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FOR IMMEDIATE RELEASE 

 

MUSGROVE ANNOUNCES AMALGAMATION AGREEMENT AND UPDATES REGARDING 

ITS CHANGE OF BUSINESS TRANSACTION 

Vancouver, BC – May 31, 2016 - Musgrove Minerals Corp. (“Musgrove”) (TSXV: MGS) announced 

today that it has entered into an amalgamation agreement dated May 30, 2016 with RewardStream 

Solutions Inc. (“RewardStream”). In addition, Musgrove announces the following updates to its 

previously announced change of business transaction (the “Transaction”) with RewardStream (refer to 

Musgrove’s press release of April 21, 2016). 

Musgrove and RewardStream had previously executed a letter of intent dated April 20, 2015 (the “Letter 

of Intent”) in respect of a transaction whereby Musgrove would acquire all of the issued and outstanding 

RewardStream securities. Musgrove and RewardStream have entered into an amalgamation agreement 

(the “Amalgamation Agreement”), which supersedes the Letter of Intent. Pursuant to the Amalgamation 

Agreement, Musgrove and RewardStream will amalgamate under the Business Corporations Act (British 

Columbia) (the “Amalgamation”). 

Amalgamation  

Under the Amalgamation Agreement, Musgrove and RewardStream have agreed to amalgamate (the 

“Amalgamation”) to form a new company under the name “RewardStream Solutions Inc.” (“Amalco”). 

Pursuant to the Amalgamation, all of the outstanding Musgrove securities and RewardStream securities 

will be exchanged for corresponding securities of Amalco. In particular: 

 Each issued and outstanding Musgrove share will be exchanged for 0.5 Amalco shares; 

 

 Each issued and outstanding RewardStream share will be exchanged for 1.56 Amalco shares; 

 

 Each outstanding Musgrove warrant which is outstanding and has not been exercised prior to the 

effective time of the Amalgamation, will be converted into a replacement warrant in accordance 

with exchange ratio for Musgrove shares; 

 

 Each outstanding RewardStream warrant which is outstanding and has not been exercised prior 

the effective time of the Amalgamation, will be converted into a replacement warrant in 

accordance with exchange ratio for RewardStream shares; and 

 

 All outstanding RewardStream options will be cancelled. There are currently no Musgrove 

options outstanding. 
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Shareholders are advised that Musgrove no longer intends to consolidate its shares on a 2 for 1 basis. In 

connection with the Amalgamation, each issued and outstanding Musgrove share will be exchanged for 

0.5 Amalco shares. 

Any fractional interest resulting from the foregoing transactions will be rounded up or down to the nearest 

Amalco security. 

In addition, Musgrove intends to complete the private placement (the “Private Placement”) of a 

minimum of 12,000,000 units and a maximum of 16,000,000 units at a price of $0.125 per unit.  Each will 

consist of one common share of Musgrove and one-half of one common share purchase warrant, with 

each warrant entitling the holder to purchase an additional common share of Musgrove at $0.25 per share 

for a two-year period from the date of issuance (subject to accelerated expiry). The initial tranche of the 

Private Placement closed on May 26, 2016 and Musgrove issued 8,000,000 units under the Private 

Placement for gross proceeds of $1,000,000 (refer to Musgrove’s news release of May 26, 2016). 

Musgrove will pay a finder’s fee (the “Finder’s Fee”) consisting of $35,000 cash and 950,000 common 

shares of the Resulting Issuer to Northwest Marketing & Management Inc. of Vancouver, BC in 

connection with the Transaction. 

After completion of the minimum Private Placement and the issuance of Amalco Shares as partial 

payment of the Finder’s Fee, and conversion of a promissory note issued by RewardStream, the total 

Amalco Shares outstanding will be 35,663,930.  The former shareholders of RewardStream will hold 

approximately 56.1% of the Amalco Shares outstanding, the former shareholders of Musgrove will hold 

approximately 19.7% of the Amalco Shares outstanding and the minimum Private Placement will 

represent approximately 16.8% of the Amalco Shares outstanding. The balance of Amalco Shares will be 

represented by shares issued pursuant to the conversion of a promissory note issued by RewardStream 

and the Finder’s Fee. 

The Amalgamation Agreement contains a number of conditions precedent to the obligations of parties. 

Unless all of such conditions are satisfied or waived by the party for whose benefit such conditions exist, 

to the extent they may be capable of waiver, the Amalgamation will not proceed. There is no assurance 

that the conditions will be satisfied or waived on a timely basis, or at all. Such conditions include the 

Musgrove shareholders and the RewardStream shareholders approving the Amalgamation and that all 

other consents and approvals (including regulatory approvals) are obtained. 

Annual and Special Shareholders’ Meeting  

The Amalgamation and the Property Disposition must be approved by a special resolution of the 

Musgrove shareholders. To be effective a special resolution must be passed by 66 2/3% of the 

shareholders who are entitled to vote on the resolution and are present in person or by proxy at the 

shareholder meeting.  

Musgrove has scheduled a meeting of its shareholders on June 24, 2016 (the “Meeting”) to obtain this 

approval.  

Further information regarding the Meeting and the Transaction will be contained in the management 

information circular (the “Circular”) to be prepared and mailed to Musgrove’s shareholders in respect of 

the Meeting. A copy of the Circular will also be posted on Musgrove’s website and filed on SEDAR. 

The closing date for the proposed Transaction is expected to be on or around June 30, 2016. Trading of 

the common shares of Musgrove has been halted by the TSX-V and will remain halted pending 
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completion or termination of the proposed Transaction. It is expected that the Resulting Issuer will qualify 

as a Tier 2 technology issuer on the TSX-V. 

No Insider, promoter or Control Person (as such terms are defined in the policies of the TSX-V) of 

Musgrove has any interest in RewardStream prior to giving effect to the Transaction.  

Musgrove has applied for a waiver of the sponsorship requirements imposed by the policies of the TSX-V 

in connection with the Transaction; however, no such waiver can be assured at this time. 

ON BEHALF OF THE BOARD OF DIRECTORS OF MUSGROVE MINERALS CORP. 

BY ORDER OF THE BOARD 

”Rana Vig” 

Rana Vig, 

President and CEO 

MUSGROVE MINERALS CORP. 

About Musgrove Minerals Corp. 

Musgrove is a mineral exploration company with an advanced stage exploration project located in a 

historic gold mining district in Idaho, USA. Musgrove is also evaluating other opportunities as they 

emerge in current market conditions. 

Further information: Rana Vig at (604) 633-2442, or via email rana@musgroveminerals.com 

About RewardStream 

RewardStream specializes in the execution of automated referral marketing programs that help brands to 

acquire, engage, and retain customers. RewardStream’s platform provides customer acquisition programs 

that deliver new customers at low cost per acquisition rates. RewardStream has provided its referral 

marketing services to companies such as Cricket Wireless, Virgin Mobile, Boost Mobile, Koodo Mobile, 

Rogers Wireless, Cross Country Home Services, and First West Financial Services. For more 

information, please visit www.rewardstream.com. 

 

Forward-Looking Information  

This press release contains forward-looking information based on current expectations. Statements about 

the closing of the Transaction, expected terms of the Transaction, the number of securities of Musgrove 

that may be issued in connection with the Transaction, the ownership ratio of Musgrove’s shareholders 

post-closing, and the parties’ ability to satisfy closing conditions and receive necessary approvals are all 

forward-looking information. These statements should not be read as guarantees of future performance or 

results. Such statements involve known and unknown risks, uncertainties and other factors that may cause 

actual results, performance or achievements to be materially different from those implied by such 

statements. Although such statements are based on management’s reasonable assumptions, there can be 

no assurance that the Transaction will occur or that, if the Transaction does occur, it will be completed on 

the terms described above. Musgrove and RewardStream assume no responsibility to update or revise 

forward-looking information to reflect new events or circumstances unless required by law. 

Cautionary Statements 

mailto:rana@musgroveminerals.com
http://www.rewardstream.com/
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The TSX-V has in no way passed upon the merits of the proposed Transaction and has neither approved 

nor disapproved the contents of this press release. 

Completion of the Transaction is subject to a number of conditions, including but not limited to, TSX-V 

acceptance and if applicable pursuant to TSX-V requirements, majority of the minority shareholder 

approval. Where applicable, the Transaction cannot close until the required shareholder approval is 

obtained. There can be no assurance that the Transaction will be completed as proposed or at all.  

Investors are cautioned that, except as disclosed in the management information circular or filing 

statement to be prepared in connection with the Transaction, any information released or received with 

respect to the Transaction may not be accurate or complete and should not be relied upon. 

Neither the TSX-V nor its Regulation Services Provider (as that term is defined in the policies of the 

TSX-V) accepts responsibility for the adequacy or accuracy of this release. 

This news release does not constitute an offer to sell or a solicitation of an offer to sell any securities in 

the United States. The securities have not been and will not be registered under the United States 

Securities Act of 1933, as amended (the "U.S. Securities Act") or any state securities laws and may not be 

offered or sold within the United States or to U.S. Persons unless registered under the U.S. Securities Act 

and applicable state securities laws or an exemption from such registration is available. 


