
 

 

51-102F3  

MATERIAL CHANGE REPORT  

Item 1 Name and Address of Company  

Zinc8 Energy Solutions Inc. (the “Company”) 

#1 - 8765 Ash Street 

Vancouver, BC  V6P 6T3 

Item 2 Date of Material Change  

 December 22, 2022 

Item 3 News Release  

The news release was disseminated on December 22, 2022 through ACCESSWIRE. 

Item 4 Summary of Material Change  

The Company announced that, it has completed a non-brokered private placement (the "Private 

Placement") pursuant to which it has issued an aggregate of 14,123,500 units (each, a "Unit") at a price of 

$0.20 per Unit for gross proceeds of $2,824,700. 

Item 5 Full Description of Material Change  

5.1 Full Description of Material Change  

The Company announced that, it has completed the Private Placement pursuant to which it has issued an 

aggregate of 14,123,500 Units at a price of $0.20 per Unit for gross proceeds of $2,824,700. 

Each Unit issued is comprised of one common share in the capital of the Company (each, a "Share") and 

one non-transferable share purchase warrant (each, a "Warrant"). The Warrants are exercisable for a 

period of two (2) years at a price of $0.30 in the first year from the date of issuance and at a price of $0.40 

for the balance of the term. The Company paid finder's fees of $6,740 and issued 21,700 share purchase 

warrants (the "Broker's Warrants") to certain finders in connection with the Private Placement. The 

Broker's Warrants were issued on the same terms as the Warrants.  

The proceeds of the Private Placement will be used for working capital expenditures including operating 

expenses, research and development, pursuing advancement of the Company's business plan, salaries 

and wages, investor relations and marketing fees, and professional fees.  

All securities issued pursuant to the Private Placement are subject to a hold period of four (4) months and 

a day from closing of the Private Placement in accordance with securities laws.  

Disclosure Required by MI 61-101 

Pursuant to Multilateral Instrument 61-101 - Protection of Minority Security Holders in Special 

Transactions (“MI 61-101”), the Offering constitutes a “related party transaction” as related parties of the 

Company participated in the Offering.  

The following supplementary information is provided in accordance with Section 5.2 of MI 61-101.  



 

 

(a) a description of the transaction and its material terms: 

The Company entered into a subscription agreement with Sorin Spinu, the Chief Financial Officer of the 

Company, whereby Mr. Spinu agreed to purchase 100,000 Units of the Company at a price of $0.20 per 

Share for proceeds of $20,000. 

(b) the purpose and business reasons for the transaction: 

Proceeds of the Offering are anticipated to be used for working capital expenditures including operating 

expenses, research and development, pursuing advancement of the Company's business plan, salaries 

and wages, investor relations and marketing fees, and professional fees.  

(c) the anticipated effect of the transaction on the issuer’s business and affairs: 

The Offering will be used for working capital expenditures including operating expenses, research and 

development, pursuing advancement of the Company's business plan, salaries and wages, investor 

relations and marketing fees, and professional fees.  

(d) a description of: 

(i) the interest in the transaction of every interested party and of the related parties and associated 

entities of the interested parties: 

See item (a). 

(ii) the anticipated effect of the transaction on the percentage of securities of the issuer, or of an affiliated 

entity of the issuer, beneficially owned or controlled by each person or company referred to in 

subparagraph (i) for which there would be a material change in that percentage: 

The following table sets out the effect of the Offering on the percentage of securities of the Company 

beneficially owned or controlled by Mr. Spinu: 

 

 

Name and Position 

Dollar 

Amount of 

Shares 

Purchased 

Number of 

Securities 

Purchased 

No. of Shares 

Held prior to 

Closing of the 

Offering 

Percentage 

of Issued and 

Outstanding 

Shares prior 

to Closing of 

the Offering 

No. of Shares 

Held After 

Closing of the 

Offering 

Percentage of 

Issued and 

Outstanding 

Shares After 

Closing of the 

Offering 

Sorin Spinu 

Chief Financial 

Officer 

$20,000 
100,000 

Shares 

Undiluted: 

1,016,811(1) 

 

Diluted:   

1,780,916(2) 

Undiluted:   

0.62%(3) 

 

Diluted:   

1.09%(4) 

Undiluted: 

1,116,811(5) 

 

Diluted: 

1,980,916(6) 

Undiluted:   

0.63%(7) 

 

Diluted:   

1.11%(8) 

(1) Comprised of: (i) 1,016,811 Shares held directly; 

(2) Comprised of: (i) 1,016,811 Shares held directly, (ii) 100,000 warrants held directly, each of which is 

exercisable into one Share at a price of $0.30 per Share, (iii) 33,565 stock options held directly, each 

of which is exercisable in to one Share at a price of $0.32 per Share, (iv) 68,040 stock options held 

directly, each of which is exercisable in to one Share at a price of $0.21 per Share, and (v) 562,500 

restricted stock units (each, an “RSU”) held directly, each of which is convertible into one Share upon 

release. 

(3) Based on 162,577,317 Shares outstanding prior to the completion of the Offering. 



 

 

(4) Based on 163,341,422 Shares outstanding on a partially-diluted basis prior to the completion of the 

Offering, comprised of: (i) 162,577,317 outstanding prior to the completion of the Offering, (ii) 

100,000 Shares that may be issued on exercise of warrants held directly, (iii) 101,605 Shares that may 

be issued on exercise of stock options held directly, and (iv) 562,500 RSUs. 

(5) Based on 176,450,817 Shares outstanding following the completion of the Offering. 

(6) Comprised of: (i) 1,116,811 Shares held directly. 

(7) Comprised of: (i) 1,116,811 Shares held directly, (ii) all of the convertible securities of the Company 

set out in footnote (2) above, and (iii) 100,000 warrants that held directly, each of which is 

exercisable into one Share at a price of $0.30 for the first year and $0.40 for the second year. 

(8) Based on 177,314,922 Shares outstanding on a partially diluted-bases following the completion of the 

Offering, comprised of: (i) 176,450,817 Shares outstanding following the completion of the Offering, 

(ii) 200,000 Shares that may be issuable on exercise of warrants held directly, (iii) 101,605 Shares that 

may be issuable on exercise of stock options held directly, and (iv) 562,500 RSUs which has the right 

to receive one common share. 

(d) unless this information will be included in another disclosure document for the transaction, a 

discussion of the review and approval process adopted by the board of directors and the special 

committee, if any, of the issuer for the transaction, including a discussion of any materially contrary 

view or abstention by a director and any material disagreement between the board and the special 

committee: 

(e) unless this information will be included in another disclosure document for the transaction, a discussion 

of the review and approval process adopted by the board of directors and the special committee, if any, of 

the issuer for the transaction, including a discussion of any materially contrary view or abstention by a 

director and any material disagreement between the board and the special committee. 

A resolution of the board of directors was passed on December 22, 2022 which approved the Offering. No 

special committee was established in connection with the transaction, and no materially contrary view or 

abstention was expressed or made by any director. 

(f) a summary in accordance with section 6.5 of MI 61‐101, of the formal valuation, if any, obtained for the 

transaction, unless the formal valuation is included in its entirety in the material change report or will be 

included in its entirety in another disclosure document for the transaction: 

Not applicable. 

(g) disclosure, in accordance with section 6.8 of MI 61‐101, of every prior valuation in respect of the issuer 

that related to the subject matter of or is otherwise relevant to the transaction: 

(i) that has been made in the 24 months before the date of the material change report: 

Not applicable. 

(ii) the existence of which is known, after reasonable enquiry, to the issuer or to any director or officer of 

the issuer: 

Not applicable. 

(h) the general nature and material terms of any agreement entered into by the issuer, or a related party 

of the issuer, with an interested party or a joint actor with an interested party, in connection with the 

transaction: 



 

 

See item (a). 

(i) disclosure of the formal valuation and minority approval exemptions, if any, on which the issuer is 

relying under sections 5.5 and 5.7 of MI 61‐101 respectively, and the facts supporting reliance on the 

exemptions: 

The Company did not file a material change report 21 days prior to closing of the Offering as the Company 

was not aware of all details of the insider participation in the Offering until just before closing. 

See attached new release with respect to the matter described above. 

5.2 Disclosure for Restructuring Transactions  

N/A 

Item 6 Reliance on subsection 7.1(2) or (3) of National Instrument 51-102  

N/A 

Item 7 Omitted Information  

None 

Item 8 Executive Officer  

Contact:   Ron MacDonald, Chief Executive Officer 

Telephone: 604.366.5918 

Item 9 Date of Report  

December 29, 2022 

 



����������	
���
������������������
����	���
���������
�������
�������� ��!�"�#�����������$�$�%&!�$���!�'(��&�����)#�#$#�&�"*�#�$�����&��%&!
$���!�'(��&�+�$�!�)�"*�&!���$�!�)�"*+����&!����&�����(����$���#����,��)"($��-
������!!��&!����#�$�.&������&��+�#�*���#���&%�����(����$���#����&!����
$���!�)��&%�)&"(/'�#0+�&!�#�*�1(!��$�)��&�� ��!���&�$&��&� &("$�)&�����(��
#�2�&"#��&��&%�����!�"�2#���"# ��&%��()��1(!��$�)��&��

2#�)&(2�!+�')+�$345�66+�6766��)� ��8�9:;4<��;3=>?��@ABC:@;D��;45�,E�����E�@=�CF3�E���G��
E0
,)��H�9#�!0�,&�)H�9#�!%0�,%��H�7�I0�:D�JA3KD3L�C@�K;;@B;43�CFKC�:C�FKD�4@MJA3C3L�K�;@;8
N=@O3=3L�J=:PKC3�JAK43M3;C�,CF3�E���������
�������E0�JB=DBK;C�C@�QF:4F�:C�FKD�:DDB3L�K;�K>>=3>KC3
@R�ST+S6U+V77�B;:CD�,3K4F+�K�EW���E0�KC�K�J=:43�@R�X7567�J3=�(;:C�R@=�>=@DD�J=@433LD�@R�X6+<6T+Y775

�F3�J=@433LD�@R�CF3�.=:PKC3�.AK43M3;C�Q:AA�N3�BD3L�R@=�Q@=O:;>�4KJ:CKA�3ZJ3;L:CB=3D�:;4ABL:;>
@J3=KC:;>�3ZJ3;D3D+�=3D3K=4F�K;L�L3P3A@JM3;C+�JB=DB:;>�KLPK;43M3;C�@R�CF3�)@MJK;?[D�NBD:;3DD
JAK;+�DKAK=:3D�K;L�QK>3D+�:;P3DC@=�=3AKC:@;D�K;L�MK=O3C:;>�R33D+�K;L�J=@R3DD:@;KA�R33D5

�K4F�(;:C�:DDB3L�:D�4@MJ=:D3L�@R�@;3�4@MM@;�DFK=3�:;�CF3�4KJ:CKA�@R�CF3�)@MJK;?�,3K4F+�K�E�\���E0
K;L�@;3�;@;8C=K;DR3=KNA3�DFK=3�JB=4FKD3�QK==K;C�,3K4F+�K�E]������E05��F3� K==K;CD�K=3
3Z3=4:DKNA3�R@=�K�J3=:@L�@R�CQ@�,60�?3K=D�KC�K�J=:43�@R�X75U7�:;�CF3�R:=DC�?3K=�R=@M�CF3�LKC3�@R
:DDBK;43�K;L�KC�K�J=:43�@R�X75T7�R@=�CF3�NKAK;43�@R�CF3�C3=M5��F3�)@MJK;?�JK:L�R:;L3=[D�R33D�@R
X̂+YT7�K;L�:DDB3L�6S+Y77�DFK=3�JB=4FKD3�QK==K;CD�,CF3�E_��̀��a��]�������bc�C@�43=CK:;�R:;L3=D�:;
4@;;34C:@;�Q:CF�CF3�.=:PKC3�.AK43M3;C5���F3�'=@O3=[D� K==K;CD�Q3=3�:DDB3L�@;�CF3�DKM3�C3=MD�KD
CF3� K==K;CD5��)3=CK:;�:;D:L3=D�@R�CF3�)@MJK;?�JB=4FKD3L�K�C@CKA�@R�V+S77+777�(;:CD�B;L3=�CF3
.=:PKC3�.AK43M3;C+�QF:4F�:D�K�E=3AKC3L�JK=C?�C=K;DK4C:@;E�Q:CF:;�CF3�M3K;:;>�@R�/BAC:AKC3=KA��;DC=BM3;C
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