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51-102F3
MATERIAL CHANGE REPORT

Name and Address of Company

Scorpion Resources Inc. (the “Company”)
800-1199 West Hastings Street
Vancouver, BC V6E 2R1

Date of Material Change

January 15, 2018

News Release

News release dated January 15, 2018 was disseminated via Stockwatch and Market News.
Summary of Material Change

The Company provided an update with respect to the proposed transaction with BlockStrain
Technology Corp. (“BlockStrain”), which will result in the reverse takeover of Scorpion by
BlockStrain and will constitute Scorpion’s Qualifying Transaction (as defined in the policies of
the TSX Venture Exchange (the “TSXV”)), as initially announced by news release dated
December 19, 2017. Scorpion and BlockStrain continue to work towards completion of the
Transaction.

Scorpion announces that the following directors and officers have been identified as proposed
directors and officers of Scorpion following completion of the Transaction, subject to the
approval of the TSXV:

Robert Galarza - Seattle, Washington - Chief Executive Officer and Director

Mr. Galarza is the co-founder and Chief Executive Officer of Spark Digital Technologies, Inc.
(“Spark”), a software company specializing in revolutionary enterprise technology. Mr. Galarza
has 10+ years” experience in advertising and mass media communications, 7+ years’ experience
as a corporate transactional attorney, including the representation of professional athletes in the
entertainment industry, as well as 4+ years’ experience in digital technologies, specifically in
mobile platform development, SaaS solutions and blockchain integration. Mr. Galarza received a
Bachelor of Science in advertising from the University of Texas and a Doctorate of Jurisprudence,
Cum Laude honors from St. Mary’s University College of Law.

Tommy Stephenson — Seattle, Washington - Chief Technology Officer and Director

Mr. Stephenson is the co-founder of Spark. He is the founder and Chief Executive Officer of
Heated Details, Inc., a Seattle based design and development agency delivering services to
Fortune 500 companies including Microsoft and its various house of brands (i.e. MSN, Xbox,
Bing), Google / YouTube, Starbucks and Mercedes Benz. Mr. Stephenson is the co-founder and
Chief Technology Officer of Globatom, Inc., a company specializing in real-time global logistics
management systems and founder of SportGamet, a company involved in developing
proprietary fantasy sports applications for the US marketplace. He was the Chief Technology
Officer of Ghost Group, a technology company owning and managing the largest portfolio of



advertising, web, point of sale and logistics solutions for the cannabis industry including their
well-known flagship platform, Weedmaps.

Anthony Jackson - West Vancouver, British Columbia — Chief Financial Officer and Director

Mr. Jackson, is a Principal of Jackson & Company, Chartered Accountants, which assists private
and public companies in a variety of industries with full service accounting, and tax services.
Prior to his time at Jackson & Company, Mr. Jackson spent a number of years working at Ernst &
Young LLP and obtaining his Chartered Accountant designation, before moving on to work as a
senior analyst at a boutique investment banking firm. Mr. Jackson holds a Bachelor of Business
Administration degree (B.B.A) from Simon Fraser University and the professional designation of
Chartered Accountant (CPA-CA). Mr. Jackson has extensive experience as a director and Chief
Financial Officer of numerous publicly traded companies, including Delta 9 Cannabis Inc., a
company listed on the TSXV specializing in the production, storage and sale of medical
marijuana.

Cameron Chell — Venice, California - Director

Cameron Chell is the Chief Executive Officer of Business Instincts Group. He has built several
startups, including Draganfly, RaptorRig, ColdBore, as well as being the Founder of Futurelink,
the original cloud computing company. He is also the Co-Founder of UrtheCast, the first
commercial video platform from space and Slyce, the visual purchasing engine. Mr. Chell is
currently involved with creating and sourcing new projects, and overseeing corporate
development for Business Instincts Group. Business Instincts Group is a venture creation and
management services company that integrates a proprietary strategic planning process (The
RIPKIT) into organizations fostering strategic growth, valuation appreciation, liquidity, and
management accountability. His primary responsibility is to provide project and strategic
management facilitation while working with his co-founders, executives, and investors to
determine what is most important and specifically how to get it done.

BlockStrain - Letter of Intent

The Company is also pleased to announce that BlockStrain has entered into a letter of intent
(the “Spark LOI"”) with Spark, whereby BlockStrain has agreed to license (the “License”) Spark’s
Ignite software, a proprietary software platform, as well as other intellectual property
(collectively, the “ Assets”).

The terms of the License will include the following;:

(a) Spark will provide BlockStrain with a perpetual exclusive license to use, develop, sub-
license, sell and distribute the Assets for the cannabis industry in Canada and the United
States; and

(b) the right of first refusal to obtain a license with rights to use, develop, sub-license, sell
and distribute the Assets for the cannabis industry in any other jurisdiction;

In consideration for the license, BlockStrain has agreed to pay to Spark an initial license fee of
$500,000 to be paid as mutually determined by the parties, as well as a minimum annual license
fee as negotiated between the parties in good faith. Spark also granted to BlockStrain the right of
first refusal to acquire all of the securities of Spark.



Item 5

Item 6

Item 7

Item 8

Item 9

In connection with the Spark LOI, BlockStrain has lent to Spark the principal amount of $100,000
(the “Loan”), with the Loan due in one (1) year and bearing interest at 10% per annum.

The principal amount of the Loan (and all accrued and unpaid interest thereon) will, at the sole
option of BlockStrain, be set off and credited against the amount of the initial license fee to be
paid by BlockStrain to Spark, or be convertible into equity securities of Spark at a pre-money
valuation of $3,600,000.

BlockStrain has completed an offering of its common shares for aggregate proceeds of $525,250.
The proceeds will be used for technology development, licensing, transaction expenses, and
working capital.

About Spark Digital Technologies, Inc.

Spark is a software company specializing in revolutionary enterprise technology and solutions
for the global cannabis industry. Spark's core platform Ignite is built in conjunction with the
world’s first cloud based global logistics technology system with the power to track, quantify and
link all components of the supply chain. With the Ignite dashboard, it is now possible to track
and monitor inventory 24/7, share updated manifests and inventory data, consolidate payments,
provide secure patient management and maintain compliance requirements with authorities.

Full Description of Material Change

5.1 Full Description of Material Change

The material change is fully described in Item 4 above and in the attached News Release which
has been filed on SEDAR.

5.2 Disclosure for Restructuring Transactions

N/A

Reliance on subsection 7.1(2) or (3) of National Instrument 51-102
N/A

Omitted Information

None

Executive Officer

Quinn Field-Dyte, Chief Executive Officer
Telephone: 604.283.1722

Date of Report

January 16, 2018



