
  

FORM 51-102F3 

MATERIAL CHANGE REPORT 

Item 1 Name and Address of Company 

 
Can-Ameri Agri Co. Inc. ("Can-Ameri" or the "Company") 
700 - 595 Burrard Street,  
Vancouver, B.C. V7X 1S8 

Item 2 Date of Material Change 

 April 12, 2017 

Item 3 Report 

 A press release was disseminated on April 13, 2017 through the news wire service 
Stockwatch. 

Item 4 Summary of Material Change 

 Can-Ameri consolidated all of its issued and outstanding common shares in the capital of 
the Company on the basis of 1000 old Common Shares for each new Common Share.  As 
a result of the consolidation, holders of fractional shares are entitled to receive a cash 
payment of $0.35 for each pre-consolidation Common Share held.  

 

Item 5 Full Description of Material Change: 

 On April 12, 2017 (the "Effective Date"), Can-Ameri completed the consolidation (the 
"Consolidation") of all of its issued and outstanding common shares in the capital of the 
Company ("Common Shares") on the basis of 1000 old Common Shares ("Pre-
Consolidation Shares") for each new Common Share (each a "Post-Consolidation 
Share").  The Consolidation was carried out in accordance with the Articles of the 
Company by way of resolution of the Board of directors.   

Pursuant to the Consolidation, fractions of Post-Consolidation Shares were cancelled and 
the Company will pay $0.35 for each Pre-Consolidation Share that formed part of such a 
fraction. Each shareholder that was entitled to receive less than one Post-Consolidation 
Share ceased to be a shareholder, with the result that following the Consolidation, the 
Company has only a small number of holders of at least one whole Post-Consolidation 
Share and fewer than 51 security holders in Canada in total. Can-Ameri will apply to have 
the Post-Consolidation Shares delisted from the Canadian Securities Exchange and it will 
also apply to the applicable Canadian securities regulatory authorities to cease to be a 
reporting issuer in each province in which it is currently a reporting issuer. 

The Consolidation is exempt from the requirements under Multilateral Instrument 61-101 
respecting Protection of Minority Security Holders in Special Transactions ("MI 61-101") to 
obtain "minority shareholder approval" and a formal valuation of the Common Shares, 
since, prior to the Effective Date: i) those interested parties (and joint actors with such 
interested parties) who intend to remain shareholders of the Company and who would hold 
whole Post-Consolidation Shares, beneficially owned an aggregate of approximately 91% 
of the issued and outstanding Common Shares; and ii) none of the Corporation’s securities 
were listed or quoted on any exchanges or markets set out in MI 61-101. 
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As a requirement under MI 61-101, shareholders were granted an enforceable right that is 
substantially equivalent to the appraisal remedy provided for in section 190 of the Canada 
Business Corporations Act.  Shareholders wishing to exercise dissent rights with respect 
to the Consolidation must do so  in strict compliance with Part 8, Division 2 of the Business 
Corporations Act (British Columbia) which is appended hereto. 

 

Item 6 Reliance on Section 7.1(2) of National Instrument 51-102 

 Not applicable. 

Item 7 Omitted Information 

 Not applicable. 

Item 8 Executive Officer 

 Rajen Janda 
Chief Executive Officer 
(604) 771-3457 

Item 9 Date of Report 

 April 24, 2017 

. 
 



  

   

Appendix 
 

BUSINESS CORPORATION ACT (BRITISH COLUMBIA) 
PART 8, DIVISION 2 – DISSENT PROCEEDINGS 

 
 
237. Definitions and application - 
 
(1) In this Division: 
 

"dissenter" means a shareholder who, being entitled to do so, sends written notice of dissent 
when and as required by section 242; 

 
"notice shares" means, in relation to a notice of dissent, the shares in respect of which dissent is 
being exercised under the notice of dissent; 

 
"payout value" means, 

 
(a) in the case of a dissent in respect of a resolution, the fair value that the notice shares had 

immediately before the passing of the resolution, 
 
(b)  in the case of a dissent in respect of an arrangement approved by a court order made 

under section 29l(2)(c) that permits dissent, the fair value that the notice shares had 
immediately before the passing of the resolution adopting the arrangement, or 

 
(c)  in the case of a dissent in respect of a matter approved or authorized by any other court 

order that permits dissent, the fair value that the notice shares had at the time specified 
by the court order, 

 
excluding any appreciation or depreciation in anticipation of the corporate action approved or 
authorized by the resolution or court order unless exclusion would be inequitable. 

 
(2) This Division applies to any right of dissent exercisable by a shareholder except to the extent that 
 

(a) the court orders otherwise, or 
 

(b) in the case of a right of dissent authorized by a resolution referred to in section 238(l)(g), 
the court orders otherwise or the resolution provides otherwise. 

 
238. Right to dissent - 
 
(1) A shareholder of a company, whether or not the shareholder's shares carry the right to vote, is 

entitled to dissent as follows: 
 

(a) under section 260, in respect of a resolution to alter the articles to alter restrictions on the 
powers of the company or on the business it is permitted to carry on; 

 
(b) under section 272, in respect of a resolution to adopt an amalgamation agreement; 

 
(c) under section 287, in respect of a resolution to approve an amalgamation under Division 

4 of Part 9; 
 

(d) in respect of a resolution to approve an arrangement, the terms of which arrangement 
permit dissent; 

 



  

  

(e) under section 301(5), in respect of a resolution to authorize or ratify the sale, lease or 
other disposition of all or substantially all of the company's undertaking; 

 
(f) under section 309, in respect of a resolution to authorize the continuation of the company 

into a jurisdiction other than British Columbia; 
 

(g) in respect of any other resolution, if dissent is authorized by the resolution;  
 

(h) in respect of any court order that permits dissent. 
 
(2) A shareholder wishing to dissent must 
 

(a) prepare a separate notice of dissent under section 242 for 
 

(i) the shareholder, if the shareholder is dissenting on the shareholder's own behalf, 
and 

 
(ii) each other person who beneficially owns shares registered in the shareholder's 

name and on whose behalf the shareholder is dissenting, 
 

(b) identify in each notice of dissent, in accordance with section 242(4), the person on whose 
behalf dissent is being exercised in that notice of dissent, and 

 
(c) dissent with respect to all of the shares, registered in the shareholder's name, of which 

the person identified under paragraph (b) of this subsection is the beneficial owner. 
 
(3) Without limiting subsection (2), a person who wishes to have dissent exercised with respect to 

shares of which the person is the beneficial owner must 
 

(a) dissent with respect to all of the shares, if any, of which the person is both the registered 
owner and the beneficial owner, and 

 
(b) cause each shareholder who is a registered owner of any other shares of which the 

person is the beneficial owner to dissent with respect to all of those shares. 
 
239. Waiver of right to dissent - 
 
(1) A shareholder may not waive generally a right to dissent but may, in writing, waive the right to 

dissent with respect to a particular corporate action. 
 
(2) A shareholder wishing to waive a right of dissent with respect to a particular corporate action 

must 
 

(a) provide to the company a separate waiver for 
 

(i) the shareholder, if the shareholder is providing a waiver on the shareholder's own 
behalf, and 

 
(ii) each other person who beneficially owns shares registered in the shareholder's 

name and on whose behalf the shareholder is providing a waiver, and 
 

(b) identify in each waiver the person on whose behalf the waiver is made. 
 
(3) If a shareholder waives a right of dissent with respect to a particular corporate action and 

indicates in the waiver that the right to dissent is being waived on the shareholder's own behalf, 
the shareholder's right to dissent with respect to the particular corporate action terminates in 



  

  

respect of the shares of which the shareholder is both the registered owner and the beneficial 
owner, and this Division ceases to apply to 

 
(a) the shareholder in respect of the shares of which the shareholder is both the registered 

owner and the beneficial owner, and 
 

(b)  any other shareholders, who are registered owners of shares beneficially owned by the 
first mentioned shareholder, in respect of the shares that are beneficially owned by the 
first mentioned shareholder. 

 
(4) If a shareholder waives a right of dissent with respect to a particular corporate action and 

indicates in the waiver that the right to dissent is being waived on behalf of a specified person 
who beneficially owns shares registered in the name of the shareholder, the right of shareholders 
who are registered owners of shares beneficially owned by that specified person to dissent on 
behalf of that specified person with respect to the particular corporate action terminates and this 
Division ceases to apply to those shareholders in respect of the shares that are beneficially 
owned by that specified person. 

 
240. Notice of resolution - 
 
(1) If a resolution in respect of which a shareholder is entitled to dissent is to be considered at a 

meeting of shareholders, the company must, at least the prescribed number of days before the 
date of the proposed meeting, send to each of its shareholders, whether or not their shares carry 
the right to vote, 

 
(a) a copy of the proposed resolution, and 

  
(b) a notice of the meeting that specifies the date of the meeting, and contains a statement 

advising of the right to send a notice of dissent. 
 
(2) If a resolution in respect of which a shareholder is entitled to dissent is to be passed as a consent 

resolution of shareholders or as a resolution of directors and the earliest date on which that 
resolution can be passed is specified in the resolution or in the statement referred to in paragraph 
(b), the company may, at least 21 days before that specified date, send to each of its 
shareholders, whether or not their shares carry the right to vote, 

 
(a) a copy of the proposed resolution, and 

 
(b) a statement advising of the right to send a notice of dissent. 

 
(3) If a resolution in respect of which a shareholder is entitled to dissent was or is to be passed as a 

resolution of shareholders without the company complying with subsection (1) or (2), or was or is 
to be passed as a directors' resolution without the company complying with subsection (2), the 
company must, before or within 14 days after the passing of the resolution, send to each of its 
shareholders who has not, on behalf of every person who beneficially owns shares registered in 
the name of the shareholder, consented to the resolution or voted in favour of the resolution, 
whether or not their shares carry the right to vote, 

 
(a) a copy of the resolution, 

 
(b) a statement advising of the right to send a notice of dissent, and 

 
(c) if the resolution has passed, notification of that fact and the date on which it was passed. 

  
(4) Nothing in subsection (1), (2) or (3) gives a shareholder a right to vote in a meeting at which, or 

on a resolution on which, the shareholder would not otherwise be entitled to vote. 



  

  

 
241. Notice of court orders - If a court order provides for a right of dissent, the company must, not later 
than 14 days after the date on which the company receives a copy of the entered order, send to each 
shareholder who is entitled to exercise that right of dissent 
 
(a) a copy of the entered order, and 
 
(b) a statement advising of the right to send a notice of dissent. 
 
242. Notice of dissent - 
 
(1) A shareholder intending to dissent in respect of a resolution referred to in section 238(l)(a), (b), 

(c), (d), (e) or (f) must, 
 

(a)  if the company has complied with section 240(1) or (2), send written notice of dissent to 
the company at least 2 days before the date on which the resolution is to be passed or 
can be passed, as the case may be, 

 
(b) if the company has complied with section 240(3), send written notice of dissent to the 

company not more than 14 days after receiving the records referred to in that section, or 
 

(c) if the company has not complied with section 240(1), (2) or (3), send written notice of 
dissent to the company not more than 14 days after the later of 

 
(i) the date on which the shareholder learns that the resolution was passed, and 

 
(ii) the date on which the shareholder learns that the shareholder is entitled to 

dissent. 
 
(2) A shareholder intending to dissent in respect of a resolution referred to in section 238(1)(g) must 

send written notice of dissent to the company 
 

(a) on or before the date specified by the resolution or in the statement referred to in section 
240(2)(b) or (3)(b) as the last date by which notice of dissent must be sent, or 

 
(b) if the resolution or statement does not specify a date, in accordance with subsection (1) 

of this section. 
 
(3) A shareholder intending to dissent under section 238(l)(h) in respect of a court order that permits 

dissent must send written notice of dissent to the company 
 

(a) within the number of days, specified by the court order, after the shareholder receives the 
records referred to in section 241, or 

 
(b)  if the court order does not specify the number of days referred to in paragraph (a) of this 

subsection, within 14 days after the shareholder receives the records referred to in 
section 241. 

 
(4) A notice of dissent sent under this section must set out the number, and the class and series, if 

applicable, of the notice shares, and must set out whichever of the following is applicable: 
 

(a)  if the notice shares constitute all of the shares of which the shareholder is both the 
registered owner and beneficial owner and the shareholder owns no other shares of the 
company as beneficial owner, a statement to that effect; 

 



  

  

(b)  if the notice shares constitute all of the shares of which the shareholder is both the 
registered owner and beneficial owner but the shareholder owns other shares of the 
company as beneficial owner, a statement to that effect and 

 
(i) the names of the registered owners of those other shares, 

 
(ii) the number, and the class and series, if applicable, of those other shares that are 

held by each of those registered owners, and 
 

(iii) a statement that notices of dissent are being, or have been, sent in respect of all 
of those other shares; 

 
(c) if dissent is being exercised by the shareholder on behalf of a beneficial owner who is not 

the dissenting shareholder, a statement to that effect and  
 

(i) the name and address of the beneficial owner, and 
 

(ii) a statement that the shareholder is dissenting in relation to all of the shares 
beneficially owned by the beneficial owner that are registered in the 
shareholder's name. 

 
(5) The right of a shareholder to dissent on behalf of a beneficial owner of shares, including the 

shareholder, terminates and this Division ceases to apply to the shareholder in respect of that 
beneficial owner if subsections (1) to (4) of this section, as those subsections pertain to that 
beneficial owner, are not complied with. 

 
243. Notice of intention to proceed - 
 
(1) A company that receives a notice of dissent under section 242 from a dissenter must, 
 

(a) if the company intends to act on the authority of the resolution or court order in respect of 
which the notice of dissent was sent, send a notice to the dissenter promptly after the 
later of 

 
(i) the date on which the company forms the intention to proceed, and 

 
(ii) the date on which the notice of dissent was received, or 

 
(b) if the company has acted on the authority of that resolution or court order, promptly send 

a notice to the dissenter. 
 
(2) A notice sent under subsection (1)(a) or (b) of this section must 
 

(a) be dated not earlier than the date on which the notice is sent, 
 

(b) state that the company intends to act, or has acted, as the case may be, on the authority 
of the resolution or court order, and 

 
(c) advise the dissenter of the manner in which dissent is to be completed under section 244.  

 
244. Completion of dissent -  
 
(1) A dissenter who receives a notice under section 243 must, if the dissenter wishes to proceed with 

the dissent, send to the company or its transfer agent for the notice shares, within one month 
after the date of the notice, 

 



  

  

(a) a written statement that the dissenter requires the company to purchase all of the notice 
shares, 

 
(b) the certificates, if any, representing the notice shares, and 

 
(c) if section 242(4)(c) applies, a written statement that complies with subsection (2) of this 

section. 
 
(2) The written statement referred to in subsection (1)(c) must 
 

(a) be signed by the beneficial owner on whose behalf dissent is being exercised, and 
 

(b) set out whether or not the beneficial owner is the beneficial owner of other shares of the 
company and, if so, set out 

 
(i) the names of the registered owners of those other shares, 

 
(ii) the number, and the class and series, if applicable, of those other shares that are 

held by each of those registered owners, and 
 

(iii) that dissent is being exercised in respect of all of those other shares. 
 
(3) After the dissenter has complied with subsection (1), 
 

(a) the dissenter is deemed to have sold to the company the notice shares, and 
 

(b) the company is deemed to have purchased those shares, and must comply with section 
245, whether or not it is authorized to do so by, and despite any restriction in, its 
memorandum or articles. 

 
(4) Unless the court orders otherwise, if the dissenter fails to comply with subsection (1) of this 

section in relation to notice shares, the right of the dissenter to dissent with respect to those 
notice shares terminates and this Division, other than section 247, ceases to apply to the 
dissenter with respect to those notice shares. 

 
(5) Unless the court orders otherwise, if a person on whose behalf dissent is being exercised in 

relation to a particular corporate action fails to ensure that every shareholder who is a registered 
owner of any of the shares beneficially owned by that person complies with subsection (1) of this 
section, the right of shareholders who are registered owners of shares beneficially owned by that 
person to dissent on behalf of that person with respect to that corporate action terminates and 
this Division, other than section 247, ceases to apply to those shareholders in respect of the 
shares that are beneficially owned by that person. 

 
(6) A dissenter who has complied with subsection (1) of this section may not vote, or exercise or 

assert any rights of a shareholder, in respect of the notice shares, other than under this Division. 
 
245. Payment for notice shares - 
 
(1) A company and a dissenter who has complied with section 244(1) may agree on the amount of 

the payout value of the notice shares and, in that event, the company must 
 

(a) promptly pay that amount to the dissenter, or 
 

(b) if subsection (5) of this section applies, promptly send a notice to the dissenter that the 
company is unable lawfully to pay dissenters for their shares, 

 



  

  

(2) A dissenter who has not entered into an agreement with the company under subsection (1) or the 
company may apply to the court and the court may 

 
(a)  determine the payout value of the notice shares of those dissenters who have not 

entered into an agreement with the company under subsection (1), or order that the 
payout value of those notice shares be established by arbitration or by reference to the 
registrar, or a referee, of the court, 

 
(b)  join in the application each dissenter, other than a dissenter who has entered into an 

agreement with the company under subsection (1), who has complied with section 
244(1), and 

 
(c) make consequential orders and give directions it considers appropriate. 

 
(3) Promptly after a determination of the payout value for notice shares has been made under 

subsection (2)(a) of this section, the company must 
 

(a) pay to each dissenter who has complied with section 244(1) in relation to those notice 
shares, other than a dissenter who has entered into an agreement with the company 
under subsection (1) of this section, the payout value applicable to that dissenter's notice 
shares, or 

 
(b) if subsection (5) applies, promptly send a notice to the dissenter that the company is 

unable lawfully to pay dissenters for their shares. 
 
(4) If a dissenter receives a notice under subsection (1)(b) or (3)(b), 
 

(a) the dissenter may, within 30 days after receipt, withdraw the dissenter's notice of dissent, 
in which case the company is deemed to consent to the withdrawal and this Division, 
other than section 247, ceases to apply to the dissenter with respect to the notice shares, 
or 

 
(b)  if the dissenter does not withdraw the notice of dissent in accordance with paragraph (a) 

of this subsection, the dissenter retains a status as a claimant against the company, to be 
paid as soon as the company is lawfully able to do so or, in a liquidation, to be ranked 
subordinate to the rights of creditors of the company but in priority to its shareholders. 

 
(5) A company must not make a payment to a dissenter under this section if there are reasonable 

grounds for believing that 
 

(a) the company is insolvent, or 
 

(b) the payment would render the company insolvent. 
 
246. Loss of right to dissent - The right of a dissenter to dissent with respect to notice shares 
terminates and this Division, other than section 247, ceases to apply to the dissenter with respect to those 
notice shares, if, before payment is made to the dissenter of the full amount of money to which the 
dissenter is entitled under section 245 in relation to those notice shares, any of the following events 
occur: 
 
(a) the corporate action approved or authorized, or to be approved or authorized, by the resolution or 

court order in respect of which the notice of dissent was sent is abandoned; 
 
(b) the resolution in respect of which the notice of dissent was sent does not pass; 
 



  

  

(c) the resolution in respect of which the notice of dissent was sent is revoked before the corporate 
action approved or authorized by that resolution is taken; 

 
(d) the notice of dissent was sent in respect of a resolution adopting an amalgamation agreement 

and the amalgamation is abandoned or, by the terms of the agreement, will not proceed; 
 
(e) the arrangement in respect of which the notice of dissent was sent is abandoned or by its terms 

will not proceed; 
 
(f) a court permanently enjoins or sets aside the corporate action approved or authorized by the 

resolution or court order in respect of which the notice of dissent was sent; 
 
(g) with respect to the notice shares, the dissenter consents to, or votes in favour of, the resolution in 

respect of which the notice of dissent was sent; 
 
(h) the notice of dissent is withdrawn with the written consent of the company; 
 
(i) the court determines that the dissenter is not entitled to dissent under this Division or that the 

dissenter is not entitled to dissent with respect to the notice shares under this Division. 
 
247. Shareholders entitled to return of shares and rights - If under section 244(4) or (5), 245(4)(a) or 
246, this Division, other than this section, ceases to apply to a dissenter with respect to notice shares, 
 
(a)  the company must return to the dissenter each of the applicable share certificates, if any, sent 

under section 244(l)(b) or, if those share certificates are unavailable, replacements for those 
share certificates, 

 
(b) the dissenter regains any ability lost under section 244(6) to vote, or exercise or assert any rights 

of a shareholder, in respect of the notice shares, and 
 
(c) the dissenter must return any money that the company paid to the dissenter in respect of the 

notice shares under, or in purported compliance with, this Division. 
 
 
 


