Qÿ%JÿR778'1-/&'.ÿT'.-/ÿV,%H/,ÿW-3-&'.ÿ-(ÿ&)'ÿS%<+.ÿ
2&'8,-+PNÿK)'ÿJ<+1&-%+/,ÿ1<88'+1Qÿ%Jÿ'/1)ÿ'+&-&Qÿ-(ÿ3'/(<8'.ÿ<(-+Pÿ&)'ÿ1<88'+1Qÿ%Jÿ&)'ÿ78-3/8Qÿ
'1%+%3-1ÿ'+L-8%+3'+&ÿ-+ÿM)-1)ÿ&)'ÿ'+&-&Qÿ%7'8/&'(Nÿ
4'9ÿZ('ÿ%Jÿ'(&-3/&'(ÿ/+.ÿ[<.P3'+&(ÿ
K)'ÿ78'7/8/&-%+ÿ%Jÿ&)'('ÿJ-+/+1-/,ÿ(&/&'3'+&(ÿ-+ÿ1%+J%83-&QÿM-&)ÿO0\2ÿ8']<-8'(ÿ3/+/P'3'+&ÿ&%ÿ
3/^'ÿ[<.P3'+&(?ÿ'(&-3/&'(ÿ/+.ÿ/((<37&-%+(ÿ&)/&ÿ/JJ'1&ÿ/77,-1/&-%+ÿ%Jÿ/11%<+&-+Pÿ7%,-1-'(ÿ/+.ÿ
&)'ÿ8'7%8&'.ÿ/3%<+&(ÿ%Jÿ/(('&(?ÿ,-/H-,-&-'(?ÿ-+1%3'ÿ/+.ÿ'67'+('(Nÿ
5(&-3/&'(ÿ/+.ÿ/((<37&-%+(ÿ/8'ÿ1%+&-+<%<(,Qÿ'L/,</&'.ÿ/+.ÿ/8'ÿH/('.ÿ%+ÿ3/+/P'3'+&_(ÿ
'67'8-'+1'ÿ/+.ÿ%&)'8ÿJ/1&%8(?ÿ-+1,<.-+Pÿ'67'1&/&-%+(ÿ%JÿJ<&<8'ÿ'L'+&(ÿ&)/&ÿ/8'ÿH',-'L'.ÿ&%ÿH'ÿ
8'/(%+/H,'ÿ<+.'8ÿ&)'ÿ1-81<3(&/+1'(Nÿ`%M'L'8?ÿ/1&</,ÿ%<&1%3'(ÿ1/+ÿ.-JJ'8ÿJ8%3ÿ&)'('ÿ
'(&-3/&'(Nÿ
2-P+-J-1/+&ÿ[<.P3'+&(ÿ3/.'ÿHQÿ3/+/P'3'+&ÿ-+ÿ&)'ÿ78%1'((ÿ%Jÿ/77,Q-+Pÿ/11%<+&-+Pÿ7%,-1-'(ÿ/+.ÿ
&)/&ÿ)/L'ÿ&)'ÿ3%(&ÿ(-P+-J-1/+&ÿ'JJ'1&ÿ%+ÿ&)'ÿ/3%<+&(ÿ8'1%P+-a'.ÿ-+ÿ&)'ÿJ-+/+1-/,ÿ(&/&'3'+&(ÿ
-+1,<.'bÿ
cÿ K)'ÿ/(('((3'+&ÿ%Jÿ&)'ÿ*%37/+Q_(ÿ/H-,-&Qÿ&%ÿ1%+&-+<'ÿ/(ÿ/ÿP%-+Pÿ1%+1'8+ÿ/+.ÿM)'&)'8ÿ
&)'8'ÿ/8'ÿ'L'+&(ÿ%+ÿ1%+.-&-%+(ÿ&)/&ÿ3/QÿP-L'ÿ8-('ÿ&%ÿ(-P+-J-1/+&ÿ<+1'8&/-+&Qdÿ
ÿ
ÿ
C-45
ÿ

ÿ
ÿ

23345672859ÿ 5972ÿ 97ÿ76ÿ

ÿÿÿ8ÿÿ ÿ6!"#ÿ
$%&'(ÿ&%ÿ&)'ÿ*%+(%,-./&'.ÿ0-+/+1-/,ÿ2&/&'3'+&(ÿÿ
45678'(('.ÿ-+ÿ*/+/.-/+ÿ.%,,/8(9ÿ
:'/8(ÿ'+.'.ÿ;<+'ÿ=>?ÿ@>@>ÿ/+.ÿ@>A0ÿ
ÿ
ÿÿ
BÿÿC DDÿÿ!! "ÿE"F#ÿ
ÿ
4'9ÿG('ÿ%Hÿ'(&-3/&'(ÿ/+.ÿI<.J3'+&(ÿ41%+&-+<'.9ÿ
Kÿ L)'ÿH/-8ÿM/,<'ÿ/+.ÿ1,/((-H-1/&-%+ÿ%HÿH-+/+1-/,ÿ-+(&8<3'+&(Nÿ
Kÿ L)'ÿ/(('((3'+&ÿ/(ÿ&%ÿO)'&)'8ÿ&)'8'ÿ/8'ÿ-+.-1/&%8(ÿ%Hÿ-37/-83'+&ÿ%Hÿ&)'ÿ*%37/+PQ(ÿ
,%+JR,-M'.ÿ/(('&(Nÿ
Kÿ L)'ÿ/(('((3'+&ÿ/(ÿ&%ÿO)'&)'8ÿ8'M'+<'ÿ-(ÿ8'1%J+-S'.ÿ/&ÿ/ÿ7%-+&ÿ-+ÿ&-3'ÿ%8ÿ%M'8ÿ/ÿ7'8-%.ÿ
%Hÿ&-3'Nÿ
Kÿ L)'ÿ/(('((3'+&ÿ/(ÿ&%ÿO)'&)'8ÿ8'M'+<'ÿ-(ÿ8'1%J+-S'.ÿ%+ÿ/ÿJ8%((ÿ%8ÿ+'&ÿT/(-(Nÿ/+.ÿ
Kÿ L)'ÿ.'&'83-+/&-%+ÿ%Hÿ&)'ÿH<+1&-%+/,ÿ1<88'+1Pÿ%Hÿ&)'ÿ7/8'+&ÿ1%37/+Pÿ/+.ÿ(<T(-.-/8-'(Uÿ
ÿ
2-J+-H-1/+&ÿ/((<37&-%+(ÿ/T%<&ÿ&)'ÿH<&<8'ÿ/+.ÿ%&)'8ÿ(%<81'(ÿ%Hÿ'(&-3/&-%+ÿ<+1'8&/-+&Pÿ&)/&ÿ
3/+/J'3'+&ÿ)/(ÿ3/.'ÿ/&ÿ&)'ÿH-+/+1-/,ÿ7%(-&-%+ÿ8'7%8&-+Jÿ./&'?ÿ&)/&ÿ1%<,.ÿ8'(<,&ÿ-+ÿ/ÿ3/&'8-/,ÿ
/.I<(&3'+&ÿ&%ÿ&)'ÿ1/88P-+Jÿ/3%<+&ÿ%Hÿ/(('&(ÿ/+.ÿ,-/T-,-&-'(?ÿ-+ÿ&)'ÿ'M'+&ÿ&)/&ÿ/1&</,ÿ8'(<,&(ÿ.-HH'8ÿ
H8%3ÿ/((<37&-%+(ÿ3/.'?ÿ8',/&'ÿ&%?ÿT<&ÿ/8'ÿ+%&ÿ,-3-&'.ÿ&%?ÿ&)'ÿH%,,%O-+JVÿ
WXYÿ [\]]^X_`ÿa\bcdÿ\_eÿ]dfgad]\hXbXi^ÿgjÿkgaXdÿ]X̀limÿ\_eÿX_i\_`Xhbdÿ\mmdimÿ
L)'ÿ*%37/+Pÿ)/(ÿ.'&'83-+'.ÿ&)/&ÿ3%M-'ÿ8-J)&(ÿ/+.ÿ-+&/+J-T,'ÿ/(('&(ÿ&)/&ÿ/8'ÿ
1/7-&/,-S'.ÿ3/Pÿ)/M'ÿH<&<8'ÿ'1%+%3-1ÿT'+'H-&(ÿ/+.ÿ3/PÿT'ÿ'1%+%3-1/,,Pÿ8'1%M'8/T,'Uÿ
L)'ÿ/(('((3'+&ÿ%Hÿ&)'('ÿ/(('&(ÿ-(ÿ.'7'+.'+&ÿ<7%+ÿ'(&-3/&'(ÿ%Hÿ8'1%M'8/T,'ÿ/3%<+&(ÿ
&)/&ÿ&/n'ÿ-+&%ÿ/11%<+&ÿH/1&%8(ÿ(<1)ÿ/(ÿ'1%+%3-1ÿ/+.ÿ3/8n'&ÿ1%+.-&-%+(ÿ/+.ÿ<('H<,ÿ,-M'(ÿ
%Hÿ&)'ÿ/(('&(Uÿ
WXXYÿ [\oXi\bXp\iXg_ÿgjÿfgmimÿgjÿo]gecfiXg_mÿX_ÿo]g`]dmmÿ\_eÿkgaXdÿ]X̀limÿ
q'M',%73'+&ÿ1%(&(?ÿ-+1,<.'.ÿ/1r<-8'.ÿ3%M-'ÿ8-J)&(?ÿ-+1<88'.ÿ-+ÿ&)'ÿJ'+'8/&-%+ÿ%Hÿ
78%.<1&-%+(ÿ-+ÿO)-1)ÿ&)'ÿ*%37/+Pÿ)/(ÿ/+ÿ%O+'8()-7ÿ%8ÿH-+/+1-/,ÿ(&/n'ÿ/8'ÿ1/7-&/,-S'.ÿ
H8%3ÿ&)'ÿ7%-+&ÿ/&ÿO)-1)ÿ&)'ÿ8'r<-8'3'+&(ÿ%Hÿst2ÿ=uÿRÿs+&/+J-T,'ÿ/(('&(ÿ)/M'ÿT''+ÿ3'&Uÿ
L)-(ÿ/(('((3'+&ÿ8'r<-8'(ÿ3/+/J'3'+&ÿ&%ÿ'6'81-('ÿI<.J'3'+&ÿO-&)ÿ8'J/8.(ÿ&%ÿ&)'-8ÿ
-+&'+&-%+ÿ&%ÿ1%37,'&'ÿ&)'ÿ78%.<1&-%+ÿ/(ÿO',,ÿ/(ÿ&)%('ÿ'(&-3/&'(ÿ/+.ÿI<.J'3'+&(ÿ
8'r<-8'.ÿ-+ÿ.'&'83-+-+JÿO)'&)'8ÿ%8ÿ+%&ÿ/ÿ78%.<1&-%+ÿO-,,ÿ8'(<,&ÿ-+ÿ/ÿH<&<8'ÿ'1%+%3-1ÿ
T'+'H-&ÿ&%ÿ&)'ÿ*%37/+PUÿ
WXXXYÿ vkg]iXp\iXg_ÿgjÿkgaXdÿ]X̀limÿ
L)'ÿ/3%8&-S/&-%+ÿ%Hÿ3%M-'ÿ8-J)&(ÿ/8'ÿ.'7'+.'+&ÿ%+ÿ'(&-3/&'(ÿ%Hÿ<('H<,ÿ,-M'(?ÿO)-1)ÿ/8'ÿ
.'&'83-+'.ÿ&)8%<J)ÿ'6'81-('ÿ%HÿI<.J'3'+&UÿL)'ÿ*%37/+Pÿ1%+&-+</,,Pÿ'M/,</&'(ÿ&)'ÿ
8'3/-+-+Jÿ<('H<,ÿ,-H'ÿ%Hÿ&)'ÿ/(('&(ÿT'-+Jÿ/3%8&-S'.ÿ&%ÿ.'&'83-+'ÿO)'&)'8ÿ'M'+&(ÿ/+.ÿ
1-81<3(&/+1'(ÿO/88/+&ÿ/ÿ8'M-(-%+ÿ&%ÿ&)'ÿ8'3/-+-+Jÿ7'8-%.ÿ%Hÿ/3%8&-S/&-%+UÿL)-(ÿ
/(('((3'+&ÿ8'r<-8'(ÿ3/+/J'3'+&ÿ&%ÿ'(&-3/&'ÿ&)'ÿ&%&/,ÿ'1%+%3-1ÿT'+'H-&(ÿ/+.ÿ&)'ÿ
3/++'8ÿ-+ÿO)-1)ÿ&)'PÿO-,,ÿT'ÿJ'+'8/&'.ÿTPÿ<&-,-S-+Jÿ&)'ÿ/(('&U

ÿ
ÿ

ÿ

C-46

ÿ3445678
396 ÿ 6 83ÿ 8ÿ87ÿ
ÿÿ9ÿÿ !ÿ7"!#$ÿ
%&'()ÿ'&ÿ'*(ÿ+&,)&-./0'(/ÿ1.,0,2.0-ÿ3'0'(4(,')ÿÿ
56789())(/ÿ.,ÿ+0,0/.0,ÿ/&--09):ÿ
;(09)ÿ(,/(/ÿ<=,(ÿ>1?ÿ@1@1ÿ0,/ÿ@10Aÿ
ÿ
ÿÿ
BÿC!DDÿÿ""!!#ÿE#F$ÿ
5(:ÿG)(ÿ&Hÿ()'.40'()ÿ0,/ÿI=/J4(,')ÿ52&,'.,=(/:ÿ
KLMNÿ PQRSTUVRWTXÿYZ[\T]WR^LZ]ÿ
3*09(ÿ_0)(/ÿ80`4(,')ÿ09(ÿJ(,(90--̀ÿ022&=,'(/ÿH&9ÿ_0)(/ÿ&,ÿ'*(ÿH0.9ÿa0-=(ÿ&Hÿ'*(ÿ
J&&/)ÿ&9ÿ)(9a.2()ÿ9(2(.a(/bÿcHÿ'*(ÿH0.9ÿa0-=(ÿ&Hÿ'*(ÿJ&&/)ÿ&9ÿ)(9a.2(ÿ20,,&'ÿ_(ÿ4(0)=9(/ÿ
9(-.0_-̀ÿ'*(,ÿ0,ÿ0))())4(,'ÿ&Hÿ'*(ÿH0.9ÿa0-=(ÿ&Hÿ'*(ÿ(d=.'`ÿ.,)'9=4(,'ÿ.))=(/ÿ.)ÿ=)(/bÿ
e*(ÿ=)(ÿ&Hÿ'*(ÿd=&'(/ÿ)*09(ÿ89.2(ÿ&Hÿ0ÿ'*.,-̀ÿ'90/(/ÿ2&44&,ÿ)*09(ÿ0,/ÿ0))=48'.&,)ÿ
8(9'0.,.,Jÿ'&ÿ'*(ÿf-02gÿ32*&-()ÿh8'.&,ÿi9.2.,Jÿj&/(-ÿ09(ÿ'*(4)(-a()ÿ(7048-()ÿ&Hÿ
()'.40'()ÿ0,/ÿI=/J4(,')ÿ'*0'ÿ40,0J(4(,'ÿ40`ÿ_(ÿ9(d=.9(/ÿ'&ÿ9(-̀ÿ=8&,bÿ
k*.-(ÿ40,0J(4(,'ÿ_(-.(a()ÿ'*0'ÿ'*()(ÿ()'.40'()ÿ09(ÿ9(0)&,0_-(?ÿ02'=0-ÿ9()=-')ÿ2&=-/ÿ/.HH(9ÿH9&4ÿ
'*&)(ÿ()'.40'()ÿ0,/ÿ2&=-/ÿ.4802'ÿH='=9(ÿ9()=-')ÿ&Hÿ&8(90'.&,ÿ0,/ÿ20)*ÿH-&l)bÿ
mÿnE!#ÿ!EEF#nÿ"EDÿ
ÿe*(ÿ022&=,'.,Jÿ8&-.2.()ÿ)('ÿ&='ÿ_(-&lÿ*0a(ÿ_((,ÿ088-.(/ÿ2&,).)'(,'-̀ÿ'&ÿ0--ÿ8(9.&/)ÿ89()(,'(/ÿ.,ÿ'*()(ÿ
2&,)&-./0'(/ÿH.,0,2.0-ÿ)'0'(4(,')bÿ
ÿ 50:ÿ1&9(.J,ÿ2=99(,2`ÿ'90,)02'.&,)ÿ
1&9(.J,ÿ2=99(,2`ÿ'90,)02'.&,)ÿ09(ÿ'90,)-0'(/ÿ.,'&ÿH=,2'.&,0-ÿ2=99(,2`ÿ=).,Jÿ'*(ÿ(72*0,J(ÿ90'()ÿ
89(a0.-.,Jÿ0'ÿ'*(ÿ/0'(ÿ&Hÿ'*(ÿ'90,)02'.&,bÿ1&9(.J,ÿ2=99(,2`ÿ4&,('09`ÿ.'(4)ÿ09(ÿ'90,)-0'(/ÿ0'ÿ'*(ÿ
8(9.&/o(,/ÿ(72*0,J(ÿ90'(bÿ%&,o4&,('09`ÿ.'(4)ÿ4(0)=9(/ÿ0'ÿ*.)'&9.20-ÿ2&)'ÿ2&,'.,=(ÿ'&ÿ_(ÿ
2099.(/ÿ0'ÿ'*(ÿ(72*0,J(ÿ90'(ÿ0'ÿ'*(ÿ/0'(ÿ&Hÿ'*(ÿ'90,)02'.&,bÿ%&,o4&,('09`ÿ.'(4)ÿ4(0)=9(/ÿ0'ÿ
H0.9ÿa0-=(ÿ09(ÿ9(8&9'(/ÿ0'ÿ'*(ÿ(72*0,J(ÿ90'(ÿ0'ÿ'*(ÿ/0'(ÿl*(,ÿH0.9ÿa0-=()ÿl(9(ÿ/('(94.,(/bÿ
672*0,J(ÿ/.HH(9(,2()ÿ09.).,Jÿ&,ÿ'*(ÿ'90,)-0'.&,ÿ&Hÿ4&,('09`ÿ.'(4)ÿ&9ÿ&,ÿ)(''-(4(,'ÿ&Hÿ4&,('09`ÿ
.'(4)ÿ09(ÿ9(2&J,.p(/ÿ.,ÿ89&H.'ÿ&9ÿ-&))ÿ.,ÿ'*(ÿ8(9.&/ÿ.,ÿl*.2*ÿ'*(`ÿ09.)(?ÿ(72(8'ÿl*(9(ÿ/(H(99(/ÿ
.,ÿ(d=.'`ÿ0)ÿ0ÿd=0-.H̀.,Jÿ20)*ÿH-&lÿ&9ÿ,('ÿ.,a()'4(,'ÿ*(/J(bÿ
672*0,J(ÿ/.HH(9(,2()ÿ09.).,Jÿ&,ÿ'*(ÿ'90,)-0'.&,ÿ&Hÿ,&,o4&,('09`ÿ.'(4)ÿ09(ÿ9(2&J,.p(/ÿ.,ÿ&'*(9ÿ
2&489(*(,).a(ÿ.,2&4(ÿ.,ÿ'&ÿ'*(ÿ(7'(,'ÿ'*0'ÿJ0.,)ÿ0,/ÿ-&))()ÿ09.).,Jÿ&,ÿ'*&)(ÿ,&,o4&,('09`ÿ
.'(4)ÿ09(ÿ0-)&ÿ9(2&J,.p(/ÿ.,ÿ&'*(9ÿ2&489(*(,).a(ÿ.,2&4(bÿk*(9(ÿ'*(ÿ,&,o4&,('09`ÿJ0.,ÿ&9ÿ
-&))ÿ.)ÿ9(2&J,.p(/ÿ.,ÿ89&H.'ÿ&9ÿ-&))?ÿ'*(ÿ(72*0,J(ÿ2&48&,(,'ÿ.)ÿ0-)&ÿ9(2&J,.p(/ÿ.,ÿ89&H.'ÿ&9ÿ-&))bÿ
5_:ÿ1.,0,2.0-ÿ.,)'9=4(,')ÿ

ÿ
ÿ

1.,0,2.0-ÿc,)'9=4(,')ÿ09(ÿ022&=,'(/ÿH&9ÿ.,ÿ022&9/0,2(ÿl.'*ÿc1q3ÿAÿ1.,0,2.0-ÿ.,)'9=4(,')rÿ
+-0)).H.20'.&,ÿ0,/ÿj(0)=9(4(,'bÿsÿH.,0,2.0-ÿ.,)'9=4(,'ÿ.)ÿ0,`ÿ2&,'902'ÿ'*0'ÿJ.a()ÿ9.)(ÿ'&ÿ
0ÿH.,0,2.0-ÿ0))('ÿ&Hÿ&,(ÿ(,'.'`ÿ0,/ÿ0ÿH.,0,2.0-ÿ-.0_.-.'`ÿ&9ÿ(d=.'`ÿ.,)'9=4(,'ÿ&Hÿ0,&'*(9ÿ(,'.'`b

ÿ

C-47

ÿ2334567
2859ÿ 5972ÿ 97ÿ76ÿ
ÿÿ8ÿÿ ÿ6!"#ÿ
$%&'(ÿ&%ÿ&)'ÿ*%+(%,-./&'.ÿ0-+/+1-/,ÿ2&/&'3'+&(ÿÿ
45678'(('.ÿ-+ÿ*/+/.-/+ÿ.%,,/8(9ÿ
:'/8(ÿ'+.'.ÿ;<+'ÿ=>?ÿ@>@>ÿ/+.ÿ@>0Aÿ
ÿ
ÿ
BÿCD "ÿDDE"Cÿ!DFÿD"E#ÿ
4G9ÿ0-+/+1-/,ÿ-+(&8<3'+&(ÿ41%+&-+<'.9ÿ
H)'ÿI%,,%J-+Kÿ&/G,'ÿ()%J(ÿ&)'ÿ1,/((-I-1/&-%+ÿ<+.'8ÿL0M2ÿANÿ

ÿ
ÿ

ÿ

ÿ

O DÿFF"FPQ"Fÿ
6FFD "ÿ
*/()ÿ
R3%8&-S'.ÿ1%(&ÿ
R11%<+&(ÿ8'1'-T/G,'ÿ/+.ÿ%&)'8ÿ8'1'-T/G,'(ÿ
R3%8&-S'.ÿ1%(&ÿ
0/-8ÿT/,<'ÿ&)8%<K)ÿ78%I-&ÿ%8ÿ,%((ÿ
U%/+(ÿ8'1'-T/G,'ÿ
H8/.'ÿ7/V/G,'(ÿ
R3%8&-S'.ÿ1%(&ÿ
*%+T'8&-G,'ÿ.'G'+&<8'(ÿ
R3%8&-S'.ÿ1%(&ÿ
2)%8&W&'83ÿ,%/+(ÿ
R3%8&-S'.ÿ1%(&ÿ
X<'ÿ&%ÿ8',/&'.ÿ7/8&Vÿ
R3%8&-S'.ÿ1%(&ÿ
4-9ÿ0-+/+1-/,ÿ/(('&(ÿ
Y+ÿ-+-&-/,ÿ8'1%K+-&-%+?ÿI-+/+1-/,ÿ/(('&(ÿ/8'ÿ8'1%K+-S'.ÿ/&ÿI/-8ÿT/,<'ÿ/+.ÿ/8'ÿ(<G('Z<'+&,Vÿ
1,/((-I-'.ÿ/+.ÿ3'/(<8'.ÿ/&Nÿ4-9ÿ/3%8&-S'.ÿ1%(&[ÿ4--9ÿI/-8ÿT/,<'ÿ&)8%<K)ÿ%&)'8ÿ1%378')'+(-T'ÿ
-+1%3'ÿ4\0]Y*L^9[ÿ%8ÿ4---9ÿI/-8ÿT/,<'ÿ&)8%<K)ÿ78%I-&ÿ%8ÿ,%((ÿ4\0]H_U^9ÿ̀H)'ÿ1,/((-I-1/&-%+ÿ%Iÿ
I-+/+1-/,ÿ/(('&(ÿ-(ÿK'+'8/,,VÿG/('.ÿ%+ÿ&)'ÿG<(-+'((ÿ3%.',ÿ-+ÿJ)-1)ÿ/ÿI-+/+1-/,ÿ/(('&ÿ-(ÿ
3/+/K'.ÿ/+.ÿ-&(ÿ1%+&8/1&</,ÿ1/()ÿI,%Jÿ1)/8/1&'8-(&-1(ÿ̀RÿI-+/+1-/,ÿ/(('&ÿ-(ÿ3'/(<8'.ÿ/&ÿI/-8ÿ
T/,<'ÿ+'&ÿ%Iÿ&8/+(/1&-%+ÿ1%(&(ÿ&)/&ÿ/8'ÿ.-8'1&,Vÿ/&&8-G<&/G,'ÿ&%ÿ-&(ÿ/1Z<-(-&-%+ÿ'61'7&ÿI%8ÿ
I-+/+1-/,ÿ/(('&(ÿ/&ÿ0]H_UÿJ)'8'ÿ&8/+(/1&-%+ÿ1%(&(ÿ/8'ÿ'67'+('.ÿ̀
R,,ÿI-+/+1-/,ÿ/(('&(ÿ+%&ÿ1,/((-I-'.ÿ/+.ÿ3'/(<8'.ÿ/&ÿ/3%8&-S'.ÿ1%(&ÿ%8ÿ0]Y*Lÿ/8'ÿ3'/(<8'.ÿ
/&ÿ0]H_Uÿ̀Y+ÿ-+-&-/,ÿ8'1%K+-&-%+ÿ%Iÿ/+ÿ'Z<-&Vÿ-+(&8<3'+&ÿ&)/&ÿ-(ÿ+%&ÿ)',.ÿI%8ÿ&8/.-+K?ÿ&)'ÿ
*%37/+Vÿ3/Vÿ-88'T%1/G,Vÿ','1&ÿ&%ÿ78'('+&ÿ(<G('Z<'+&ÿ1)/+K'(ÿ-+ÿ&)'ÿ-+T'(&3'+&a(ÿI/-8ÿ
T/,<'ÿ-+ÿ%&)'8ÿ1%378')'+(-T'ÿ-+1%3'ÿ̀
H)'ÿ*%37/+Vÿ.'8'1%K+-S'(ÿI-+/+1-/,ÿ/(('&(ÿ%+,VÿJ)'+ÿ&)'ÿ1%+&8/1&</,ÿ8-K)&(ÿ&%ÿ1/()ÿI,%J(ÿ
I8%3ÿ&)'ÿI-+/+1-/,ÿ/(('&(ÿ'67-8'?ÿ%8ÿJ)'+ÿ-&ÿ&8/+(I'8(ÿ&)'ÿI-+/+1-/,ÿ/(('&(ÿ/+.ÿ(<G(&/+&-/,,Vÿ
/,,ÿ%Iÿ&)'ÿ/((%1-/&'.ÿ8-(b(ÿ/+.ÿ8'J/8.(ÿ%Iÿ%J+'8()-7ÿ&%ÿ/+%&)'8ÿ'+&-&Vÿ̀
H)'ÿ1,/((-I-1/&-%+ÿ.'&'83-+'(ÿ&)'ÿ3'&)%.ÿGVÿJ)-1)ÿ&)'ÿI-+/+1-/,ÿ/(('&(ÿ/8'ÿ1/88-'.ÿ%+ÿ&)'ÿ
(&/&'3'+&ÿ%IÿI-+/+1-/,ÿ7%(-&-%+ÿ(<G('Z<'+&ÿ&%ÿ-+1'7&-%+ÿ/+.ÿ)%Jÿ1)/+K'(ÿ-+ÿT/,<'ÿ/8'ÿ
8'1%8.'.ÿ̀
L37/-83'+&ÿ%IÿI-+/+1-/,ÿ/(('&(ÿ
L0M2ÿAÿ<('(ÿ&)'ÿ'67'1&'.ÿ18'.-&ÿ,%((ÿ4\5*U^9ÿ3%.',̀ÿH)'ÿ18'.-&ÿ,%((ÿ3%.',ÿK8%<7(ÿ
8'1'-T/G,'(ÿG/('.ÿ%+ÿ(-3-,/8ÿ18'.-&ÿ8-(bÿ1)/8/1&'8-(&-1(ÿ/+.ÿ./V(ÿ7/(&ÿ.<'ÿ-+ÿ%8.'8ÿ&%ÿ
'(&-3/&'ÿG/.ÿ.'G&(ÿ̀H)'ÿ5*Uÿ3%.',ÿ/77,-'(ÿ&%ÿ&)'ÿ*%37/+Va(ÿ8'1'-T/G,'(ÿ̀

C-48

ÿÿ

ÿ3445678
396 ÿ 6 83ÿ 8ÿ87ÿ
ÿÿ9ÿÿ !ÿ7"!#$ÿ
%&'()ÿ'&ÿ'*(ÿ+&,)&-./0'(/ÿ1.,0,2.0-ÿ3'0'(4(,')ÿÿ
56789())(/ÿ.,ÿ+0,0/.0,ÿ/&--09):ÿ
;(09)ÿ(,/(/ÿ<=,(ÿ>?@ÿ1?1?ÿ0,/ÿ1?0Aÿ
ÿ
ÿÿ
ÿ
BÿCD!#ÿ!DDE#Cÿ"DFÿD#E$ÿ
5G:ÿ1.,0,2.0-ÿ.,)'9=4(,')ÿ52&,'.,=(/:ÿ
5.:ÿ1.,0,2.0-ÿ0))(')ÿ52&,'.,=(/:ÿ
H480.94(,'ÿ&IÿI.,0,2.0-ÿ0))(')ÿ52&,'.,=(/:ÿ
J,ÿK(78(2'(/ÿ29(/.'ÿ-&))Lÿ.480.94(,'ÿ4&/(-ÿ088-.()ÿM*.2*ÿ9(N=.9()ÿ0ÿ-&))ÿ0--&M0,2(ÿ'&ÿG(ÿ
9(2&O,.P(/ÿG0)(/ÿ&,ÿ(78(2'(/ÿ29(/.'ÿ-&))()QÿR*(ÿ()'.40'(/ÿ89()(,'ÿS0-=(ÿ&IÿI='=9(ÿ20)*ÿ
I-&M)ÿ0))&2.0'(/ÿM.'*ÿ'*(ÿ0))('ÿ.)ÿ/('(94.,(/ÿ0,/ÿ0,ÿ.480.94(,'ÿ-&))ÿ.)ÿ9(2&O,.P(/ÿI&9ÿ'*(ÿ
/.II(9(,2(ÿG('M((,ÿ'*.)ÿ04&=,'ÿ0,/ÿ'*(ÿ2099T.,Oÿ04&=,'ÿ0)ÿI&--&M)Uÿ'*(ÿ2099T.,Oÿ04&=,'ÿ
&Iÿ'*(ÿ0))('ÿ.)ÿ9(/=2(/ÿ'&ÿ()'.40'(/ÿ89()(,'ÿS0-=(ÿ&Iÿ'*(ÿI='=9(ÿ20)*ÿI-&M)ÿ0))&2.0'(/ÿM.'*ÿ
'*(ÿ0))('@ÿ/.)2&=,'(/ÿ0'ÿ'*(ÿI.,0,2.0-ÿ0))('L)ÿ&9.O.,0-ÿ(II(2'.S(ÿ.,'(9()'ÿ90'(@ÿ(.'*(9ÿ/.9(2'-Tÿ
&9ÿ'*9&=O*ÿ'*(ÿ=)(ÿ&Iÿ0,ÿ0--&M0,2(ÿ022&=,'ÿ0,/ÿ'*(ÿ9()=-'.,Oÿ-&))ÿ.)ÿ9(2&O,.P(/ÿ.,ÿ89&I.'ÿ&9ÿ
-&))ÿI&9ÿ'*(ÿ8(9.&/Qÿ1.,0,2.0-ÿ0))(')ÿ0,/ÿ-.0G.-.'.()ÿ0'ÿ04&9'.P(/ÿ2&)'ÿ09(ÿ.,.'.0--Tÿ9(2&O,.P(/ÿ
0'ÿI0.9ÿS0-=(ÿ8-=)ÿ&9ÿ4.,=)ÿ'90,)02'.&,ÿ2&)')@ÿ9()8(2'.S(-T@ÿ0,/ÿ)=G)(N=(,'-Tÿ2099.(/ÿ0'ÿ
04&9'.P(/ÿ2&)'ÿ-())ÿ0,Tÿ.480.94(,'Qÿ
5..:ÿ1.,0,2.0-ÿ-.0G.-.'.()ÿ
1.,0,2.0-ÿ-.0G.-.'.()ÿ09(ÿ/().O,0'(/ÿ0)ÿ(.'*(9Uÿ5.:ÿI0.9ÿS0-=(ÿ'*9&=O*ÿ89&I.'ÿ&9ÿ-&))Vÿ&9ÿ5..:ÿ&'*(9ÿ
I.,0,2.0-ÿ-.0G.-.'.()QÿJ--ÿI.,0,2.0-ÿ-.0G.-.'.()ÿ09(ÿ2-0)).I.(/ÿ0,/ÿ)=G)(N=(,'-Tÿ4(0)=9(/ÿ0'ÿ
04&9'.P(/ÿ2&)'ÿ(72(8'ÿI&9ÿI.,0,2.0-ÿ-.0G.-.'.()ÿ0'ÿ1WRXYQÿR*(ÿ2-0)).I.20'.&,ÿ/('(94.,()ÿ'*(ÿ
4('*&/ÿGTÿM*.2*ÿ'*(ÿI.,0,2.0-ÿ-.0G.-.'.()ÿ09(ÿ2099.(/ÿ&,ÿ'*(ÿ)'0'(4(,'ÿ&IÿI.,0,2.0-ÿ8&).'.&,ÿ
)=G)(N=(,'ÿ'&ÿ.,2(8'.&,ÿ0,/ÿ*&Mÿ2*0,O()ÿ.,ÿS0-=(ÿ09(ÿ9(2&9/(/Qÿ
R*(ÿ+&480,Tÿ/(9(2&O,.P()ÿ0ÿI.,0,2.0-ÿ-.0G.-.'TÿM*(,ÿ.')ÿ2&,'902'=0-ÿ&G-.O0'.&,)ÿ09(ÿ
/.)2*09O(/ÿ&9ÿ20,2(--(/@ÿ&9ÿ(78.9(QÿR*(ÿ+&480,Tÿ0-)&ÿ/(9(2&O,.P()ÿ0ÿI.,0,2.0-ÿ-.0G.-.'Tÿ
M*(,ÿ'*(ÿ'(94)ÿ&Iÿ'*(ÿ-.0G.-.'Tÿ09(ÿ4&/.I.(/ÿ)=2*ÿ'*0'ÿ'*(ÿ'(94)ÿ0,/ÿZÿ&9ÿ20)*ÿI-&M)ÿ&Iÿ'*(ÿ
4&/.I.(/ÿ.,)'9=4(,'ÿ09(ÿ)=G)'0,'.0--Tÿ/.II(9(,'@ÿ.,ÿM*.2*ÿ20)(ÿ0ÿ,(MÿI.,0,2.0-ÿ-.0G.-.'TÿG0)(/ÿ
&,ÿ'*(ÿ4&/.I.(/ÿ'(94)ÿ.)ÿ9(2&O,.P(/ÿ0'ÿI0.9ÿS0-=(Qÿ
[0.,)ÿ0,/ÿ-&))()ÿ&,ÿ/(9(2&O,.'.&,ÿ09(ÿO(,(90--Tÿ9(2&O,.P(/ÿ.,ÿ89&I.'ÿ&9ÿ-&))Qÿ
52:ÿ\(I(99(/ÿ89&](2'ÿ/(S(-&84(,'ÿ2&)')ÿ
\(I(99(/ÿ89&](2'ÿ/(S(-&84(,'ÿ2&)')ÿ9(-0'.,Oÿ'&ÿ4&S.(ÿ/(S(-&84(,'ÿ'*0'ÿ4(('ÿ'*(ÿ29.'(9.0ÿ)('ÿ
I&9'*ÿ=,/(9ÿHJ3ÿ>^ÿ_ÿH,'0,O.G-(ÿ0))(')@ÿ09(ÿ208.'0-.P(/QÿR*()(ÿ2&)')ÿ09(ÿ9(0--&20'(/ÿ'&ÿ
89&/=2'.&,ÿ0,/ÿ/.)'9.G='.&,ÿ)(9S.2(ÿ(78(,)()ÿ&,2(ÿ'*(ÿ89&](2'ÿ.)ÿ8*T).20--Tÿ/(-.S(9(/ÿ'&ÿ0ÿ
/.)'9.G='&9ÿ&9ÿ)0-()ÿ0O(,'QÿR*(ÿ2&)')ÿ.,2-=/(ÿ'*(ÿI.7(/ÿ)(9S.2(ÿI(()ÿ'&ÿ'*(ÿ89&/=2(9@ÿ'*(ÿ2&)')ÿ&Iÿ
02N=.9.,OÿI.-4ÿ9.O*')ÿ'&ÿG&&`)@ÿ)29.8')ÿ&9ÿ&9.O.,0-ÿ)29((,8-0T)@ÿ0,/ÿ'*(ÿ2&)')ÿ&Iÿ20)'.,OQÿ

ÿ
ÿ

ÿ

C-49

ÿ3445678
396 ÿ 6 83ÿ 8ÿ87ÿ
ÿÿ9ÿÿ !ÿ7"!#$ÿ
%&'()ÿ'&ÿ'*(ÿ+&,)&-./0'(/ÿ1.,0,2.0-ÿ3'0'(4(,')ÿÿ
56789())(/ÿ.,ÿ+0,0/.0,ÿ/&--09):ÿ
;(09)ÿ(,/(/ÿ<=,(ÿ1>?ÿ@>@>ÿ0,/ÿ@>0Aÿ
ÿ
ÿÿ
BÿCD!#ÿ!DDE#Cÿ"DFÿD#E$ÿ
52:ÿG(H(99(/ÿ89&I(2'ÿ/(J(-&84(,'ÿ2&)')ÿ52&,'.,=(/:ÿ
K*(ÿ2&)')ÿ09(ÿ'()'(/ÿH&9ÿ.480.94(,'ÿ&,ÿ0ÿ'.'-(LMNL'.'-(ÿM0).)ÿO*(,ÿ'*(9(ÿ09(ÿ.,/.20'&9)ÿ&Hÿ
.480.94(,'ÿ0,/ÿ09(ÿO9.''(,ÿ&HHÿ0'ÿ'*(ÿ(09-.(9ÿ&Hÿ'*(ÿ/0'(ÿ'*(Nÿ09(ÿ/('(94.,(/ÿ,&'ÿ'&ÿM(ÿ
9(2&J(90M-(?ÿO*(,ÿ89&I(2')ÿ=,/(9ÿ/(J(-&84(,'ÿ09(ÿ0M0,/&,(/?ÿ&9ÿ.Hÿ'*(9(ÿ*0J(ÿM((,ÿ,&ÿ02'.J(ÿ
/(J(-&84(,')ÿO.'*.,ÿ'*(ÿ-0)'ÿN(09Pÿ
5/:ÿQ&J.(ÿ89&/=2'.&,ÿ9&N0-'Nÿ0))(')ÿ
Q&J.(ÿ89&/=2'.&,ÿ9&N0-'Nÿ0))(')ÿ9(89()(,'ÿ2&,'902'ÿ9.R*')ÿ02S=.9(/ÿ'&ÿ/.)'9.M='(ÿ2(9'0.,ÿ4&J.(ÿ
0))(')PÿK*(ÿ0))(')ÿ9(-0'(/ÿ'&ÿ'*()(ÿ9.R*')ÿ09(ÿ9(2&9/(/ÿO*(,ÿ'*(ÿ+&480,Nÿ2&,'9&-)ÿ'*(ÿ0))('?ÿ
'*(ÿ(78(2'(/ÿH='=9(ÿ(2&,&4.2ÿM(,(H.')ÿ09(ÿ89&M0M-(?ÿ0,/ÿ'*(ÿ2&)'ÿ.)ÿ9(-.0M-Nÿ4(0)=90M-(PÿK*(ÿ
+&480,NÿR(,(90--Nÿ2&,)./(9)ÿ'*()(ÿ29.'(9.0ÿ'&ÿM(ÿ4('ÿ0,/ÿ9(2&9/)ÿ'*(ÿ0))(')ÿO*(,ÿ'*(ÿ-.2(,)(/ÿ
/.)'9.M='.&,ÿ8(9.&/ÿ*0)ÿM(R=,PÿG.)'9.M='.&,ÿ9.R*')ÿ'*0'ÿ*0J(ÿ0ÿH.,.'(ÿ=)(H=-ÿ-.H(ÿ09(ÿ4(0)=9(/ÿ0'ÿ
02S=.).'.&,ÿ2&)'ÿ-())ÿ022=4=-0'(/ÿ04&9'.T0'.&,ÿ0,/ÿ022=4=-0'(/ÿ.480.94(,'ÿ-&))()Pÿ
U4&9'.T0'.&,ÿ.)ÿ9(2&R,.T(/ÿ.,ÿ89&H.'ÿ&9ÿ-&))ÿ&,ÿ0ÿ@VWÿ/(2-.,.,RÿM0-0,2(ÿM0).)ÿ&J(9ÿ'*(ÿ()'.40'(/ÿ
=)(H=-ÿ-.H(ÿ&Hÿ'*(ÿ/.)'9.M='.&,ÿ9.R*')Pÿ
Q&J.(ÿ89&/=2'.&,ÿ9&N0-'Nÿ0))(')ÿ09(ÿ'()'(/ÿH&9ÿ.480.94(,'ÿ&,ÿ0ÿ'.'-(LMNL'.'-(ÿM0).)ÿ.Hÿ(J(,')ÿ&9ÿ
2*0,R()ÿ.,ÿ2.92=4)'0,2()ÿ.,/.20'(ÿ'*0'ÿ'*(ÿ2099N.,Rÿ04&=,'ÿ40Nÿ(72((/ÿ.')ÿ9(2&J(90M-(ÿ
04&=,'PÿU,Nÿ)*&9'H0--ÿM('O((,ÿ'*(ÿ9(2&J(90M-(ÿ04&=,'ÿH9&4ÿH='=9(ÿ20)*ÿH-&O)ÿH9&4ÿ'*(ÿ
/.)'9.M='.&,ÿ9.R*')ÿ0,/ÿ'*(ÿ2099N.,RÿJ0-=(ÿ.)ÿO9.''(,ÿ&HHÿ0)ÿ0,ÿ.480.94(,'ÿ(78(,)(ÿ.,ÿ'*(ÿ8(9.&/ÿ
.,ÿO*.2*ÿ'*(ÿ/(2-.,(ÿ.,ÿJ0-=(ÿM(2&4()ÿ(J./(,'Pÿ
5(:ÿ6S=.84(,'ÿ0,/ÿ9.R*'L&HL=)(ÿ0))(')ÿ
6S=.84(,'ÿ0,/ÿ9.R*'L&HL=)(ÿ0))(')ÿ09(ÿ)'0'(/ÿ0'ÿ2&)'ÿ-())ÿ022=4=-0'(/ÿ/(89(2.0'.&,PÿK*(ÿ2&)'ÿ
&Hÿ9(80.9)ÿ0,/ÿ40.,'(,0,2(ÿ.)ÿ(78(,)(/ÿ0)ÿ.,2=99(/PÿG(89(2.0'.&,ÿ.)ÿ89&J./(/ÿ&,ÿ'*(ÿ)'90.R*'L
-.,(ÿ4('*&/ÿ&J(9ÿ'*(ÿ()'.40'(/ÿ=)(H=-ÿ-.J()ÿ&Hÿ'*(ÿ0))(')PÿX8&,ÿ)0-(ÿ&9ÿ&'*(9ÿ/.)8&).'.&,ÿ&Hÿ0ÿ
/(89(2.0M-(ÿ0))('?ÿ2&)'ÿ0,/ÿ022=4=-0'(/ÿ/(89(2.0'.&,ÿ09(ÿ9(4&J(/ÿH9&4ÿ89&8(9'Nÿ0,/ÿ
(S=.84(,'ÿ0,/ÿ0,NÿR0.,ÿ&9ÿ-&))ÿ.)ÿ9(H-(2'(/ÿ0)ÿ0ÿR0.,ÿ&9ÿ-&))ÿH9&4ÿ&8(90'.&,)Pÿ

ÿ
ÿ

ÿ

ÿ

ÿ

ÿ

K*(ÿ()'.40'(/ÿ=)(H=-ÿ-.J()ÿ09(Yÿ
ZHH.2(ÿH=9,.'=9(ÿ ÿ ÿ
+&48='(9ÿ*09/O09(ÿ ÿ ÿÿ
[.R*'L&HL=)(ÿ0))(')ÿ ÿ ÿ
ÿ

ÿ
ÿ
ÿ

C-50

VÿN(09)ÿ
1ÿN(09)ÿ
\(0)(ÿ'(94)ÿ

ÿ3445678
396 ÿ 6 83ÿ 8ÿ87ÿ
ÿÿ9ÿÿ !ÿ7"!#$ÿ
%&'()ÿ'&ÿ'*(ÿ+&,)&-./0'(/ÿ1.,0,2.0-ÿ3'0'(4(,')ÿÿ
56789())(/ÿ.,ÿ+0,0/.0,ÿ/&--09):ÿ
;(09)ÿ(,/(/ÿ<=,(ÿ>?@ÿA?A?ÿ0,/ÿA?0Bÿ
ÿ
ÿÿ
CÿDE!#ÿ!EEF#Dÿ"EGÿE#F$ÿ
5H:ÿI480.94(,'ÿ&Hÿ,&,JH.,0,2.0-ÿ0))(')ÿ
K*(ÿ+&480,Lÿ8(9H&94)ÿ.480.94(,'ÿ'()')ÿ&,ÿ.')ÿ-&,MJ-.N(/ÿ0))(')@ÿ.,2-=/.,Mÿ.,'0,M.O-(ÿ0))(')@ÿ
P*(,ÿ,(Pÿ(N(,')ÿ&9ÿ2.92=4)'0,2()ÿ&22=9@ÿ&9ÿP*(,ÿ,(Pÿ.,H&940'.&,ÿO(2&4()ÿ0N0.-0O-(ÿ9(-0'.,Mÿ
'&ÿ'*(.9ÿ9(2&N(90O.-.'LQÿR*(,ÿ'*(ÿ9(2&N(90O-(ÿ04&=,'ÿ&Hÿ(02*ÿ)(8090'(-Lÿ./(,'.H.0O-(ÿ0))('ÿ&9ÿ
20)*ÿM(,(90'.,Mÿ=,.'ÿ5S+TUV:ÿ.)ÿ-())ÿ'*0,ÿ.')ÿ2099L.,MÿN0-=(@ÿ'*(ÿ0))('ÿ&9ÿ+TUW)ÿ0))(')ÿ09(ÿ
P9.''(,ÿ/&P,ÿ'&ÿ'*(.9ÿ9(2&N(90O-(ÿ04&=,'ÿP.'*ÿ'*(ÿ.480.94(,'ÿ-&))ÿ2*09M(/ÿ0M0.,)'ÿ89&H.'ÿ&9ÿ
-&))QÿXÿ9(N(9)0-ÿ&Hÿ'*(ÿ.480.94(,'ÿ-&))ÿ.,ÿ0ÿ)=O)(Y=(,'ÿ8(9.&/ÿP.--ÿO(ÿ2*09M(/ÿ0M0.,)'ÿ89&H.'ÿ&9ÿ
-&))ÿ.Hÿ'*(9(ÿ.)ÿ0ÿ).M,.H.20,'ÿ9(N(9)0-ÿ&Hÿ'*(ÿ2.92=4)'0,2()ÿ'*0'ÿ20=)(/ÿ'*(ÿ&9.M.,0-ÿ.480.94(,'Qÿ
K*(ÿ.480.94(,'ÿP.--ÿO(ÿ9(N(9)(/ÿ=8ÿ'&ÿ'*(ÿ04&=,'ÿ&Hÿ/(89(2.0'(/ÿ2099L.,MÿN0-=(ÿ'*0'ÿP&=-/ÿ
*0N(ÿ&'*(9P.)(ÿ&22=99(/ÿ.Hÿ'*(ÿ.480.94(,'ÿ-&))ÿ*0/ÿ,&'ÿ&22=99(/Qÿ
K*(ÿ+TUW)ÿ9(2&N(90O-(ÿ04&=,'ÿ.)ÿ(N0-=0'(/ÿ=).,MÿH0.9ÿN0-=(ÿ-())ÿ2&)')ÿ'&ÿ)(--ÿ20-2=-0'.&,)QÿI,ÿ
20-2=-0'.,Mÿ'*(ÿ9(2&N(90O-(ÿ04&=,'@ÿ'*(ÿ+&480,Lÿ='.-.Z()ÿ/.)2&=,'(/ÿ20)*ÿH-&Pÿ'(2*,.Y=()ÿ'&ÿ
/('(94.,(ÿH0.9ÿN0-=(ÿP*(,ÿ.'ÿ.)ÿ,&'ÿ8&)).O-(ÿ'&ÿ/('(94.,(ÿH0.9ÿN0-=(ÿH9&4ÿ02'.N(ÿ409[(')ÿ&9ÿ0ÿ
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FINANCIAL STATEMENTS OF TRINITY
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SCHEDULE “F”
MANAGEMENT DISCUSSION AND ANALYSIS OF TRINITY
(See attached)

F-1

TRINITY PICTURE DISTRIBUTION LIMITED
MANAGEMENT DISCUSSION AND ANALYSIS
FOR THE 6 MONTHS ENDED JUNE 30, 2021 and
YEAR ENDED DECEMBER 31, 2020
This management’s discussion and analysis (“MD&A”) presents an analysis of the financial position of Trinity
Pictures Distribution Limited. (the “Company” or “Trinity”) for the 6 months ended June 30, 2021 and year ended
December 31, 2020. The following information should be read in conjunction with the Company’s audited
consolidated financial statements for the year ended December 31, 2020, including the notes contained therein
(collectively the “financial statements”). These financial statements are presented in Sterling and the audited accounts
for year ended December 31, 2020 were prepared in accordance with accounting policies consistent with International
Financial Reporting Standards (“IFRS”) appropriate in the circumstances.
Date of Report
This MD&A is dated August 16, 2021.
Explanatory Note
This MD&A for the 6 months ended June 30, 2021 and year ended December 31, 2020, has been prepared to assist
readers in understanding the financial performance of the Company. The business of Trinity is the financing,
production, sales and distribution of feature film, feature documentary, and scripted and unscripted television series
on a global basis. Trinity is made up of four operating companies: (i) 101 Films Limited; (ii) 101 Films International
Limited; (iii) Abacus Media Rights Limited; and (iv) Hollywood Classics International Limited. In addition, Trinity,
through its subsidiary, 101 International Limited owns 49.9% of Appreciated Media Global Limited (“AMG”), a joint
venture with a TSXv listed entity, Appreciated Media Holdings Inc (“AMH”). AMH owns the remaining 50.1% of
AMG.
Forward Looking Statements
The information set forth in this MD&A contains statements concerning future results, future performance, intentions,
objectives, plans and expectations that are, or may be deemed to be, forward-looking statements. These statements
concerning possible or assumed future results of operations of the Company are preceded by, followed by or include
the words ‘believes’, ‘expects’, ‘anticipates’, ‘estimates’, ‘intends’, ‘plans’, ‘forecasts’, or similar expressions.
Forward-looking statements are not guarantees of future performance. These forward-looking statements are based on
current expectations that involve numerous risks and uncertainties, including, but not limited to, those identified in
the “Risks Factors” section. Assumptions relating to the foregoing involve judgments with respect to, among other
things, future economic, competitive and market conditions and future business decisions, all of which are difficult or
impossible to predict accurately and many of which underlying the forward-looking statements are reasonable, any of
the assumptions could prove inaccurate. These factors should be considered carefully, and readers should not place
undue reliance on forward-looking statements. Unless required by securities legislation, the Company has no intention
and undertakes no obligation to update or revise any forward-looking statements, whether written or oral, that may be
made by or on the Company’s behalf.
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OVERALL PERFORMANCE
The Company enjoyed substantial sales growth in the first six (6) months of the year with the incorporation of its television
rights subsidiary (Abacus Media Rights Limited) and its international representation of movies through 101 International
Limited. Total income for the period was £9,084,031 with an Earnings before Interest, Tax, Depreciation & Amortisation
of £2,560,945 and net profit of £1,733,376. The Company incorporated a television all rights entity, Abacus Media Rights
Limited in early 2020 and has continued to enjoy a significant increase in Revenue and Profit as a result of organic growth,
increased demand due to the onset of the Covid 19 pandemic and the growth of both it’s television and International
subsidiaries.
MARKETS
As consumers increasingly move away from traditional hard copies of video entertainment towards video-on-demand
(VOD) and subscription video-on-demand services, total online expenditure becomes a useful proxy. Over 2020-21, total
online expenditure is expected to continue its long-term rise, with demand for VOD services anticipated to rise
concomitantly. This is expected to provide an opportunity for industry operators.
Revenue is anticipated to grow over the next five years as the industry recovers from the forced closure of cinemas during
the COVID-19 (coronavirus) pandemic. The retail markets for physical DVDs and Blu-rays are expected to decline
further, although this is likely to be mitigated by the continued expansion in demand for streaming services and digital
content. Industry profit is expected to rise over the next five years as ongoing growth in the prevalence of digital
distribution lowers costs.
AVOD demand is expected to increase significantly in the UK with the introduction of new streaming AVOD platforms
in late 2021.
SELECTED ANNUAL INFORMATION
The following financial data, which has been prepared in accordance with International Financial Reporting Standards,
is derived from the audited consolidated financial statements for the 6 months ended June 30, 2021 and year ended
December 31, 2020.
6 months ended

Year ended

June 30, 2021

Dec 31, 2020

(unaudited)

(audited)

£

£

Total Revenue

9,084,032

4,546,389

Net Profit

1,733,376

941,958

Net Profit attributable to Parent

1,733,376

574,804

12,828,444

8,975,610

Total liabilities

8,145,181

6,119,273

Shareholders’ equity

4,681,952

2,856,337

EBITDA*

2,560,945

2,154,490

Total assets

Notes:
(1)

Denotes a non-IFRS measure

DISCUSSION OF OPERATIONS
In the 6 months ended June 30, 2021, Trinity continued to add to its library with acquisitions in the form of complete
libraries and individual titles. Abacus was established to acquire and distribute television, documentary and unscripted
titles to a global collection of customers and clients. It also arranges the pre-sale of rights on an individual territory or
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global basis in order to enable Producers to finance productions to which Abacus then secures remaining distribution
rights. 101 International Limited, in its first year of operation has also seen significant growth in the number of movies
it represents while organic growth in 101 Films Limited has seen its Revenue and profits increase on a like for like
basis versus the year ended December 31, 2020. The company is continuing to invest in its subsidiaries respective
catalogues and is confident of further revenue and profit growth in the second half of 2021.
Impairment Charge
An impairment charge of £100,000 in the 6 months ended June 30, 2021 compared with £150,000 in the year ended
December 31, 2020. This is a result of a management review conducted every six months which matches expected
revenue from each title in the library with the expected revenues at the time of capitalisation. Where it is apparent that
a title will not perform in line with expectations an impairment charge is taken.
Other Expenses
As a result of the Covid-19 pandemic and restrictions on travel no film or television markets were attended in the year.
In addition the Company availed of various government subsidies.
Minority Shareholders
In January 2021, new shares in Trinity Pictures Distribution Limited were issued to minority shareholders in the subsidiaries of
the Group in exchange for their shares owned in the subsidiaries.
FINANCIAL CONDITION AND LIQUIDITY
As at June 30, 2021, Trinity had a cash balance of £1,002,181 and working capital deficit of £865,173 (December 31,
2020 – cash of £1,324,066 and working capital deficit of £991,894).
During the six (6) months ended June 31, 2021 operating activities were funded by:
•
•
•

Cash generated from operating activities
Arms-length loans by related parties
Third Party debt

Management plans to continue financing the Company through the issuances of additional equity securities or debt
instruments. With the support of the Company’s lenders they are confident that enough financing will occur to meet
cash requirements involved in the operating of the Company for the next 12 months.
CAPITAL RESOURCES
The Company manages the capital structure and adjusts it considering changes in economic conditions and the risk
characteristics of the underlying assets. Debt and/or equity financing may be pursued in the future as deemed appropriate
to balance debt and equity. To maintain or adjust the capital structure, the Company may issue new shares, take on debt
or sell assets to reduce debt.
CONTRACTUAL OBLIGATIONS AND COMMITMENTS
There is no litigation outstanding against the Company as at today’s date.
BALANCE SHEET ARRANGEMENTS
The Company has no off-balance sheet arrangements.
TRANSACTIONS BETWEEN RELATED PARTIES
Related parties include key management personnel, board of directors, shareholders with a significant ownership interest
in the Company and the Company’s key management personnel. The transactions are in the normal course of operations
and have been valued in these financial statements at the exchange amount, which is the amount of consideration
established and agreed to by the related parties.
As of June 30, 2021, related parties consist of the following individuals and entities:
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Michael Walker, Consultant
Martin Andrew Lyon, Director
Larry Howard, Director
Adam Lacey, Director
Jonathan Ford, Director
Paul McGowan, Director
Trinity Creative Partnership Limited, controlled by Adam Lacey
Amcomri LP, controlled by Paul McGowan
Amcomri Media Group Limited, controlled by Paul McGowan
Appreciated Media Global Limited, Associated Company
The Group has outstanding loans from Amcomri LP, the ultimate parent undertaking. As at 30 June 2021, total amounts
owed to Amcomri LP and third party lenders was £1,027,935 (2020 - £1,051,985) was outstanding. This balance is repayable
on demand and carries interest at 8% and is secured by means of a fixed and floating charge over the assets of certain Group
entities.
SUBSEQUENT EVENTS
The following events occurred subsequent to June 30, 2021:
In August 2021, Trinity announced a proposed Reverse Take Over of the TSXV listed entertainment company, Appreciated
Media
Holdings
Inc.
Further
details
of
the
announcement
are
set
out
here:
https://www.amcomrimedia.com/acquisitions/amcomri-launches-reverse-takeover-of-appreciated-media/
SIGNIFICANT ACCOUNTING POLICIES
The financial information for the period ended June 30, 2021 reflects the same accounting policies and methods of
application as the Company’s financial statements for the year ended December 31, 2021. Revenue for management
accounts purposes is calculated gross of amounts due to producers whereas the financial statements record revenue net of
amounts due to producers. Net profit and EBITDA (a non-FRS measure) calculations are unaffected by this.
NEW ACCOUNTING STANDARDS
The Company has not adopted any new accounting standards during the year ended June 30, 2021.
FINANCIAL INSTRUMENTS
As at June 30, 2021 and 31 December 2020, the carrying amounts for cash, trade and other receivables, trade and other
payables, short term loans and due to related party approximate their fair value due to their immediate or short-term
nature.
DIVIDENDS
There are no restrictions that could prevent the Company from paying dividends on its common shares. Trinity did not
pay any dividends on its common shares during the period and it is not contemplated that the Company will pay any
dividends in the immediate or foreseeable future. It is the Company’s intention to use all available cash flow to continue
its investment strategy in its film and television libraries.
RISK FACTORS
The following risk factors relate to the business of Trinity Pictures Distribution Limited.
Trinity’s Working Capital
Trinity’s working capital and funding needs may vary significantly depending upon a number of factors including, but
not limited to:
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•
•
•
•
•
•
•
•
•
•

progress of Trinity’s production, financing, and distribution activities;
collaborative license agreements with third parties;
opportunities to in-license beneficial productions or potential acquisitions;
potential milestone or other payments that Trinity may make to licensors or corporate partners;
technological and market consumption and distribution models or alternative forms of entertainment delivery
that affect Trinity’s potential revenue levels or competitive position in the marketplace;
the level of sales and gross profit;
costs associated with production, labour and services costs, and Trinity’s ability to realize operation and
production efficiencies;
fluctuations in certain working capital items, including library assets, short-term loans, and accounts
receivable, that may be necessary to support the growth of Trinity’s business;
expenses associated with litigation; and
management of debt and repayment of such debt

Trinity May Not be Able to Successfully Execute its Business Plan
The execution of Trinity’s business plan poses many challenges and is based on a number of assumptions. Trinity may
not be able to successfully execute its business plan. If Trinity experiences significant cost overruns, or if its business
plan is more costly than it anticipates, certain activities may be delayed or eliminated, resulting in changes or delays to
its current plans, or Trinity may be compelled to secure additional funding (which may or may not be available) to
execute its business plan. Trinity cannot predict with certainty its future revenues or results from its operations. If the
assumptions on which its revenues or expenditures forecasts are based change, the benefits of Trinity’s business plan
may change as well. In addition, Trinity may consider expanding its business beyond what is currently contemplated in
its business plan. Depending on the financing requirements of a potential business expansion, Trinity may be required
to raise additional capital through the issuance of equity or debt. If Trinity is unable to raise additional capital on
acceptable terms, it may be unable to pursue a potential business expansion.
Trinity Faces Substantial Capital Requirements and Financial Risks
The business requires a substantial investment of capital. The production, acquisition, and distribution of motion picture
and television content requires substantial capital. A significant amount of time may elapse between Trinity’s
expenditure of funds and the receipt of revenues after release or distribution of such content. This may require a
significant portion of funds from equity, credit, and other financing sources to fund the business. Although the risks of
production exposure are reduced through tax credit programs, government and industry programs, other studios and cofinanciers and other sources, there can be no assurance that these arrangements will continue to besuccessfully
implemented or will not be subject to substantial financial risks relating to the production, acquisition, and distribution
of future indie film and television content. In addition, if the production slate or the production budgets increase through
internal growth or acquisition, there may be an increase to overhead and/or larger up-front payments for talent acquisition
and, consequently, these increases bear greater financial risks. Any of the foregoing could have a material adverse effect
on Trinity’s business, financial condition, operating results, liquidity, and prospects.
Additional Capital Requirements
Trinity may need to engage in equity or debt financings to secure additional funds. If Trinity raises additional funds
through further issuances of equity or convertible debt securities, Trinity’s existing shareholders could suffer significant
dilution, and any new equity securities Trinity issues could have rights, preferences, and privileges superior to those of
holders of Trinity Shares. Any debt financing secured by Trinity in the future could involve restrictive covenants relating
to its capital raising activities and other financial and operational matters, which might make it more difficult for it to
obtain additional capital and to pursue business opportunities.
Trinity can provide no assurance that sufficient debt or equity financing will be available on reasonable terms or at all to
support its business growth and to respond to business challenges and failure to obtain sufficient debt or equity financing
when required could have a material adverse effect on its business, prospects, financial condition, results of operations,
and cash flows.
Trinity may be unable to sustain or increase its profitability in the future. For the reasons discussed in more detail below,
there are substantial uncertainties associated with Trinity achieving and sustaining profitability. Trinity expects its cash
reserves will be reduced due to future operating losses and working capital requirements, and it cannot provide certainty
as to how long its cash reserves will last or that it will be able to access additional capital if and when necessary.
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Trinity May Need to Raise Additional Capital in the Future to Fund its Operations
Trinity may require substantial additional capital resources to further its production-packaging business model. Future
cash requirements may vary materially from those expected if Trinity elects to produce indie films, acquire indie films or
experiences operational production delays or unexpected increases in costs related to the maintenance, defense, and
enforcement of proprietary intellectual properties and tax credit refunds.
Sources of additional funding include collaborations and licensing arrangements, public or private equity, or debt
financing.
If Trinity’s commercialization activities do not show positive results, or if capital market conditions in general, or with
respect to entertainment motion picture companies in particular, are unfavorable, Trinity may be unable to raise funds
when needed or on acceptable terms.
Any Additional Equity Financings May Be Dilutive to Trinity’s Existing Stockholders
If sufficient capital is not available, Trinity may be required to delay, reduce the scope of, eliminate or divest one or more
of its library assets or productions or suspend operations, any of which could have a material adverse effect on Trinity’s
business, financial condition, prospects, or results of operations.
Trinity Has Broad Discretion Over the Use of Net Proceeds
Trinity will have broad discretion over the use of the net proceeds from any future capital raises. Because of the number
and variability of factors that will determine Trinity’s use of such proceeds, the ultimate use might vary substantially
from the planned use. Investors may not agree with how Trinity allocates or spends the proceeds from future capital
raises. Trinity may pursue collaborations that ultimately do not result in an increase in the market value of the common
shares and that instead increase Trinity’s losses.
Budget Overruns May Adversely Affect Trinity’s Business
While Trinity’s business model requires efficiency in the production of indie films and television content, actual
production costs may exceed their budgets. The production, completion, and distribution of such content can be subject to
a number of uncertainties, including delays and increased expenditures due to disruptions or events beyond Trinity’s
control. As a result, if each production incurs substantial budget overruns, additional financing may need to be sourced.
There are no assurances regarding the availability of such additional financing or on mutually acceptable terms, or that
such costs will be recouped. Budget overruns could also prevent a picture from being completed or released, thereby
having a material adverse effect on the business, financial condition, operating results, liquidity and prospects of Trinity.
Trinity’s Results of Operations are Difficult to Predict and Depend on a Variety of Factors
Results may fluctuate due to the timing, mix, number, and availability of indie films produced or acquired and home
entertainment releases, as well as license periods for content. The operating results may increase or decrease during a
particular period or fiscal year due to differences in the number and/or mix of films released compared to the
corresponding period in the prior fiscal year. Moreover, the results of operations may be impacted by the commercial
success of all of Trinity’s indie films and televisions productions. There is no assurance that the production, acquisition,
and distribution of all current and future motion pictures will be managed successfully to receive critical acclaim or
perform well commercially. Any inability to achieve such commercial success could have a material adverse effect on
Trinity’s business, financial condition, operating results, liquidity, and prospects. Operating results also fluctuate due to
accounting practices which may recognize the acquisition and sale of indie films in different periods than the recognition
of related revenues, which may occur in later periods. In addition, the comparability of results may be affected by
changes in accounting guidance or changes in Trinity’s ownership of certain assets. Accordingly, the results of
operations from year to year may not be directly comparable to prior reporting periods. As a result of the foregoing and
other factors, the results of operations may fluctuate significantly from period to period, and the results of any one period
may not be indicative of the results for any future period.
Many Production or Co-Financing Partners Do Not Have Long-Term Arrangements
Trinity typically does not enter into long-term production contracts with the creative producers of motion picture and
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television content that it produces, acquires or distributes. Moreover, Trinity generally has certain derivative rights that
provide for distribution rights to, for example, prequels, sequels, and remakes of certain content that Trinity may produce,
acquire or distribute. However, there is no guarantee that Trinity will produce, acquire or distribute future content by any
creative producer or co-financing partner, and a failure to do so could adversely affect the business, financial condition,
operating results, liquidity, and prospects of Trinity.
There are No Long-Term Agreements with Retailers
There is no assurance that favourable relationships with retailers and distributors will develop or, if developed, will be
maintained or that they will not be adversely affected by economic conditions. If any retailer or distributor reduces or
cancels a significant order or becomes bankrupt, it could have a material adverse effect on the business, financial
condition, operating results, liquidity and prospects of Trinity.
Trinity’s Success Depends on the Commercial Success of Motion Pictures and Television Programming, which is
unpredictable
Generally, the popularity of Trinity’s programs depends on many factors, including the critical acclaim they receive, the
format of their initial release, their talent, their genre and their specific subject matter, audience reaction, the quality and
acceptance of motion pictures or television content that Trinity’s competitors release into the marketplace at or near the
same time, critical reviews, the availability of alternative forms of entertainment and leisure activities, general economic
conditions, and other tangible and intangible factors, many of which Trinity does not control and all of which may
change.
Trinity cannot predict the future effects of these factors with certainty. In addition, because a performance in ancillary
markets, such as home video and pay and free television, is often directly related to its box office performance or television
ratings, poor box office results or poor television ratings may negatively affect future revenue streams. Trinity’s success
will depend on the experience and judgment of its management to select and develop new investment and production
opportunities. Trinity cannot assure that its motion pictures and television
programming will obtain favourable reviews or ratings, that its motion pictures will perform well at the box office or in
ancillary markets, or that broadcasters will license the rights to broadcast any of its television programs in the
development or renewal of licenses to broadcast programs in its library. Additionally, Trinity cannot assure that any
original programming content will appeal to its distributors and subscribers.
Trinity’s Business Involves Risks of Liability Claims for Content of Material, Which Could Adversely Affect its Business,
Results of Operations, and Financial Condition
As a distributor of media content, Trinity may face potential liability for defamation, invasion of privacy, negligence,
copyright or trademark infringement, and other claims based on the nature and content of the materials distributed. These
types of claims have been brought, sometimes successfully, against producers and distributors of media content. Any
imposition of liability that is not covered by insurance or is in excess of insurance coverage could have a material adverse
effect on Trinity’s business, financial condition, operating results, liquidity, and prospects.
Piracy of Films and Television Programs Could Adversely Affect Trinity’s Business Over Time
Piracy is extensive in many parts of the world and is made easier by the availability of digital copies of content and
technological advances allowing conversion of films and television content into digital formats. This trend facilitates
the creation, transmission, and sharing of high quality unauthorized copies of motion pictures and television content.
The proliferation of unauthorized copies of these products has had and will likely continue to have an adverse effect on
Trinity’s business, because these products reduce the revenue it receives from its products. In order to contain this
problem, Trinity may have to implement elaborate and costly security and anti-piracy measures, which could result in
significant expenses and losses of revenue.
There is No Assurance that Even the Highest Levels of Security and Anti-Piracy Measures Will Prevent Piracy
In particular, unauthorized copying and piracy are prevalent in countries outside of the United States, Canada, and
Western Europe, whose legal systems may make it difficult for Trinity to enforce its intellectual property rights. While
the United States government has publicly considered implementing trade sanctions against specific countries that, in
its opinion, do not make appropriate efforts to prevent copyright infringements of United States-produced motion
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pictures and television content, there can be no assurance that any such sanctions will be enacted or, if enacted, will be
effective. In addition, if enacted, such sanctions could impact the amount of revenue that Trinity realizes from the
international exploitation of its content.
Protecting and Defending Against Intellectual Property Claims May Have a Material Adverse Effect on Trinity’s Business
Trinity’s ability to compete depends, in part, upon successful protection of its intellectual property. Trinity attempt to
protect proprietary and intellectual property rights to its productions through available copyright and trademark laws
and licensing and distribution arrangements with reputable international companies in specific territories and media for
limited durations. Despite these precautions, existing copyright and trademark laws afford only limited practical
protection in certain countries where Trinity distributes its products. As a result, it may be possible for unauthorized third
parties to copy and distribute Trinity’s productions or certain portions or applications of its intended productions, which
could have a material adverse effect on its business, financial condition, operating results, liquidity, and prospects.
Litigation may also be necessary to enforce Trinity’s intellectual property rights, to protect its trade secrets, or to
determine the validity and scope of the proprietary rights of others or to defend against claims of infringement or
invalidity. Any such litigation, infringement or invalidity claims could result in substantial costs and the diversion of
resources and could have a material adverse effect on Trinity’s business, financial condition, operating results, liquidity,
and prospects.
Trinity’s more successful and popular film or television products or franchises may experience higher levels of
infringing activity, particularly around key release dates. Alleged infringers have claimed and may claim that their
products are permitted under fair use or similar doctrines, that they are entitled to compensatory or punitive damages
because Trinity’s efforts to protect its intellectual property rights are illegal or improper, and that its key
trademarks or other significant intellectual property are invalid. Such claims, even if meritless, may result in adverse
publicity or costly litigation. Trinity will vigorously defend its copyrights and trademarks from infringing products and
activity, which can result in litigation. Trinity may receive unfavorable preliminary or interim rulings in the course of
litigation, and there can be no assurance that a favorable final outcome will be obtained in all cases. Additionally, one
of the risks of the film and television production business is the possibility that others may claim that Trinity’s
productions and production techniques misappropriate or infringe the intellectual property rights of third parties with
respect to their previously developed films and televisions series, stories, characters, other entertainment or intellectual
property. Regardless of the validity or the success of the assertion of any such claims, Trinity could incur significant
costs and diversion of resources in enforcing its intellectual property rights or in defending against such claims, which
could have a material adverse effect on its business, financial condition, operating results, liquidity, and prospects.
Trinity Faces Risks From Doing Business Internationally
Trinity distributes content outside the United Kingdom and derive revenues from international sources.
As a result, Trinity’s business is subject to certain risks inherent in international business, many of which are beyond its
control.
These risks may include:
•
•
•
•
•
•
•
•
•

laws and policies affecting trade, investment and taxes, including laws and policies relating to the repatriation of
funds and withholding taxes, and changes in these laws;
anti-corruption laws and regulations such as the Corruption of Foreign Public Officials Act (Canada), the Foreign
Corrupt Practices Act (U.S.A.), and the Bribery Act (U.K.) that impose strict requirements on how Trinity
conducts its foreign operations and changes in these laws and regulations;
changes in local regulatory requirements, including restrictions on content and differing cultural tastes and attitudes;
international jurisdictions where laws are less protective of intellectual property and varying attitudes towards the
piracy of intellectual property;
financial instability and increased market concentration of buyers in foreign television markets, including in
European pay television markets;
the instability of foreign economies and governments;
fluctuating foreign exchange rates;
the spread of communicable diseases in such jurisdictions, which may impact business in such jurisdictions; and
war and acts of terrorism.

Events or developments related to these and other risks associated with international trade could adversely affect
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Trinity’s revenues from non-U.K. sources, which could have a material adverse effect on its business, financial
condition, operating results, liquidity, and prospects. Protection of electronically stored data is costly and if Trinity’s
data is compromised in spite of this protection, Trinity may incur additional costs, lost opportunities, and damage to its
reputation.
Trinity maintains information in digital form as necessary to conduct its business, including confidential and proprietary
information, copies of films, television programs and other content, and personal information regarding its employees.
Data maintained in digital form is subject to the risk of intrusion, tampering, and theft. Trinity develops and maintains
systems to prevent this from occurring, but it is costly and requires ongoing monitoring and updating as technologies
change and efforts to overcome security measures become more sophisticated. Moreover, despite Trinity’s efforts, the
possibility of intrusion, tampering, and theft cannot be eliminated entirely, and risks associated with each of these acts
remain. In addition, Trinity provides confidential information, digital content and personal information to third parties
when it is necessary to pursue business objectives. While Trinity obtains assurances that these third parties will protect
this information and, where appropriate, monitor the protections employed by these third parties, there is a risk that data
systems of these third parties may be compromised. If Trinity’s data systems or data systems of these third parties are
compromised, Trinity’s ability to conduct its business may be impaired, it may lose profitable opportunities or the value
of those opportunities may be diminished and it may lose revenue as a result of unlicensed use of its intellectual property.
A breach of Trinity’s network security or other theft or misuse of confidential and proprietary information, digital
content or personal employee
information could subject Trinity to business, regulatory, litigation, and reputation risk, which could have a materially
adverse effect on its business, financial condition, and results of operations.
Trinity Incurs Expenditures in Foreign Currency and Does Not Hedge Against Foreign Currency Risks
Trinity operates globally and is therefore exposed to foreign exchange risk arising from transactions denominated in a
foreign currency. The operating results and the financial position of Trinity are reported in Pounds sterling. The
fluctuations of the operating currencies in relation to the UK Pound will, consequently, have an impact upon the reporting
results of Trinity and may also affect the value of Trinity’s assets and liabilities.
Trinity Faces Substantial Competition in All Aspects of Its Business
Trinity is smaller and less diversified than many of its competitors.
Unlike Trinity, an independent distributor and producer, most of the major United States studios are part of large
diversified corporate groups with a variety of other operations that can provide both the means of distributing their
products and stable sources of earnings that may allow them to better offset fluctuations in the financial performance of
their motion picture and television operations. The major studios also have more resources with which to compete for
ideas, storylines, and scripts created by third parties as well as for actors, directors, and other personnel required for
production. These resources may also give them an advantage in acquiring other businesses or assets, including film
libraries, that Trinity might also be interested in acquiring.
The Motion Picture Industry is Highly Competitive
The number of motion pictures released by Trinity’s competitors may create an oversupply of product in the market,
reduce its share of box office receipts, and make it more difficult for Trinity’s films to succeed commercially. The
limited supply of motion picture screens compounds this product oversupply problem, which may be most pronounced
during peak release times such as holidays, when theater attendance is expected to be highest. As a result of changes in
the theatrical exhibition industry, including reorganizations and consolidations, and major studio releases occupying more
screens, the number of screens available to Trinity when it wants to release a picture may decrease. If the number of
motion picture screens decreases, box office receipts, and the correlating future revenue streams, such as from home
entertainment and pay and free television, of Trinity’s motion pictures may also decrease. Moreover, Trinity cannot
guarantee that it can release all of its films when they are otherwise scheduled due to production or other delays, or a
change in the schedule of a major studio. Any such change could adversely impact a film's financial performance. In
addition, if Trinity cannot change its schedule after such a change by a major studio because it is too close to the release
date, the major studio's release and its typically larger promotion budget may adversely impact the financial performance
of Trinity’s film.
The Home Entertainment Industry is Highly Competitive
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Trinity competes with all of the major United States studios which distribute their theatrical, television, and titles acquired
from third parties on DVDs/Blu-ray discs and other media and have marketing budgets greater than Trinity’s budgets.
Trinity not only competes for ultimate consumer sales, but also with these parties and independent home entertainment
distributors for location and shelf space placement at retailers and other distributors. The quality and quantity of titles as
well as the quality of Trinity’s marketing programs determines how much shelf space it is able to garner at any given
time as retailers and other distributors look to maximize sales. Trinity also competes with United States studios and other
distributors that may have certain competitive advantages over the company to acquire the rights to sell or rent DVDs/Bluray discs and other media. Trinity’s ability to license and produce quality content in sufficient quantities has a direct
impact on its ability to acquire shelf space at retail locations and on websites. In addition, certain of Trinity’s content is
obtained through agreements with other parties that have produced or own the rights to such content, while other United
States studios may produce most of the content they distribute.
Trinity’s DVDs/Blu-ray discs sales and other media sales are also impacted by myriad choices consumers have to view
entertainment content, including over-the-air broadcast television, cable television networks, online services, mobile
services, radio, print media, motion picture theaters, and other sources of information and entertainment. The
increasing availability of content from these varying media outlets may reduce Trinity’s ability to sell DVDs/ Blu-ray
discs and other media in the future, particularly during difficult economic conditions.
Trinity Must Successfully Respond to Rapid Technological Changes and Alternative Forms of Delivery or Storage to
Remain Competitive
The entertainment industry continues to undergo significant developments as advances in technologies and new methods
of product delivery and storage (including the emergence of alternative distribution platforms), and certain changes in
consumer behaviour driven by these developments emerge. New technologies affect the demand for Trinity’s content,
the manner in which its content is distributed to consumers, the sources and nature of competing content offerings, and the
time and manner in which consumers acquire and view its content. New technologies also may affect Trinity’s ability
to maintain or grow its business and may increase its capital expenditures.
Trinity and its Distributors Must Adapt its Businesses to Shifting Patterns of Content Consumption and Changing
Consumer Behavior and Preferences Through the Adoption and Exploitation of New Technologies
For instance, such changes may impact the revenue Trinity is able to generate from traditional distribution methods by
decreasing the viewership of its networks on systems of cable operators, satellite television providers, and
telecommunication companies, or by decreasing the number of households subscribing to services offered by those
distributors. If Trinity cannot successfully exploit these and other emerging technologies, its appeal to targeted audiences
might decline which could have a material adverse effect on its business, financial condition, operating results, liquidity,
and prospects.
Dependence on Management and Key Personnel
Trinity’s success depends largely upon the continued services of its executive officers and other key employees. From
time to time, there may be changes in Trinity’s executive management team resulting from the hiring or departure of
executives, which could disrupt its business. If Trinity is unable to attract and retain top talents, its ability to compete
may be harmed. Trinity’s success is also highly dependent on its continuing ability to identify, hire, train, retain and
motivate highly qualified personnel. Competition for highly skilled entertainment executives and other employees is
high in Trinity’s industry, and Trinity may not be successful in attracting and retaining such personnel. Failure to attract
and retain qualified executive officers and other key employees could have a material adverse effect on its business,
prospects, financial condition, results of operations, and cash flows.
Trinity’s Success Depends on Attracting and Retaining Talent
Trinity’s success depends upon the continued efforts, abilities, and expertise of key employees, including production,
creative, and technical personnel. Trinity’s success also depends on its ability to identify, attract, hire, train, and retain
such personnel. Trinity has entered into agreements with production executives but does not currently have significant
“key person” life insurance policies for any employees. Although it is standard in the industry to rely on employment
agreements as a method of retaining the services of key employees, these agreements cannot assure the continued
services of such employees. In addition, competition for the limited number of business, production, and creative
personnel necessary to create and distribute Trinity’s entertainment content is intense and may grow in the future. Trinity
may not be successful in identifying, attracting, hiring, training, and retaining such personnel in the future, and its inability
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to do so could have a material adverse effect on its business, financial condition, operating results, liquidity, and
prospects.
Trinity Could Be Adversely Affected by Strikes or Other Union Job Actions
Trinity is indirectly dependent upon highly specialized union members who are essential to the production of motion
pictures and television content. A strike by, or a lockout of, one or more of the unions that provide personnel essential
to the production of motion pictures or television content could delay or halt Trinity’s ongoing production activities, or
could cause a delay or interruption in its release of new motion pictures and television content. A strike may result in
increased costs and decreased revenue, which could have a material adverse effect on Trinity’s business, financial
condition, operating results, liquidity, and prospects.
Conflicts of Interest
Certain of the directors, officers, and other members of management of Trinity serve (and may in the future serve) as
directors, officers, and members of management of other companies and therefore, it is possible that a conflict may arise
between their duties as a director, officer or member of management of Trinity and their duties as a director, officer or
member of management of such other companies. The directors and officers of Trinity are aware of the existence of
laws governing accountability of directors and officers for corporate opportunity and requiring disclosures by directors
of conflicts of interest and Trinity will rely upon such laws in respect of any directors’ and officers’ conflicts of interest
or in respect of any breaches of duty by any of its directors or officers. All such conflicts will be disclosed by such
directors or officers in accordance with the British Columbia Business Corporations Act and they will govern themselves
in respect thereof to the best of their ability in accordance with the obligations imposed upon them by law.
It May Not Be Possible for Foreign Investors to Enforce Actions Against the Company, and its Directors and Officers
Trinity is a corporation organized under the laws of England & Wales. All of Trinity’s directors and executive officers
reside in Monaco and Ireland. Because all or a substantial portion of Trinity’s assets and the assets of these persons are
located in the UK, it may not be possible for foreign investors to effect service of process from outside of the U.K. upon
Trinity or those persons. Furthermore, it may not be possible to enforce against Trinity foreign judgments obtained in
courts outside of the U.K. based upon the civil liability provisions of the securities laws or other laws in those
jurisdictions.
Any Disruption at Trinity’s Places of Business Could Delay Revenues or Increase its Expenses
All of Trinity’s operations are conducted at locations in the U.K.. A natural disaster, such as a fire, flood or earthquake,
could cause substantial delays in Trinity’s operations, damage or destroy its offices, and cause Trinity to incur additional
expenses.
In addition, because Trinity does not maintain “key person” life insurance on any of its executive officers, employees
or consultants, any delay in replacing such persons, or an inability to replace them with persons of similar expertise,
would have a material adverse effect on Trinity’s business, financial condition, and results of operations.
Trinity’s Systems are Vulnerable to Damage and Failure
Despite the implementation of security measures, Trinity’s internal computer systems are vulnerable to damage from
computer viruses, unauthorized access, natural disasters, terrorism, war, and telecommunication and electrical failure.
Any system failure, accident or security breach that causes interruption in Trinity’s operations could result in a material
disruption of its projects. To the extent that any disruption or security breach results in a loss or damage to Trinity’s data
or applications, or inappropriate disclosure of confidential or proprietary information, Trinity may incur liability as a
result. In addition, Trinity’s technology program may be adversely affected and the further development of its technology
may be delayed. Trinity may also incur additional costs to remedy the damages caused by these disruptions or security
breaches.
Business Interruptions Could Adversely Affect Head Office Operations
A long-term power outage, , could disrupt Trinity’s operations. Although Trinity currently carries business interruption
insurance for potential losses , there can be no assurance that such insurance will be sufficient to compensate Trinity for
losses that may occur or that such insurance may continue to be available on affordable terms. Any losses or damages
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incurred by Trinity could have a material adverse effect on its business and results of operations.
Trinity is Subject to Risks Associated with Possible Acquisitions, Business Combinations, or Joint Ventures
From time to time, Trinity could be engaged in discussions and activities with respect to possible acquisitions, sale of
assets, business combinations, or joint ventures intended to complement or expand the business. The anticipated benefit
from any of the transactions Trinity pursues may not be realized. Regardless of whether any such transaction is
consummated, the negotiation of a potential transaction and the integration of the acquired business could incur
significant costs and cause diversion of management's time and resources. Any such transaction could also result in
impairment of goodwill and other intangibles, development write-offs, and other related expenses. Such transactions
may pose challenges in the consolidation and integration of information technology, accounting systems, personnel, and
operations. Trinity may also have difficulty managing the combined entity in the short term if it experiences a significant
loss of management personnel during the transition period after a significant acquisition. No assurance can be given that
expansion or acquisition opportunities will be successful, completed on time, or that Trinity will realize expected
operating efficiencies, cost savings, revenue enhancements, synergies or other benefits. Any of the foregoing could have
a material adverse effect on the business, financial condition, operating results, liquidity, and prospects of Trinity.
Claims Against Trinity Relating to Any Acquisition or Business Combination May Necessitate Seeking Claims Against
the Seller for which the Seller May Not Indemnify Trinity or that May Exceed the Seller's Indemnification Obligations
There may be liabilities assumed in any acquisition or business combination that Trinity did not discover or that it
underestimated in the course of performing its due diligence. Although a seller generally will have indemnification
obligations to Trinity under an acquisition or merger agreement, these obligations usually will be subject to financial
limitations, such as general deductibles and maximum recovery amounts, as well as time limitations. There is no
assurance that Trinity’s right to indemnification from any seller will be enforceable, collectible or sufficient in amount,
scope or duration to fully offset the amount of any undiscovered or underestimated liabilities that Trinity may incur.
Any such liabilities could have a material adverse effect on the business, financial condition, operating results, liquidity,
and prospects of Trinity.
Growth May Cause Pressure on Trinity’s Management and Systems
Trinity’s future growth may cause significant pressure on its management, and its operational, financial, and other
resources and systems. Trinity’s ability to manage its growth effectively will require the company to implement and
improve its operational, financial, manufacturing, and management information systems, hire new personnel and then
train, manage, and motivate these new employees. These demands may require the hiring of additional management
personnel and the development of additional expertise within the existing management team. Any increase in resources
devoted to production, business development, and distribution efforts without a corresponding increase in Trinity’s
operational, financial, and management information systems could have a material adverse effect on its business,
financial condition, and results of operations.
Dividends
Trinity currently intends to retain its future earnings, if any, to finance further research and the expansion of Trinity’s
business. As a result, the return on an investment in the Trinity Shares will depend upon any future appreciation in value.
There is no guarantee that the common shares will appreciate in value or even maintain the price at which shareholders
have purchased their shares.
Global Economic Turmoil and Regional Economic Conditions in the United States Could Adversely Affect its Business
Global economic turmoil may cause a general tightening in the credit markets, pandemics, lower levels of liquidity,
increases in the rates of default and bankruptcy, levels of intervention from the U.K. government and other foreign
governments, decreased consumer confidence, overall slower economic activity, and extreme volatility in credit, equity,
and fixed income markets. A decrease in economic activity in the United States or in other regions of the world in which
Trinity does business could adversely affect demand for its content, thus reducing its revenues and earnings. A decline
in economic conditions could reduce performance of Trinity’s theatrical, television, and home entertainment releases.
In addition, an increase in price levels generally could result in a shift in consumer demand away from the entertainment
that Trinity offers, which could also adversely affect its revenues and, at the same time, increase its costs. For instance,
lower household income and decreases in U,K. consumer
discretionary spending, which is sensitive to general economic conditions, may affect cable television and other video
service subscriptions.
12
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TRINITY PICTURE DISTRIBUTION LIMITED
MANAGEMENT DISCUSSION AND ANALYSIS
FOR THE YEAR ENDED DECEMBER 31, 2020 and
15 MONTHS ENDED DECEMBER 31, 2019
This management’s discussion and analysis (“MD&A”) presents an analysis of the financial position of Trinity
Pictures Distribution Limited. (the “Company” or “Trinity”) for the year ended December 31, 2020 and 15 months
ended December 31, 2019. The following information should be read in conjunction with the Company’s audited
consolidated financial statements for the year ended December 30, 2020 and 15 months ended December 31, 2019,
including the notes contained therein (collectively the “financial statements”). These financial statements are presented
in Sterling and were prepared in accordance with accounting policies consistent with International Financial Reporting
Standards (“IFRS”) appropriate in the circumstances.
Date of Report
This MD&A is dated March 25, 2021.
Explanatory Note
This MD&A for the year ended December 31, 2020 and 15 months ended December 31, 2019, has been prepared to
assist readers in understanding the financial performance of the Company. The business of Trinity is the financing,
production, sales and distribution of feature film, feature documentary, and scripted and unscripted TV series on a
global basis. Trinity is made up of four operating companies: (i) 101 Films Limited; (ii) 101 Films International
Limited; (iii) Abacus Media Rights Limited; and (iv) Hollywood Classics International Limited. In addition Trinity,
through its subsidiary, 101 International Limited owns 49.9% of Appreciated Media Global Limited (“AMG”), a joint
venture with a TSXV listed entity, Appreciated Media Holdings Inc (“AMH”). AMH owns the remaining 50.1% of
AMG.
Forward Looking Statements
The information set forth in this MD&A contains statements concerning future results, future performance, intentions,
objectives, plans and expectations that are, or may be deemed to be, forward-looking statements. These statements
concerning possible or assumed future results of operations of the Company are preceded by, followed by or include
the words ‘believes’, ‘expects’, ‘anticipates’, ‘estimates’, ‘intends’, ‘plans’, ‘forecasts’, or similar expressions.
Forward-looking statements are not guarantees of future performance. These forward-looking statements are based on
current expectations that involve numerous risks and uncertainties, including, but not limited to, those identified in
the “Risks Factors” section. Assumptions relating to the foregoing involve judgments with respect to, among other
things, future economic, competitive and market conditions and future business decisions, all of which are difficult or
impossible to predict accurately and many of which underlying the forward-looking statements are reasonable, any of
the assumptions could prove inaccurate. These factors should be considered carefully, and readers should not place
undue reliance on forward-looking statements. Unless required by securities legislation, the Company has no intention
and undertakes no obligation to update or revise any forward-looking statements, whether written or oral, that may be
made by or on the Company’s behalf.
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OVERALL PERFORMANCE
Total income for the period was £4,546,389 with an Earnings before Interest, Tax, Depreciation & Amortisation of
£2,150,490 and net profit of £941,958. The Company incorporated a TV all rights entity, Abacus Media Rights
Limited in early 2020 and has enjoyed a significant increase in Revenue and Profit as a result of organic growth,
increased demand due to the onset of the Covid 19 pandemic and the growth of it’s TV subsidiary.
MARKETS
As consumers increasingly move away from traditional hard copies of video entertainment towards video-on-demand
(VOD) and subscription video-on-demand services, total online expenditure becomes a useful proxy. Over 2020-21, total
online expenditure is expected to continue its long-term rise, with demand for VOD services anticipated to rise
concomitantly. This is expected to provide an opportunity for industry operators.
Revenue is anticipated to grow over the next five years as the industry recovers from the forced closure of cinemas during
the COVID-19 (coronavirus) pandemic. The retail markets for physical DVDs and Blu-rays are expected to decline
further, although this is likely to be mitigated by the continued expansion in demand for streaming services and digital
content. Industry profit is expected to rise over the next five years as ongoing growth in the prevalence of digital
distribution lowers costs.
AVOD demand is expected to increase significantly in the UK with the introduction of new streaming AVOD platforms.
SELECTED ANNUAL INFORMATION
The following financial data, which has been prepared in accordance with International Financial Reporting Standards,
is derived from the audited consolidated financial statements for the year ended December 31, 2020 and 15 months
ended December 31, 2019.
Year ended

15 m/e

Dec 31, 2020

Dec 31, 2019

(audited)

(audited)

£

£

4,546,389

3,726,438

Net Profit

941,958

129,181

Net Profit attributable to Parent

574,804

109,405

Total assets

8,975,610

3,828,828

Total liabilities

6,119,273

1,914,453

Shareholders’ equity / (deficit)

2,856,337

1,914,375

EBITDA*

2,154,490

910,335

Total Revenue

Notes:

* Denotes a non-IFRS measure

DISCUSSION OF OPERATIONS
In the year ended December 31, 2020, Trinity incorporated and funded Abacus Media Rights Limited (“Abacus”).
Abacus was established to acquire and distribute TV, documentary and unscripted titles to a global collection of
customers and clients. It also arranges the pre-sale of rights on an individual territory or global basis in order to enable
Producers to finance productions to which Abacus then secures remaining distribution rights. 101 International
Limited, in its first year of operation has also seen significant growth in the number of movies it represents while
organic growth in 101 Films Limited has seen its Revenue and profits increase versus 15 months ended December 30,
2019. The company continued to invest in its subsidiaries respective catalogues and is confident of further growth in
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2021.

Increase in Employee Benefit Expenses
Following the incorporation of Abacus the company hired an additional 6 employees during 2020 which accounts for the
increase in employee benefits.
Impairment Charge
The Company recorded an impairment loss of £150,000 compared with £286,938 in the prior period on its movie and
tv library. This is a result of a management review conducted every six months which matches expected revenue from
each title in the library with the expected revenues at the time of capitalisation. Where it is apparent that a title will not
perform in line with expectations an impairment charge is taken.
Other Expenses
As a result of the Covid 19 pandemic and restrictions on travel no film or tv markets were attended in the year. In
addition the Company availed of various government subsidies.

FINANCIAL CONDITION AND LIQUIDITY
As at December 30, 2020, Trinity had a cash balance of £1,324,066 and working capital deficit of £991,894 (December
19, 2020 – cash of £99,185 and working capital deficit of £831,105).
During the year ended December 30, 2020, the Company generated £1,411,314 in cash from operating activities and
£1,997,769 was used in investing activities. The Company was provided £1,811,336 for financing activities, for net
cash inflow of £1,224,881 leaving a cash on hand balance of £1,324,066 at December 31, 2020.

Cash provided by (used in)
Operating activities
Financing activities
Investing activities
Total change in cash

£

Year ended
December 31
2020
£ 1,411,314
1,811,336

15 months ended
December 31
2019
£ 1,163,414
(113,369)

(1,997,769)

(1,045,724)

1,224,881

£

4,321

During the year ended December 31, 2020 operating activities were funded by:
•
•
•

Cash generated from operating activities
Arms-length loans by related parties
Third Party debt

Management plans to continue financing the Company through the issuances of additional equity securities or debt
instruments. With the support of the Company’s lenders they are confident that enough financing will occur to meet
cash requirements involved in the operating of the Company for the next 12 months.
CAPITAL RESOURCES
The Company manages the capital structure and adjusts it considering changes in economic conditions and the risk
characteristics of the underlying assets. Debt and/or equity financing may be pursued in the future as deemed appropriate
to balance debt and equity. To maintain or adjust the capital structure, the Company may issue new shares, take on debt
or sell assets to reduce debt.
CONTRACTUAL OBLIGATIONS AND COMMITMENTS
There is no litigation outstanding against the Company as at today’s date.
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BALANCE SHEET ARRANGEMENTS
The Company has no off-balance sheet arrangements.
TRANSACTIONS BETWEEN RELATED PARTIES
Related parties include key management personnel, board of directors, shareholders with a significant ownership interest
in the Company and the Company’s key management personnel. The transactions are in the normal course of operations
and have been valued in these financial statements at the exchange amount, which is the amount of consideration
established and agreed to by the related parties.
As of December 30, 2020, related parties consist of the following individuals and entities:
Michael Walker, Consultant
Martin Andrew Lyon, Director
Larry Howard, Director
Adam Lacey, Director
Jonathan Ford, Director
Paul McGowan, Director
Amcomri LP, controlled by Paul McGowan
Amcomri Media Group Limited, controlled by Paul McGowan
Appreciated Media Global Limited, Associated Company
The Group has outstanding loans from Amcomri LP, the ultimate parent undertaking. As at 31 December 2020, £1,051,985
(2019 - £161,000) was outstanding. This balance is repayable on demand and carries interest at 8% and is secured by means
of a fixed and floating charge over the assets of certain Group entities.
Additionally, during the year the Company received net payments from Amcomri LP of £28,000 (2019 made net payments
of £65,000), the balance owed to the Company at the reporting date was £37,000 (2019 £65,000) which is unsecured,
repayable on demand and carries no interest.
During the year, the associate made contributions toward expenditure incurred by the Group of £116,863 (15 month period
ended 31 December 2019 - £97,686). Additionally, the Group recognised a bad debt impairment of £150,000 in relation to
the balances owed by the associate. At 31 December 2020 a balance of £141,247 (2019 £97,686) was due to the Group.
SUBSEQUENT EVENTS
The following events occurred subsequent to December 31, 2020:
In January 2021, new shares in Trinity Pictures Distribution Limited were issued to minority shareholders in the subsidiaries of
the Group in exchange for their shares owned in the subsidiaries.
SIGNIFICANT ACCOUNTING POLICIES
The financial information for the period ended December 31, 2020 reflects the same accounting policies and methods of
application as the Company’s financial statements for the year ended December 31, 2020.
NEW ACCOUNTING STANDARDS
The Company has not adopted any new accounting standards during the year ended December 31, 2020.
FINANCIAL INSTRUMENTS
As at December 31, 2020 and 2019, the carrying amounts for cash, trade and other receivables, trade and other payables,
short term loans and due to related party approximate their fair value due to their immediate or short-term nature.

F-18

4

DIVIDENDS
There are no restrictions that could prevent the Company from paying dividends on its common shares. Trinity did not
pay any dividends on its common shares during the year and it is not contemplated that the Company will pay any
dividends in the immediate or foreseeable future. It is the Company’s intention to use all available cash flow to continue
its investment strategy in its film and tv libraries.
RISK FACTORS
The following risk factors relate to the business of Trinity Pictures Distribution Limited.
Trinity’s Working Capital
Trinity’s working capital and funding needs may vary significantly depending upon a number of factors including, but
not limited to:
•
•
•
•
•
•
•
•
•
•

progress of Trinity’s production, financing, and distribution activities;
collaborative license agreements with third parties;
opportunities to in-license beneficial productions or potential acquisitions;
potential milestone or other payments that Trinity may make to licensors or corporate partners;
technological and market consumption and distribution models or alternative forms of entertainment delivery
that affect Trinity’s potential revenue levels or competitive position in the marketplace;
the level of sales and gross profit;
costs associated with production, labour and services costs, and Trinity’s ability to realize operation and
production efficiencies;
fluctuations in certain working capital items, including library assets, short-term loans, and accounts
receivable, that may be necessary to support the growth of Trinity’s business;
expenses associated with litigation; and
management of debt and repayment of such debt

Trinity May Not be Able to Successfully Execute its Business Plan
The execution of Trinity’s business plan poses many challenges and is based on a number of assumptions. Trinity may
not be able to successfully execute its business plan. If Trinity experiences significant cost overruns, or if its business
plan is more costly than it anticipates, certain activities may be delayed or eliminated, resulting in changes or delays to
its current plans, or Trinity may be compelled to secure additional funding (which may or may not be available) to
execute its business plan. Trinity cannot predict with certainty its future revenues or results from its operations. If the
assumptions on which its revenues or expenditures forecasts are based change, the benefits of Trinity’s business plan
may change as well. In addition, Trinity may consider expanding its business beyond what is currently contemplated in
its business plan. Depending on the financing requirements of a potential business expansion, Trinity may be required
to raise additional capital through the issuance of equity or debt. If Trinity is unable to raise additional capital on
acceptable terms, it may be unable to pursue a potential business expansion.
Trinity Faces Substantial Capital Requirements and Financial Risks
The business requires a substantial investment of capital. The production, acquisition, and distribution of motion picture
and television content requires substantial capital. A significant amount of time may elapse between Trinity’s
expenditure of funds and the receipt of revenues after release or distribution of such content. This may require a
significant portion of funds from equity, credit, and other financing sources to fund the business. Although the risks of
production exposure are reduced through tax credit programs, government and industry programs, other studios and cofinanciers and other sources, there can be no assurance that these arrangements will continue to besuccessfully
implemented or will not be subject to substantial financial risks relating to the production, acquisition, and distribution
of future indie film and television content. In addition, if the production slate or the production budgets increase through
internal growth or acquisition, there may be an increase to overhead and/or larger up-front payments for talent acquisition
and, consequently, these increases bear greater financial risks. Any of the foregoing could have a material adverse effect
on Trinity’s business, financial condition, operating results, liquidity, and prospects.
Additional Capital Requirements
Trinity may need to engage in equity or debt financings to secure additional funds. If Trinity raises additional funds
through further issuances of equity or convertible debt securities, Trinity’s existing shareholders could suffer significant
dilution, and any new equity securities Trinity issues could have rights, preferences, and privileges superior to those of
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holders of Trinity Shares. Any debt financing secured by Trinity in the future could involve restrictive covenants relating
to its capital raising activities and other financial and operational matters, which might make it more difficult for it to
obtain additional capital and to pursue business opportunities.
Trinity can provide no assurance that sufficient debt or equity financing will be available on reasonable terms or at all to
support its business growth and to respond to business challenges and failure to obtain sufficient debt or equity financing
when required could have a material adverse effect on its business, prospects, financial condition, results of operations,
and cash flows.
Trinity may be unable to sustain or increase its profitability in the future. For the reasons discussed in more detail below,
there are substantial uncertainties associated with Trinity achieving and sustaining profitability. Trinity expects its cash
reserves will be reduced due to future operating losses and working capital requirements, and it cannot provide certainty
as to how long its cash reserves will last or that it will be able to access additional capital if and when necessary.
Trinity May Need to Raise Additional Capital in the Future to Fund its Operations
Trinity may require substantial additional capital resources to further its production-packaging business model. Future
cash requirements may vary materially from those expected if Trinity elects to produce indie films, acquire indie films or
experiences operational production delays or unexpected increases in costs related to the maintenance, defense, and
enforcement of proprietary intellectual properties and tax credit refunds.
Sources of additional funding include collaborations and licensing arrangements, public or private equity, or debt
financing.
If Trinity’s commercialization activities do not show positive results, or if capital market conditions in general, or with
respect to entertainment motion picture companies in particular, are unfavorable, Trinity may be unable to raise funds
when needed or on acceptable terms.
Any Additional Equity Financings May Be Dilutive to Trinity’s Existing Stockholders
If sufficient capital is not available, Trinity may be required to delay, reduce the scope of, eliminate or divest one or more
of its library assets or productions or suspend operations, any of which could have a material adverse effect on Trinity’s
business, financial condition, prospects, or results of operations.
Trinity Has Broad Discretion Over the Use of Net Proceeds
Trinity will have broad discretion over the use of the net proceeds from any future capital raises. Because of the number
and variability of factors that will determine Trinity’s use of such proceeds, the ultimate use might vary substantially
from the planned use. Investors may not agree with how Trinity allocates or spends the proceeds from future capital
raises. Trinity may pursue collaborations that ultimately do not result in an increase in the market value of the common
shares and that instead increase Trinity’s losses.
Budget Overruns May Adversely Affect Trinity’s Business
While Trinity’s business model requires efficiency in the production of indie films and television content, actual
production costs may exceed their budgets. The production, completion, and distribution of such content can be subject to
a number of uncertainties, including delays and increased expenditures due to disruptions or events beyond Trinity’s
control. As a result, if each production incurs substantial budget overruns, additional financing may need to be sourced.
There are no assurances regarding the availability of such additional financing or on mutually acceptable terms, or that
such costs will be recouped. Budget overruns could also prevent a picture from being completed or released, thereby
having a material adverse effect on the business, financial condition, operating results, liquidity and prospects of Trinity.
Trinity’s Results of Operations are Difficult to Predict and Depend on a Variety of Factors
Results may fluctuate due to the timing, mix, number, and availability of indie films produced or acquired and home
entertainment releases, as well as license periods for content. The operating results may increase or decrease during a
particular period or fiscal year due to differences in the number and/or mix of films released compared to the
corresponding period in the prior fiscal year. Moreover, the results of operations may be impacted by the commercial
success of all of Trinity’s indie films and televisions productions. There is no assurance that the production, acquisition,
and distribution of all current and future motion pictures will be managed successfully to receive critical acclaim or
perform well commercially. Any inability to achieve such commercial success could have a material adverse effect on
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Trinity’s business, financial condition, operating results, liquidity, and prospects. Operating results also fluctuate due to
accounting practices which may recognize the acquisition and sale of indie films in different periods than the recognition
of related revenues, which may occur in later periods. In addition, the comparability of results may be affected by
changes in accounting guidance or changes in Trinity’s ownership of certain assets. Accordingly, the results of
operations from year to year may not be directly comparable to prior reporting periods. As a result of the foregoing and
other factors, the results of operations may fluctuate significantly from period to period, and the results of any one period
may not be indicative of the results for any future period.
Many Production or Co-Financing Partners Do Not Have Long-Term Arrangements
Trinity typically does not enter into long-term production contracts with the creative producers of motion picture and
television content that it produces, acquires or distributes. Moreover, Trinity generally has certain derivative rights that
provide for distribution rights to, for example, prequels, sequels, and remakes of certain content that Trinity may produce,
acquire or distribute. However, there is no guarantee that Trinity will produce, acquire or distribute future content by any
creative producer or co-financing partner, and a failure to do so could adversely affect the business, financial condition,
operating results, liquidity, and prospects of Trinity.
There are No Long-Term Agreements with Retailers
There is no assurance that favourable relationships with retailers and distributors will develop or, if developed, will be
maintained or that they will not be adversely affected by economic conditions. If any retailer or distributor reduces or
cancels a significant order or becomes bankrupt, it could have a material adverse effect on the business, financial
condition, operating results, liquidity and prospects of Trinity.
Trinity’s Success Depends on the Commercial Success of Motion Pictures and Television Programming, which is
unpredictable
Generally, the popularity of Trinity’s programs depends on many factors, including the critical acclaim they receive, the
format of their initial release, their talent, their genre and their specific subject matter, audience reaction, the quality and
acceptance of motion pictures or television content that Trinity’s competitors release into the marketplace at or near the
same time, critical reviews, the availability of alternative forms of entertainment and leisure activities, general economic
conditions, and other tangible and intangible factors, many of which Trinity does not control and all of which may
change.
Trinity cannot predict the future effects of these factors with certainty. In addition, because a performance in ancillary
markets, such as home video and pay and free television, is often directly related to its box office performance or television
ratings, poor box office results or poor television ratings may negatively affect future revenue streams. Trinity’s success
will depend on the experience and judgment of its management to select and develop new investment and production
opportunities. Trinity cannot assure that its motion pictures and television
programming will obtain favourable reviews or ratings, that its motion pictures will perform well at the box office or in
ancillary markets, or that broadcasters will license the rights to broadcast any of its television programs in the
development or renewal of licenses to broadcast programs in its library. Additionally, Trinity cannot assure that any
original programming content will appeal to its distributors and subscribers.
Trinity’s Business Involves Risks of Liability Claims for Content of Material, Which Could Adversely Affect its Business,
Results of Operations, and Financial Condition
As a distributor of media content, Trinity may face potential liability for defamation, invasion of privacy, negligence,
copyright or trademark infringement, and other claims based on the nature and content of the materials distributed. These
types of claims have been brought, sometimes successfully, against producers and distributors of media content. Any
imposition of liability that is not covered by insurance or is in excess of insurance coverage could have a material adverse
effect on Trinity’s business, financial condition, operating results, liquidity, and prospects.
Piracy of Films and Television Programs Could Adversely Affect Trinity’s Business Over Time
Piracy is extensive in many parts of the world and is made easier by the availability of digital copies of content and
technological advances allowing conversion of films and television content into digital formats. This trend facilitates
the creation, transmission, and sharing of high quality unauthorized copies of motion pictures and television content.
The proliferation of unauthorized copies of these products has had and will likely continue to have an adverse effect on
Trinity’s business, because these products reduce the revenue it receives from its products. In order to contain this
problem, Trinity may have to implement elaborate and costly security and anti-piracy measures, which could result in
7
F-21

significant expenses and losses of revenue.
There is No Assurance that Even the Highest Levels of Security and Anti-Piracy Measures Will Prevent Piracy
In particular, unauthorized copying and piracy are prevalent in countries outside of the United States, Canada, and
Western Europe, whose legal systems may make it difficult for Trinity to enforce its intellectual property rights. While
the United States government has publicly considered implementing trade sanctions against specific countries that, in
its opinion, do not make appropriate efforts to prevent copyright infringements of United States-produced motion
pictures and television content, there can be no assurance that any such sanctions will be enacted or, if enacted, will be
effective. In addition, if enacted, such sanctions could impact the amount of revenue that Trinity realizes from the
international exploitation of its content.
Protecting and Defending Against Intellectual Property Claims May Have a Material Adverse Effect on Trinity’s Business
Trinity’s ability to compete depends, in part, upon successful protection of its intellectual property. Trinity attempt to
protect proprietary and intellectual property rights to its productions through available copyright and trademark laws
and licensing and distribution arrangements with reputable international companies in specific territories and media for
limited durations. Despite these precautions, existing copyright and trademark laws afford only limited practical
protection in certain countries where Trinity distributes its products. As a result, it may be possible for unauthorized third
parties to copy and distribute Trinity’s productions or certain portions or applications of its intended productions, which
could have a material adverse effect on its business, financial condition, operating results, liquidity, and prospects.
Litigation may also be necessary to enforce Trinity’s intellectual property rights, to protect its trade secrets, or to
determine the validity and scope of the proprietary rights of others or to defend against claims of infringement or
invalidity. Any such litigation, infringement or invalidity claims could result in substantial costs and the diversion of
resources and could have a material adverse effect on Trinity’s business, financial condition, operating results, liquidity,
and prospects.
Trinity’s more successful and popular film or television products or franchises may experience higher levels of
infringing activity, particularly around key release dates. Alleged infringers have claimed and may claim that their
products are permitted under fair use or similar doctrines, that they are entitled to compensatory or punitive damages
because Trinity’s efforts to protect its intellectual property rights are illegal or improper, and that its key
trademarks or other significant intellectual property are invalid. Such claims, even if meritless, may result in adverse
publicity or costly litigation. Trinity will vigorously defend its copyrights and trademarks from infringing products and
activity, which can result in litigation. Trinity may receive unfavorable preliminary or interim rulings in the course of
litigation, and there can be no assurance that a favorable final outcome will be obtained in all cases. Additionally, one
of the risks of the film and television production business is the possibility that others may claim that Trinity’s
productions and production techniques misappropriate or infringe the intellectual property rights of third parties with
respect to their previously developed films and televisions series, stories, characters, other entertainment or intellectual
property. Regardless of the validity or the success of the assertion of any such claims, Trinity could incur significant
costs and diversion of resources in enforcing its intellectual property rights or in defending against such claims, which
could have a material adverse effect on its business, financial condition, operating results, liquidity, and prospects.
Trinity Faces Risks From Doing Business Internationally
Trinity distributes content outside the United Kingdom and derive revenues from international sources.
As a result, Trinity’s business is subject to certain risks inherent in international business, many of which are beyond its
control.
These risks may include:
• laws and policies affecting trade, investment and taxes, including laws and policies relating to the repatriation of
funds and withholding taxes, and changes in these laws;
• anti-corruption laws and regulations such as the Corruption of Foreign Public Officials Act (Canada), the Foreign
Corrupt Practices Act (U.S.A.), and the Bribery Act (U.K.) that impose strict requirements on how Trinity
conducts its foreign operations and changes in these laws and regulations;
• changes in local regulatory requirements, including restrictions on content and differing cultural tastes and attitudes;
• international jurisdictions where laws are less protective of intellectual property and varying attitudes towards the
piracy of intellectual property;
• financial instability and increased market concentration of buyers in foreign television markets, including in
European pay television markets;
8
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•
•
•
•

the instability of foreign economies and governments;
fluctuating foreign exchange rates;
the spread of communicable diseases in such jurisdictions, which may impact business in such jurisdictions; and
war and acts of terrorism.

Events or developments related to these and other risks associated with international trade could adversely affect
Trinity’s revenues from non-U.K. sources, which could have a material adverse effect on its business, financial
condition, operating results, liquidity, and prospects. Protection of electronically stored data is costly and if Trinity’s
data is compromised in spite of this protection, Trinity may incur additional costs, lost opportunities, and damage to its
reputation.
Trinity maintains information in digital form as necessary to conduct its business, including confidential and proprietary
information, copies of films, television programs and other content, and personal information regarding its employees.
Data maintained in digital form is subject to the risk of intrusion, tampering, and theft. Trinity develops and maintains
systems to prevent this from occurring, but it is costly and requires ongoing monitoring and updating as technologies
change and efforts to overcome security measures become more sophisticated. Moreover, despite Trinity’s efforts, the
possibility of intrusion, tampering, and theft cannot be eliminated entirely, and risks associated with each of these acts
remain. In addition, Trinity provides confidential information, digital content and personal information to third parties
when it is necessary to pursue business objectives. While Trinity obtains assurances that these third parties will protect
this information and, where appropriate, monitor the protections employed by these third parties, there is a risk that data
systems of these third parties may be compromised. If Trinity’s data systems or data systems of these third parties are
compromised, Trinity’s ability to conduct its business may be impaired, it may lose profitable opportunities or the value
of those opportunities may be diminished and it may lose revenue as a result of unlicensed use of its intellectual property.
A breach of Trinity’s network security or other theft or misuse of confidential and proprietary information, digital
content or personal employee
information could subject Trinity to business, regulatory, litigation, and reputation risk, which could have a materially
adverse effect on its business, financial condition, and results of operations.
Trinity Incurs Expenditures in Foreign Currency and Does Not Hedge Against Foreign Currency Risks
Trinity operates globally and is therefore exposed to foreign exchange risk arising from transactions denominated in a
foreign currency. The operating results and the financial position of Trinity are reported in Pounds sterling. The
fluctuations of the operating currencies in relation to the UK Pound will, consequently, have an impact upon the reporting
results of Trinity and may also affect the value of Trinity’s assets and liabilities.
Trinity Faces Substantial Competition in All Aspects of Its Business
Trinity is smaller and less diversified than many of its competitors.
Unlike Trinity, an independent distributor and producer, most of the major United States studios are part of large
diversified corporate groups with a variety of other operations that can provide both the means of distributing their
products and stable sources of earnings that may allow them to better offset fluctuations in the financial performance of
their motion picture and television operations. The major studios also have more resources with which to compete for
ideas, storylines, and scripts created by third parties as well as for actors, directors, and other personnel required for
production. These resources may also give them an advantage in acquiring other businesses or assets, including film
libraries, that Trinity might also be interested in acquiring.
The Motion Picture Industry is Highly Competitive
The number of motion pictures released by Trinity’s competitors may create an oversupply of product in the market,
reduce its share of box office receipts, and make it more difficult for Trinity’s films to succeed commercially. The
limited supply of motion picture screens compounds this product oversupply problem, which may be most pronounced
during peak release times such as holidays, when theater attendance is expected to be highest. As a result of changes in
the theatrical exhibition industry, including reorganizations and consolidations, and major studio releases occupying more
screens, the number of screens available to Trinity when it wants to release a picture may decrease. If the number of
motion picture screens decreases, box office receipts, and the correlating future revenue streams, such as from home
entertainment and pay and free television, of Trinity’s motion pictures may also decrease. Moreover, Trinity cannot
guarantee that it can release all of its films when they are otherwise scheduled due to production or other delays, or a
change in the schedule of a major studio. Any such change could adversely impact a film's financial performance. In
addition, if Trinity cannot change its schedule after such a change by a major studio because it is too close to the release
9
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date, the major studio's release and its typically larger promotion budget may adversely impact the financial performance
of Trinity’s film.
The Home Entertainment Industry is Highly Competitive
Trinity competes with all of the major United States studios which distribute their theatrical, television, and titles acquired
from third parties on DVDs/Blu-ray discs and other media and have marketing budgets greater than Trinity’s budgets.
Trinity not only competes for ultimate consumer sales, but also with these parties and independent home entertainment
distributors for location and shelf space placement at retailers and other distributors. The quality and quantity of titles as
well as the quality of Trinity’s marketing programs determines how much shelf space it is able to garner at any given
time as retailers and other distributors look to maximize sales. Trinity also competes with United States studios and other
distributors that may have certain competitive advantages over the company to acquire the rights to sell or rent DVDs/Bluray discs and other media. Trinity’s ability to license and produce quality content in sufficient quantities has a direct
impact on its ability to acquire shelf space at retail locations and on websites. In addition, certain of Trinity’s content is
obtained through agreements with other parties that have produced or own the rights to such content, while other United
States studios may produce most of the content they distribute.
Trinity’s DVDs/Blu-ray discs sales and other media sales are also impacted by myriad choices consumers have to view
entertainment content, including over-the-air broadcast television, cable television networks, online services, mobile
services, radio, print media, motion picture theaters, and other sources of information and entertainment. The
increasing availability of content from these varying media outlets may reduce Trinity’s ability to sell DVDs/ Blu-ray
discs and other media in the future, particularly during difficult economic conditions.
Trinity Must Successfully Respond to Rapid Technological Changes and Alternative Forms of Delivery or Storage to
Remain Competitive
The entertainment industry continues to undergo significant developments as advances in technologies and new methods
of product delivery and storage (including the emergence of alternative distribution platforms), and certain changes in
consumer behaviour driven by these developments emerge. New technologies affect the demand for Trinity’s content,
the manner in which its content is distributed to consumers, the sources and nature of competing content offerings, and the
time and manner in which consumers acquire and view its content. New technologies also may affect Trinity’s ability
to maintain or grow its business and may increase its capital expenditures.
Trinity and its Distributors Must Adapt its Businesses to Shifting Patterns of Content Consumption and Changing
Consumer Behavior and Preferences Through the Adoption and Exploitation of New Technologies
For instance, such changes may impact the revenue Trinity is able to generate from traditional distribution methods by
decreasing the viewership of its networks on systems of cable operators, satellite television providers, and
telecommunication companies, or by decreasing the number of households subscribing to services offered by those
distributors. If Trinity cannot successfully exploit these and other emerging technologies, its appeal to targeted audiences
might decline which could have a material adverse effect on its business, financial condition, operating results, liquidity,
and prospects.
Dependence on Management and Key Personnel
Trinity’s success depends largely upon the continued services of its executive officers and other key employees. From
time to time, there may be changes in Trinity’s executive management team resulting from the hiring or departure of
executives, which could disrupt its business. If Trinity is unable to attract and retain top talents, its ability to compete
may be harmed. Trinity’s success is also highly dependent on its continuing ability to identify, hire, train, retain and
motivate highly qualified personnel. Competition for highly skilled entertainment executives and other employees is
high in Trinity’s industry, and Trinity may not be successful in attracting and retaining such personnel. Failure to attract
and retain qualified executive officers and other key employees could have a material adverse effect on its business,
prospects, financial condition, results of operations, and cash flows.
Trinity’s Success Depends on Attracting and Retaining Talent
Trinity’s success depends upon the continued efforts, abilities, and expertise of key employees, including production,
creative, and technical personnel. Trinity’s success also depends on its ability to identify, attract, hire, train, and retain
such personnel. Trinity has entered into agreements with production executives but does not currently have significant
“key person” life insurance policies for any employees. Although it is standard in the industry to rely on employment
agreements as a method of retaining the services of key employees, these agreements cannot assure the continued
10
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services of such employees. In addition, competition for the limited number of business, production, and creative
personnel necessary to create and distribute Trinity’s entertainment content is intense and may grow in the future. Trinity
may not be successful in identifying, attracting, hiring, training, and retaining such personnel in the future, and its inability
to do so could have a material adverse effect on its business, financial condition, operating results, liquidity, and
prospects.
Trinity Could Be Adversely Affected by Strikes or Other Union Job Actions
Trinity is indirectly dependent upon highly specialized union members who are essential to the production of motion
pictures and television content. A strike by, or a lockout of, one or more of the unions that provide personnel essential
to the production of motion pictures or television content could delay or halt Trinity’s ongoing production activities, or
could cause a delay or interruption in its release of new motion pictures and television content. A strike may result in
increased costs and decreased revenue, which could have a material adverse effect on Trinity’s business, financial
condition, operating results, liquidity, and prospects.
Conflicts of Interest
Certain of the directors, officers, and other members of management of Trinity serve (and may in the future serve) as
directors, officers, and members of management of other companies and therefore, it is possible that a conflict may arise
between their duties as a director, officer or member of management of Trinity and their duties as a director, officer or
member of management of such other companies. The directors and officers of Trinity are aware of the existence of
laws governing accountability of directors and officers for corporate opportunity and requiring disclosures by directors
of conflicts of interest and Trinity will rely upon such laws in respect of any directors’ and officers’ conflicts of interest
or in respect of any breaches of duty by any of its directors or officers. All such conflicts will be disclosed by such
directors or officers in accordance with the British Columbia Business Corporations Act and they will govern themselves
in respect thereof to the best of their ability in accordance with the obligations imposed upon them by law.
It May Not Be Possible for Foreign Investors to Enforce Actions Against the Company, and its Directors and Officers
Trinity is a corporation organized under the laws of England & Wales. All of Trinity’s directors and executive officers
reside in Monaco and Ireland. Because all or a substantial portion of Trinity’s assets and the assets of these persons are
located in the UK, it may not be possible for foreign investors to effect service of process from outside of the U.K. upon
Trinity or those persons. Furthermore, it may not be possible to enforce against Trinity foreign judgments obtained in
courts outside of the U.K. based upon the civil liability provisions of the securities laws or other laws in those
jurisdictions.
Any Disruption at Trinity’s Places of Business Could Delay Revenues or Increase its Expenses
All of Trinity’s operations are conducted at locations in the U.K.. A natural disaster, such as a fire, flood or earthquake,
could cause substantial delays in Trinity’s operations, damage or destroy its offices, and cause Trinity to incur additional
expenses.
In addition, because Trinity does not maintain “key person” life insurance on any of its executive officers, employees
or consultants, any delay in replacing such persons, or an inability to replace them with persons of similar expertise,
would have a material adverse effect on Trinity’s business, financial condition, and results of operations.
Trinity’s Systems are Vulnerable to Damage and Failure
Despite the implementation of security measures, Trinity’s internal computer systems are vulnerable to damage from
computer viruses, unauthorized access, natural disasters, terrorism, war, and telecommunication and electrical failure.
Any system failure, accident or security breach that causes interruption in Trinity’s operations could result in a material
disruption of its projects. To the extent that any disruption or security breach results in a loss or damage to Trinity’s data
or applications, or inappropriate disclosure of confidential or proprietary information, Trinity may incur liability as a
result. In addition, Trinity’s technology program may be adversely affected and the further development of its technology
may be delayed. Trinity may also incur additional costs to remedy the damages caused by these disruptions or security
breaches.
Business Interruptions Could Adversely Affect Head Office Operations
A long-term power outage, , could disrupt Trinity’s operations. Although Trinity currently carries business interruption
insurance for potential losses , there can be no assurance that such insurance will be sufficient to compensate Trinity for
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losses that may occur or that such insurance may continue to be available on affordable terms. Any losses or damages
incurred by Trinity could have a material adverse effect on its business and results of operations.
Trinity is Subject to Risks Associated with Possible Acquisitions, Business Combinations, or Joint Ventures
From time to time, Trinity could be engaged in discussions and activities with respect to possible acquisitions, sale of
assets, business combinations, or joint ventures intended to complement or expand the business. The anticipated benefit
from any of the transactions Trinity pursues may not be realized. Regardless of whether any such transaction is
consummated, the negotiation of a potential transaction and the integration of the acquired business could incur
significant costs and cause diversion of management's time and resources. Any such transaction could also result in
impairment of goodwill and other intangibles, development write-offs, and other related expenses. Such transactions
may pose challenges in the consolidation and integration of information technology, accounting systems, personnel, and
operations. Trinity may also have difficulty managing the combined entity in the short term if it experiences a significant
loss of management personnel during the transition period after a significant acquisition. No assurance can be given that
expansion or acquisition opportunities will be successful, completed on time, or that Trinity will realize expected
operating efficiencies, cost savings, revenue enhancements, synergies or other benefits. Any of the foregoing could have
a material adverse effect on the business, financial condition, operating results, liquidity, and prospects of Trinity.
Claims Against Trinity Relating to Any Acquisition or Business Combination May Necessitate Seeking Claims Against
the Seller for which the Seller May Not Indemnify Trinity or that May Exceed the Seller's Indemnification Obligations
There may be liabilities assumed in any acquisition or business combination that Trinity did not discover or that it
underestimated in the course of performing its due diligence. Although a seller generally will have indemnification
obligations to Trinity under an acquisition or merger agreement, these obligations usually will be subject to financial
limitations, such as general deductibles and maximum recovery amounts, as well as time limitations. There is no
assurance that Trinity’s right to indemnification from any seller will be enforceable, collectible or sufficient in amount,
scope or duration to fully offset the amount of any undiscovered or underestimated liabilities that Trinity may incur.
Any such liabilities could have a material adverse effect on the business, financial condition, operating results, liquidity,
and prospects of Trinity.

Growth May Cause Pressure on Trinity’s Management and Systems
Trinity’s future growth may cause significant pressure on its management, and its operational, financial, and other
resources and systems. Trinity’s ability to manage its growth effectively will require the company to implement and
improve its operational, financial, manufacturing, and management information systems, hire new personnel and then
train, manage, and motivate these new employees. These demands may require the hiring of additional management
personnel and the development of additional expertise within the existing management team. Any increase in resources
devoted to production, business development, and distribution efforts without a corresponding increase in Trinity’s
operational, financial, and management information systems could have a material adverse effect on its business,
financial condition, and results of operations.
Dividends
Trinity currently intends to retain its future earnings, if any, to finance further research and the expansion of Trinity’s
business. As a result, the return on an investment in the Trinity Shares will depend upon any future appreciation in value.
There is no guarantee that the common shares will appreciate in value or even maintain the price at which shareholders
have purchased their shares.
Global Economic Turmoil and Regional Economic Conditions in the United States Could Adversely Affect its Business
Global economic turmoil may cause a general tightening in the credit markets, pandemics, lower levels of liquidity,
increases in the rates of default and bankruptcy, levels of intervention from the U.K. government and other foreign
governments, decreased consumer confidence, overall slower economic activity, and extreme volatility in credit, equity,
and fixed income markets. A decrease in economic activity in the United States or in other regions of the world in which
Trinity does business could adversely affect demand for its content, thus reducing its revenues and earnings. A decline
in economic conditions could reduce performance of Trinity’s theatrical, television, and home entertainment releases.
In addition, an increase in price levels generally could result in a shift in consumer demand away from the entertainment
that Trinity offers, which could also adversely affect its revenues and, at the same time, increase its costs. For instance,
lower household income and decreases in U,K. consumer
discretionary spending, which is sensitive to general economic conditions, may affect cable television and other video
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service subscriptions.
CORPORATE INFORMATION
Trinity Pictures Distribution Limited.
Larry Howard – Director
E: larry.howard@amcomri.com
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APPRECIATED MEDIA HOLDINGS INC
PRO FORMA CONSOLIDATED STATEMENT OF FINANCIAL POSITION
UNAUDITED – PREPARED BY MANAGEMENT
EXPRESSED IN CANADIAN DOLLARS
JUNE 30TH, 2021
Consolidated Statements of Financial Position (Expressed
in Canadian dollars)
As at June 30, 2021
Appreciated
Trinity Pictures
Media Holdings
Distribution Limited
Inc at June 30,
at June 30, 2021
2021

Assets
Cash

$

$

1,703,708

948

Inventory

Adjustments

Proforma
Consolidation

Notes

$

$
1,704,656

252,943

0

252,943

Accounts receivable and other receivables
Prepaid expenses

10,015,601
404,068

39,471
20,394

10,055,072
424,462

Movie rights inventory

12,376,320
9,300,384

60,813
3

12,437,133
9,300,387

0
0
61,691
70,266

1
1
0
0

1
1
61,691
70,266

21,808,661

60,818

21,869,479

$

$

AVOD rights
Movie production royalty asset
Equipment
Goodwill
Total assets

Liabilities and Shareholders’ Equity

Trade payables and accrued liabilities
Short term loans
Due to related party
Corporation Tax, VAT & PAYE
Lease liabilities
Convertible debenture

10,214,516

373,609

10,588,125

2,160,685

1,474,230

3,634,915

(208,944)
1,680,856
0
13,847,114
0

771,597
0
0
2,619,436
852,023

562,653
1,680,856
0
16,466,550
852,023

Lease liabilities

0

0

0

13,847,114

3,471,459

17,318,573

2,229

16,309,065

Shareholders’ equity:
Share capital

0

91,000

16,311,294
5,366,774
91,000

Contributed surplus
Accumulated other comprehensive income
Accumulated (deficit)/earnings

0
0
7,959,318

898,222
(5,908)
(20,441,747)

898,222
(5,908)
(17,849,203)

Equity attributable to shareholders of the Company
Non-controlling interests

7,961,547
0

(3,149,368)
(261,273)

7,961,547
21,808,661

(3,410,641)
60,818

5,366,774
Share subscription deposit

Total shareholders’ equity
Total liabilities and shareholders’ equity
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(5,366,774)
0

0

3

3

4,812,179
(261,273)
4,550,906
21,869,479

APPRECIATED MEDIA HOLDINGS INC
PRO FORMA CONSOLIDATED STATEMENT OF FINANCIAL POSITION
UNAUDITED – PREPARED BY MANAGEMENT
EXPRESSED IN CANADIAN DOLLARS
JUNE 30TH, 2021

1.

BASIS OF PRESENTATION
The accompanying unaudited pro forma consolidated statement of financial position has been prepared
by the management of Appreciated Media Holdings Inc (“Appreciated” or the “Company”) for inclusion
in the Appreciated Filing Statement in connection with the definitive agreements to acquire 100% of the
issued and outstanding shares of Trinity Pictures Distribution Limited. (“Trinity”).
The acquisition will occur via a Reverse Takeover (the “RTO”), by Appreciated of Trinity.
Consideration for the acquisition of Trinity shall consist of the following:
a) Issuance of Appreciated shares (“Consideration Shares”) on the basis of 470 Appreciated shares
for every one (1) share held by Trinity shareholders at a deemed transaction price of $0.75 per
share.
These pro forma consolidated financial statements of the Company have been compiled from and include:
a) Appreciated’s audited accounts as at June 30, 2021.
b) Trinity’s unaudited Statement of Financial Position as at June 30, 2021.
c) The additional information set out in Notes 2, 3, and 4.
It is management’s opinion that this pro forma consolidated statement of financial position includes all
adjustments necessary for the fair presentation of the transactions described herein and are in accordance
with International Financial Reporting Standards (“IFRS”) applied on a basis consistent with the
Company’s accounting policies. The unaudited pro-forma consolidated financial statements have been
prepared for illustrative purposes only and the pro forma consolidated statement of financial position is
not intended to reflect the financial position of Appreciated which would have actually resulted had the
transactions been effected on the dates indicated. Actual amounts recorded upon consummation of the
transactions will differ from those recorded in the unaudited pro forma consolidated statement of financial
position and the differences may be material. The actual fair values of the assets and liabilities will be
determined as of the completion of the RTO and may differ materially from the amounts disclosed in the
assumed pro forma price of the Consideration Shares because of changes in fair value of the assets and
liabilities up to the date of the completion of the RTO, and as further analysis is completed.
The pro forma consolidated statement of financial position as at June 30, 2021 has been prepared
assuming the acquisition of Trinity had occurred on June 30, 2021.

2.

ACQUISITION
As a result of the Merger and share exchange described in Note 1 and the concurrent financing explained
in Note 3, the shareholders of Trinity will acquire control of Appreciated, and the Transaction is accounted
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NOTES TO PRO FORMA CONSOLIDATED STATEMENT OF FINANCIAL POSITION
UNAUDITED – PREPARED BY MANAGEMENT
EXPRESSED IN CANADIAN DOLLARS
JUNE 30, 2021

for as a reverse takeover. Accordingly, the share exchange is accounted for with the net assets of
Appreciated recorded at fair value at the date of acquisition. At the time of this transaction, the Company
did not constitute a business as defined under IFRS 3 Business Combination; therefore, the transaction is
accounted for under IFRS 2 Share-Based Payment, where the difference between the consideration given
to acquire the Company and the net asset value of the Company is recorded as a listing expense. The net
assets acquired pursuant to the acquisition are as follows:
Cost of Acquisition
Share based payment (1)

$ 1,447,133

Total

$ 1,447,133

Allocated as follows:
Net Assets of Appreciated as at June 30, 2021
Adjusted Net
Assets
Listing Expense

$ (3,419,641)

$
$

Total

(3,419,641)
4,866,774
1,447,133

1

Being the estimated fair value of Appreciated based on the number of Appreciated shares outstanding
before the Transaction. The value of the shares were measured at $0.75 per share following a 25:1 rollback of the outstanding common shares of Appreciated.
For the purposes of preparing the unaudited consolidated pro forma financial statements, the net assets
acquired are measured at preliminary estimated fair values at June 30, 2021. A final determination of fair
values and consideration given will be based on the actual assets and liabilities that exist at closing date
and on actual fair value of the Appreciated shares issued at that time. Accordingly, the estimated fair
values of assets and liabilities reflected in the table above are preliminary and subject to change pending
additional information and facts that may become be known at the closing date.
3.

PRO FORMA ASSUMPTIONS AND ADJUSTMENTS
The following are the pro forma assumptions and adjustments relating to the acquisition of Trinity.

G-5

APPRECIATED MEDIA HOLDINGS INC
NOTES TO PRO FORMA CONSOLIDATED STATEMENT OF FINANCIAL POSITION
UNAUDITED – PREPARED BY MANAGEMENT
EXPRESSED IN CANADIAN DOLLARS
JUNE 30, 2021

a) Immediately prior to the merger, Appreciated will consolidate its 48,237,752 issued and
outstanding shares on the basis of one (1) post-consolidation share for every twenty five (25) preconsolidation Appreciated shares.
b) As a result of the reverse acquisition, the proforma consolidated statement of financial position
has been adjusted for the elimination of the Company’s share capital and deficit.
c) Estimated share issuance costs of $500,000 have been recorded as a reduction to share capital.
4.

SHARE CAPITAL
Share capital as at June 30, 2021 in the unaudited pro-forma consolidated financial statements is
comprised of the following:
Opening
Number of
Shares
Issued
Capital Stock of Appreciated as at June 30,2021
Shareholders Equity of Trinity as at June 30,
2021

Consolidation of Capital Stock of Appreciated
Trinity share exchange (Note 3)

Capital
Stock

Contributed
Surplus

ACI

48,237,752

16,400,065

898,222

(5,908)

141,927

2,229

-

-

(46,308,242)
66,666,667

4,866,784
-

-

-

-

500,000

-

-

Share issuance costs

68,738,104

$

Stock Options
As at June 30, 2021, the Company had no options outstanding.
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21,769,078

$

898,222

$

(5,908)

SCHEDULE “H”
PETITION TO THE COURT
(See attached)

H-1

H-2

H-3

H-4

H-5

H-6

H-7

H-8

H-9

H-10

H-11

H-12

H-13

H-14

H-15

H-16

H-17

H-18

H-19

SCHEDULE “I”
INTERIM ORDER
(See attached)

I-1

I-2

I-3

I-4

I-5

I-6

I-7

I-8

I-9

I-10

I-11

I-12

SCHEDULE “J”
NOTICE OF HEARING OF PETITION FOR THE FINAL ORDER
(See attached)

J-1

J-2

J-3

J-4

J-5

SCHEDULE “K”
STOCK OPTION PLAN
(See attached)
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APPRECIATED MEDIA HOLDINGS INC.
STOCK OPTION PLAN
1.

Purpose
The purpose of the Plan is to provide an incentive to the directors, officers, employees, technical
consultants and other personnel of the Corporation or any of its subsidiaries to achieve the longer-term
objectives of the Corporation; to give suitable recognition to the ability and industry of such persons who
contribute materially to the success of the Corporation; and to attract to and retain in the employ of the
Corporation or any of its subsidiaries, persons of experience and ability, by providing them with the
opportunity to acquire an increased proprietary interest in the Corporation.

2.

Definitions and Interpretation
When used in this Plan, unless there is something in the subject matter or context inconsistent therewith,
the following words and terms shall have the respective meanings ascribed to them as follows:
Board of Directors means the board of directors of the Corporation;
Common Shares means common shares in the capital of the Corporation and any shares or securities
of the Corporation into which such common shares are changed, converted, subdivided, consolidated
or reclassified;
Corporation means Appreciated Media Holdings Inc.. and any successor corporation and any reference
herein to action by the Corporation means action by or under the authority of its Board of Directors or a
duly empowered committee appointed by the Board of Directors;
Exchange means the NEO Exchange or any other stock exchange on which the Common Shares are
listed;
Exchange Policies means the policies of the Exchange, including those set forth in the Corporate
Finance Manual of the Exchange, or the requirements contained in the equivalent document of any other
stock exchange on which the Common Shares are listed;
Insider has the meaning ascribed thereto in Exchange Policies;
Option means an option granted by the Corporation to an Optionee entitling such Optionee to acquire
a designated number of Common Shares from treasury at a price determined by the Board of Directors;
Option Period means the period determined by the Board of Directors during which an Optionee may
exercise an Option, not to exceed the maximum period permitted by the Exchange, which maximum
period is ten (10) years from the date the Option is granted;
Optionee means a person who is a director, officer, employee, technical consultant or other personnel
of the Corporation or a subsidiary of the Corporation; a corporation wholly-owned by such persons; or
any other individual or body corporate who may be granted an option pursuant to the requirements of
the Exchange, who is granted an Option pursuant to this Plan; and
Plan shall mean the Corporation's incentive stock option plan as embodied herein and as from time to
time amended.
Capitalized terms in the Plan that are not otherwise defined herein shall have the meaning set out in the
Exchange Policy, including without limitation "Consultant", "Employee", "Insider", "Investor Relations
Activities", "Management Company Employee", "Tier 1 Issuer'' and "Tier 2 Issuer''.
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Wherever the singular or masculine is used in this Plan, the same shall be construed as meaning the
plural or feminine or body corporate and vice versa, where the context or the parties so require.
3.

Administration
The Plan shall be administered by the Board of Directors. The Board of Directors shall have full and final
discretion to interpret the provisions of the Plan and to prescribe, amend, rescind and waive rules and
regulations to govern the administration and operation of the Plan. All decisions and interpretations made
by the Board of Directors shall be binding and conclusive upon the Corporation and on all persons
eligible to participate in the Plan, subject to shareholder approval if required by the Exchange.
Notwithstanding the foregoing or any other provision contained herein, the Board of Directors shall have
the right to delegate the administration and operation of the Plan to a special committee of directors
appointed from time to time by the Board of Directors, in which case all references herein to the Board
of Directors shall be deemed to refer to such committee.

4.

Eligibility
The Board of Directors may at any time and from time to time designate those Optionees who are to be
granted an Option pursuant to the Plan and grant an Option to such Optionee. Subject to Exchange
Policies and the limitations contained herein, the Board of Directors is authorized to provide for the grant
and exercise of Options on such terms (which may vary as between Options) as it shall determine. No
Option shall be granted to any person except upon recommendation of the Board of Directors. A person
who has been granted an Option may, if he is otherwise eligible and if permitted by Exchange Policies,
be granted an additional Option or Options if the Board of Directors shall so determine. Subject to
Exchange Policies, the Corporation shall represent that the Optionee is a bona fide Employee,
Consultant or Management Company Employee (as such terms are defined in Exchange Policies) in
respect of Options granted to such Optionees.

5.

Participation
Participation in the Plan shall be entirely voluntary and any decision not to participate shall not affect an
Optionee's relationship or employment with the Corporation.
Notwithstanding any express or implied term of this Plan or any Option to the contrary, the granting of
an Option pursuant to the Plan shall in no way be construed as conferring on any Optionee any right
with respect to continuance as a director, officer, employee or technical consultant of the Corporation or
any subsidiary of the Corporation.
Options shall not be affected by any change of employment of the Optionee or by the Optionee ceasing
to be a director or officer of or a technical consultant to the Corporation or any of its subsidiaries, where
the Optionee at the same time becomes or continues to be a director, officer or full-time employee of or
a technical consultant to the Corporation or any of its subsidiaries.
No Optionee shall have any of the rights of a shareholder of the Corporation in respect to Common
Shares issuable on exercise of an Option until such Common Shares shall have been paid for in full and
issued by the Corporation on exercise of the Option, pursuant to this Plan.

6.

Common Shares Subiect to Options
The number of authorized but unissued Common Shares that may be issued upon the exercise of
Options granted under the Plan at any time plus the number of Common Shares reserved for issuance
under outstanding incentive stock options otherwise granted by the Corporation shall not exceed 10%
of the issued and outstanding Common Shares on a non-diluted basis at any time, and such aggregate
number of Common Shares shall automatically increase or decrease as the number of issued and
outstanding Common Shares changes. The Options granted under the Plan together with all of the
Corporation's other previously established stock option plans or grants, shall not result at any time in:
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(a)

the number of Common Shares reserved for issuance pursuant to Options granted to Insiders
exceeding 10% of the issued and outstanding Common Shares; and

(b)

the grant to Insiders within a 12 month period, of a number of Options exceeding 10% of the
outstanding Common Shares.

Subject to Exchange Policies, the aggregate number of Common Shares reserved for issuance to any
one (1) Optionee under Options granted in any 12 month period shall not exceed 5% of the issued and
outstanding Common Shares determined at the date of grant (or 2% of the issued and outstanding
Common Shares in the case of an Optionee who is a Consultant or an Employee conducting Investor
Relations Activities (as such terms are defined in Exchange Policies)).
Appropriate adjustments shall be made as set forth in Section 14 hereof, in both the number of Common
Shares covered by individual grants and the total number of Common Shares authorized to be issued
hereunder, to give effect to any relevant changes in the capitalization of the Corporation.
If any Option granted hereunder shall expire or terminate for any reason without having been exercised
in full, the unpurchased Common Shares subject thereto shall again be available for the purpose of the
Plan.
7.

Option Agreement
A written agreement will be entered into between the Corporation and each Optionee to whom an Option
is granted hereunder, which agreement will set out the number of Common Shares subject to option, the
exercise price and any other terms and conditions approved by the Board of Directors, all in accordance
with the provisions of this Plan (herein referred to as the "Stock Option Agreement"). The Stock Option
Agreement will be in such form as the Board of Directors may from time to time approve, and may contain
such terms as may be considered necessary in order that the Option will comply with any provisions
respecting options in the income tax or other laws in force in any country or jurisdiction of which the
Optionee may from time to time be a resident or citizen or the rules of any regulatory body having
jurisdiction over the Corporation.

8.

Option Period and Exercise Price
Each Option and all rights thereunder shall be expressed to expire on the date set out in the respective
Stock Option Agreement, which shall be the date of the expiry of the Option Period (the "Expiry Date"),
subject to earlier termination as provided in Sections 10 and 11 hereof.
Subject to Exchange Policies and any limitations imposed by any relevant regulatory authority, the
exercise price of an Option granted under the Plan shall be as determined by the Board of Directors
when such Option is granted and shall be not less than the market value of the underlying Common
Shares. For purposes of this section 8, the “market value” of a Common Share will be the five-day volume
weighted average trading price per Common Share, calculated by dividing the total value by the total
volume of Common Shares traded for the five-day period preceding the date of grant of the Option.

9.

Exercise of Options
An Optionee shall be entitled to exercise an Option granted to him at any time prior to the expiry of the
Option Period, subject to Sections 10 and 11 hereof and to vesting limitations which may be imposed by
the Board of Directors at the time such Option is granted. Subject to Exchange Policies, the Board of
Directors may, in its sole discretion, determine the time during which an Option shall vest and the method
of vesting, or that no vesting restriction shall exist
The exercise of any Option will be conditional upon receipt by the Corporation at its head office of a
written notice of exercise, specifying the number of Common Shares in respect of which the Option is
being exercised, accompanied by cash payment, certified cheque or bank draft for the full purchase price
of such Common Shares with respect to which the Option is being exercised.
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Common Shares shall not be issued pursuant to the exercise of an Option unless the exercise of such
Option and the issuance and delivery of such Common Shares pursuant thereto shall comply with all
relevant provisions of applicable securities law, including, without limitation, the 1933 Act, the United
States Securities and Exchange Act of 1934, as amended, applicable U.S. state laws, the rules and
regulations promulgated thereunder, and the requirements of any stock exchange or consolidated stock
price reporting system on which prices for the Common Shares are quoted at any given time. As a
condition to the exercise of an Option, the Corporation may require the person exercising such Option
to represent and warrant at the time of any such exercise that the Common Shares are being purchased
only for investment and without any present intention to sell or distribute such Common Shares if, in the
opinion of counsel for the Corporation, such a representation is required by law.
10.

Ceasing to be a Director, Officer, Employee or Consultant
If an Optionee ceases to be a director, officer, employee or technical consultant of the Corporation or its
subsidiaries for any reason other than death, the Optionee may, but only within the later of: (i) 12 months
after the completion of the Qualifying Transaction (as defined in NEO Exchange Manual) by the
Corporation; and (ii) ninety (90) days after the Optionee's ceasing to be a director, officer, employee or
technical consultant (or 30 days in the case of an Optionee engaged in Investor Relations Activities) or
prior to the expiry of the Option Period, whichever is earlier, exercise any Option held by the Optionee,
but only to the extent that the Optionee was entitled to exercise the Option at the date of such cessation.
For greater certainty, any Optionee who is deemed to be an employee of the Corporation pursuant to
any medical or disability plan of the Corporation shall be deemed to be an employee for the purposes of
the Plan.

11.

Death of Optionee
In the event of the death of an Optionee, the Option previously granted to him shall be exercisable within
one (I) year following the date of the death of the Optionee or prior to the expiry of the Option Period,
whichever is earlier, and then only:

12.

(a)

by the person or persons to whom the Optionee's rights under the Option shall pass by the
Optionee's will or the laws of descent and distribution, or by the Optionee's legal personal
representative; and

(b)

to the extent that the Optionee was entitled to exercise the Option at the date of the Optionee's
death.

Optionee's Rights Not Transferable
No right or interest of any Optionee in or under the Plan is assignable or transferable, in whole or in part,
either directly or by operation of law or otherwise in any manner except by bequeath or the laws of
descent and distribution, subject to the requirements of the Exchange, or as otherwise allowed by the
Exchange.
Subject to the foregoing, the terms of the Plan shall bind the Corporation and its successors and assigns,
and each Optionee and his heirs, executors, administrators and personal representatives.

13.

Takeover or Change of Control
The Corporation shall have the power, in the event of:
(a)

any disposition of all or substantially all of the assets of the Corporation, or the dissolution,
merger, amalgamation or consolidation of the Corporation with or into any other corporation or
of such corporation into the Corporation, or

(b)

any change in control of the Corporation,
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to make such arrangements as it shall deem appropriate for the exercise of outstanding Options or
continuance of outstanding Options, including without limitation, to amend any Stock Option Agreement
to permit the exercise of any or all of the remaining Options prior to the completion of any such
transaction. If the Corporation shall exercise such power, the Option shall be deemed to have been
amended to permit the exercise thereof in whole or in part by the Optionee at any time or from time to
time as determined by the Corporation prior to the completion of such transaction.
14.

Anti-Dilution of the Option
In the event of:
(a)

any subdivision, redivision or change of the Common Shares at any time during the term of the
Option into a greater number of Common Shares, the Corporation shall deliver, at the time of
any exercise thereafter of the Option, such number of Common Shares as would have resulted
from such subdivision, redivision or change if the exercise of the Option had been made prior to
the date of such subdivision, redivision or change;

(b)

any consolidation or change of the Common Shares at any time during the term of the Option
into a lesser number of Common Shares, the number of Common Shares deliverable by the
Corporation on any exercise thereafter of the Option shall be reduced to such number of
Common Shares as would have resulted from such consolidation or change if the exercise of
the Option had been made prior to the date of such consolidation or change;

(c)

any reclassification of the Common Shares at any time outstanding or change of the Common
Shares into other shares, or in case of the consolidation, amalgamation or merger of the
Corporation with or into any other corporation (other than a consolidation, amalgamation or
merger which does not result in a reclassification of the outstanding Common Shares or a
change of the Common Shares into other shares), or in case of any transfer of the undertaking
or assets of the Corporation as an entirety or substantially as an entirety to another corporation,
at any time during the term of the Option, the Optionee shall be entitled to receive, and shall
accept, in lieu of the number of Common Shares to which he was theretofore entitled upon
exercise of the Option, the kind and amount of shares and other securities or property which
such holder would have been entitled to receive as a result of such reclassification, change,
consolidation, amalgamation, merger or transfer if, on the effective date thereof, he had been
the holder of the number of Common Shares to which he was entitled upon exercise of the
Option.

Adjustments shall be made successively whenever any event referred to in this section shall occur. For
greater certainty, the Optionee shall pay for the number of shares, other securities or property as
aforesaid, the amount the Optionee would have paid if the Optionee had exercised the Option prior to
the effective date of such subdivision, redivision, consolidation or change of the Common Shares or such
reclassification, consolidation, amalgamation, merger or transfer, as the case may be.
15.

Costs
The Corporation shall pay all costs of administering the Plan.

16.

Termination and Amendment
The Board of Directors may amend or terminate this Plan or any outstanding Option granted hereunder
at any time without the approval of the shareholders of the Corporation or any Optionee whose Option
is amended or terminated, in order to conform this Plan or such Option, as the case may be, to applicable
law or regulation or the requirements of the Exchange or any relevant regulatory authority, whether or
not such amendment or termination would affect any accrued rights, subject to the approval of the
Exchange or such regulatory authority.
The Board of Directors may amend or terminate this Plan or any outstanding Option granted hereunder
for any reason other than the reasons set forth in Section 16(a) hereof, subject to the approval of the
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Exchange or any relevant regulatory authority and the approval of the shareholders of the Corporation
if required by the Exchange or such regulatory authority. Subject to Exchange Policies, disinterested
shareholder approval will be obtained for any reduction in the exercise price of an Option if the Optionee
is an Insider of the Corporation at the time of the proposed amendment. No such amendment or
termination will, without the consent of an Optionee, alter or impair any rights which have accrued to him
prior to the effective date thereof.
The Plan, and any amendments thereto, shall be subject to acceptance and approval by the Exchange.
Any Options granted prior to such approval and acceptance shall be conditional upon such approval and
acceptance being given and no such Options may be exercised unless and until such approval and
acceptance are given.
17.

Withholding Tax
Upon exercise of an Option, the Optionee will, upon notification of the amount due and prior to or
concurrently with the delivery of the certificates representing the Common Shares, pay to the Corporation
amounts necessary to satisfy applicable withholding tax requirements or will otherwise make
arrangements satisfactory to the Corporation for such requirements. In order to implement this provision,
the Corporation or any related corporation will have the right to retain and withhold from any payment of
cash or Common Shares under the Plan the amount of taxes required to be withheld or otherwise
deducted and paid in respect of such exercise. At its discretion, the Corporation may require an Optionee
receiving Common Shares upon the exercise of an Option to reimburse the Corporation for any such
taxes required to be withheld by the Corporation and withhold any distribution to the Optionee in whole
or in part until the Corporation is so reimbursed. In lieu thereof, the Corporation will have the right to
withhold from any cash amount due or to become due from the Corporation to the Optionee an amount
equal to such taxes. The Corporation may also retain and withhold or the Optionee may elect, subject to
approval by the Corporation at its sole discretion, to have the Corporation retain and withhold a number
of Common Shares having a market value not less than the amount of such taxes required to be withheld
by the Corporation to reimburse the Corporation for any such taxes and cancel (in whole or in part) any
such Common Shares issuable upon exercise of an Option so withheld.

18.

Applicable Law
This Plan shall be governed by, administered and construed in accordance with the laws of the Province
of Alberta and the laws of Canada applicable therein.

19.

Prior Plans
On the effective date (as set out in Section 19 hereof), subject to Exchange approval and, if required,
shareholder approval:

20.

(a)

the Plan shall entirely replace and supersede prior stock option plans, if any, enacted by the
Corporation; and

(b)

all outstanding options shall be deemed to be granted pursuant to the Plan.

Effective Date
This Plan shall become effective as of and from, and the effective date of the Plan shall be
_____________, 2021 upon receipt of all necessary shareholder and regulatory approvals.

21.

Legends on Hold Periods
If required by the Exchange policies or applicable securities laws, the Common Shares issued on
exercise of the Options will be legended.
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APPRECIATED MEDIA HOLDINGS INC.
STOCK OPTION PLAN OPTION CERTIFICATE

This Certificate is issued pursuant to the provisions of the Stock Option Plan (the "Plan") of Appreciated
Media Holdings Inc. (the "Company") and evidences that ___________________
is
the
holder of an option (the "Option") to purchase up to ____________ common
shares
(the
"Shares") in the capital stock of the Company at a purchase price of$_ (the "Exercise Price") per
Share. Subject to the provisions of the Plan:

(a)

the Award Date of this Option is

(b)

the Expiry Date of this Option is

;and
_

This Option may be exercised in accordance with its terms at any time and from time to time from and
including the Award Date through to and including up to 5:00 p.m. local time in Calgary, Alberta on the
Expiry Date, by delivery to the Administrator of the Plan an Exercise Notice in the form attached to this
Option Certificate, together with this Certificate and a certified cheque or bank draft payable to
"Appreciated Media Holdings Inc." in an amount equal to the aggregate of the Exercise Price of the
Shares in respect of which this Option is being exercised.
This Certificate and the Option evidenced hereby is not assignable, transferable or negotiable and is
subject to the detailed terms and conditions contained in the Plan. This Certificate is issued for
convenience only and in the case of any dispute with regard to any matter in respect hereof, the
provisions of the Plan and the records of the Company shall prevail.

The foregoing Option has been awarded this ________ day of ______________, 20___

APPRECIATED MEDIA HOLDINGS INC.

Per:
Authorized Signatory
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NOTICE OF EXERCISE OF OPTIONS TO PURCHASE COMMON SHARES OF APPRECIATED MEDIA
HOLDINGS INC. PURSUANT TO THE 2014 STOCK OPTION PLAN

Exercise price for each of the Optioned Shares:

$0.1O I Share

Expiry Time:

May I, 2018

Number of Options granted:

90,)000

Number of vested Options exercised under this notice:

90,000

Balance of unexercised Options:

Nil

Non-Cash Taxable Benefit, amount in the money [($0.20-$0. IQ) x 90 000)J

$9,000.00

Canada Pension Plan - Employee Portion [($9,000-$3,500) x 4.95%]

$272.25

Funds Remitted
Subscription funds submitted ($0.10 x 90,000):

$9,000.00

::::anada Pension Plan - Employee Portion

$272.25

TOTAL SUBMITTED

$9,272.25

Dated this _____ day of _____________ , ___________

PURCHASER

WESTSHIRE CAPlTALII CORP.

_________________________

_____________________________
Per:
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SCHEDULE “L”
DISSENT PROVISIONS
DIVISION 2 OF PART 8 OF THE BCBCA
237. Definitions and application —
(1)

In this Division:
“dissenter” means a shareholder who, being entitled to do so, sends written notice of dissent when
and as required by section 242;
“notice shares” means, in relation to a notice of dissent, the shares in respect of which dissent is
being exercised under the notice of dissent;
“payout value” means,
(a)

in the case of a dissent in respect of a resolution, the fair value that the notice shares had
immediately before the passing of the resolution,

(b)

in the case of a dissent in respect of an arrangement approved by a court order made
under section 29l(2)(c) that permits dissent, the fair value that the notice shares had
immediately before the passing of the resolution adopting the arrangement, or

(c)

in the case of a dissent in respect of a matter approved or authorized by any other court
order that permits dissent, the fair value that the notice shares had at the time specified by
the court order,

excluding any appreciation or depreciation in anticipation of the corporate action approved or
authorized by the resolution or court order unless exclusion would be inequitable.
(2)

This Division applies to any right of dissent exercisable by a shareholder except to the extent that
(a)

the court orders otherwise, or

(b)

in the case of a right of dissent authorized by a resolution referred to in section 238(l)(g),
the court orders otherwise or the resolution provides otherwise.

238. Right to dissent —
(1)
A shareholder of a company, whether or not the shareholder’s shares carry the right to vote, is
entitled to dissent as follows:
(a)

under section 260, in respect of a resolution to alter the articles to alter restrictions on the
powers of the company or on the business it is permitted to carry on;

(b)

under section 272, in respect of a resolution to adopt an amalgamation agreement;

(c)

under section 287, in respect of a resolution to approve an amalgamation under Division 4
of Part 9;

(d)

in respect of a resolution to approve an arrangement, the terms of which arrangement
permit dissent;

(e)

under section 301(5), in respect of a resolution to authorize or ratify the sale, lease or other
disposition of all or substantially all of the company’s undertaking;

(f)

under section 309, in respect of a resolution to authorize the continuation of the company
into a jurisdiction other than British Columbia;
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(2)

(g)

in respect of any other resolution, if dissent is authorized by the resolution;

(h)

in respect of any court order that permits dissent.

A shareholder wishing to dissent must
(a)

(3)

prepare a separate notice of dissent under section 242 for
(i)

the shareholder, if the shareholder is dissenting on the shareholder’s own behalf,
and

(ii)

each other person who beneficially owns shares registered in the shareholder’s
name and on whose behalf the shareholder is dissenting,

(b)

identify in each notice of dissent, in accordance with section 242(4), the person on whose
behalf dissent is being exercised in that notice of dissent, and

(c)

dissent with respect to all of the shares, registered in the shareholder’s name, of which the
person identified under paragraph (b) of this subsection is the beneficial owner.

Without limiting subsection (2), a person who wishes to have dissent exercised with respect to
shares of which the person is the beneficial owner must
(a)

dissent with respect to all of the shares, if any, of which the person is both the registered
owner and the beneficial owner, and

(b)

cause each shareholder who is a registered owner of any other shares of which the person
is the beneficial owner to dissent with respect to all of those shares.

239. Waiver of right to dissent —
(1)

A shareholder may not waive generally a right to dissent but may, in writing, waive the right to
dissent with respect to a particular corporate action.

(2)

A shareholder wishing to waive a right of dissent with respect to a particular corporate action must
(a)

(b)
(3)

provide to the company a separate waiver for
(i)

the shareholder, if the shareholder is providing a waiver on the shareholder’s own
behalf, and

(ii)

each other person who beneficially owns shares registered in the shareholder’s
name and on whose behalf the shareholder is providing a waiver, and

identify in each waiver the person on whose behalf the waiver is made.

If a shareholder waives a right of dissent with respect to a particular corporate action and indicates
in the waiver that the right to dissent is being waived on the shareholder’s own behalf, the
shareholder’s right to dissent with respect to the particular corporate action terminates in respect
of the shares of which the shareholder is both the registered owner and the beneficial owner, and
this Division ceases to apply to
(a)

the shareholder in respect of the shares of which the shareholder is both the registered
owner and the beneficial owner, and

(b)

any other shareholders, who are registered owners of shares beneficially owned by the
first mentioned shareholder, in respect of the shares that are beneficially owned by the first
mentioned shareholder.
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(4)

If a shareholder waives a right of dissent with respect to a particular corporate action and indicates
in the waiver that the right to dissent is being waived on behalf of a specified person who beneficially
owns shares registered in the name of the shareholder, the right of shareholders who are registered
owners of shares beneficially owned by that specified person to dissent on behalf of that specified
person with respect to the particular corporate action terminates and this Division ceases to apply
to those shareholders in respect of the shares that are beneficially owned by that specified person.

240. Notice of resolution —
(1)

(2)

(3)

(4)

If a resolution in respect of which a shareholder is entitled to dissent is to be considered at a meeting
of shareholders, the company must, at least the prescribed number of days before the date of the
proposed meeting, send to each of its shareholders, whether or not their shares carry the right to
vote,
(a)

a copy of the proposed resolution, and

(b)

a notice of the meeting that specifies the date of the meeting, and contains a statement
advising of the right to send a notice of dissent.

If a resolution in respect of which a shareholder is entitled to dissent is to be passed as a consent
resolution of shareholders or as a resolution of directors and the earliest date on which that
resolution can be passed is specified in the resolution or in the statement referred to in paragraph
(b), the company may, at least 21 days before that specified date, send to each of its shareholders,
whether or not their shares carry the right to vote,
(a)

a copy of the proposed resolution, and

(b)

a statement advising of the right to send a notice of dissent.

If a resolution in respect of which a shareholder is entitled to dissent was or is to be passed as a
resolution of shareholders without the company complying with subsection (1) or (2), or was or is
to be passed as a directors’ resolution without the company complying with subsection (2), the
company must, before or within 14 days after the passing of the resolution, send to each of its
shareholders who has not, on behalf of every person who beneficially owns shares registered in
the name of the shareholder, consented to the resolution or voted in favour of the resolution,
whether or not their shares carry the right to vote,
(a)

a copy of the resolution,

(b)

a statement advising of the right to send a notice of dissent, and

(c)

if the resolution has passed, notification of that fact and the date on which it was passed.

Nothing in subsection (1), (2) or (3) gives a shareholder a right to vote in a meeting at which, or on
a resolution on which, the shareholder would not otherwise be entitled to vote.

241. Notice of court orders —
If a court order provides for a right of dissent, the company must, not later than 14 days after the date on
which the company receives a copy of the entered order, send to each shareholder who is entitled to
exercise that right of dissent
(a)

a copy of the entered order, and

(b)

a statement advising of the right to send a notice of dissent.
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242. Notice of dissent —
(1)

(2)

(3)

(4)

A shareholder intending to dissent in respect of a resolution referred to in section 238(l)(a), (b), (c),
(d), (e) or (f) must,
(a)

if the company has complied with section 240(1) or (2), send written notice of dissent to
the company at least 2 days before the date on which the resolution is to be passed or can
be passed, as the case may be,

(b)

if the company has complied with section 240(3), send written notice of dissent to the
company not more than 14 days after receiving the records referred to in that section, or

(c)

if the company has not complied with section 240(1), (2) or (3), send written notice of
dissent to the company not more than 14 days after the later of
(i)

the date on which the shareholder learns that the resolution was passed, and

(ii)

the date on which the shareholder learns that the shareholder is entitled to dissent.

A shareholder intending to dissent in respect of a resolution referred to in section 238(1)(g) must
send written notice of dissent to the company
(a)

on or before the date specified by the resolution or in the statement referred to in section
240(2)(b) or (3)(b) as the last date by which notice of dissent must be sent, or

(b)

if the resolution or statement does not specify a date, in accordance with subsection (1) of
this section.

A shareholder intending to dissent under section 238(l)(h) in respect of a court order that permits
dissent must send written notice of dissent to the company
(a)

within the number of days, specified by the court order, after the shareholder receives the
records referred to in section 241, or

(b)

if the court order does not specify the number of days referred to in paragraph (a) of this
subsection, within 14 days after the shareholder receives the records referred to in section
241.

A notice of dissent sent under this section must set out the number, and the class and series, if
applicable, of the notice shares, and must set out whichever of the following is applicable:
(a)

if the notice shares constitute all of the shares of which the shareholder is both the
registered owner and beneficial owner and the shareholder owns no other shares of the
company as beneficial owner, a statement to that effect;

(b)

if the notice shares constitute all of the shares of which the shareholder is both the
registered owner and beneficial owner but the shareholder owns other shares of the
company as beneficial owner, a statement to that effect and
(i)

the names of the registered owners of those other shares,

(ii)

the number, and the class and series, if applicable, of those other shares that are
held by each of those registered owners, and

(iii)

a statement that notices of dissent are being, or have been, sent in respect of all
of those other shares;
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(c)

(5)

if dissent is being exercised by the shareholder on behalf of a beneficial owner who is not
the dissenting shareholder, a statement to that effect and
(i)

the name and address of the beneficial owner, and

(ii)

a statement that the shareholder is dissenting in relation to all of the shares
beneficially owned by the beneficial owner that are registered in the shareholder’s
name.

The right of a shareholder to dissent on behalf of a beneficial owner of shares, including the
shareholder, terminates and this Division ceases to apply to the shareholder in respect of that
beneficial owner if subsections (1) to (4) of this section, as those subsections pertain to that
beneficial owner, are not complied with.

243. Notice of intention to proceed —
(1)

A company that receives a notice of dissent under section 242 from a dissenter must,
(a)

(b)
(2)

if the company intends to act on the authority of the resolution or court order in respect of
which the notice of dissent was sent, send a notice to the dissenter promptly after the later
of
(i)

the date on which the company forms the intention to proceed, and

(ii)

the date on which the notice of dissent was received, or

if the company has acted on the authority of that resolution or court order, promptly send
a notice to the dissenter.

A notice sent under subsection (1)(a) or (b) of this section must
(a)

be dated not earlier than the date on which the notice is sent,

(b)

state that the company intends to act, or has acted, as the case may be, on the authority
of the resolution or court order, and

(c)

advise the dissenter of the manner in which dissent is to be completed under section 244.

244. Completion of dissent —
(1)

(2)

A dissenter who receives a notice under section 243 must, if the dissenter wishes to proceed with
the dissent, send to the company or its transfer agent for the notice shares, within one month after
the date of the notice,
(a)

a written statement that the dissenter requires the company to purchase all of the notice
shares,

(b)

the certificates, if any, representing the notice shares, and

(c)

if section 242(4)(c) applies, a written statement that complies with subsection (2) of this
section.

The written statement referred to in subsection (1)(c) must
(a)

be signed by the beneficial owner on whose behalf dissent is being exercised, and

(b)

set out whether or not the beneficial owner is the beneficial owner of other shares of the
company and, if so, set out
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(3)

(i)

the names of the registered owners of those other shares,

(ii)

the number, and the class and series, if applicable, of those other shares that are
held by each of those registered owners, and

(iii)

that dissent is being exercised in respect of all of those other shares.

After the dissenter has complied with subsection (1),
(a)

the dissenter is deemed to have sold to the company the notice shares, and

(b)

the company is deemed to have purchased those shares, and must comply with section
245, whether or not it is authorized to do so by, and despite any restriction in, its
memorandum or articles.

(4)

Unless the court orders otherwise, if the dissenter fails to comply with subsection (1) of this section
in relation to notice shares, the right of the dissenter to dissent with respect to those notice shares
terminates and this Division, other than section 247, ceases to apply to the dissenter with respect
to those notice shares.

(5)

Unless the court orders otherwise, if a person on whose behalf dissent is being exercised in relation
to a particular corporate action fails to ensure that every shareholder who is a registered owner of
any of the shares beneficially owned by that person complies with subsection (1) of this section,
the right of shareholders who are registered owners of shares beneficially owned by that person to
dissent on behalf of that person with respect to that corporate action terminates and this Division,
other than section 247, ceases to apply to those shareholders in respect of the shares that are
beneficially owned by that person.

(6)

A dissenter who has complied with subsection (1) of this section may not vote, or exercise or assert
any rights of a shareholder, in respect of the notice shares, other than under this Division.

245. Payment for notice shares —
(1)

(2)

(3)

A company and a dissenter who has complied with section 244(l) may agree on the amount of the
payout value of the notice shares and, in that event, the company must
(a)

promptly pay that amount to the dissenter, or

(b)

if subsection (5) of this section applies, promptly send a notice to the dissenter that the
company is unable lawfully to pay dissenters for their shares,

A dissenter who has not entered into an agreement with the company under subsection (1) or the
company may apply to the court and the court may
(a)

determine the payout value of the notice shares of those dissenters who have not entered
into an agreement with the company under subsection (1), or order that the payout value
of those notice shares be established by arbitration or by reference to the registrar, or a
referee, of the court,

(b)

join in the application each dissenter, other than a dissenter who has entered into an
agreement with the company under subsection (1), who has complied with section 244(1),
and

(c)

make consequential orders and give directions it considers appropriate.

Promptly after a determination of the payout value for notice shares has been made under
subsection (2)(a) of this section, the company must
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(4)

(5)

(a)

pay to each dissenter who has complied with section 244(1) in relation to those notice
shares, other than a dissenter who has entered into an agreement with the company under
subsection (1) of this section, the payout value applicable to that dissenter’s notice shares,
or

(b)

if subsection (5) applies, promptly send a notice to the dissenter that the company is unable
lawfully to pay dissenters for their shares.

If a dissenter receives a notice under subsection (l)(b) or (3)(b),
(a)

the dissenter may, within 30 days after receipt, withdraw the dissenter’s notice of dissent,
in which case the company is deemed to consent to the withdrawal and this Division, other
than section 247, ceases to apply to the dissenter with respect to the notice shares, or

(b)

if the dissenter does not withdraw the notice of dissent in accordance with paragraph (a)
of this subsection, the dissenter retains a status as a claimant against the company, to be
paid as soon as the company is lawfully able to do so or, in a liquidation, to be ranked
subordinate to the rights of creditors of the company but in priority to its shareholders.

A company must not make a payment to a dissenter under this section if there are reasonable
grounds for believing that
(a)

the company is insolvent, or

(b)

the payment would render the company insolvent.

246. Loss of right to dissent —
The right of a dissenter to dissent with respect to notice shares terminates and this Division, other than
section 247, ceases to apply to the dissenter with respect to those notice shares, if, before payment is made
to the dissenter of the full amount of money to which the dissenter is entitled under section 245 in relation
to those notice shares, any of the following events occur:
(a)

the corporate action approved or authorized, or to be approved or authorized, by the
resolution or court order in respect of which the notice of dissent was sent is abandoned;

(b)

the resolution in respect of which the notice of dissent was sent does not pass;

(c)

the resolution in respect of which the notice of dissent was sent is revoked before the
corporate action approved or authorized by that resolution is taken;

(d)

the notice of dissent was sent in respect of a resolution adopting an amalgamation
agreement and the amalgamation is abandoned or, by the terms of the agreement, will not
proceed;

(e)

the arrangement in respect of which the notice of dissent was sent is abandoned or by its
terms will not proceed;

(f)

a court permanently enjoins or sets aside the corporate action approved or authorized by
the resolution or court order in respect of which the notice of dissent was sent;

(g)

with respect to the notice shares, the dissenter consents to, or votes in favour of, the
resolution in respect of which the notice of dissent was sent;

(h)

the notice of dissent is withdrawn with the written consent of the company;

(i)

the court determines that the dissenter is not entitled to dissent under this Division or that
the dissenter is not entitled to dissent with respect to the notice shares under this Division.
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247. Shareholders entitled to return of shares and rights —
If under section 244(4) or (5), 245(4)(a) or 246, this Division, other than this section, ceases to apply to a
dissenter with respect to notice shares,
(a)

the company must return to the dissenter each of the applicable share certificates, if any,
sent under section 244(l)(b) or, if those share certificates are unavailable, replacements for
those share certificates,

(b)

the dissenter regains any ability lost under section 244(6) to vote, or exercise or assert any
rights of a shareholder, in respect of the notice shares, and

(c)

the dissenter must return any money that the company paid to the dissenter in respect of
the notice shares under, or in purported compliance with, this Division.
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SCHEDULE “N”
VALUATION REPORT
(See attached)

N-1

N-2

September 2021

Valuation Report

Trinity Pictures Distribution Limited

N-3

The document is furnished on a strictly confidential basis. Neither this document, nor the information contained herein, may be reproduced or passed to any
person or used for any purpose other than that stated above. By accepting delivery of this document, the recipient accepts the terms of this Notice and
agrees, upon request, to return all material received from TDPL, including this document without retaining any copies thereof.

Neither Cowgill Holloway LLP, nor any of its partners, officers, employees and agents makes any express or implied representation or warranty and no
responsibility or liability is accepted by any of them with respect to the adequacy, accuracy, completeness or reasonableness of the facts, opinions, estimates,
forecasts, projections or other information set out in this document or any further information, written or oral notice, or other document at any time supplied in
connection with it, and nothing contained herein, or therein shall be relied upon as a promise or representation regarding the historic or current position or
performance of TDPL or any future events or performance of TDPL.

This document has been prepared by Cowgill Holloway LLP, acting solely in a professional capacity on the basis of information supplied by the directors of
Trinity Pictures Distribution Limited (“TPDL”). The information in this document has not been subject to independent audit or other verification (except where
specifically stated otherwise).

Disclaimer
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Definition
101 Films Limited
101 Films International Limited
Abacus Media Rights Limited
Appreciated Media Group Global Limited
Current Year
Trinity Pictures Distribution Limited, 101 Films International Limited, 101 Films Limited, Devil Lies
Beneath Limited, Elwood Plains Limited, Hollywood Classics International Ltd, Abacus Media Rights
Limited, Appreciated Media Group Global Limited
Earnings before Interest, Tax, Depreciation & Amortisation
Enterprise Value
The financial year ended 31st December 2018
The financial year ended 31st December 2019
The financial year ended 31st December 2020
Hollywood Classics International Limited

Larry Howard (Director), Katie Hayward (Head of Finance)
Special Purpose Vehicle
Trinity Pictures Distribution Limited

Abbreviation

“101 Films”

“101 International”

“Abacus”

“Appreciated”

“CY”

“the Group”

“EBITDA”

“EV”

“FY18”

“FY19”

“FY20”

“HCI”

“Management”

“SPV”

“Trinity”, “TPDL”

Glossary
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Introduction

Background Information

Valuation Methodology

Hollywood Classics International Limited

101 Films Limited

101 Films International Limited

Abacus Media Rights Limited

Appreciated Media Global Limited

Trinity Pictures Distribution Limited

Contents
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We have not examined the accounting records of Trinity or any
subsidiaries, nor independently verified any explanations provided to us.
We note from the outset that we cannot be held responsible for the impact
on our valuation of any matters which might have come to our attention if
we had carried out such an examination or independent verification.

Limitations of Report

Statutory financial statements for group companies for FY18 and FY19.
Draft financial statements for group companies for FY20.
Latest available management accounts for group companies.
Companies House searches.
Commentary from Laurance Howard (Director)

Sam Davies
Partner
Sam.davies@cowgills.co.uk
M: 07401 567 966
DDI: 0161 669 4825

Joshua Harper
Manager
joshua.harper@cowgills.co.uk
M: 07966 138 003
DDI: 0161 669 4824

All enquiries should be directed to:

•
•
•
•
•

In preparing our valuation, we have relied upon the following information
provided by the Group:

September 2021, we
In accordance with our engagement letter dated
present an equity valuation of Trinity Pictures Distribution Limited as at
30th June 2021.

Trinity is a holding company to a number of subsidiaries. In this report we
value each subsidiary individually and then combine their valuations to
achieve an overall valuation for the Group.

Sources of Information
1st

Scope of Report

Introduction
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101 Films Limited

100%

Current
shareholdings

101 Films International
Limited

100%
Abacus Media Rights
Limited

100%

Hollywood Classics
International Ltd

100%

49.9%

Devil Lies Beneath
Limited (Dormant)

100%

Appreciated Media
Global Limited

Elwood Plains Limited
(Dormant)

100%

Devil Lies Beneath Limited and Elwood Plains Limited are both SPV’s
which were acquired to hold movie rights to titles of the same name. We
understand, these companies are now dormant and as such have not
been factored into our valuation of the Group.

101 Films, HCI, Abacus and 101 International are trading entities involved
in acquiring and distributing movie and television rights through both digital
and physical platforms.

Trinity Pictures
Distribution Limited

Trinity Pictures Distribution Limited (“TPDL”) is a holding company which
holds the entire share capital of subsidiary companies 101 Films Limited
(“101 Films”), 101 Films International Limited (“101 International”), Abacus
Media Rights Limited (“Abacus”), Devil Lied Beneath Limited, Elwood
Plains Limited and Hollywood Classics International Limited (“HCI”). Trinity
also holds a 49.9% shareholding in joint venture Appreciated Media
Global Limited. Appreciated Media Holdings Inc holds the remaining
50.1% in Appreciated Media Global Limited.

Background Information

Background information
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The certainty of future dividends
The future growth of the dividends
The expected rate of return for the investor

Clearly the required rate of return varies from investor to investor and
therefore this method can only really value a shareholding for a specific
person. It is therefore generally accepted that this methodology should be
used in situations where no other valuation methodology is available or
valid. We have excluded this methodology from our valuation.

•
•
•

A dividend yield based valuation is appropriate where a minority interest is
being sold or where shareholdings yield a regular dividend income. The
main problems with the dividend yield methodology relate to:

Dividend Yield

Dividend Yield basis
Discounted Cash Flow basis
Net Asset basis
Earnings basis

Therefore, the net asset basis is generally used in cases where liquidation
is imminent and as a check to compare against a more appropriate
valuation basis such as the earnings basis.

The net asset valuation basis in its simplest form is the balance sheet
value. However, in most cases the reported net assets will be discounted
or uplifted for specific items. The asset-based valuation methodology is an
assessment of the value of a company’s net assets if they were sold today
and therefore it is sometimes appropriate to make provision for the costs
of closing the business and distributing the assets (i.e. a break-up basis).

Net Assets

The major difficulty with this valuation method is the complexity of the
calculations, the availability of long-term accurate forecast information and
the identification of an appropriate discount rate, as this will vary from
investor to investor. We have excluded this methodology from our
valuation.

This methodology is based on the cash flows of a business. It assumes
that a company’s net inflow will eventually end up with the owner by one
mechanism or another. A discount is then applied to the resultant net
inflows to allow for the cost of capital invested.

There are several methods that can be used to value a company, most
notably:

•
•
•
•

Discounted Cash Flow

Introduction

Valuation Methodology
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It is also necessary to adjust for any exceptional income and costs and
any expenditure and income which would not be likely to recur once the
company is under the control of a purchaser. The adjusted maintainable
earnings therefore define the earnings which a purchaser may reasonably
anticipate deriving from its investment in an acquisition.

It should be noted that controlling directors may influence the distribution
of profit in any company between, for example, dividends and increased
levels of remuneration and/or benefits in kind. In assessing the valuation of
an owner managed business, therefore, it is usual to calculate the
“adjusted” maintainable earnings. This is determined by adding back the
directors' remuneration and benefits of the controlling shareholders and
deducting in substitution a reasonable level of remuneration having regard
for their duties and responsibilities in their capacity as directors.

The appropriate multiple to apply to the EBITDA of a business depends
upon several factors which include:

The earnings valuation basis uses an estimate of the future maintainable
earnings, calculated by reviewing historic results and the directors’ future
expectations, and applying a multiple of years to arrive at a valuation. This
is generally the most appropriate and commonly used methodology for
valuing owner managed businesses. The earnings used in the calculation
is generally earnings before interest, tax, depreciation and amortisation
(“EBITDA”).

44,640

7.1

N/A

8.5

3.9

8.7

8.2

8.7

9.7

8.8

5.7

N/A

59,279

3,076

7,112

EV/EBITDA (CY) EBITDA (CY-1)
(£000s)

5,121

51,894

1,357

10,949

EBITDA (CY)
(£000s)

Given the above and the range of multiples seen in the sector, we believe
that an appropriate multiple to apply to the Company and subsidiaries for
the purposes of our valuation would be in the range of 7.0x to 9.0x
EBITDA.

Average Multiple

Castaway Television Production Ltd

504,352

12,000

All3Media Holdings Limited

62,141

RAW TV LIMITED

EV (£000s) EV/EBITDA (CY-1)

Content Media Group Plc

Target

We have researched recent deals in the film distribution sector. These
deals have Enterprise Values ranging from £12m to £504m and a range of
earnings multiples from 5.7x to 9.7x. The average multiple was 8.2x, as
shown below:

• The state of the market and general economy

• The maturity and anticipated growth in future earnings

• The sector in which the business operates

Earnings Multiple

Earning Basis

Valuation Methodology
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We note that sales in the Group are driven by investment in distribution
rights which are recognised as intangible assets on the group company
balance sheets. These assets are currently amortised on a straight line
basis over the length of their agreement which is deemed to be their useful
economic life, in line with IAS 38.

Impact of accounting policy

It is important to recognise that the net cash/debt position at any one time
can be distorted by movements in the working capital of a business; for
instance, if debtors are abnormally low the cash position would be
enhanced. Our review has been made on the assumption that any
transaction would be made on a cash free / debt free basis assuming a
normalised level of working capital.

By applying a multiple to the EBITDA of the business we derive the
Enterprise Value. This is the value for the business on the assumption that
any transaction would be made on a cash free / debt free basis. For the
overall valuation of the shares in the company we seek to return all free
cash retained in the business to the vendors (where appropriate) or
compensate the purchaser for debt retained within the business.
Therefore, the valuation of the shares of the company (the Equity Value)
will adjust the Enterprise Value for the net cash/debt position.

Cash / Working Capital Adjustment

Valuation Methodology

If the group companies were valued using EBITD and a more aggressive
amortisation policy was applied, the valuation attributed to the Group
would be materially reduced. For the purposes of this report we have
assumed that the accounting policies applied are appropriate and have
used EBITDA as the basis for valuation as opposed to EBITD.

We also note that these assets are not expected to generate income
evenly over their useful economic life. As such, a buyer may wish to apply
an amortisation policy which more closely matches income generated to
amortisation charged, such as a reducing balance policy.

A buyer may also reflect the fact that no costs of acquiring the assets are
reflected in the valuation by applying a lower EBITDA multiple.

Our earnings based valuation uses EBITDA as the basis for valuation and
as such makes no accommodation for any costs associated with these
assets. We note that a buyer may choose to value some group companies
using EBITD so as to reflect the cost of acquiring the assets against the
income generated by the assets.
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Dec-19
12 Months
Final

Dec-20
12 Months
Draft

Dec-21
12 Months
Outturn (6+6)

Key rights-holders represented by HCI include Universal Pictures,
Sony Pictures, Paramount Pictures, 20th Century Fox as well as select
independent libraries.

Major titles that have been distributed by HCI include “Born On The 4th
Of July”, “American Graffiti”, “Howard The Duck”, “The Last
Temptation of Christ”, “Candyman” and “The Omen”. HCI’s library
contains over 3,000 classic titles and the company licences all types of
rights: physical, digital, TV, and theatrical.

(15)

(43)

(7)
(3)
5
0

(38)

(296)

258
100.0%

-

258

366

31

1
(4)
3
(7)

37

(283)

320
87.5%

(46)

We have added in a corporation tax charge for the year based on 19% of
EBITDA as no accrual had been made for corporation tax in the
management accounts provided by Management. As HCI acts as a sales
agent, sales are reported on a net basis giving no cost of sales balance in
FY19 and FY20.

Profit before Tax

(5)
(4)
8
-

(14)

EBITDA
Exchange gains/losses
Depreciation
Amortisation
Interest (Paid)/Received
Corporation tax

(309)

295
100.0%

Gross Profit
GP %
Administrative Expenses

-

Cost of Sales

Turnover

295

The trading history for HCI for FY19, FY20 and FY21 (6+6 Outturn) is
shown below:

Unlike other Group companies, HCI only sells physical copies of titles in
global markets, as opposed to only licensing titles to which it has the
rights. Based in the UK and with sales representatives in Germany,
France, Japan and Latin America, HCI is a global business with a local
presence and in-depth understanding of individual international markets.
Summary P&L
£'000

Trading History

Company Overview

Hollywood Classics International Limited
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(77)
(1)
20
(601)
166
15
(477)

(216)
8
28
(569)
197
(552)

(49)
1
(50)
(49)

Called up share capital
Profit and loss reserves
Total Equity

-

0
(93)
(93)

(93)

(50)

(53)

352
0
72
424

409
7
73
489

(63)

11
11

Dec-20
Draft

14
14

Dec-19
Final

Net assets

Bounceback Loan

Net current assets

Current liabilities
Trade creditors
PAYE
VAT
Other creditors
Licensors
Intercompany
Corporation tax

Current assets
Stock
Trade debtors
Other Debtors
Cash at bank and in hand

Fixed Assets
Tangible assets

Balance Sheet
£'000

0
(108)
(108)

(108)

(49)

(68)

(16)
15
(6)
(0)
(659)
187
(7)
(487)

306
4
109
419

9
9

Jun-21
Draft

The balance sheet for HCI as at December 2019, December 2020 and
June 2021 is shown below:

Balance Sheet

HCI is in a net liability position as at 30th June 2021, and therefore it would
attract a valuation of nil when considered on a net assets basis.

Net Asset Valuation

We have added in an estimated accrual for corporation tax equivalent to
19% of EBITDA as no accrual had been made in the management
accounts provided.

HCI took out a Bounce Back loan in May 2020. This balance will be
considered as debt item for the purpose of our valuation.

The licensors balance relates to amounts owed to licence holders for titles
sold by HCI, and as such is to be considered a working capital item for the
purposes of our valuation.

Hollywood Classics International Limited
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£'000
37
7.0
262

Enterprise Valuation

Maintainable EBITDA

Earnings Multiple

Enterprise Valuation

299

8.0

37

£'000

336

9.0

37

£'000

Based on the multiple range of 7.0x – 9.0x outlined on slide 8, the
Enterprise Value of HCI is shown below:

Given growth in recent years and the fact that Management now have
good visibility on full year FY21 results, we have based our valuation on
FY21 outturn EBITDA.

We have discussed with Management the need to normalise earnings in
HCI to adjust for exceptional items, non-market rate salaries and any other
non-market rate transactions. Per discussion with Management, we
understand that there are no such items impacting the earnings of HCI. As
such reported EBITDA will be used for the basis of valuation in the
company.

Earnings based valuation

109
187
(7)
(49)
240

Net Cash

Jun-21
Draft
Cash at bank and in hand
Intercompany
Corporation tax
Bounceback Loan

Net Cash
£'000

The net cash/(debt) position of HCI as at 30th June 2021 is shown below:

We have assumed that the company has a normalised level of working
capital as at 30th June 2021 for the purpose of this valuation.

We have reviewed the balance sheet of HCI as at 30th June 2021 to
identify items which should be considered as cash or debt-like for
valuation purposes.

Net Cash/(Debt)

Given the above range, in our opinion a suitable Enterprise Value for HCI
would be £299k.

Hollywood Classics International Limited

12

N-14

262
240

Enterprise Valuation

Net Cash
539

240

299

8.0

£'000

576

240

336

9.0

£'000

Based on a 8.0x earnings multiple, in our opinion the equity value of HCI is
therefore £539k.

502

7.0

Earnings Multiple

Equity Valuation

£'000

Equity Valuation

Based on an a multiple range of 7.0x – 9.0x and net cash of £240k,our
opinion of the equity value of HCI is shown below:

Equity Value

Hollywood Classics International Limited
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101 Films has navigated the COVID-19 pandemic without the physical
market through growth in its digital markets, including large growth in the
number of streamed minutes.

101 Films will release a high number of titles into the market in 2021 and
has direct relationships with all the major media platforms including Sky,
Netflix, Amazon, Apple and BBC.

Since Amcomri’s investment the business has acquired successful titles
such as the UK number 1 movie “Left Behind” featuring Nicolas Cage,
“Braven” starring Jason Mamoa and “I Am Wrath” starring John Travolta.
Alongside these cast led movies, 101 Films more recently picked up and
released major brand-led movies such as “Iron Sky: The Coming Race”
and “Jeepers Creepers 3”.

(694)
453
(1)
(359)
(16)
(11)

Administrative Expenses
EBITDA
Exchange gains/losses
Depreciation
Amortisation
Interest (Paid)/Received
Corporation tax

435

(1)
(407)
(12)
(375)

1,230

(494)

1,724
65.9%

(891)

2,615

Dec-20
12 Months
Draft

785

(3)
(9)
(424)
(6)
(288)

1,515

(277)

1,791
62.3%

(1,086)

2,878

Dec-21
12 Months
Outturn (6+6)

We have added in a current year corporation tax charge for the year
based on 19% of EBITDA as no accrual had been made for corporation
tax in the management accounts provided.

67

1,148
48.8%

Gross Profit
GP %

Profit before Tax

(1,204)

2,352

Cost of Sales

Turnover

Dec-19
12 Months
Final

The trading history for 101 films for FY19, FY20 and FY21 (6+6 Outturn) is
shown below:

101 Films Limited (“101 Films”), established in 2012, is one of the largest
all-rights media distribution companies in the UK and Irish markets,
owning and controlling the rights to over 700 movie titles for those
markets. The business has grown organically and, following investment by
Amcomri, also acquired the Metrodome and Palisades Tartan libraries in
2016.
Summary P&L
£'000

Trading History

Company Overview

101 Films Limited
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We are not aware of any balance sheet items with carrying value not
reflective of market value. We would therefore value 101 Films at £3,194k
on a net assets basis.

Net Asset Valuation

The balance sheet for 101 Films as at December 2019, December 2020
and June 2021 is shown right. We have added in an estimated accrual for
corporation tax equivalent to 19% EBITDA as no accrual had been
included in the management accounts provided. The other creditors
balance contains accruals for producers, studios and royalties which are
trading items and we believe are working capital items rather than debt
like items.

Balance Sheet

101 Films Limited

1,976
1
232
1,744
1,977

Net assets
Called up share capital
Share Premium
Profit and loss reserves
Total Equity

(755)

1
232
2,178
2,411

2,411

(250)

(216)

(260)
(9)
(122)
(249)
(186)
(394)
(1,220)

139
229
304
332
1,004

112
155
99
18
384
(284)
(4)
(32)
(509)
(196)
(113)
(1,139)

2
45
2,829
2,877

Dec-20
Draft

2
53
2,676
2,731

Dec-19
Final

HSBC Loan

Net current assets

Current liabilities
Trade creditors
PAYE
VAT
Other creditors
Intercompany
Corporation tax
Other borrowings

Current assets
Stock
Trade debtors
Other Debtors
Cash at bank and in hand

Fixed Assets
Property & equipment
Intangible Assets
Investments
Film & TV library

Balance Sheet
£'000

1
232
2,961
3,194

3,194

(243)

189

(288)
(30)
(126)
(212)
(134)
(288)
(133)
(1,212)

149
1,076
55
122
1,401

2
41
3,205
3,248

Jun-21
Draft
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30
(91)
393

Directors remuneration (management charge)
Replacement directors remunerations

Maintainable EBITDA
1,454

453

Reported EBITDA

Maintainable EBITDA for Valuation Purposes

Dec-19
12 Months
Final

Adjusted EBITDA
£'000

1,170

30
(91)

1,230

Dec-20
12 Months
Draft

1,454

30
(91)

1,515

Dec-21
12 Months
Outturn

We have discussed with Management the need to normalise earnings in
101 to adjust for exceptional items, non-market rate salaries and any other
non-market rate transactions. Per discussion with Management, a
Management charge of £30.4k per annum relating to a director’s time cost
is charged to 101 Films. For the purposes of our valuation, we have added
this back and adjusted EBITDA to reflect earnings should this director
have taken a market rate salary of £80k plus NIC contributions of 13.8%,
as shown below:

Earnings based valuation

101 Films Limited

10,178

7.0

1,454

£'000

11,632

8.0

1,454

£'000

13,086

9.0

1,454

£'000

Given the above range, we believe a suitable enterprise value for 101
Films to be £11,632k.

Enterprise Valuation

Earnings Multiple

Maintainable EBITDA

Enterprise Valuation

Based on the multiple range of 7.0x – 9.0x outlined on slide 8, the
enterprise value of 101 Films is shown below:

FY20 and FY21 EBITDA is significantly increased on prior years due to
advances previously posted to cost of sales now being capitalised and
amortised over the length of the contract. Whilst rights generate higher
income in the first few years of the contract life, film rights generate
predictable income over the length of the contract through physical sales
and TV licencing. As such, this level of earnings is deemed as
maintainable and FY21 has been used as the basis of our valuation.
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122
(134)
(288)
(133)
(243)
(677)

Net Cash

Jun-21
Draft

Cash at bank and in hand
Intercompany
Corporation tax
Other borrowings
HSBC Loan

Net Cash
£'000

The net cash/(debt) position of 101 as at 30th June 2021 is shown below:

9,501

Equity Valuation

10,955

(677)

11,632

8.0

£'000

12,409

(677)

13,086

9.0

£'000

On a 8.0x earnings multiple, in our opinion the equity value of 101 Films is
therefore £10,955k.

(677)

Net Cash

10,178

7.0

Earnings Multiple
Enterprise Valuation

£'000

Equity Valuation

Based on an a multiple range of 8.0x – 10.0x and net debt of £677k, the
equity value of 101 Films is shown below:

We have reviewed the balance sheet of 101 Films as at 30th June 2021 to
identify items which should be considered as cash or debt-like for
valuation purposes.

We have assumed that the company has a normalised level of working
capital as at 30th June 2021 for the purpose of this valuation.

Equity Value

Net Cash/(Debt)

101 Films Limited
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1,634
(101)
1,532
93.8%
(485)
1,048
(2)
(38)
(33)
(185)
789

Cost of Sales

Gross Profit
GP %

Administrative Expenses

EBITDA

Exchange gains/losses
Depreciation
Amortisation
Interest (Paid)/Received
Corporation tax

Profit before Tax

Dec-20
12 Months
Draft

Turnover

Summary P&L
£'000

1,797

(54)
(5)
(109)
(54)
(473)

2,491

(857)

3,349
90.7%

(344)

3,693

Dec-21
12 Months
Outturn (6+6)

The trading history for FY20 and 6+6 outturn to December 2021 are shown
below:

Trading History

(122)
88
34
(3,883)
(178)
121
(473)
(846)
(5,260)

(149)
(17)
(12)
(1,826)
(678)
(185)
(672)
(3,540)

789
0
789
789

Called up share capital
Profit and loss reserves
Total Equity

0
2,080
2,080

2,080
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4,488
31
757
5,276

105
1,936
884
2,925

(615)

25
2,039
2,064

Jun-21
Draft
14
1,390
1,404

Net assets

Net current assets

Current liabilities
Trade creditors
PAYE
VAT
Other creditors
Amcomri Loan
Intercompany
Corporation tax
Other borrowings

Current assets
Trade debtors
Other Debtors
Cash at bank and in hand

Fixed Assets
Tangible assets
Film & TV library

Dec-20
Draft

The balance sheet for Abacus as at 31st December 2020 and 30th June
2021 is shown below:

Abacus Media Rights Limited (“Abacus”) was incorporated in February
2020 and began trading in April 2020. Abacus acquires and distributes the
rights to television programmes and series. Abacus distributes titles to
popular service providers including Sky, Netflix, Amazon, Apple and BBC.
Balance Sheet
£'000

Balance Sheet

Company Overview

Abacus Media Rights Limited
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We have discussed with Management the need to normalise earnings in
Abacus to adjust for exceptional items, non-market rate salaries and any
other non-market rate transactions. Per our discussion with Management,
there are no such items impacting the earnings of Abacus and as such
reported EBITDA will be used for the basis of valuation in the company.

Earnings based valuation

We are not aware of any balance sheet items with carrying value not
reflective of market value. We would therefore value Abacus at £2,080k on
a net assets basis.

Net Asset Valuation

We have added in an estimated accrual for Corporation Tax equivalent to
19% EBITDA as no accrual had been provided in the management
accounts provided.

Amcomri Loan and Intercompany Loan balances will be treated as debt
items for the purpose of our valuation.

Balance Sheet (cont)

Abacus Media Rights Limited

12,457

14,948

6.0

2,491

£'000

17,440

7.0

2,491

£'000

In our opinion, given the above range a suitable enterprise value for
Abacus is £14,948k.

Enterprise Valuation

5.0

2,491

Maintainable EBITDA
Earnings Multiple

£'000

Enterprise Valuation

Based on the multiple range of 5.0x – 7.0x, the enterprise value of Abacus
as part of the Group is shown below:

Abacus operates in a very similar market to other group companies.
However, we would note that if Abacus was divested it would likely attract
a discounted multiple compared to other group companies to reflect the
increased risk associated with the lack of trading history. On this basis, our
opinion is that a 5.0x – 7.0x multiple range is appropriate for Abacus.

Given Abacus has good visibility on full year FY21 results, we have based
our valuation on the annualised FY21 EBITDA position.
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757
(178)
121
(473)
(846)
(619)

Net Cash

Jun-21
Draft

Cash at bank and in hand
Amcomri Loan
Intercompany
Corporation tax
Other borrowings

Net Cash
£'000

The net cash/(debt) position of Abacus as at 30th June 2021 is shown
below:

We have assumed that the company has a normalised level of working
capital as at 30th June 2021 for the purpose of this valuation.

We have reviewed the balance sheet of Abacus as at 30th June 2021 to
identify items which should be considered as cash or debt-like for
valuation purposes.

Net Cash/(Debt)

Abacus Media Rights Limited

11,838

(619)

14,329

(619)

14,948

6.0

£'000

16,821

(619)

17,440

7.0

£'000

On a 6.0x earnings multiple, in our opinion the equity value of Abacus is
therefore £14,329k.

Equity Valuation

Net Cash

12,457

5.0

Earnings Multiple
Enterprise Valuation

£'000

Equity Valuation

Based on an a multiple range of 5.0x – 7.0x and net debt of £619k, the
equity value of Abacus is shown below:

Equity Value
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101 Films International began trading in February 2020.

101 International has direct relationships with all the major media
platforms including Netflix, Amazon, Apple, and Sky as well as studios
including Universal, Paramount, Entertainment One and leading
independent international distributors around the world. 101 Films
International represents a catalogue of over 75 independent films.

39
99.5%
(212)
(173)

Gross Profit
GP %
Administrative Expenses
EBITDA

(186)

428

(1)
(7)
(20)
(107)

563

(178)

740
114.5%

94

647

Dec-21
12 Months
Outturn (6+6)

We have added a corporation tax charge for the year based on 19% of
EBITDA as no accrual had been made for corporation tax in the
management accounts provided. As 101 International acts as a sales
agent, sales are reported on a net basis giving no cost of sales balance in
FY20.

Profit before Tax

(13)
-

(0)

Cost of Sales

Exchange gains/losses
Amortisation
Interest (Paid)/Received
Corporation tax

39

Turnover

Dec-20
11 Months
Draft

101 International’s 11 months to December 2020 and 6+6 Outturn to
December 2021 is shown below:

101 Films International (“101 International”) is an international sales
agency established in 2019. 101 International acquires distribution rights
for movie titles on a global basis often enabling pre-production sales of
rights to territories around the world through a series of long-established
partnerships.
Summary P&L
£'000

Trading History

Company Overview

101 Films International Limited
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5

(265)
0
(266)
(265)

Called up share capital
Profit and loss reserves
Total Equity

0
(141)
(141)

(141)

(652)

(361)

Net assets

(107)

100

(600)

-

151

Intercompany

Corporation tax

(462)

-

(50)

23
148
14
184

25
36
35
96
(49)

327
327

Jun-21
Draft

-

Dec-20
Draft

Other creditors

VAT

Trade creditors

Current liabilities

Current assets
Trade debtors
Other Debtors
Cash at bank and in hand

Fixed Assets
Film & TV library

Balance Sheet
£'000

The balance sheet for 101 International as at 31st December 2020 and 30th
June 2021 is shown below:

Balance Sheet

101 Films International Limited

As 101 International is in a net liability position as at 30th June 2021, the
company would attract a nil valuation on a net assets basis.

Net Asset Valuation

We have added in an estimated accrual for corporation tax equivalent to
19% EBITDA as no accrual had been included in the management
accounts provided.

The other creditors balance contains accruals for producers, studios and
royalties which are trading items, hence the balance is working capital.
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7.0

Earnings Multiple
4,501

8.0

563

£'000

5,063

9.0

563

£'000

Based on this range, we believe a suitable enterprise value for 101
International to be £4,501k.

3,938

563

Maintainable EBITDA

Enterprise Valuation

£'000

Enterprise Valuation

Net Cash

Cash at bank and in hand
Intercompany
Corporation tax

Net Cash
£'000

6

14
100
(107)

Jun-21
Draft

The net cash/(debt) position of 101 International as at 30th June 2021 is
shown below:

We have assumed that the company has a normalised level of working
capital as at 30th June 2021 for the purpose of this valuation.

We have reviewed the balance sheet of 101 International as at 30th June
2021 to identify items which should be considered as cash or debt-like for
valuation purposes. As transactions are typically completed on a cash
free/debt free basis, the net cash/(debt) balance will be added to the
enterprise value of the company in arriving at the equity value.

We have discussed with Management the need to normalise earnings in
101 International to adjust for exceptional items, non-market rate salaries
and any other non-market rate transactions. Per discussion with
Management, there are no such items impacting the earnings of 101
International and as such reported EBITDA will be used for the basis of
valuation in the company.

Based on the multiple range of 7.0x – 9.0x outlined on slide 8, the
enterprise value of 101 International is shown below:

Net Cash/(Debt)

Earnings based valuation

101 Films International Limited

23

N-25
3,945

6
4,507

6

4,501

8.0

£'000

5,070

6

5,063

9.0

£'000

On a 8.0x earnings multiple, in our opinion the equity value of 101
International is therefore £4,507k.

Equity Valuation

Net Cash

3,938

7.0

Earnings Multiple

Enterprise Valuation

£'000

Equity Valuation

Based on an a multiple range of 7.0x – 9.0x and net cash of £6k, the
equity value of 101 International is shown below:

Equity Value

101 Films International Limited
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The balance sheet for Appreciated is shown right. The company is in a net
liability position at June 2021, Appreciated therefore has a nil valuation on
a net assets basis.

Net Assets Basis

As the company has yet to commence trading, an earnings based
valuation is not appropriate. As such, we will value this company on a net
assets basis only.

Appreciated Media Global Limited (“Appreciated”) is a joint venture in
which TPDL has a 49.9% shareholding. Appreciated was established to
procure the global distribution rights of movies and other titles produced or
acquired by Appreciated Media Inc. which owns 50.1% of the joint venture.
Appreciated has yet to commence trading.

Company Overview

Appreciated Media Global Limited

(311)
0
(311)
(311)

Called up share capital
Profit and loss reserves
Total Equity

-

(311)

(311)

-

(292)

(17)

(2)

0
0
0

-

Jun-21
Draft

Net assets

Bounceback Loan

Net current assets

Corporation tax

Intercompany

Other creditors

Current liabilities
Trade creditors

Current assets
Other Debtors
Cash at bank and in hand

Fixed Assets
Tangible assets

Balance Sheet
£'000

Balance sheet
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65
0
65
65

Net assets

Called up share capital
Profit and loss reserves
Total Equity

0
65
65

65

(1)

(1)

Current liabilities
Other payables

1

1
1
65
0
65

Dec-19
Final

Sep-18
Final

65
65

Current assets
Related party debotrs
Cash and cash equivalents

Balance Sheet
£'000
Fixed Assets
Investment

0
37
37

37

(1)

37
0
37

1

Dec-20
Final

The balance sheet for TPDL is shown below. We have used the December
2020 balance sheet as the basis of our net assets valuation as this is the
latest balance sheet available.

Net Assets Basis

TPDL has no trade and as such it is not appropriate to value this company
on an earnings basis.

Trinity Pictures Distribution Limited (“TDPL”) serves as a holding company
for trading group companies

Company Overview

Trinity Pictures Distribution Limited

30,366

-

14,329

539

4,507

10,955

(1)

36.5

£'000

We note that this valuation is prepared on the basis that no adjustment to
EBITDA or multiple is made in relation to the considerations outlined on
slide 9.

In our opinion, we would value Trinity Pictures Distribution Limited, along
with all subsidiaries and joint ventures, at £30,366k.

Adjsuted Net Asset value

Appreciated Investment -Cowgills valuation

Abacus Investment -Cowgills valuation

Hollywood Classics International Investment - Cowgills valuation

101 International Investment -Cowgills valuation

101 Investment -Cowgills valuation

Investments - reported value

Reported Net Asset value

Net Asset Value

The investments in Abacus, 101 Films, 101 International, HCI and
Appreciated are held on the TPDL’s balance at a value of £981. To value
TPDL, we have adjusted the balance sheet investment value to reflect our
valuation of these subsidiaries. We have based out valuation of TPDL on
the proposed new group structure as instructed by Larry Howard:
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