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Material Change Report 

 

1. Name and Address of Company 

 

PreveCeutical Medical Inc. (the "Issuer") 

Suite 2200, 1177 West Hastings Street 

Vancouver, BC, V6E 2K3 

 

2. Date of Material Change 

 

July 8, 2019. 

 

3. News Release 

 

A news release was disseminated on August 6, 2019, by Newsfile Corp. and was subsequently 

filed on SEDAR (the "News Release"). 

 

4. Summary of Material Change 

 

The Issuer announced that, effective July 8, 2019, the Issuer and Asterion Cannabis Inc. 

("Asterion") entered into an option to purchase agreement (the "Option Agreement"), whereby 

the Issuer has granted to Asterion the right and option (the "Option") to purchase up to 51% of 

the Issuer's right, title and interest in and to certain intellectual property rights relating to the 

Issuer's soluble-gel ("Sol-gel") nasal delivery system for the nose-to-brain delivery of 

therapeutic formulations, including cannabis and cannabinoids (the "Sol-gel IP").  

 

5. Full Description of Material Change 

 

See the News Release attached dated August 6, 2019 and filed on SEDAR at www.sedar.com 

for a summary of the material commercial terms of the Option Agreement. 

 

The Option Agreement constitutes a related party transaction pursuant to Multilateral 

Instrument 61 101 – Protection of Minority Security Holders in Special Transactions 

("MI 61-101") as Stephen Van Deventer, the Issuer's CEO and director, is a "control person" 

(within the meaning of applicable securities laws) of each of the Issuer and Asterion.   

  

The Option Agreement was entered into with Asterion, with which the Issuer has an existing 

strategic partnership and was proposed by the parties to provide:  (i) the Issuer with the 

opportunity to monetize an investment, and (ii) Asterion with the option to acquire intellectual 

property that compliments its current business. 

 

The Issuer relied on Sections 5.5(a) and 5.7(1)(a) of MI 61-101 for an exemption from the 

formal valuation and minority shareholder approval requirements, respectively, of MI 61-101 

as the board of directors of the Issuer (the "Board"), including its independent members, have 

in good faith determined that at the time the Option Agreement was made effective neither the 

fair market value of the subject matter of, nor the fair market value of the consideration for the 

Option exceeded 25% of the Issuer's market capitalization.   

 

The Board approved the Option Agreement and related transactions by written consent 

resolution dated effective July 8, 2019.  Mr. Van Deventer declared his conflict of interest to 
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the Board and refrained from voting on the matter, but consented to such resolutions being 

passed. 

 

There was no formal valuation obtained by the Issuer in connection with the Option Agreement 

nor has there been any valuation relevant to the Option Agreement in the past 24 months.  There 

was no change in the percentage of securities of the Issuer held by any of the interested parties 

as a result of the Option Agreement.   

 

Currently, the Issuer does not anticipate that the Option Agreement will have a significant 

effect on the business and affairs of the Issuer.  Upon the Participation Date (as defined in the 

News Release), the Issuer anticipates a more significant effect on its business and affairs as the 

Issuer and Asterion intend to enter into a joint venture at such time for the continued 

development and commercialization of the Sol-gel IP.  However, the Option is subject to a 

buy-back right held by the Issuer and to the consent of UniQuest Pty Limited for the granting 

of the Option and, therefore, the aforementioned joint venture may never form.  

 

The filing of the material change report less than 21 days before the initial option earn-in 

payment by Asterion to the Issuer under the Option Agreement was due to the fact that the 

parties were still in the process of finalizing the commercial terms of the Option Agreement.  

Pursuant to the Option Agreement, the final option earn-in payment by Asterion to the Issuer 

is due on or before December 22, 2019.  Upon making such payment, Asterion will have 

exercised the 51% Option in full. 

 

6. Reliance on subsection 7.12 of National Instrument 51-102 

 

Not Applicable. 

 

7. Omitted Information 

 

Not Applicable. 

 

8. Executive Officer 

 

Shabira Rajan, Chief Financial Officer, Controller and Corporate Secretary 

Telephone: 604-416-7777 ext. 6239 

 

9. Date of Report 

 

August 9, 2019. 

 








