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MATERIAL CHANGE REPORT 

 

Item 1.  Name and Address of Company 
 
NBS Capital Inc. (“NBS” or the “Corporation”) 
11-300 Earl Grey Drive, Ottawa, Ontario K2T 1C1 
 

Item 2.   Date of Material Change 

November 22, 2019 

 

Item 3.   News Release 

 

The press release disclosing the material change was released on November 27, 2019 

through the facilities of Newsfile Corp. 

 

Item 4.   Summary of Material Change 

The Corporation announces that it has entered into a binding letter of intent with Ubook 

Editora S.A. ("Ubook") and its shareholders dated November 22, 2019. NBS intends that the 

proposed transaction will constitute its Qualifying Transaction as such term is defined in 

Corporate Finance Policy 2.4 of the TSX Venture Exchange. It is currently anticipated that 

the Qualifying Transaction will include a consolidation of existing common shares of NBS on 

a three-for-one basis followed by a share exchange whereby all the issued and outstanding 

shares of Ubook will be exchanged by their holders for shares of NBS, at a ratio of fifty-three 

point nine (53.90) common shares of NBS, post-consolidation, for each issued and 

outstanding share of Ubook, resulting in Ubook becoming a wholly-owned subsidiary of 

NBS. 

 

Launched in November 2014, Ubook is Latin America’s leading subscription-based 

streaming service that distributes books, series & documentaries, magazines & newspapers, 

interviews, courses, podcasts and more in audio format. Besides producing original content, 

Ubook also distributes audio content from traditional audiobook publishers and thousands 

of audio content producers around the world.  

 

Item 5.   Full Description of Material Change 

The Corporation is pleased to announce that it has entered into a binding letter of intent 

with Ubook Editora S.A. ("Ubook") and its shareholders dated November 22, 2019 (the 

“Letter of Intent”). NBS intends that the Proposed Transaction (as defined below) will 

constitute its Qualifying Transaction as such term is defined in Corporate Finance Policy 2.4 

of the TSX Venture Exchange (the "Exchange"). It is currently anticipated that the Qualifying 



Transaction will occur as a share exchange whereby all the issued and outstanding shares 

of Ubook will be exchanged by their holders for shares of NBS, on the basis of fifty-three 

point nine (53.90) common shares of NBS, post-Consolidation (as defined below), for each 

issued and outstanding share of Ubook, resulting in Ubook becoming a wholly-owned 

subsidiary of NBS (the “Proposed Transaction”). The final structure of the Proposed 

Transaction is however subject to the parties’ receipt of tax, corporate and securities law 

advice. Upon completion of the Proposed Transaction, the combined entity (the “Resulting 

Issuer”) will continue to carry on the business of Ubook.  

NBS is incorporated under the laws of Canada. The Corporation is a “capital pool company” 

under the policies of the Exchange and it is a reporting issuer in the provinces of Alberta, 

British Columbia, Ontario and Saskatchewan. 

Ubook is a company existing under the laws of Brazil, and is Latin America’s major 

audiotainment platform delivering culture, entertainment and education in audio format to 

millions of users. Launched in November 2014, Ubook is Latin America’s leading 

subscription-based streaming service that distributes books, series & documentaries, 

magazines & newspapers, interviews, courses, podcasts and more in audio format. Besides 

producing original content, Ubook also distributes audio content from traditional 

audiobook publishers and thousands of audio content producers around the world.  

Ubook has over 5,000 titles in Portuguese, a similar number in Spanish and distribution 

agreements for a large number of English titles. In addition to producing its own content 

(Ubook Originals), the Company has agreements and distributes audio and e-book content 

from more than 150 publishers and content producers around the globe including kids, 

novels, news, dramas, fiction, non-fiction, educational etc.   

The audiobook market is estimated to be a $3.5B industry, with 51% concentrated in the 

US market (Kozlowski, 2016). With over 500 million mobile users in Latin America 

(International Data Group Inc., 2018), this market is currently under development and the 

Company is experiencing steady growth in Spanish-speaking users following a penetration 

strategy similar to the one that was successful in Brazil’s smartphone market. By 

establishing direct partnerships with the main mobile carriers, Ubook can expand in an 

addressable Spanish-speaking market of more than 400 million mobile subscribers beyond 

Brazil (International Data Group Inc., 2018). 



The Proposed Transaction will be carried out by parties dealing at arm’s length to one 

another and therefore will not be considered a “Non-Arm’s Length Qualifying Transaction”, 

as such term is defined under the policies of the Exchange. Furthermore, no “Non-Arm’s 

Length Party” to the Corporation, as such term is defined under the policies of the Exchange, 

has any direct or beneficial interest in Ubook, or is an insider of Ubook.  As a result, a 

meeting of the shareholders of the Corporation to approve the Proposed Transaction is not 

a condition required to complete the Qualifying Transaction. In connection with the 

completion of the Proposed Transaction, it is expected that the Corporation will change its 

name to “Ubook Audiotainment Inc.” (the “Name Change”). It is expected that upon 

completion of the Proposed Transaction, the Resulting Issuer will meet the Initial Listing 

Requirements for a Tier 2 industrial segment issuer under the policies of the Exchange. 

Proposed Financing 

The Letter of Intent provides that NBS may complete a financing in an amount of up to 

$2,000,000 (the “Private Placement”). The proceeds of the Private Placement will be used 

for general working capital and the Resulting Issuer’s future growth plans.  Further details 

of the Private Placement will be provided in a subsequent press release. 

1. The Qualifying Transaction 

Under the terms of the Letter of Intent, NBS and Ubook will negotiate and enter into 

definitive agreements incorporating the principal terms of the contemplated Qualifying 

Transaction set forth herein and, in addition, such other terms of a more detailed nature as 

the parties may agree upon. 

Subject to any Exchange, regulatory, shareholder, director or other approvals that may be 

required, the completion of satisfactory due diligence by NBS and Ubook, and the 

satisfaction of other conditions contained in the Letter of Intent, it is currently anticipated 

that the Proposed Transaction will occur, effectively, as a reverse takeover of NBS by Ubook. 

In connection with the Proposed Transaction, the Corporation will be consolidating the 

common shares of the Corporation (the “Common Shares”) on the basis of one (1) post-

consolidation Common Share for every three (3) pre-consolidation Common Shares (the 

“Consolidation”). No fractional shares will be issued as a result of the Consolidation, and if 

any fractional share would otherwise result from the Consolidation, such fractional share 

will be rounded down to the nearest whole share.   



Ubook’s issued and outstanding securities consist in 926,605 common shares (the “Ubook 

Shares”). As part of the Proposed Transaction, the Corporation expects to issue 49,943,800 

post-Consolidation Common Shares in exchange for the Ubook Shares. The Resulting Issuer 

intends to issue new options to the new directors, officers and staff of the Resulting Issuer, 

the details of which will be disclosed when finalized. 

2. Sponsorship of Qualifying Transaction 

Sponsorship of the Qualifying Transaction is required by the Exchange unless an exemption 

from this requirement can be obtained in accordance with the policies of the Exchange. The 

Corporation intends to apply for an exemption to the sponsorship requirement. There is no 

assurance that an exemption from this requirement will be obtained. 

3. Management of the Resulting Issuer 

It is currently contemplated that on completion of the Qualifying Transaction, the Resulting 

Issuer will have no more then seven directors of, one of whom will be Paul Barbeau, a 

current director and the CEO of NBS, with the remainder to be named prior to closing. It is 

also anticipated that the current officers of Ubook will be officers of the Resulting Issuer, 

with the details of the remaining officers and directors to be disclosed in a subsequent news 

release. 

4. Trading Halt 

The NBS Shares are currently halted from trading, and the trading of the shares is expected 

to remain halted pending completion of the Proposed Transaction. 

5. Additional Information 

The Corporation intends to issue a subsequent press release in compliance with the policies 

of the Exchange containing additional terms of the Proposed Transaction, including 

information relating to sponsorship, if required, summary financial information in respect 

of Ubook, information on controlling and other shareholders of Ubook, and to the extent 

not contained in this press release, information with respect to the Private Placement, the 

history of Ubook and the proposed directors, officers, and insiders of the Resulting Issuer. 

Completion of the Proposed Transaction is subject to a number of conditions including, but 

not limited to, the satisfaction of the Corporation and Ubook in respect of the due diligence 



investigations to be undertaken by each party, the execution of definitive agreements in 

respect of the Proposed Transaction, closing conditions customary to transactions of the 

nature of the Proposed Transaction, approvals of all regulatory bodies having jurisdiction in 

connection with the Proposed Transaction, Exchange acceptance and, if required by the 

Exchange policies, majority of the minority shareholder approval. Where applicable, the 

Proposed Transaction may not close until the required shareholder approvals are obtained 

and there can be no assurance that the Proposed Transaction will be completed as 

proposed or at all. 

Item 6.  Item 6 - Reliance on Subsection 7.1(2) of National Instrument 51-102 – Continuous 

Disclosure Obligations 

 

Not applicable. 

 

Item 7.   Item 7 - Omitted Information 

No information has been omitted from this material change report. 

Item 8.   Executive Officer 
Paul Barbeau CEO 
E-mail: paul@hypernet.ca 
Telephone: (613) 232-1567 
 

Item 9.   Date of Report 
November 28, 2019 

 

 
 


