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Form 51–102F3 MATERIAL CHANGE REPORT Item 1.



Name and Address of Company Orchid Ventures, Inc. (formerly, Earny Resources Ltd.) (the “Company”) 3550 Cadillac Avenue Costa Mesa, California 92626



Item 2.



Date of Material Change March 7, 2019.



Item 3.



News Release



News Release dated March 8, 2019 was disseminated via Stockwatch and Market News and filed on SEDAR on March 8, 2019. Item 4.



Summary of Material Change



The Company has completed an acquisition and closed a private placement of common shares in the capital of the Company for gross proceeds of $5,071,014.63. Item 5.



Full Description of Material Change



5.1



Full Description of Material Change The Company announced that further to its press release of September 13, 2018,



effective on March 7, 2019, it has completed the acquisition (the “Acquisition”) of all of the issued and outstanding securities of CR International Inc., a Nevada corporation, (“CRI”) pursuant to the terms of a securities exchange agreement dated September 12, 2018, as amended, (the “Definitive Agreement”) among the Company, CRI and CR Companies, LLC., a limited liability company existing under the laws of the state of California, doing business as Orchid Essentials (“CRC” and together with CRI, “Orchid”). Pursuant to the Acquisition, the Company issued an aggregate of 39,364,852 common shares of the Company “(Shares”) to the shareholders of CRI at a deemed price of $0.33 per Share and CRI became a wholly-owned subsidiary of the Company. The Company also issued 629,200 common share purchase warrants (the “Warrants”) to the warrantholders of CRI. Each Warrant entitles the holder thereof to purchase one Share at a price of $0.33 until March 18, 2020. In addition, members of CRC who held exchangeable units of CRC (“Exchangeable Units”) have the right to exchange such Exchangeable Units for Shares at any time until March 7, 2023. An aggregate of 62,142,857 Shares will be issued in connection with the exchange of Exchangeable
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Units. A voting trust (“Voting Trust”) was established on closing, pursuant to which the co-trustees of such Voting Trust will be issued a special voting share in the capital of the Company (the “Special Voting Share”) entitling them to vote a total of 62,142,857 Shares, which represents the total number of Shares to be issued by the Company in exchange for the Exchangeable Units. As Exchangeable Units are exchanged for Shares, the voting rights attached to the Special Voting Share will be cancelled proportionately to the number of Shares issued. As a result, and at the end of the four-year period allowed for exchanges, the Special Voting Share will be cancelled. Certain Shares to be issued to the principals of the Company upon exchange of the Exchangeable Units are subject to escrow conditions required by applicable securities laws and requirements of the Canadian Securities Exchange (the “CSE”). The Company issued 2,000,000 Shares to an arm’s length third party as a finder’s fee in connection with the Acquisition. In conjunction with closing of the Acquisition, effective February 28, 2019 the Company changed its name from Earny Resources Ltd. to “Orchid Ventures, Inc.” In connection with the Acquisition, the Company closed a private placement on March 7, 2019 (the “Private Placement”) consisting of 15,366,711 Shares at a price of $0.33 per Share for gross proceeds of $5,071,014.63. Pursuant to the Private Placement, the Company paid aggregate finder’s fees of $172,297.19 and issued 203,350 common share purchase warrants (the “Finder Warrants”). Each Finder Warrant is exercisable for one Share at an exercise price $0.33 per Share until March 7, 2021. All securities issued pursuant to the Private Placement are subject to a four-month hold period in accordance with applicable securities laws expiring July 8, 2019. On February 8, 2019 the Company received CSE conditional approval of the Acquisition and the listing of its Shares on the CSE. Trading on the CSE under the symbol “ORCD” is expected to commence once final approval is obtained from the CSE. Further information regarding the listing date will be provided in a subsequent news release. For further details on the Acquisition and the Private Placement please see the Listing Statement dated January 29, 2019 which was filed under the Company’s profile at www.sedar.com under the category “filing statement” on February 8, 2019.



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.
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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: Corey Mangold, director



Telephone: 949 514-8012 Item 9.



Date of Report DATED at Vancouver, BC, this 28th day of March, 2019.
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Les activitÃ©s en rapport avec l'eau recouvrent l'exploration et l'extraction ainsi que le pompage et la distribution d'eau potable et d'eau de service pour les usages particuliers, communaux et industriels â€“ l'Ã©puration et le traitement de l'eau 










 


[image: alt]





Energy resources 

Biofuels b) What are the problems related to the use of oil, gas and coal for energy ... Steam: Turbine: Renewable energy: Blades: Gears: Transformers: To spin:.










 


[image: alt]





130C - Fellowes Canada Ltd 

Add paper. Paper should be flat and ..... Modo de suspensiÃ³n para ahorro de energÃa. Esta caracterÃstica ... FUNCIONAMIENTO EN MODO DE SUSPENSIÃ“N.










 


[image: alt]





Honda Motor Europe Ltd 

1 mai 2017 - Android Autoâ„¢ sur Google Playâ„¢. Seuls les smartphones fonctionnant sous la version. Android 5.0 (Lollipop) ou ultÃ©rieure sont compatibles ...










 


[image: alt]





comet co.,ltd. - RadioManual 

â–¡Features. â—‹ M ax Pow er : 3 kW (SSB). â—‹ M anually adjustable variable capacitor and variable inductor. â—‹ Connectors for both balanced / unbalanced ...










 


[image: alt]





EVERLIGHT ELECTRONICS CO.,LTD 

Device Number : DDS-516-013. REV: 1.0. 0.52" Single Digit Displays. MODEL NO : ELS-516SURWA/S530-A2 .... 1000 HRS. 76 PCS. 0/1. 5. Low Temperature.










 


[image: alt]





Shotgun Ltd. - SHADOWMANIACS 

looking for the famous 2i's Coffee Bar located at 59, Old. Compton Street ... Barry Gibson bumped into our friends while they were shopping around. Denmark ...










 


[image: alt]





DE 2018 UK LTD 

13 oct. 2017 - Ã  deux hÃ´tels Ã  Riviera Maya, au Mexique : l'hÃ´tel Hard Rock et l'hÃ´tel Unico (collectivement, .... **Les 100 coachs ayant gagnÃ© le plus grand.










 


[image: alt]





130C - Fellowes Canada Ltd 

Never use aerosol products, petroleum based lubricants or other flammable products on or near shredder. Do not use canned air on shredder. • Avoid touching ...
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