
 

FORM 51-102F3 

MATERIAL CHANGE REPORT 

 

1.  Name and Address of Company 

 

CellCube Energy Storage Systems Inc.  (the “Company”) 

Ste 10 - 8331 River Road 

Richmond, BC 

V6X 1Y1 

 

2.  Date of Material Change 

 

May 9, 2019 

 

3.  News Release 

 

A press release disclosing the material change was released on May 9, 2019, through the facilities 

of Newswire.  

 

4.  Summary of Material Change 

 

The Company announced it closed a fourth and final tranche of its previously announced private 

placement (the “Offering”) through the issuance of 3,465,000 units (the “Units”) at a price of 

$0.15 per Unit, for gross proceeds of $519,7580, of which $477,000 of the gross proceeds 

represents the settlement of indebtedness with non-arm’s and arm’s length creditors through the 

issuance of 3,180,000 Units. Each Unit is comprised of one common share in the capital of the 

Company (each, a “Common Share”) and one-half of one whole common share purchase warrant 

(each whole warrant, a “Warrant”).  

 

5.  Full Description of Material Change 

 

The material change is fully described in the Company’s press release, which is attached as 

Schedule “A” and is incorporated herein. 

 

The following supplementary information is provided in accordance with Section 5.2 of 

Multilateral Instrument 61-101 – Protection of Minority Security Holders in Special Transactions 

(“MI 61-101”). 

 

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

 

The final tranche of the Offering constituted a related party transaction within the 

meaning of Multilateral Instrument 61-101 (“MI 61-101”) as insiders of the Company 

subscribed for an aggregate of 760,000 Units.   

 

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

 

Gross proceeds of the Offering will be used for general working capital purposes.   

 

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

 

The completion of the Offering will provide the Company with funds to be used for 

general working capital purposes.   

 



(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:   

 

Stefan Schauss, Conan J. Taylor, Alexander Schonfeldt, and Glenda Kelly 

directors and officers of the Company or the Company’s subsidiaries (the 

“Related Party”) participated in the third tranche of the Offering, subscribing for 

760,000 Units at $0.15 per Unit.  

 

(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:  

 

Prior to the completion of the fourth tranche, Alexander Schonfeldt directly or 

indirectly held 100,000 stock options. Upon closing of the fourth tranche, Mr. 

Schonfeldt will directly or indirectly hold an aggregate of 120,000 Common 

Shares, representing approximately 0.066% of the issued and outstanding 

Common Shares on an undiluted basis. In the event that Mr. Schonfeldt exercises 

his options and Warrants, he would hold an aggregate of 280,000 Common 

Shares, or approximately 0.154% of the issued and outstanding Common Shares 

of the Company, on a partially diluted basis. 

 

Prior to the completion of the fourth tranche, Stefan Schauss directly or indirectly 

held 350,000 Common Shares. Upon closing of the fourth tranche, Mr. Schauss 

will directly or indirectly hold an aggregate of 630,000 Common Shares, 

representing approximately 0.347% of the issued and outstanding Common 

Shares on an undiluted basis. In the event that Mr. Schauss exercises his 

Warrants, he would hold an aggregate of 770,000 Common Shares, or 

approximately 0.425% of the issued and outstanding Common Shares of the 

Company, on a partially diluted basis. 

 

Prior to the completion of the fourth tranche, Conan J. Taylor directly or 

indirectly held 1,110,000 Common Shares and 550,000 stock options. Upon 

closing of the fourth tranche, Mr. Taylor will directly or indirectly hold an 

aggregate of 1,410,000 Common Shares, representing approximately 0.778% of 

the issued and outstanding Common Shares on an undiluted basis. In the event 

that Mr. Taylor exercises his Warrants and his stock options, he would hold an 

aggregate of 2,110,000 Common Shares, or approximately 1.164% of the issued 

and outstanding Common Shares of the Company, on a partially diluted basis. 

 

Prior to the completion of the fourth tranche, Glenda Kelly, did not directly or 

indirectly hold any securities of the Company. Upon closing of the fourth 

tranche, Ms. Taylor will directly or indirectly hold an aggregate of 60,000 

Common Shares, representing approximately 0.033% of the issued and 

outstanding Common Shares on an undiluted basis. In the event that Ms. Kelly 

exercises her Warrants, she would hold an aggregate of 90,000 Common Shares, 

or approximately 0.049% of the issued and outstanding Common Shares of the 

Company, on a partially diluted basis. 

 

 

 



(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 October 29, 2018, approving 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 relates 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:  

 

Other than the subscription agreement, the Company did not enter into any agreement 

with an interested party or a joint actor with an interested party in connection with the 

Offering. To the Company’s knowledge, no related party to the Company entered into 

any agreement with an interested party or a joint actor with an interested party, in 

connection with the Offering. 

 

(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 Offering constituted a related party transaction within the meaning of MI 61-101 as 

an insider of the Company subscribed for an aggregate of 760,000 Units. The Company is 

relying on the exemptions from the formal valuation and minority approval requirements 

of MI 61-101 contained in subsections 5.5(a)(iv) and 5.7(1)(a), of MI 61-101, 

respectively, as the fair market value of the subject matter of, or the fair market value 

consideration for, the transaction, insofar as it involves interested parties, did not exceed 

25 per cent of the issuer’s market capitalization.  

 



A material change report in respect of this related party transaction could not be filed at 

least 21 days prior to the closing of the Offering due to the fact that the Company wished 

to close the transaction as soon as practicable to enable it to use the proceeds of the 

Offering to complete a pending transaction. 

 

6.  Reliance on subsection 7.1(2) of National Instrument 51-102 

 

The report is not being filed on a confidential basis. 

 

7. Omitted Information 

 

No significant facts have been omitted from this Material Change Report. 

 

8.  Executive Officer 

 

For further information, contact John Dyer, CFO of the Company at 416-917-5248. 

 

9.  Date of Report 

This report is dated at Toronto, this 17th day of May, 2019. 

       

                          CELLCUBE ENERGY STORAGE 

 SYSTEMS INC.  

 

 

      Per: “John Dyer” (Signed)  .                

  John Dyer 

       Chief Financial Officer    



CellCube Energy Storage Systems Inc.  

Ste 10 – 8331 River Road  

Richmond, BC V6X 1Y1  

65 Queen St West, Suite 520  

Toronto, Ontario M5H2M5  

1-800-882-3213  

CSE CUBE 12g3-2(b) 82-2062 OTCQB CECBF 

Frankfurt 01X, WKN A2JMGP       

www.cellcubeenergystorage.com 

CellCube Announces Closing the Final Tranche of the Private Placement Financing of Units, Announces 

Units for Debt Settlement 

Toronto, CANADA, May 9, 2019 – CellCube Energy Storage Systems Inc. (“CellCube” or the “Company”) 
(CSE CUBE) (OTCQB CECBF) (Frankfurt 01X, WKN A2JMGP)  is pleased to announce that it has closed the 
fourth and final tranche of its previously announced private placement through the issuance of 3,465,000 
units (“Units”) at the price of $0.15 per Unit, for gross proceeds of $519,750, of which $477,000 of the 
gross proceeds represents the settlement of indebtedness with non-arm’s and arm’s length creditors 
through the issuance of 3,180,000 Units. Each Unit is comprised of one common share in the capital of 
the Company (each, a “Common Share”) and one-half of one whole common share purchase warrant 
(each whole warrant, a “Warrant”). Each Warrant entitles the holder thereof to purchase one Common 
Share at an exercise price of $0.30 per Common Share for a period of thirty-six (36) months from the date 
of issuance.  

To date the Company has raised an aggregate of $4,608,829.95 through the issuance of 30,725,537 Units 
pursuant to the offering.  In connection with the offering the Company has paid finder’s fees of 
$673,130.60 cash and issued an aggregate of 519,600 warrants (“Broker Warrants”).  Each Broker 
Warrant entitles the holder thereof to purchase one common share (each, a “Common Share”) at an 
exercise price of $0.30 per Common Share for a period of thirty-six (36) months from the date of issuance. 
All securities issued in connection with the offering are subject to a four-month statutory hold period. 

The final tranche of the offering constituted a related party transaction within the meaning of Multilateral 
Instrument 61-101 (“MI 61-101”) as insiders of the Company subscribed for an aggregate of 760,000 Units.  
The Company is relying on the exemptions from the valuation and minority shareholder approval 
requirements of MI 61-101 contained in sections 5.5(a) and 5.7(1)(a) of MI 61-101, as the fair market value 
of the participation in the Offering by insiders does not exceed 25% of the market capitalization of the 
Company, as determined in accordance with MI 61-101.  The Company did not file a material change 
report in respect of the related party transaction at least 21 days before the closing of the Offering, which 
the Company deems reasonable in the circumstances so as to be able to avail itself of the proceeds of the 
Offering in an expeditious manner. 

SCHEDULE "A"

http://www.cellcubeenergystorage.com/


About CellCube Energy Storage Systems Inc. 

CellCube is a Canadian public company listed on the Canadian Securities Exchange (symbol CUBE), the 

OTCBB (symbol CECBF), and the Frankfurt Exchange (Symbol 01X, WKN A2JMGP) focused on the fast-

growing energy storage industry which is driven by the large increase in demand for renewable energy.  

CellCube supplies vertically integrated energy storage systems to the power industry under the subsidiary 
company, Enerox GmbH, the developer and manufacturer of CellCube energy storage systems. CellCube’s 
other related subsidiary is EnerCube Switchgear Systems Inc., which designs, manufactures, assembles, and 
tests and complete range of dependable power control systems. The Company has also invested in an online 
renewable energy financing platform, Braggawatt Energy Inc. 
 
CellCube develops, manufactures, and markets energy storage systems on the basis of vanadium redox 
flow technology and has over 136 project installations and a 10 year operational track record. Its highly 
integrated energy storage System solutions features 99% residual energy capacity after 11,000 cycles 
(cycling daily for 28 years) and larger scale containerized modules. Basic building blocks consist of a 
CellCube unit family with 4, 6 and 8 hours variation in energy capacity.   

On Behalf of CellCube Energy Storage Systems Inc., 

Stefan Schauss, CEO, Director  

 

Glenda Kelly, Investor Communications  

Telephone: 1-800 882-3213 

Email: info@cellcubeenergystorage.com 

www.cellcubeenergystorage.com 

This news release contains certain "forward-looking statements" within the meaning of Canadian securities 
legislation. Forward-looking statements are statements that are not historical facts which address events, results, 
outcomes or developments that the Company expects to occur; they are generally, but not always, identified by the 
words "expects", "plans", "anticipates", "believes", "intends", "estimates", "projects", "aims", "potential", "goal", 
"objective", "prospective", and similar expressions, or that events or conditions "will", "would", "may", "can", "could" 
or "should" occur. Forward-looking statements are based on the beliefs, estimates and opinions of the Company's 
management on the date the statements are made and they involve a number of risks and uncertainties. Certain 
material assumptions regarding such forward-looking statements are discussed in this news release and the 
Company's annual and quarterly management's discussion and analysis filed at www.sedar.com. Except as required 
by the securities disclosure laws and regulations applicable to the Company, the Company undertakes no obligation 
to update these forward-looking statements if management's beliefs, estimates or opinions, or other factors, should 
change.  Neither the CSE nor its Regulation Services Provider (as that term is defined in the policies of the CSE) accepts 
responsibility for the adequacy or accuracy of this release. 

. 

http://www.sedar.com/

