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MATERIAL CHANGE REPORT 
 
Item 1.  Name and Address of Company 

 
MANADO GOLD CORP. 
Suite 3023, Bentall Three 
595 Burrard Street 
Vancouver, B.C. V7X 1K8 
 

Item 2.  Date of Material Change 
 

  September 10, 2015 
 
Item 3.  News Release 
 

The news release was issued on September 10, 2015 and was disseminated by The 
Newswire. 

 
Item 4.  Summary of Material Change 
 

On September 10, 2015 Manado Gold Corp. (“Manado”) announced that its directors have 
approved of a re-organization consisting of: 

 
(a) An amalgamation (the “Amalgamation”) under an Amalgamation Agreement dated 

effective September 8, 2015 between Manado and RewardStream Inc. to create an 
amalgamated entity called RewardStream Solutions Inc. (“Solutions”); and 

 
(b) The spinoff (the “Spinoff”), to the existing shareholders of Manado immediately before 

closing of the Amalgamation, of the shares of Manado’s mineral property subsidiary, 
MDO Mining Corp. (the “Subsidiary”).  The Spinoff will be on the basis of one share of 
the Subsidiary for each 10 shares of Manado held. 

 
Item 5.  Full Description of Material Change 

 
On September 10, 2015 Manado Gold Corp. (“Manado”) announced that its directors have 
approved of a re-organization consisting of: 

 
(a) An amalgamation (the “Amalgamation”) under an Amalgamation Agreement dated 

effective September 8, 2015 between Manado and RewardStream Inc. to create an 
amalgamated entity called RewardStream Solutions Inc. (“Solutions”); and 

 
(b) The spinoff (the “Spinoff”), to the existing shareholders of Manado immediately before 

closing of the Amalgamation, of the shares of Manado’s mineral property subsidiary, 
MDO Mining Corp. (the “Subsidiary”).  The Spinoff will be on the basis of one share of 
the Subsidiary for each 10 shares of Manado held. 

 
The Transactions will constitute a reverse takeover and change of business.  The 
Amalgamation will be on the following basis: 
 

1) Shareholders of Manado will receive one share of Solutions for each four shares 
held of Manado; and 

 
2) Shareholders of RewardStream will receive 3.5 shares of Solutions for each 

share held of RewardStream. 
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Completion of the Amalgamation is subject to a number of conditions including: 
 

a) Completion of the transfer of Manado’s mineral properties to the 
Subsidiary and the assumption by the Subsidiary of all obligations related 
to Manado’s mineral properties; 
 

b) Completion of two part and parcel private placements including: 
 

i) an interim private placement (the “Interim Private Placement”) of 
12,000,000 units at a price of $0.05 per unit, with each unit 
consisting of one common share and one common share 
purchase warrant exercisable to purchase an additional common 
share at a price of $0.075 per share for a period of two years 
from the date of issuance.  The Company will pay commissions 
or finders fees where permitted of up to 10% of the gross 
proceeds.  The Interim Private Placement will be completed prior 
to closing to provide interim financing from Manado to 
RewardStream of $500,000 and to pay costs of the re-
organization.  Placees of the Interim Private Placement will 
participate in the Spinoff; and 
 

ii) a subsequent private placement to be completed concurrently 
with closing of the Amalgamation (the “Concurrent Private 
Placement”) consisting of 5,360,000 units of Solutions at a price 
of $0.28 per unit with each unit consisting of one common share 
and one-half of one common share purchase warrant, with each 
whole warrant entitling the holder to purchase an additional 
common share of Solutions at a price of $0.40 per share for a 
period of two years from the date of issuance.  The proceeds of 
the concurrent private placement will be to fund the marketing 
efforts of Solutions and for general corporate purposes; 

 
c) Shareholder approvals by both companies; 

 
d) Termination of all Manado and RewardStream option agreements; 
 
e) Exercise of all RewardStream outstanding warrants; 
 
f) The entry by RewardStream shareholders into such escrow agreements 

as may be required by the TSX Venture Exchange and the entry of 
RewardStream shareholders who are not required to be escrowed into 
pooling agents providing for releases of shares over a one-year period; 

 
g) The advance of $500,000 by way of loans to RewardStream from 

Manado; 
 
h) Regulatory approvals, including TSX Venture Exchange approval; and 
 
i) The payment by Manado of all amounts owed to Manado directors and 

officers. 
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Immediately prior to the Amalgamation closing, assuming completion of the Initial Private 
Placement, Manado will have 68,375,201 shares outstanding which will be converted 
into 17,093,800 shares of Solutions (approximately 30%) and RewardStream will have 
11,612,576 shares outstanding which will convert into 40,644,016 shares of Solutions 
(approximately 70%).  After completion of the concurrent private placement, the total 
shares of Solutions outstanding will be 63,097,816.  On closing, the former shareholders 
of RewardStream will hold approximately 64.5% of Solutions, the former shareholders of 
Manado will hold approximately 27% of Solutions and the Concurrent Private Placement 
will represent approximately 8.5% of the shares of Solutions then outstanding. 
 
Solutions will pay a finder’s fee consisting of $35,000 cash and 900,000 common shares 
of Solutions to Denise Trainor of Vancouver, BC. 

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

Not applicable. 
 
Item 7.  Omitted Information 
 

None. 
 

 Item 8.  Executive Officer 
 

Logan Anderson 
Chief Executive Officer and President 
(604) 685-4745 
 

Item 9.  Date of Report 
 
 September 10, 2015 
 
 
 
 
 
\0474\16-NRs+MCRs\MCR.150910.AmalgAgmt.docx 


	Logan Anderson

