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FORM 51-102F3 
MATERIAL CHANGE REPORT 

 

Item 1: Name and Address of Company 

Seahawk Ventures Inc. (formerly Brabeia Inc. ("Seahawk" or the "Company")) 
909 Bowron Street 
Coquitlam, BC 
V6J 7W3 
 
Item 2: Date of Material Change 

March 17, 2016. 

Item 3: News Release 

The news release with respect to the material change described herein was disseminated on 
March 17, 2016 through Stockwatch and Market News. 

Item 4: Summary of Material Change 

Seahawk announced that it has provided an update in regard to the sale of the Brabeia social 
media business it acquired in August, 2015. 

Item 5.1:  Full Description of Material Change 

Seahawk announced that it has provided an update in regard to the sale of the Brabeia social 
media business it acquired in August, 2015. 

Amended Brabeia Sale Agreement 

As previously announced, the Company entered into an agreement on February 10, 2016 with 
former director and officer Tracy Wattie ("Wattie") to sell Wattie all of the issued and 
outstanding shares of its wholly-owned operating subsidiary 0969607 BC Ltd. ("096") subject to 
various conditions, including receipt of disinterested shareholder approval from the Company's 
shareholders (the "Transaction"). 096 is a private company which carries on a social media 
marketing business under the name "Brabeia". 096 was acquired by the Company from Wattie 
and other former shareholders of 096 in a transaction which closed on August 21, 2015 (the 
"2015 Acquisition"). 

The Company has entered into an amended and restated agreement dated March 17, 2016 (the 
"March Agreement") which replaces the February 10, 2016 agreement. The March Agreement 
contemplates (among other things) that: 

(a) The Company will transfer all of the shares of 096 (the "Purchased Shares") to Wattie 
free and clear of any lien, charge or encumbrance. 
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(b) In consideration for the transfer of the Purchased Shares to Wattie, the Company will 
receive from Wattie a payment of $100,000 (the "Consideration Payment"), which shall 
be payable in the following installments: 

i) a payment of $5,000 at closing; 

ii) two additional payments of $5,000, each payable on the first business day of each 
month starting with the month after the closing occurs; 

iii) three additional payments of $10,000, each payable on the first business day of 
each month starting with month following payments in (ii) after the closing 
occurs; and 

iv) a final payment of $55,000 payable on the first business day of the sixth month 
following the closing. 

(c) Shares of the Company issued and released to the former holders of the shares of 096 at 
the closing of the 2015 Acquisition will be retained by them, excepting the shares issued 
to Wattie, which will be returned to the Company and cancelled without payment of 
consideration to Wattie. Further shares issued and escrowed at closing which were to be 
released to shareholders upon certain revenue targets being met will not be released. 

(d) 096 will be entitled to use the name "Brabeia" in connection with its business, and Wattie 
may change 096's name to a name including the word "Brabeia" prior to closing. 

Under the terms of the February 10, 2016 agreement, it was contemplated that the Company 
would receive royalty payments from 096 of up to $500,000 following the closing. The Company 
considers the likelihood of receiving any royalty payments to be negligible, and in the interests 
of making a clean break from the Brabeia business which will not require the expense and 
distraction of monitoring 096's activities post-closing to determine whether royalty payments 
are due, it agreed to amend the consideration to the cash payment described above. 

Another significant change from the February 10, 2016 agreement is the reduction of the 
aggregate cash consideration to be paid by Wattie for the acquisition of 096 from $250,000 (of 
which $100,000 was to be secured by Wattie) to a total payment of $100,000 (which will be 
secured). The Company agreed to this reduction of the aggregate consideration based on its 
assessment of the value of the Brabeia business, its view of the likelihood of receiving the entire 
consideration payment which was originally contemplated, and the value to the Company of 
completing the disposition of 096 quickly and with minimal complications so the Company can 
focus its attention and limited resources on pursuing new business opportunities. 

Wattie is currently the sole director and officer of 096, and will continue to manage its business 
until closing of the Transaction. 

The Transaction is conditional (among other things) upon approval by a majority of the 
Company's disinterested shareholders. 
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Shareholder Meeting 

The sale of 096 is a disposition of all of the Company's undertaking, and is subject to the 
approval of a majority of the Company's disinterested shareholders. 

To obtain such approval, the Company will be holding a special meeting (the "Special 
Meeting") of holders of the Company's shares (the "Shareholders") on May 4, 2016. The 
Company has set April 1, 2016 as the record date for determining the Shareholders entitled to 
vote at the Special Meeting, and plans to mail to each Shareholder on April 7, 2016 its 
management information circular (the "Circular") in connection with the approval of the 
Transaction. 

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 18, 2016. 
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