
  

  

FORM 51-102F3 
MATERIAL CHANGE REPORT 

 

Item 1: Name and Address of Company 

Scavo Resource Corp. ("Scavo") 
909 Bowron Street 
Coquitlam, British Columbia 
V6J 7W3 
 
Item 2: Date of Material Change 

March 24, 2015. 

Item 3: News Release 

The news release with respect to the material change described herein was disseminated on 
March 24, 2015 through Stockwatch and Market News. 

Item 4: Summary of Material Change 

Scavo, a company listed on the Canadian Securities Exchange (the "CSE"), has entered into an 
agreement with Brabeia Inc. ("Brabeia"), a private British Columbia company which has 
developed a fully-interactive contest marketing platform, to acquire all of Brabeia's issued and 
outstanding common shares in exchange for 25,800,000 common shares (the "Consideration 
Shares") of Scavo (the "Transaction").  

Item 5.1:  Full Description of Material Change 

Upon closing the Transaction (the "Closing"), an aggregate of 2,580,000 of the Consideration 
Shares will be issued to the shareholders of Brabeia. The balance of 23,220,000 Consideration 
Shares will be issued to the shareholders of Brabeia in four equal tranches upon Brabeia 
achieving the following milestones (each, a "Milestone") after the Closing: 

(a) 5,805,000 Consideration Shares upon Brabeia earning a total of $1,000,000 in 
gross revenue; 

(b) 5,805,000 Consideration Shares upon Brabeia earning a total of  $3,000,000 in 
gross revenue; 

(c) 5,805,000 Consideration Shares upon Brabeia earning a total of $4,500,000 in 
gross revenue; and 

(d) 5,805,000 Consideration Shares upon Brabeia earning a total of $6,000,000 in 
gross revenue. 

With the exception of the initial 2,580,000 Consideration Shares, all of the foregoing 
Consideration Shares will be placed in escrow upon their issuance, and if Brabeia does not 
achieve all of the Milestones within three years of Closing, the terms of the escrow agreement 
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will provide that the escrowed Consideration Shares shall be returned to Scavo for cancellation, 
and Scavo shall have no further obligation to provide any other consideration to the 
shareholders of Brabeia. 

Scavo intends to undertake a private placement in connection with the Transaction to raise an 
estimated $1,000,000 (the "Placement"). The Placement will close in two tranches of $500,000, 
the first of which will close on or before the Closing, and the second of which will close on or 
before the date which is six months after the Closing.   

Scavo also intends to make a $100,000 interest free demand loan to Brabeia for an audit of its 
financial statements, expenses related to attending the Social Media World Conference in San 
Diego and expenses relating to the sales of Brabeia’s product.  

Effective upon Closing, the board of directors of Scavo will be reconstituted to consist of five (5) 
directors, two (2) of which shall be nominees of Scavo and three (3) of which shall be nominees 
of Brabeia, all of whom shall be subject to compliance with the policies of the CSE and corporate 
and securities legislation.  The names of such directors shall be confirmed by Scavo after the 
Closing. 

Upon Closing, Brabeia will offer a one year employment agreement to Todd Hannas to act as 
Brabeia's VP Investor Relations at a salary of $7,500 per month on terms acceptable to Scavo, 
acting reasonably. 

It is intended that the acquisition of Brabeia will constitute "fundamental change", as such term 
is defined in Policy 8 of the CSE. The Transaction is subject to a number of closing conditions, 
including satisfactory completion of due diligence by Scavo, regulatory and shareholder 
approval, and receipt of CSE approval. 

Item 5.2: Disclosure for Restructuring Transactions 

Not applicable.  

Item 6: Reliance on subsection 7.1(2) of National Instrument 51-102 
 
This report is not being filed on a confidential basis. 
 
Item 7: Omitted Information 

Not applicable. 

Item 8: Executive Officer 

Giovanni Gasbarro, President and Chief Executive Officer 
Telephone: (604) 939-1848 
Email: giogas@gmail.com 

Item 9: Date of Report 

March 25, 2015. 


