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FORM 51-102F3 

MATERIAL CHANGE REPORT 

Item 1.  Name and Address of Company 

PUDO Inc. ("PUDO" or the "Company") 
6600 Goreway Drive Unit D 
Mississauga, ON L4V 1S6 

Item 2.  Date of Material Change 

  November 7, 2019 

Item 3.  News Release 

News release disseminated on November 11, 2019, via a Canadian news wire service and 
filed on SEDAR. 

Item 4.  Summary of Material Change 

The Company announced that it has closed a non-brokered private placement financing 
of units (“Units”) for gross proceeds of Cdn.$150,000.00 (the “Offering”) and the 
settlement of Cdn.$772,000.00 in debt through the issuance of Units (the “Debt 

Settlement”). 

Item 5.  Full Description of Material Change 

Pursuant to the Offering, the Company issued 333,333 Units at Cdn.$0.45per Unit.  

Pursuant to the Debt Settlement, the Company settled a total of Cdn.$772,000.00 in debt 
through the issuance to certain creditors of 1,715,555 Units at a deemed issue price of 
$0.45 per Unit. 

Each Unit consists of one Common Share and one warrant (each a “Warrant”). Each 
Warrant entitles the holder to acquire one Common Share (a “Warrant Share”) for 
Cdn$0.54 until November 7, 2020 (the “Expiry Date”). If the volume-weighted average 
trading price of the Common Shares on the Canadian Stock Exchange is equal to or 
exceeds Cdn$3.00 for any period of 20 consecutive trading days, the Corporation may, at 
its option, within five business days following such 20-day period, accelerate the Expiry 
Date by delivery of notice to the registered holders of the Warrants and issuing a press 
release (an “Acceleration Press Release”), and, in such case, the Expiry Date shall be 
deemed to be the 30th day following the date of issuance of the Acceleration Press 
Release.  

The securities issued pursuant to the Offering and the Debt Settlement, including the 
Common Shares and Warrants underlying the Units, and the Warrant  Shares underlying 
the Warrants, will be subject to a statutory four-month and one-day hold period expiring 
March 8, 2020. 
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Certain related parties of the Company participated in the Offering and the Debt 
Settlement. Pursuant to the Offering, Howard Westerman, a director of the Company, 
acquired 133,333 Units for Cdn.$60,000; and RHC Spitfire Corporation, a corporation 
controlled by Richard Cooper, a director of the Company, acquired 111,111 Units for 
Cdn.$50,000.  

The participation by Messrs. Westerman and Cooper, (collectively, the “Related 

Parties”) in the Offering and the Debt Settlement constitutes a “related party transaction” 
as such terms are defined by Multilateral Instrument 61-101 - Protection of Minority 
Security Holders in Special Transactions (“MI 61-101”), requiring the Company, in the 
absence of exemptions, to obtain a formal valuation for, and minority shareholder 
approval of, the “related party transaction”. The Company is relying on an exemption 
from the formal valuation requirements of MI 61-101 available because the fair market 
value of the participation in the Offering and Debt Settlement by the Related Parties does 
not exceed 25% of the Company’s market capitalization, as determined in accordance 
with MI 61-101. The participation by the Related Parties in the Offering and Debt 
Settlement, as applicable, was approved by directors of the Company who are 
independent in connection with such transactions. 

For further information, please see the press release attached as Schedule “A”. 

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

  Not Applicable. 

Item 7.  Omitted Information 

  No information has been omitted from this Material Change Report. 

Item 8.  Executive Officer  

An executive officer of the Company is knowledgeable about the material change and the 
Material Change Report may be contacted through Karen Speight, Administration 
Director, Tel. 1 (506) 694-1250.  

Item 9.  Date of Report 

  November 11, 2019 
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SCHEDULE "A" 

Attached. 
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