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Form 51–102F3 
MATERIAL CHANGE REPORT 

Item 1. Name and Address of Company 

First Responder Technologies Inc. (“First Responder” or the “Company”) 
915 – 700 West Pender Street 
Vancouver, BC  V6C 1G8 

Item 2. Date of Material Change 

March 2, 2021. 

Item 3. News Release 

News Release dated March 4, 2021 was disseminated via CISION and filed on SEDAR on 
March 4, 2021. 

Item 4. Summary of Material Change 

The Company entered into an amalgamation agreement with Airbeam Wireless 
Technologies Inc. in respect of a proposed reverse take-over transaction. 

Item 5. Full Description of Material Change 

5.1 Full Description of Material Change 

The Company entered into a definitive agreement dated March 2, 2021 (the 
“Amalgamation Agreement”) with Airbeam Wireless Technologies Inc. (“Airbeam”) in respect of a 
proposed reverse take-over transaction (the “Proposed Transaction”). The Proposed Transaction will 
constitute a “fundamental change” for the Company pursuant to the rules and policies of the Canadian 
Securities Exchange (the “Exchange”). The Proposed Transaction is an arm’s length transaction. Upon 
successful completion of the Proposed Transaction, it is anticipated that the resulting entity (the “Resulting 
Issuer”) will focus primarily on the business of Airbeam under the name “Airbeam Technologies Inc.” or 
such other name determined by the parties. 

About Airbeam  

Airbeam is a private company existing under the laws of British Columbia and is based in 
Richmond, British Columbia. There are currently 69,498,917 common shares in the capital of Airbeam (the 
“Airbeam Shares”) (including 4,500,000 restricted shares) and 669,999 common share purchase warrants 
outstanding (“Airbeam Warrants”). 

Airbeam is a developer of 5G-enabled Smart City technologies, which sells a proprietary 
60 GHz millimeter wave chipset, hardware and software, which cost in excess of $110 million USD to 
develop by a leading semiconductor company from which it was acquired.  
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As of the date hereof, Airbeam has not prepared financial statements. Airbeam is in the 
process of preparing audited financial statements and will provide a summary of significant financial 
information in due course. 

Proposed Transaction 

Pursuant to the Amalgamation Agreement, the parties plan to complete a three-cornered 
amalgamation whereby a newly incorporated wholly-owned subsidiary of First Responder (“First 
Responder Subco”) will amalgamate with Airbeam, and First Responder will acquire all of the outstanding 
Airbeam Shares. The shareholders of Airbeam will receive common shares of First Responder (the “First 
Responder Shares”) in exchange for their Airbeam Shares, resulting in a reverse takeover of First 
Responder by the Airbeam shareholders. The amalgamated corporation resulting from the amalgamation 
of First Responder Subco and Airbeam will be wholly-owned by the Resulting Issuer. 

Subject to adjustment as described in the Amalgamation Agreement, it is intended that First 
Responder Shares will be issued to holders of Airbeam Shares on the basis of 9.78 First Responder Shares 
for every one (1) Airbeam Share (the “Exchange Ratio”), resulting in the issuance of 679,699,408 First 
Responder Shares to the shareholders of Airbeam. Upon closing of the Proposed Transaction, the Airbeam 
Warrants will cease to represent a right to acquire Airbeam Shares and will provide the holder the right to 
acquire First Responder Shares, all in accordance with the adjustment provisions provided in the certificates 
representing the Airbeam Warrants, subject to the Exchange Ratio.  In lieu of the foregoing Exchange Ratio, 
the parties may effect the same capitalization through a consolidation of the existing First Responder 
Shares. 

The Amalgamation Agreement also contemplates other material conditions precedent to 
the closing of the Proposed Transaction (the “Closing”), including the completion of the Bridge Financing 
(as defined below), the completion of the Concurrent Financing (as defined below), compliance with all 
applicable regulatory requirements and receipt of all necessary regulatory, corporate, third-party and 
shareholder approvals being obtained, including the approval of the Exchange (or such other exchange on 
which application to list the First Responder Shares may be made). There can be no assurance that the 
Proposed Transaction will be completed as proposed, or at all. There is no assurance that the Resulting 
Issuer will be able to satisfy the listing requirements of the Exchange (or such other exchange on which 
application to list the First Responder Shares may be made). 

The Closing will involve, among others, the following steps: 

• completion of the Bridge Financing; 

• completion of the Concurrent Financing; 

• receipt of all shareholder and regulatory approvals relating to the Proposed Transaction 
and the Concurrent Financing, including, without limitation, the approval of the 
Exchange (or such other exchange on which application to list the First Responder 
Shares may be made); and 

• each of the parties shall have executed, delivered and performed their respective 
covenants as outlined in the Amalgamation Agreement, and all representations and 
warranties of each party contained in the Amalgamation Agreement shall be true and 
correct at the time of Closing. 
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The First Responder Shares to be issued pursuant to the Proposed Transaction will be 
issued pursuant to exemptions from the prospectus requirements of applicable securities legislation. Certain 
of the First Responder Shares issuable pursuant to the Proposed Transaction may be subject to the escrow 
requirements of the Exchange and to hold periods as required by applicable securities laws. 

The Company and Airbeam, as applicable, may pay finder’s fees in connection with the 
Bridge Financing, the Concurrent Financing and the Proposed Transaction up to the maximum permitted 
under the policies of the Exchange. 

Bridge Financing 

In connection with the Proposed Transaction, First Responder plans to complete on a 
private placement basis a financing of 10% unsecured convertible debentures (“First Responder 
Convertible Debentures”) to be priced in the context of the market for gross proceeds not to exceed 
$1,000,000 (the “Bridge Financing”).  

Subject to and concurrent with the closing of the Proposed Transaction, the First Responder 
Convertible Debentures will be deemed to be exercised, without payment of any additional consideration 
and without any further action by the holder thereof, for units (the “First Responder Bridge Units”) at a 
conversion price per First Responder Bridge Unit equal to a 20% discount to the First Responder securities 
or Airbeam securities, as applicable, to be issued pursuant to the Concurrent Financing. Each First 
Responder Bridge Unit to be issued upon deemed exercise of the First Responder Convertible Debentures 
will consist of one (1) First Responder Share and one-half of one share purchase warrant (each whole 
warrant, a “First Responder Warrant”). Each First Responder Warrant will entitle the holder thereof to 
purchase one First Responder Share at an exercise price equal to a 25% premium to the First Responder 
securities or Airbeam securities, as applicable, to be issued pursuant to the Concurrent Financing, for a 
period of two (2) years from the date of issuance. 

A portion of the foregoing financing may be completed directly by Airbeam for such 
amount of gross proceeds as the parties, acting reasonably, may agree, and which shall be on substantially 
the same terms as the Bridge Financing, in which case the gross proceeds raised by First Responder pursuant 
to the Bridge Financing shall be reduced in the same amount. 

Concurrent Financing 

In connection with the Proposed Transaction, Airbeam and First Responder will seek to 
arrange for the completion of a private placement of Airbeam securities or First Responder securities, as 
may be agreed upon by the parties, to be priced in the context of the market but in no event less than the 
offering price of the Bridge Financing, for minimum gross proceeds of $25,000,000 as further described in 
the Amalgamation Agreement (the “Concurrent Financing”). The Concurrent Financing will be structured 
as a common share offering, a subscription receipt offering, a special warrant offering, a convertible 
debenture offering or such other security offering as determined by the parties based on discussions with 
investors.  

Upon closing of the Proposed Transaction, all securities of Airbeam issued in connection 
with the Concurrent Financing, if applicable, will automatically be exchanged for securities of First 
Responder in accordance with the Exchange Ratio.   

The Resulting Issuer – Summary of Proposed Directors 
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It is currently anticipated that certain of the current officers and directors of the Company 
will resign from their respective positions with the Company.  

Following the Closing, the board of directors of the Resulting Issuer will consist of seven 
(7) directors, four (4) of which will be nominees of Airbeam and three (3) of which will be nominees of the 
Company.  

Dr. Karim Arabi, current Chairman of Airbeam, is expected to become the Chairman of 
the Resulting Issuer. Mr. Wayne Lloyd, current President of Airbeam, and Erin Campbell, current director 
of First Responder, and Yan Zhang are also expected to become directors of the Resulting Issuer.  Robert 
Delamar is expected to be Chief Executive Officer and a director the Resulting Issuer.  Michael Malana is 
expected to be Chief Financial Officer, but not a director of the Resulting Issuer. Naresh Singhal is expected 
to be Chief Technology Officer, but not a director of the Resulting Issuer. 

Brief descriptions for certain of the expected directors and officers of the Resulting Issuer 
are provided in the Company’s news release dated November 30, 2020, copies of which are available on 
the Company’s SEDAR profile at www.sedar.com. The following is a brief description of the remaining 
expected directors and officers of the Resulting Issuer who have been identified as of the date hereof: 

Yan Zhang – Director 

Dr. Zhang co-founded several high technology firms in networking, IOT, fintech, 
blockchain, and e-commerce.  In addition to AirBeam, Dr. Zhang built DappWorks, a leader in IOT 
blockchain and trusted computing; and Consensus Core Technologies Inc., a private company focusing on 
building digital infrastructure. Prior to his entrepreneurial career, Dr. Zhang took multiple senior roles in 
engineering, marketing, sales, and operations in the Canadian branches of Fortune 500 companies like 
Philips and Schneider,  as well as Canada and Silicon Valley venture firms like Soraa and Cooledge. Dr. 
Zhang obtained his Ph.D. degree from Simon Fraser University and B.S. from Tsinghua University, 
majoring in Semiconductor and Optoelectronics. He has published more than 10 papers in top journals and 
conferences and has 50 patents authorized or pending in IOT, blockchain, telecommunications, and smart 
cities. 

Michael Malana – Chief Financial Officer 

Michael Malana is the Chief Financial Officer and a Director of First Responder.  He holds 
the position of chief financial officer for WPD Pharmaceuticals, Inc., chief financial officer and secretary 
for GrowMax Resources Corp., and chief financial officer and secretary for Nortec Minerals Corp. Mr. 
Malana is also on the board of Micron Waste Technologies, Inc. Mr. Malana previously occupied the 
position of chief financial officer and secretary of Karam Minerals, Inc., chief financial officer for Patriot 
One Technologies, Inc., controller for China Gold International Resources Corp. Ltd., chief financial officer 
and secretary of Orca Touchscreen Technologies Ltd., chief financial officer of Sunward Resources Ltd. 
and chief financial officer and secretary of Apivio Systems, Inc.   

Mr. Malana has over 15 years of experience in the administration, accounting and corporate 
reporting for public companies having served as Chief Financial Officer and Corporate Secretary with 
several publicly listed companies. Mr. Malana is a Chartered Professional Accountant and holds a Bachelor 
of Commerce degree in Accounting from Concordia University. 

Further details concerning the management and directors of the Resulting Issuer will be 
provided in the disclosure document to be prepared and filed in respect of the Proposed Transaction. 

http://www.sedar.com/
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Trading in First Responder Shares  

Trading in the Company’s shares has been halted in compliance with the policies of the 
Exchange. Trading in the Company’s shares will remain halted pending the review of the Proposed 
Transaction by the Exchange and satisfaction of the conditions of the Exchange for resumption of trading. 
It is likely that trading in the shares of the Company will not resume prior to Closing. 

5.2 Disclosure for Restructuring Transactions 

Not applicable. 

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

Not applicable. 

Item 7. Omitted Information 

None. 

Item 8. Executive Officers 

The following senior officer of the Company is knowledgeable about the material change 
and this Material Change Report and may be contacted: 

Robert Delamar, Chief Executive Officer 
Tel: 778.985.4570 

Item 9. Date of Report 

DATED at Vancouver, BC, this 5th day of March, 2021. 
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