
FORM 51–102F3 
MATERIAL CHANGE REPORT 

Item 1  Name and Address of Company 

ManifestSeven Holdings Corporation (the “Company”) 
1500-1055 Georgia Street West 
Vancouver, BC V6E 0B6 

Item 2  Date of Material Change 

March 30, 2022  

Item 3  News Release 

The news release concerning the material change described herein was disseminated via 
Stockwatch on March 30, 2022, and subsequently filed on SEDAR. 

Item 4  Summary of Material Change 

The Company has (i) completed a non-brokered private placement of units of the Company 
(the "Units") at a price of $0.07 (CAD) per Unit for gross proceeds of up to $2,100,000 (CAD) 
(the "Offering"), and (ii) issued 6,300,000 Shares pursuant to a release and settlement 
agreement entered into between the Company and Mr. Daniel Sekers (the "Sekers 
Agreement"), in consideration for a release and expense reimbursements owed to Mr. Sekers, 
a former director of the Company. 

Item 5  Full Description of Material Change 

5.1 Full Description of Material Change 

The Company announces that it has completed a non-brokered private placement of units of 
the Company (the "Units") at a price of $0.07 (CAD) per Unit for gross proceeds of up to 
$2,100,000 (CAD) (the "Offering"). Each Unit consists of one Class A subordinate voting 
share (a "Share") and one-half of a Share purchase warrant (a "Warrant"). Each full Warrant 
will be exercisable into an additional Share at a price of $0.25 (CAD) per Share for a period 
of 18 months, provided, however, that the Company is entitled to accelerate the expiry date of 
the Warrants to the date that is 30 days following the date the published volume-weighted 
average trading price of the Shares on the Canadian Securities Exchange (or such other stock 
exchange where the Shares are then listed) is greater than $0.375 for a period of 10 consecutive 
trading days. 

The first tranche of Offering was entirely subscribed to by Mr. Sturges Karban, Chief 
Executive Officer and Director of the Company. 

In this closing, the Company issued an aggregate of 25,823,494 Units issued to Mr. Karban 
for aggregate gross proceeds of $1,807,645 (CAD). All securities issued in the Offering are 
subject to a four-month hold period in accordance with applicable Canadian securities laws 
and the policies of the Canadian Securities Exchange. The proceeds of the Offering will be 
used for general working capital. 
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In addition, the Company also announces that it has issued 6,300,000 Shares pursuant to a 
release and settlement agreement entered into between the Company and Mr. Daniel Sekers 
(the "Sekers Agreement"), in consideration for a release and expense reimbursements owed to 
Mr. Sekers, a former director of the Company. The Shares issued pursuant to the Sekers 
Agreements were issued at a deemed price of $0.05 (CAD) per share are subject to a four-
month hold period in accordance with applicable Canadian securities laws and the policies of 
the Canadian Securities Exchange (the "Sekers Issuance"). 

The independent directors of the Company, being Kristin Fox, Charles Parker and Scott 
Wessler (collectively, the “Independent Directors”), each of who is not a “related party” to 
Messrs. Karban or Sekers, have unanimously confirmed to the board of directors of the 
Company that: (i) the Company is in serious financial difficulty; (ii) the Sekers Issuance and 
the Offering are designed to improve the financial position of the Company, and (iii) the terms 
of the Sekers Issuance and the Offering are reasonable in the circumstances to the Company; 
and in light of the foregoing confirmations, that the Company satisfies the requirements to rely 
on the financial hardship exemption provided for under section 5.7(e) of Multilateral 
Instrument 61-101 in respect of obtaining minority approval for the transaction for the Sekers 
Issuance and the Offering. 

5.2 Disclosure for Restructuring Transactions 

Not applicable. 

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

Not applicable. 

Item 7  Omitted Information 

Not applicable. 

Item 8  Executive Officer 

Dilshad Kasmani 
President and Chief Legal Officer  
Phone: 833-654-2462 

Item 9 Date of Report 

March 30, 2022 


