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MATERIAL CHANGE REPORT 

Item 1 Name and Address of Company 

NowVertical Group Inc. (the “Company”) 
1 King Street West, Suite 1505 
Toronto, Ontario 
M5H 1A1 

Item 2 Date of Material Change 

December 22, 2022 

Item 3 News Release 

On December 22, 2022, the Company issued a news release through GlobeNewswire.  A copy of 
the news release is attached as Schedule “A” hereto and is available on SEDAR at 
www.sedar.com. 

Item 4 Summary of Material Change 

The Company announced on December 22, 2022 that it had entered into a definitive agreement 
to acquire 100% of the issued and outstanding securities (the “Acquisition”) of Group Analytics 
10 and Inteligencia de Negocios and its affiliate entities (the “A10 Group”) and entered into a 
new credit agreement with Export Development Canada (“EDC”), for a US$7 million credit 
facility (the “EDC Credit Facility”). The Acquisition was completed pursuant to the terms of a 
share purchase agreement (the “A10 Agreement”) dated as of December 21, 2022 between the 
Company, NowVertical Latam Holdings Inc. and the A10 Group vendors.  

The consideration in connection with the acquisition consisted of (i) a closing cash payment of 
US$4.95 million, subject to certain holdbacks, (ii) US$550,000 settled by way of an issuance of 
subordinate voting shares in the capital of the Company (“NOW Shares”, and each a “NOW 
Share”) at a deemed price equal to the greater of the Company’s 20-day VWAP on closing and 
US$1.00 per NOW Share, subject to customary lock-ups, and (iii) an earn-out consideration paid 
over four fiscal years based upon the A10 Group achieving certain adjusted EBITDA targets. 

The EDC Credit Facility enables requests by the Company for periodic advances to be made for 
a period of six months, subject to the satisfaction of certain customary conditions, and the EDC 
Credit Facility matures on the date that is 72 months following the date of the first advance. The 
EDC Credit Facility bears interest at a variable rate of US prime plus 3% on drawn amounts and 
has no prepayment penalty or standby charge. 

Item 5 Full Description of Material Change 

For a full description of the material change, please see Schedule “A” attached hereto.  
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Item 6 Reliance on subsection 7.1(2) of National Instrument 51-102 

Not applicable. 

Item 7 Omitted Information 

None. 

Item 8 Executive Officer 

The name and business telephone number of the officer of the Company who can answer 
questions regarding this material change report is as follows: 

Daren Trousdell 
Chief Executive Officer 
(212) 302-0868  

Item 9 Date of Report 

February 14, 2023 

 



 

SCHEDULE “A” 

NEWS RELEASE 

(see attached) 

 

 






