
FORM 51-102F3 
MATERIAL CHANGE REPORT 

Item 1  Name and Address of Company 
The Tinley Beverage Company Inc. (the “Company” or “Tinley”)  
77 King Street West, Suite 2905  
Toronto, Ontario, Canada  
M5K 1H1

Item 2  Date of Material Change 

June 10, 2022 

Item 3  News Release 

On June 10, 2022, a news release in respect of the material change was disseminated by the 
Company through Global Newswire. A copy of the news release is appended as Schedule “A and 
was filed under the Company’s profile on SEDAR at www.sedar.com. 

Item 4  Summary of Material Change 

On June 10, 2022, the Company issued two secured convertible notes, including: (i) a convertible 
secured grid note in the principal amount up to US$3,500,000 that will bear interest at a rate of 12% 
per annum and has a term of 60 months from the date of issuance (the “Grid Note”), with all 
indebtedness under the Grid Note, including all principal amounts and accrued and unpaid interest, 
convertible into units (“Units”) of the Company at the option of the holder at a conversion price of 
CDN$0.105 (the “Conversion Price”), with each Unit comprised of one common share of the 
Company (“Common Share”) and one-half of one Common Share purchase warrant (each whole 
common share purchase warrant, a “Warrant”), with each Warrant exercisable for a period of two 
years from the date of issuance of such Warrant at an exercise price equal to the Conversion Price; 
and (ii) a convertible secured note (the “Secured Note”) in the principal amount of US$612,250 
that will bear interest at a rate of 12% per annum and has a term of 12 months from the date of 
issuance, with all indebtedness under the Secured Note, including all principal amounts and accrued 
and unpaid interest, convertible into Units on the same terms as the Units issued under the Grid 
Note.  

An initial advance of US$1,000,000 was made to the Company under the terms of the Grid Note by 
the holder, Blaze Life Holdings, LLC (“BLH”), an arm’s length party to the Company. The Secured 
Note was issued to Richard Gillis, President and Chief Operating Officer of Tinley’s USA and 
member of Tinley’s office of the CEO. As a result of the closing of the Grid Note, Anthony Yanow 
was entitled to receive a US$100,000 capital markets advisory fee from the Company, which is 
payable by the Company pursuant to the terms of an advisory services agreement entered into 
between Anthony Yanow and the Company. The Grid Note provides BLH with the option, but not 
the obligation, exercisable in whole or in part for five years to purchase Common Shares in such 
amount as would result in BLH owning, or exercising control or direction over, directly or indirectly, 
that number of Common Shares as would be equal to at least 50.1% of the then issued and 
outstanding Common Shares calculated on a fully diluted basis (the "Majority Ownership 
Option"). The purchase price per Common Share under the Majority Ownership Option shall be set 
at a 20% discount to the closing price of the Common Shares on the facilities of the Canadian 
Securities Exchange (the “CSE”) on the date prior to the exercise of the Majority Ownership Option, 
or, if such 20% discount is not permitted by the CSE, then the maximum applicable discount 
permitted by the CSE. The Grid Note also contains certain pre-emptive rights in favour of BLH to 
purchase Common Shares during the term of the Grid Note.  

The issuance of the Secured Note to Mr. Gillis is considered a “related party transaction” within the 
meaning of Multilateral Instrument 61-101 – Protection of Minority Security Holders in Special 



Transactions (“MI 61- 101”). The Company relied on exemptions from the formal valuation and 
minority approval requirements in sections 5.5(a) and 5.7(1)(a) of MI 61-101 in respect of Mr. 
Gillis’ purchase of the Secured Note. The Company did not file a material change report in respect 
of the related party transaction less than 21 days prior to the closing of the Secured Note, which the 
Company deemed reasonable in the circumstances so as to be able to avail itself of the proceeds of 
the Secured Note in an expeditious manner. The board of directors of the Company and the 
independent directors of the Company, acting in good faith, determined that the Secured Note and 
the involvement of Mr. Gillis thereunder, was in the best interest of the Company and that the terms 
of the Secured Note are reasonable in the Company’s circumstances. The advance of funds by Mr. 
Gillis under the Secured note did not materially affect his ownership of securities of the Company. 
The Company confirms that, to the knowledge of the Company and its directors and senior officers, 
there has been no prior valuations in respect of the Company in the 24 months prior data of the 
closing of the Secured Note. 

Item 5  Full Description of Material Change 

See press release attached as Schedule “A” to this report for a complete description of the material 
changes to which this report relates. 

Item 6  Reliance on Subsection 7.1(2) of National Instrument 51-102 

Not applicable. 

Item 7  Omitted Information 

Not applicable. 

Item 8  Executive Officer 

Ted Zittell, Director and Office of the Chief Executive Officer, is knowledgeable about the material 
change and this report.  Mr. Zittell can be contacted at (310) 507-9146 and at info@drinktinley.com. 

Item 9  Date of Report 

June 20, 2022 



SCHEDULE A 

(see attached) 

 










