
 

  

FORM 51-102F3 

Material Change Report 

ITEM 1.  NAME AND ADDRESS OF COMPANY 

Interlapse Technologies Corp. (the "Company") 
Suite 2040 – 885 West Georgia Street 
Vancouver, BC  V6C 3E8 

 
ITEM 2.  DATE OF MATERIAL CHANGE 

November 23, 2020. 

ITEM 3.  NEWS RELEASE 

Issued on November 23, 2020 via Newswire and filed on SEDAR.  

ITEM 4.  SUMMARY OF MATERIAL CHANGE 

The Company announced that it entered into a share exchange agreement dated 
November 23, 2020 (the “Share Exchange Agreement”) with LQwD Financial Corp. 
(“LQwD”), pursuant to which the Company will acquire 100% of the issued and 
outstanding common shares of LQwD (the “LQwD Shares”) from its shareholders in 
exchange for common shares of the Company (the “Interlapse Shares”) having an 
aggregate deemed value of approximately $6.6 million (on a fully diluted basis) (the 
“Transaction”). Pursuant to the Share Exchange Agreement, shareholders of LQwD will 
receive one (1) Interlapse Share for every one (1) LQwD Share, which will result in the 
issuance of an aggregate of 22,400,001 Interlapse Shares at a deemd price of $0.25 per 
Interlapse Share. In addition, LQwD’s outstanding milestone-based performance 
warrants exercisable to acquire up to 4,000,000 LQwD Shares at a price of $0.15 per 
LQwD Share until January 2, 2025, upon closing of the Transaction, will be automatically 
adjusted to be exercisable into Interlapse Shares on a one-to-one basis. 
 
Upon completion of the Transaction, LQwD will become a wholly owned subsidiary of 
the Company and the securityholders of LQwD will become securityholders of the 
Company. It is anticipated that the Company will change its name to “LQwD FinTech 
Corp.” or another name selected by LQwD (the “Resulting Issuer”).  
 
The Transaction is subject to certain conditions, including the approval of the 
shareholders of Interlapse, the completion of a concurrent financing generating 
minimum proceeds of $3.0 million (the “Concurrent Financing”) and approval of the TSX 
Venture Exchange (the “Exchange”). The Interlapse Shares to be issued to LQwD 
security holders under the Transaction will be subjet to resale restrictions, including 
escrow restrictions imposed by applicable securities laws and the Exchange. 
 
Pursuant to the Share Exchange Agreement, it is a condition of the Transaction that the 
Company complete the Concurrent Financing. The Company will offer a minimum of 
12,000,000 subscription receipts (the “Subscription Receipts”) at a minimum price of 
$0.25 per Subscription Receipt on a non-brokered basis for gross proceeds of a 
minimum of $3.0 million. Each Subscription Receipt will automatically convert on the 



  

  

completion of the Transaction into Interlapse Shares without any further consideration 
on the part of the purchaser. The proceeds from the Concurrent Financing will be held in 
escrow pending completion of the Transaction whereupon the Interlapse Shares shall be 
issued to the purchasers and the net proceeds of the Concurrent Financing will be paid 
to the Resulting Issuer. The Company may pay finders' fees in connection with the 
Concurrent Financing. 
  

ITEM 5.1. FULL DESCRIPTION OF MATERIAL CHANGE 

See the news release attached as Schedule “A” hereto. 

ITEM 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 

No information has been omitted on the basis that it is confidential information. 

ITEM 8.  EXECUTIVE OFFICER 

Contact: Giuseppe (Pino) Perone, President and Corporate Secretary  
Telephone: (604) 682-6496 

ITEM 9.  DATE OF REPORT 

December 1, 2020 



 

  

SCHEDULE A 
News Release 

[See attached] 



 

  

 



 

  



 

  



 

  

 

 



  

  

 

 



  

  

 


