
51-102F3
MATERIAL CHANGE REPORT 

Item 1 Name and Address of Company 

Empower Clinics Inc. (the “Company”) 
505-1771 Robson Street
Vancouver, BC V6G 1C9

Item 2 Date of Material Change  

February 8th, 2023 

Item 3 News Release  

The news release dated February 7th, 2023 was disseminated through Accesswire. 

Item 4 Summary of Material Change  

On February 3, 2023, the Company entered into a letter of intent with Dr. Bharat Mocherla – a Nuclear Medicine 
Specialist in Las Vegas, Nevada with more than 15 years of experience in the medical and clinical trials field - to 
create and operate a Dallas-based site management organization in the clinical trials market with plans to develop 
a contract research organization (the “LOI”). Pursuant to the terms of the LOI, the Company and Dr. Mocherla intend 
to execute a definitive agreement to form a new joint venture entity that will be owned 51% by the Company (or an 
affiliate) and 49% by Dr. Mocherla (or an affiliate). 

On February 7, 2023, the Company issued 3,750,000 common shares in the capital of the Company (each, a “Share”) 
pursuant to agreements dated February 6, 2023 at a deemed issue price of $0.05 per Share as compensation for 
services rendered by certain senior officers of the Company (the “Share Issuance”). 

Item 5 Full Description of Material Change 

5.1 Full Description of Material Change  

Additional details with respect to the LOI and the Share Issuance are provided in the attached news release dated 
February 7, 2023, which is available under the Company's profile on SEDAR at www.sedar.com. 

As the Share Issuance was made to Dr. Aviv Tsimerman and Dr. Jordan Rabinowitz, both of whom are senior officers 
of the Company, the Share Issuance is considered to be a “related party transaction” for purposes of Multilateral 
Instrument 61-101 – Protection of Minority Security Holders in Special Transactions (“MI 61-101”). The Company 
did not file a material change report more than 21 days before the date of the Share Issuance as no decision had 
been made by the board of directors of the Company (the "Board") with respect to such issuance at that time. The 
Share Issuance was announced as soon as practicable after the Board's approval of same. The Company is exempt 
from the formal valuation requirement in section 5.4 of MI 61-101 on the basis of section 5.5(b) of MI 61-101 as 
the Company's shares are listed on the Canadian Securities Exchange, and is exempt from the minority shareholder 
approval requirement in section 5.6 of MI 61-101 on the basis of section 5.7(1)(a) of MI 61-101 as the fair market 
value of the transaction is not more than the 25% of the Company's market capitalization. Prior to the Share 
Issuance, Dr. Tsimerman and Dr. Rabinowitz did not hold any Shares. Following the Share Issuance, Dr. Tsimerman 
holds 1,875,000 of the 399,108,658 issued and outstanding Shares, or 0.47% of the Company on an undiluted basis, 
and Dr. Rabinowitz holds 1,875,000 of the 399,108,658 issued and outstanding Shares, or 0.47% of the Company 
on an undiluted basis. 

Neither Dr. Tsimerman nor Dr. Rabinowitz are members of the Board. The Board unanimously approved the Share 
Issuance and concluded that the Share Issuance was in the best interests of the Company.  



All securities issued under the Share Issuance will be subject to a hold period expiring four months and one day 
from the date of the Share Issuance. 

5.2 Disclosure for Restructuring Transactions  

N/A 

Item 6 Reliance on subsection 7.1(2) or (3) of National Instrument 51-102 

N/A 

Item 7 Omitted Information  

None 

Item 8 Executive Officer  

Steven McAuley 
Chief Executive Officer  
Telephone: (604) 789-2146 

Item 9 Date of Report 

February    8th , 2023 
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