
FORM 51-102F3 
MATERIAL CHANGE REPORT 

ITEM 1.  NAME AND ADDRESS OF ISSUER 

Sproutly Canada, Inc. (the "Company") 
Suite 1050 – 1095 West Pender Street 
Vancouver, BC, Canada V6E 2M6 

ITEM 2.  DATE OF MATERIAL CHANGE 

  October 24, 2018 

ITEM 3.  NEWS RELEASE 

Issued and distributed on October 24, 2018 through the facilities of Business Wire. 

ITEM 4.  SUMMARY OF MATERIAL CHANGE 

The Company announced the closing of its previously announced bought deal offering, 

including the partial exercise of the underwriters’ over-allotment option in the form 
of convertible debenture special warrants of the Company (the “CD Special 
Warrants”). A total of 10,750 CD Special Warrants at a price per CD Special Warrant 
of $1,000 and 15,400,000 equity special warrants of the Company (the “Equity 
Special Warrants”) at a price per Equity Special Warrant of $0.65 were issued for 
aggregate gross proceeds of approximately $20.7 million (the “Offering”). The 
Offering was led by Canaccord Genuity Corp., on behalf of a syndicate of 
underwriters that included Haywood Securities Inc. and Eight Capital. 

ITEM 5.1 FULL DESCRIPTION OF MATERIAL CHANGE 

The Company announced the closing of the Offering, including the partial exercise of 
the underwriters’ over-allotment option in the form of CD Special Warrants. 
Pursuant to the Offering, a total of 10,750 CD Special Warrants at a price per CD 
Special Warrant of $1,000 and 15,400,000 Equity Special Warrants at a price per 
Equity Special Warrant of $0.65 were issued for aggregate gross proceeds of 
approximately $20.7 million. The Offering was led by Canaccord Genuity Corp., on 
behalf of a syndicate of underwriters that included Haywood Securities Inc. and 
Eight Capital (collectively, the “Underwriters”). 

As previously announced, each CD Special Warrant and Equity Special Warrant will be 
automatically exercised, without payment of additional consideration, on the earlier of: 
(i) the Qualification Deadline (as defined below); and (ii) the third business day after the 
Prospectus Qualification (as defined below).  
 
The holders of CD Special Warrants will receive, upon such deemed exercise and for no 
additional consideration, one convertible debenture unit of the Company (the "CD 
Units") for each CD Special Warrant held. Each CD Unit will be comprised of one senior 
unsecured convertible debenture of the Company (each, a "Convertible Debenture") 
and 667 common share purchase warrants (each, a "Warrant"). Each Warrant will 
entitle the holder to purchase one common share of the Company (each, a “Common 
Share”) at an exercise price of $0.90 per Common Share for a period of 24 months from 
the date of closing of the Offering.  



 

 

 
The holders of Equity Special Warrants will receive, upon such deemed exercise and for 
no additional consideration, one unit of the Company (the "Equity Units") for each 
Equity Special Warrant held. Each Equity Unit will be comprised of one Common Share 
and one-half of one Warrant. 
 
The Convertible Debentures shall bear interest at a rate of 8.0% per annum from the 
date of issue, payable semi-annually in arrears on June 30 and December 31 of each 
year. The Convertible Debentures will have a maturity date of 24 months from the 
closing date of the Offering (the "Maturity Date"). 
 
The Convertible Debentures will be convertible at the option of the holder into 
Common Shares at any time prior to the close of business on the Maturity Date at a 
conversion price of $0.75 per Common Share (the "Conversion Price").  
 
The Convertible Debentures will be subject to redemption, in whole or in part, by the 
Company at any time following the date that is 12 months from the date of issuance 
upon giving holders not less than 30 and not more than 60 days' prior written notice, at 
a price equal to the then outstanding principal amount of the Convertible Debentures 
plus all accrued and unpaid interest up to and including the redemption date. Upon a 
change of control of the Company, holders of the Convertible Debentures will have the 
right to require the Company to repurchase their Convertible Debentures, in whole or in 
part, on the date that is 30 days following the change of control, at a price equal to 
105% of the principal amount of the Convertible Debentures then outstanding plus 
accrued and unpaid interest thereon (the "Offer Price"). If 90% or more of the principal 
amount of the Convertible Debentures outstanding on the date of the notice of the 
change of control have been tendered for redemption, the Company will have the right 
to redeem all of the remaining Convertible Debentures at the Offer Price. 
 
The Company has agreed to use its best efforts to obtain a receipt for a final short form 
prospectus qualifying the distribution of the CD Units and Equity Units upon exercise of 
the CD Special Warrants and Equity Special Warrants respectively (together, the 
"Prospectus Qualification") on or before the date that is 60 days following closing of 
the Offering (the "Qualification Deadline"). If the Prospectus Qualification does not 
occur before the Qualification Deadline, each holder shall be entitled to receive, 
without payment of additional consideration, 1.05 CD Units per CD Special Warrant or 
1.05 Equity Units per Equity Special Warrant. Until the Prospectus Qualification occurs, 
securities issued in connection with the Offering will be subject to a 4-month hold 
period from the date of issue. 
 
The Company intends to use the net proceeds of the Offering to fund expansion and 
other general corporate purposes.  

 

The securities issued pursuant to the Offering 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 unless registered under the U.S. Securities Act and applicable 
state securities laws or an exemption from such registration is available. 



 

 

ITEM 5.2 DISCLOSURE FOR RESTRUCTURING TRANSACTIONS 

  Not applicable. 

ITEM 6. RELIANCE ON SUBSECTION 7.1(2) OF NATIONAL INSTRUMENT 51-102 

Not applicable. 

ITEM 7.  OMITTED INFORMATION 

No information has been omitted on the basis that it is confidential information. 

ITEM 8.  EXECUTIVE OFFICER 

Contact: Keith Dolo, President and Chief Executive Officer 
Telephone: (778) 945-6868 

ITEM 9.  DATE OF REPORT 

October 31, 2018 

Cautionary Note Regarding Forward-Looking Statements 

This material change report includes certain statements and information that may constitute forward-
looking information within the meaning of applicable Canadian securities laws or forward-looking 
statements within the meaning of the United States Private Securities Litigation Reform Act of 1995. 
Forward-looking statements relate to future events or future performance and reflect the expectations 
or believes regarding future events of management of the Company. Generally, forward-looking 
statements and information can be identified by the use of forward-looking terminology such as 
“intends” or “anticipates”, or variations of such words and phrases or statements that certain actions, 
events or results “may”, “could”, “should”, “would” or “occur”. This information and these statements, 
referred to herein as "forward‐looking statements", are not historical facts, are made as of the date of 
this news release and include without limitation, statements regarding discussions of future plans, 
estimates and forecasts and statements as to management's expectations and intentions with respect 
to, among other things, the date of trading of the Common Shares on the Canadian Securities Exchange 
and final regulatory approvals. These forward‐looking statements involve numerous risks and 
uncertainties and actual results might differ materially from results suggested in any forward-looking 
statements. These assumptions, risks and uncertainties include, among other things, the state of the 
economy in general and capital markets in particular, and other factors, many of which are beyond the 
control of the Company. Although management of the Company has attempted to identify important 
factors that could cause actual results to differ materially from those contained in forward-looking 
statements or forward-looking information, there may be other factors that cause results not to be as 
anticipated, estimated or intended. There can be no assurance that such statements will prove to be 
accurate, as actual results and future events could differ materially from those anticipated in such 
statements. Accordingly, readers should not place undue reliance on forward-looking statements and 
forward-looking information. Readers are cautioned that reliance on such information may not be 
appropriate for other purposes. The Company does not undertake to update any forward-looking 
statement, forward-looking information or financial out-look that are incorporated by reference herein, 
except in accordance with applicable securities laws. We seek safe harbor. 
 


