
  

Form 51-102F3 
Material Change Report 

Item 1 Name and Address of Company 

Yooma Wellness Inc. ("Yooma" or the "Company") 
135 Yorkville Avenue, Suite 900 
Toronto, Ontario 
M5R 0C7 

Item 2 Date of Material Change  

August 19, 2021. 

Item 3 News Release 

The press release attached as Schedule “A” was disseminated through Globe Newswire 
on August 20, 2021 with respect to the material change. 

Item 4 Summary of Material Change 

On August 20, 2021, the Company announced that it acquired U.K.-based market leader 
Vitality CBD Ltd. (“Vitality”), a U.K.-based market leader and producer of CBD and hemp 
products, including oils, sprays, vapes and a variety of edible and water-based products in 
a transaction valued at up to £10.2 million (CAD$17.7 million) (the “acquisition”) via the 
Company’s wholly-owned subsidiary, Yooma Europe Limited. 

Item 5 Full Description of Material Change 

5.1 Full Description of Material Change 
 
The Company acquired Vitality for aggregate consideration of £8,200,000, to be paid partly 
in cash and partly through an issuance of common shares of the Company. 

The acquisition was pursuant to a share purchase agreement between the Company, Yooma 
Europe Limited, and the shareholders of Vitality (the “Vendors”) dated August 19, 2021 (the 
“Share Purchase Agreement”). The purpose of the transaction is to pursue synergies and 
the potential for vertical integration between Vitality’s CBD and hemp products business and 
the Company’s growing global wellness platform. It is anticipated that the transaction will 
add a source of recurring revenue to the Company and its subsidiaries, as well as expanding 
the Group’s customer base and distribution network for its existing Europe-focused brands.   

On the terms and conditions set out in the Share Purchase Agreement, Yooma Europe, a 
wholly-owned subsidiary of the Company, acquired all of the issued and outstanding shares 
of Vitality from the Vendors, who are unrelated to the Company and its affiliates, for 
aggregate consideration of £8,200,000.  £4,200,000 of the consideration was paid through 
the issuance of 7,706,422 common shares of the Company (the “Consideration Shares”) 
priced at CAD$0.946992 per share, and the balance of the purchase price was paid in cash. 
The Share Purchase Agreement contemplates additional consideration of up to £2,000,000 
may become payable to the Vendors, in either cash or common shares of the Company at 



  

the option of the Company, upon the achievement of revenue milestones by Vitality in their 
2022 financial year. If this additional consideration is paid in shares, the shares will be valued 
at the 30-day volume weighted average price of the Company’s common shares on the Aquis 
Stock Exchange Growth Market.   

The Consideration Shares issued to the Vendors are subject to a statutory and contractual 
lock-up, with 25% of the Consideration Shares being released on each of the 10-month, 16-
month, 22-month and 28-month anniversaries of completion. 

Additional details on the acquisition are set out in the Company’s press release attached as 
Schedule “A”, which is incorporated by reference into this report.    

5.2 Disclosure for Restructuring Transactions 

Not applicable. 

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 

The following executive officer is knowledgeable about the material change and may 
be contacted about this report. 

Jordan Greenberg 
Chief Executive Officer 
(512) 823-1678 

Item 9 Date of Report  

August 27, 2021 



  

Schedule “A” 

Press Release re Material Change 

<See Next Page> 






