FORM 51-102F3
MATERIAL CHANGE REPORT
Item 1.

Name and Address of Company
Appreciated Media Holdings Inc. (the “Corporation”)
22 Mathers Drive
Stoney Creek, Ontario L8G 4J3

Item 2.

Date of Material Change
November 24, 2021.

Item 3.

News Release
The news release was disseminated through Newsfile on November 24, 2021 and publicly
filed on SEDAR.

Item 4.

Summary of Material Change
On November 24, 2021, the Corporation announced the mailing of the Corporation’s
management information circular (the “Circular”) to shareholders of the Corporation in
connection with the Corporation’s annual and special meeting of shareholders scheduled for
December 17, 2021 (the “Meeting”). The Circular was mailed following receipt of an interim
order from the British Columbia Supreme Court with respect to the proposed plan of
arrangement (the “Arrangement”) with Trinity Pictures Distribution Limited (“Trinity”) and
the shareholders of Trinity authorizing, among other things, the calling and holding of the
Meeting. At the Meeting, among other things, the shareholders of the Corporation will be
asked to consider and vote on a special resolution approving the Arrangement.
On November 24, 2021, the Corporation also announced receipt of conditional approval for
listing of the Common Shares on the Neo Exchange Inc. (the “NEO”), a senior Canadian
stock exchange based in Toronto, and that, prior to the completion of the Arrangement, the
Corporation will apply for the voluntary delisting of the common shares in the capital of the
Corporation (the "Common Shares") on the TSX Venture Exchange (the "TSXV").

Item 5.

Full Description of Material Change

5.1

Full Description of Material Change
On November 24, 2021, the Corporation announced the mailing of the Circular to
shareholders of the Corporation in connection with the Meeting. The Circular was mailed
following receipt of an interim order from the British Columbia Supreme Court with respect
to the proposed Arrangement with Trinity and the shareholders of Trinity authorizing, among
other things, the calling and holding of the Meeting. At the Meeting, among other things, the
shareholders of the Corporation will be asked to consider and vote on a special resolution
approving the Arrangement.
On November 24, 2021, the Corporation also announced receipt of conditional approval for
listing of the Common Shares on NEO, a senior Canadian stock exchange based in Toronto,
and that, prior to the completion of the Arrangement, the Corporation will apply for the
voluntary delisting of the Common Shares from the TSXV.
The Arrangement will constitute a “business combination” (as such term is defined under
Multilateral Instrument 61-101 - Protection of Minority Security Holders in Special
Transactions (“MI 61-101”)) and will require the approval of the shareholders of the
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Corporation, including approval of a majority of the minority shareholders of the Corporation.
For the purposes of calculating such approval, the votes attached to the Common Shares
held by those persons who are “interested parties”, as defined under MI 61-101, will be
excluded.
Each of Laurence Howard, Michael Walker and Andrew Martin (Andy) Lyon currently own
ordinary shares of Trinity which will be acquired by the Corporation 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 transfer their ordinary shares of Trinity to the Corporation
in connection with the Arrangement.
For further details regarding the Arrangement, please see the Corporation’s Circular which
is available on SEDAR at www.sedar.com.
The following supplementary information is provided in accordance with Section 5.2 of MI
61-101. Unless otherwise noted, all references to sections herein shall be references to the
applicable sections of MI 61-101.
(a)

A description of the transaction and its material terms:
On August 9, 2021, the Corporation, Trinity and the Trinity shareholders entered into
an arrangement agreement (the “Arrangement Agreement”), which outlines the
terms and conditions pursuant to which the Corporation and Trinity will complete a
transaction that, among other things, will result in a reverse takeover of the
Corporation by the shareholders of Trinity. In addition, the Corporation agreed to
effect a consolidation of all of the outstanding the Common Shares on a basis agreed
to between the Corporation and Trinity. The Corporation currently intends to
consolidate its Common Shares on a one (1) post-consolidation Common Share for
every twenty-five (25) Common Shares previously held (the “Consolidation”).
Pursuant to the Arrangement Agreement the Corporation will acquire all of the
issued and outstanding ordinary shares of Trinity for aggregate consideration of
approximately $50 million to be satisfied through the issuance of 66,666,667 postConsolidation Common Shares to the Trinity shareholders at a deemed price of
$0.75 per post-Consolidation Common Share (assuming a 25:1 consolidation ratio),
and the Corporation will change its name to “Amcomri Entertainment Inc.” (the
“Resulting Issuer”), or such similar name as may be approved by Trinity.
Upon completion of the Arrangement, the transactions contemplated by the Loan
Exchange Agreement (as defined below) and certain minor debt settlement
transactions, it is anticipated that there will be 73,350,425 Resulting Issuer common
shares outstanding (the “Resulting Issuer Shares”).
If completed, the Arrangement will constitute a “reverse takeover” of the Corporation,
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.

(b)

The purpose and business reasons for the transaction:
In determining to proceed with the Arrangement, the Corporation considered
a number of factors, including the following benefits anticipated to be realized
on closing of the Arrangement:
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(c)

•

The Arrangement allows the Corporation 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 the
Corporation, which achieved no revenue during the twelve months ended
June 30, 2021 and suffered substantial losses.

•

The Arrangement is expected to improve the Corporation’s financial position
and to reduce the Corporation’s financial risk by reducing outstanding
indebtedness by approximately $1.486 million, as of June 30, 2021,
pursuant to the Loan Exchange Agreement.

•

On the basis of completing the Arrangement, the Corporation was able to
secure financing to be utilized before and after the closing of the
Arrangement.

•

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

•

Prior to entering into the Arrangement Agreement, the Corporation had
defaulted on its obligations to Amcomri Holdings Limited, the Corporation’s
sole secured creditor. By entering into the Arrangement Agreement and
proceeding with the Arrangement, the Corporation was able to protect
shareholder value and avoid a potential insolvency process.

The anticipated effect of the transaction on the issuer’s business and affairs:
See Items 5.1 and Item 5.2(1)(b) above.

(d)

a description of:
(i)

the interest in the transaction of every interested party and of the
related parties and associated entities of the interested parties:
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”). In addition to acting as
directors and/or officers of the Corporation, Messrs. Walker, Lyon and
Howard are each directors and/or officers of Trinity or its affiliates and Mr.
McGowan and Mr. Price could be considered to be joint actors of such
individuals. Further, each of Messrs. Walker, Lyon, Howard and McGowan
each directly or indirectly hold ordinary shares of Trinity and, as such, have
an interest in the Arrangement that differs from other the Corporation
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 Common 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 their 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 the Corporation securities.
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In connection with their work in respect of the Arrangement and the
reorganization of Appreciated, Robert Price, Michael Walker, Michèle
Maheux and Alex Stojanovic will each be awarded bonuses in an aggregate
amount of $192,000. As a result of their ownership of ordinary shares of
Trinity, Mr. Price and Mr. Walker are considered interested parties and will
be Excluded Shareholders as a result of their interests in Trinity.
Notwithstanding the foregoing, as at the date of the Arrangement
Agreement, none of Mr. Price, Mr. Walker, Mr. Stojanovic or Ms. Maheux
beneficially owned or exercised control or direction over one percent (1%)
or more of the outstanding Common Shares and as such the bonus payment
is not a “collateral benefit” as such term is defined under MI 61-101.
(ii)

the anticipated effect of the transaction on the percentage of securities
of the issuer, or of an affiliated entity of the issuer, beneficially owned
or controlled by each person referred to in subparagraph (i) for which
there would be a material change in that percentage:
The following table sets out the interests of each of the individuals set forth
above in Item 5.1(d)(i) Resulting Issuer board upon completion of the
Arrangement.

Common Shares Resulting Issuer Resulting Issuer
held prior to the Shares held after Shares held after
giving the
the Arrangement
Arrangement
Name of Party
Arrangement(1)
and the Loan
Exchange
Agreement(1)
Paul McGowan
8,915,729
30,938,056
32,919,435(2)
Robert Price
1,000,000
296,000
296,000
Michael Walker
3,065,078
525,163
525,163
Martin Andrew (Andy) Lyon
3,382,488
6,497,056
6,624,356
Laurence Howard
4,908,557
9,406,898
9,591,240
Michèle Maheux
Nil
256,000
256,000
Alexander Stojanovic
Nil
256,000
256,000
Total:
21,271,852
48,175,173
50,468,194

Notes:
(1)
(2)

(e)

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.

unless this information will be included in another disclosure document for
the transaction, a discussion of the review and approval process adopted by
the board of directors and the special committee, if any, of the issuer for the
transaction, including a discussion of any materially contrary view or
abstention by a director and any material disagreement between the board
and the special committee:
After careful consideration, on August 9, 2021, the board of directors of the
Corporation unanimously determined that the Arrangement is in the best interests
of the Corporation and that the Arrangement is fair to the Corporation’s shareholders
and authorized the submission of the Arrangement to the shareholders for their
approval at the Meeting. No special committee was formed and no materially
contrary view was expressed of made by a director.

(f)
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entirety in the material change report or will be included in its entirety in
another disclosure document for the transaction:
Not applicable.
(g)

disclosure, in accordance with section 6.8, of every prior valuation in respect
of the issuer that relates to the subject matter of or is otherwise relevant to
the transaction:
(i)

that has been made in the 24 months before the date of the material
change report:
There have not been any “prior valuations” (as defined in MI 61-101) of the
Corporation 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.

(ii)

the existence of which is known, after reasonable inquiry, to the issuer
or to any director or senior officer of the issuer:
Not applicable.

(h)

the general nature and material terms of any agreement entered into by the
issuer, or a related party of the issuer, with an interested party or a joint actor
with an interested party, in connection with the transaction:
See Item 5.1 above and the response to Item 5.1(d)(i). In addition, in connection
with the entering into of the Arrangement Agreement, the Corporation signed a loan
exchange agreement with Oranmore Limited (“Oranmore”) dated August 9, 2021,
(the “Loan Exchange Agreement”) pursuant to which, $1,486,034.00 owing under
the Corporation’s pre-existing 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 (assuming
a 25:1 consolidation ratio). Under the terms of the Loan Exchange Agreement, a
sum of $500,000 will cease to be governed by, or owing under, the Corporation’s
pre-existing loan agreements and shall thereafter be governed by, and become
owing under, the terms of a new promissory note with Oranmore.

(i)

disclosure of the formal valuation and minority approval exemptions, if any,
on which the issuer is relying under sections 5.5 and 5.7, respectively, and the
facts supporting reliance on the exemptions:
The Corporation is relying on the exemption from the formal valuation requirement
of MI 61-101 pursuant to Section 4.4(a) of MI 61-101 as no securities of the
Corporation are listed or quoted for trading on the Toronto Stock Exchange,
Aequitas NEO Exchange Inc., the New York Stock Exchange, the American Stock
Exchange, the NASDAQ Stock Market or any other stock exchange outside of
Canada and the United States other than the Alternative Investment Market of the
London Stock Exchange or the PLUS markets operated by PLUS Markets Group
plc.

5.2

Disclosure for Restructuring Transactions
Not applicable.

Item 6.

Reliance on Subsection 7.1(2) of National Instrument 51-102
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Not applicable.
Item 7.

Omitted Information
None.

Item 8.

Executive Officer
Larry Howard, Chief Financial Officer
(416) 879-9425

Item 9.

Date of Report
December 6, 2021.

Cautionary Note Regarding Forward-Looking Statements
This material change report contains statements which constitute “forward-looking statements” and “forwardlooking information” within the meaning of applicable securities laws (collectively, “forward-looking
statements”), including statements regarding the plans, intentions, beliefs and current expectations of the
Corporation with respect to future business activities and operating performance. Forward-looking
statements are often identified by the words “may”, “would”, “could”, “should”, “will”, “intend”, “plan”,
“anticipate”, “believe”, “estimate”, “expect” or similar expressions and includes information regarding: (a)
expectations regarding the Arrangement, including the name change and Consolidation; (b) expectations
with respect to the results of the Meeting; (c) the final approval of the British Columbia Supreme Court; (d)
whether the Arrangement will be consummated including whether the conditions to the consummation of the
Arrangement will be satisfied; (e) the timing for completing the Arrangement and the listing of the Resulting
Issuer Shares on the NEO, if at all, and the conditions to such transaction; and (f) expectations for other
economic, business, and/or competitive factors.
Investors are cautioned that forward-looking statements are not based on historical facts but instead reflect
the Corporation management’s expectations, estimates or projections concerning future results or events
based on the opinions, assumptions and estimates of management considered reasonable at the date the
statements are made. Although the Corporation believes that the expectations reflected in such forwardlooking statements are reasonable, such statements involve risks and uncertainties, and undue reliance
should not be placed thereon, as unknown or unpredictable factors could have material adverse effects on
future results, performance or achievements of the resulting issuer. Among the key factors that could cause
actual results to differ materially from those projected in the forward-looking statements are the following: the
ability to consummate the Arrangement; the ability to obtain requisite regulatory and shareholder approvals
and the satisfaction of other conditions to the consummation of the Arrangement on the proposed terms and
schedule; the potential impact of the announcement or consummation of the Arrangement on relationships,
including with regulatory bodies, employees, suppliers, customers and competitors; changes in general
economic, business and political conditions, including changes in the financial markets; changes in applicable
laws and regulations both locally and in foreign jurisdictions; compliance with extensive government
regulation; the risks and uncertainties associated with foreign markets; and the diversion of management
time on the Arrangement. These forward-looking statements may be affected by risks and uncertainties in
the business of the Corporation and general market conditions, including COVID-19 and those other risks
and uncertainties which are included in the Circular.
Should one or more of these risks or uncertainties materialize, or should assumptions underlying the forwardlooking statements prove incorrect, actual results may vary materially from those described herein as
intended, planned, anticipated, believed, estimated or expected. Although the Corporation has attempted to
identify important risks, uncertainties and factors which could cause actual results to differ materially, there
may be others that cause results not to be as anticipated, estimated or intended and such changes could be
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material. The Corporation does not intend, and do not assume any obligation, to update the forward-looking
statements except as otherwise required by applicable law.
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