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Form 51-102F3  

Material Change Report  
 

 
Item 1 Name and Address of Company  
 
TAAL Distributed Information Technologies Inc. (“TAAL” or the “Company”) 
1800 -510 W Georgia Street,  
Vancouver, BC V6B 0M3 

 
Item 2 Date of Material Change  
 
May 1, 2020  
 
Item 3 News Release 
  
The Company disseminated news releases on April 28, 2020 (the “April News Release”) and on 
May 1, 2020 (the “May News Release”, and together with the April Press Release, the “News 
Releases”) to the Prairies Venture disclosure network by Cision CNW Newswire services, copies 
of which are attached as Schedule “A” hereto and have been separately filed on SEDAR. 

 
Item 4 Summary of Material Change  
 
On May 1, 2020 TAAL issued 9,256,763 common shares of TAAL to Calvin Ayre in satisfaction of 
its obligations under a 15% unsecured convertible debenture with an aggregate  principal amount 
C$24,148,077.01 (the “Debenture”). 
 
Item 5 Full Description of Material Change  
 
5.1 Full Description of Material Change  

As further described in the News Releases, TAAL satisfied its obligations under the 15% 
unsecured convertible debenture principal amount C$24,148,077.01 (the “Debenture”) issued to 
Mr. Ayre in connection with the share purchase agreement dated March 22, 2019 through the 
issuance of 9,256,763 common shares of TAAL at a valuation of C$3.00 for an aggregate value 
of C$27,770,289 reflecting the principal plus 15% accrued interest.  Upon the issuance of the 
common shares, the Debenture was cancelled. 

Immediately subsequent to conversion of the Debenture, Mr. Ayre beneficially owned 10,419,263 
common shares of TAAL, representing approximately 45% of the issued and outstanding 
common shares as well as 2,279,215 non-voting participating shares which are exchangeable for 
common shares under certain conditions.  

In addition, as described in the April News Release, TAAL has advised its hosting providers that 
as of May 8, 2020 TAAL will cease all cloud computing operations in Kazakhstan for itself and its 
clients. This decision will accordingly result in the cessation of all revenue generated from such 
operations, which accounts for all revenue related to TAAL-owned cloud computing operations. 
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Revenue from management services and intellectual property licensing in other parts of the world 
will not be affected. 

5.2 Disclosure for Restructuring Transactions  
 
N/A 
 
Item 6 Reliance on subsection 7.1(2) of National Instrument 51-102  
 
N/A.  This Report is not being filed on a confidential basis in reliance on subsection 7.1(2) of 
National Instrument 51-102. 
 
Item 7 Omitted Information  
 
No information has been omitted on the basis that it is confidential information. 
 
Item 8 Executive Officer  
Jerry Chan 
604-260-6142 
info@taal.com 

 
Item 9 Date of Report  
 
May 1, 2020 
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Appendix A 

News Releases 
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NEWS RELEASE 

 

TAAL DELAYS FILING OF ANNUAL FINANCIAL STATEMENTS 
ANNOUNCES INTENTION TO CONVERT OUTSTANDING DEBT TO EQUITY AND THE 

SUSPENSION OF OPERATIONS IN KAZAKHSTAN 

Vancouver, British Columbia; April 28, 2020 – TAAL Distributed Information Technologies Inc. 
(CSE:TAAL | FWB:9SQ) ("TAAL" or the “Company”) announces that it will delay filing its annual 
audited financial statements and management discussion and analysis for the year ended 
December 31, 2019 until on or about June 12, 2020 (together, the “Annual Filings”).  The Annual 
Filings would normally be required on or before April 29, 2020 pursuant to Sections 4.2 and 5.1(2) 
of National Instrument 51-102 - Continuous Disclosure Requirements. In postponing the filings, 
the Company is relying on the exemptions provided in BC Instrument 51-515 - Temporary 
Exemption from Certain Corporate Finance Requirements (the “BC Instrument”) adopted by the 
British Columbia Securities Commission (and similar exemptions provided by other Canadian 
securities regulators) extending the deadline for certain filings due to the challenges posed by the 
COVID-19 pandemic. 

Until the Company has completed the Annual Filings, the Company's management and other 
insiders are subject to a trading black-out policy that reflects the principles in Section 9 of 
National Policy 11-207 - Failure-to-File Cease Trade Orders and Revocations in Multiple 
Jurisdictions. As required by BC Instrument, the Company is also providing, by way of this press 
release, an update on material business developments since the filing of the Company’s most 
recent interim financial statements.  

Conversion of Debt 

The unsecured convertible debenture (the “Debenture”) issued to Calvin Ayre in connection with 
the share purchase agreement dated March 22, 2019 for the acquisition of Freschette Limited 
will reach its maturity on May 1, 2020.  TAAL issued a notice to Mr. Ayre pursuant to the terms of 
the Debenture that TAAL will satisfy the Debenture through the issuance of 9,256,763 common 
shares of TAAL at a conversion price of C$3.00 in settlement of C$27,770,289, reflecting 
C$24,148,077.01 of principal plus 15% interest.   

Suspension of Cloud Computing Operations in Kazakhstan  

TAAL has advised its hosting providers that as of May 8, 2020 TAAL will cease all cloud 
computing operations in Kazakhstan for itself and its clients.   

The pause in operations is part of a transformation, not only for TAAL but for the industry as a 
whole.  The imminent halving highlights that public, permission-less blockchains must deliver 
significant transactional volume to offset the reduction in block reward subsidy with transaction 
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fees.  This was the original intent of Satoshi Nakamoto when he created this revolutionary and 
disruptive technology.  Bitcoin SV now has the platform to realize this vision and TAAL, with the 
recently announced technology licenses from the nChain Group, is building the specialist services 
and infrastructure to support infinite scaling, enterprise-level investment and blockchain services.  
The future, and success, of blockchain technology depends, by design, on a healthy transaction 
fee economy and TAAL will be delivering many of the components necessary to make this a 
reality. 

As TAAL evolves into a vertically integrated enterprise-grade, blockchain infrastructure solution 
provider, the Company will look to grow and acquire key businesses which we believe will survive 
the transition to the new transaction-based economic model for digital assets.  One that supports 
limitless scalability, unbounded transactional volume, and profits earned by those that process 
the most transactions, not the ones with the most hash power. 

About TAAL Distributed Information Technologies Inc.  

TAAL Distributed Information Technologies Inc. (CSE:TAAL) delivers value-added blockchain 
services, providing professional-grade, highly scalable blockchain infrastructure and 
transactional platforms to support businesses building solutions and applications upon the 
Bitcoin SV platform, and developing, operating, and managing distributed computing systems for 
enterprise users.  

For a more complete business and financial profile of the Company, please view the Company's 
website at www.taal.com and public documents posted under the Company's profile on 
www.sedar.com. 

For further information contact:  

Matt Whitcomb  
Investor Relations  
Telephone: +1 800-371-2809  

or 

Jerry Chan, CEO  
info@taal.com 

The CSE accepts no responsibility for the adequacy or accuracy of this release.  

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING INFORMATION: Certain statements 
included in this news release constitute “forward-looking information” as defined under applicable 
Canadian securities legislation. The words “will”, “intends”, “expects” and similar expressions are 
intended to identify forward-looking information, although not all forward-looking information will 
contain these identifying words. Specific forward-looking information contained in this news 
release includes, but is not limited to statements regarding: the filing and timing of filing of the 
Annual Filings, the repayment of the Debenture with common shares of TAAL and the timing of 
such repayment, the suspension of operations in Kazakhstan and the timing of any such 
suspension, development of advanced blockchain transactional systems and the Bitcoin SV 
platform, TAAL’s expectations with respect to the future of transaction processing, TAAL’s strategic 
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objectives and acquisition of key businesses in the blockchain industry. These statements are 
based on factors assumptions related to historical trends, current conditions and expected future 
developments. Since forward-looking information relates to future events and conditions, by its very 
nature it requires making assumptions and involves inherent risks and uncertainties. TAAL cautions 
that although it is believed that the assumptions are reasonable in the circumstances, these risks 
and uncertainties give rise to the possibility that actual results may differ materially from 
expectations. Material risk factors include the future acceptance of Bitcoin SV and other digital 
assets and risks related to information processing using those platforms, the ability for TAAL to 
leverage intellectual property into viable income streams and other risks set out in Item 20 Risk 
Factors of TAAL’s Form 2A - Listing Statement dated July 31, 2018 and elsewhere in TAAL’s 
continuous disclosure filings available on SEDAR at www.sedar.com. Given these risks, undue 
reliance should not be placed on the forward-looking information contain herein. Other than as 
required by law, TAAL undertakes no obligation to update any forward-looking information to reflect 
new information, subsequent or otherwise other than as required by law. 

  



7 

 

TAAL ANNOUNCES CONVERSION OF DEBT AND THE APPOINTMENT OF CALVIN 
AYRE TO ADVISORY BOARD  

Vancouver, British Columbia; May 1, 2020 – TAAL Distributed Information Technologies Inc. 
(CSE:TAAL | FWB:9SQ) (“TAAL”) announces conversion of all outstanding debt held by Calvin Ayre 
into equity, the appointment of Mr. Ayre to its advisory board and the suspension of blockchain 
cloud computing operations in Kazakhstan.  

Repayment of Convertible Debenture 

As previously announced on April 28, 2020, TAAL has satisfied its obligations under the 15% 
unsecured convertible debenture principal amount C$24,148,077.01 (the “Debenture”) issued to 
Mr. Ayre in connection with the share purchase agreement dated March 22, 2019 through the 
issuance of 9,256,763 common shares of TAAL at a valuation of C$3.00 for an aggregate value 
of C$27,770,289 reflecting the principal plus 15% accrued interest.  Upon the issuance of the 
common shares, the Debenture was cancelled. 

Subsequent to conversion of the Debenture, Mr. Ayre beneficially owns 10,419,263 common 
shares of TAAL, representing approximately 45% of the issued and outstanding common shares 
as well as 2,279,215 non-voting participating shares which are exchangeable for common shares 
under certain conditions.   
 
Appointment of Calvin Ayre to the Advisory Board  

Additionally, TAAL is pleased to announce that on May 1, 2020 Mr. Ayre was appointed to and 
accepted a position on TAAL’s advisory board. 

Calvin Ayre is a celebrated Canadian-Antiguan entrepreneur based in Antigua and Barbuda, and 
the founder of the Ayre Group, CoinGeek and the Bodog entertainment brand.  After launching his 
career through the global gaming industry, he has since branched out into numerous other 
business sectors, including a burgeoning media group and his current passion for Satoshi’s vision 
of Bitcoin. 

With the technological advancements and on-chain scaling capabilities demonstrated to date 
through the Bitcoin SV blockchain, the Bitcoin SV blockchain ecosystem has created a 
revolutionary explosion of creativity and innovation, in which Mr. Ayre has been a central figure.  
A passionate investor and visionary, Mr. Ayre has continuously supported people by helping to 
turn their bright ideas into reality.  

Mr. Ayre stated, “I am thrilled to be joining the advisory board of TAAL and to provide my insight 
to the board of directors into the industry and the future of distributed information technology 
and capture value for shareholders.”  
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Stefan Matthews, Chairman of TAAL, commented, “We are grateful for the addition of Mr. Ayre to 
our advisory board and believe that his vast experience and success in business and his passion 
and knowledge of the blockchain industry will be invaluable in aiding our company on its future 
developments.  His extensive experience in marketing and public relations and the valuable 
advice he can provide regarding TAAL's market positioning will be a key asset to TAAL.” 

Mr. Ayre joins fellow advisory board member Dr. Craig S. Wright. 

About TAAL Distributed Information Technologies Inc.  

TAAL Distributed Information Technologies Inc. (CSE:TAAL) delivers value-added blockchain 
services, providing professional-grade, highly scalable blockchain infrastructure and 
transactional platforms to support businesses building solutions and applications upon the 
Bitcoin SV platform, and developing, operating, and managing distributed computing systems for 
enterprise users.  
 

For further information contact:  

Matt Whitcomb  
Investor Relations  
Telephone: +1 800-371-2809  

or 

Jerry Chan 
Chief Executive Officer  
info@taal.com 

The CSE accepts no responsibility for the adequacy or accuracy of this release.  

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING INFORMATION: Certain statements 
included in this news release constitute “forward-looking information” as defined under applicable 
Canadian securities legislation. The words “will”, “intends”, “expects” and similar expressions are 
intended to identify forward-looking information, although not all forward-looking information will 
contain these identifying words. Specific forward-looking information contained in this news 
release includes, but is not limited to statements regarding the benefits to TAAL of Mr. Ayre’s 
appointment. These statements are based on factors assumptions related to historical trends, 
current conditions and expected future developments. Since forward-looking information relates to 
future events and conditions, by its very nature it requires making assumptions and involves 
inherent risks and uncertainties. TAAL cautions that although it is believed that the assumptions 
are reasonable in the circumstances, these risks and uncertainties give rise to the possibility that 
actual results may differ materially from expectations. Material risk factors include the future 
acceptance of Bitcoin SV and other digital assets and risks related to information processing using 
those platforms, the ability for TAAL to leverage intellectual property into viable income streams 
and other risks set out in Item 20 Risk Factors of TAAL’s Form 2A - Listing Statement dated July 
31, 2018 and elsewhere in TAAL’s continuous disclosure filings available on SEDAR at 
www.sedar.com. Given these risks, undue reliance should not be placed on the forward-looking 
information contain herein. Other than as required by law, TAAL undertakes no obligation to update 
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any forward-looking information to reflect new information, subsequent or otherwise other than as 
required by law. 


