
 

 

FORM 51-102F3 
Material Change Report 

Item 1  Name and Address of Company 

Viking Gold Exploration Inc. (“Viking” or the “Company”) 
200 Burrard Street, Suite 1680 
Vancouver, BC V6C 3L6 

Item 2  Date of Material Change 

July 30, 2020 

Item 3  News Release 
 

A new release concerning the material change described herein was disseminated 
on July 30, 2020 via Stockwatch. 

Item 4  Summary of Material Change 
 

On July 30, 2020, Viking announced that it entered into an assignment and 
novation agreement (the “Assignment Agreement”) dated July 28, 2020, with 
1208004 B.C. Ltd. (“1208004”) pursuant to which it acquired the right to enter 
into a share exchange agreement dated July 28, 2020, among Viking, Happy 
Supplements Inc., a Delaware corporation d/b/a Happy Tea (“Happy Tea”) and 
the securityholders of Happy Tea (the “Definitive Agreement”).  
 
Pursuant to the terms of the Definitive Agreement, Viking will acquire all of the 
issued and outstanding securities of Happy Tea (the “Acquisition”) and Happy 
Tea will become a wholly-owned subsidiary of the Company. Upon completion of 
the Acquisition, Viking will continue to carry on the business of Happy Tea as 
currently constituted, under the new name “Happy Supplements Inc.” or such 
other name as may be approved by the board of directors (the “Resulting 
Issuer”). The Acquisition is an arm’s length transaction and constitutes a reverse 
takeover of Viking by Happy Tea, pursuant to the policies of the TXV Venture 
Exchange (the “TSXV”). In connection with the Acquisition, the Resulting Issuer 
will voluntarily delist from the TSXV and will apply to list its common shares on 
the Canadian Securities Exchange (the “CSE” and together with the TSXV, the 
“Exchange”). 

Item 5  Full Description of Material Change 

5.1 Full Description of Material Change 

Viking entered into the Assignment Agreement with 1208004 pursuant to which it 
acquired the right to enter into the Definitive Agreement.  

Viking entered into the Definitive Agreement with Happy Tea, an arm’s length 
Delaware corporation, and all of the securityholders of Happy Tea, pursuant to 
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which Viking will acquire all of the issued and outstanding securities of Happy 
Tea. Pursuant to the terms of the Definitive Agreement, the existing shareholders 
of Happy Tea will receive common shares of the Resulting Issuer (“Resulting 
Issuer Shares”) in exchange for their common shares of Happy Tea. It is 
currently expected than an aggregate of 34,468,616 Resulting Issuer Shares will 
issued pro rata to the shareholders of Happy Tea as consideration for 100% of the 
issued and outstanding common shares of Happy Tea. The Resulting Issuer 
Shares are being issued at a deemed value of $0.25 per Resulting Issuer Share. 

Each Happy Tea warrant issued and outstanding will be exchanged for one 
common share purchase warrant of the Resulting Issuer (“Resulting Issuer 
Warrants”). It is currently expected that an aggregate of 9,000,000 Resulting 
Issuer Warrants will be issued to the Happy Tea warrantholders. Each Resulting 
Issuer Warrant will entitle the holder thereof to purchase one Resulting Issuer 
Share at a price of $0.05 per Resulting Issuer Share until March 3, 2021. 

Upon completion of the Acquisition, Viking will continue to carry on the business 
of Happy Tea as currently constituted, under the new name “Happy Supplements 
Inc.” or such other name as may be approved by the board of directors. The 
Acquisition is an arm’s length transaction and constitutes a reverse takeover of 
Viking by Happy Tea, pursuant to the policies of the TSXV. In connection with 
the Acquisition, the Resulting Issuer will voluntarily delist from the TSXV and 
will apply to list its common shares on the CSE. 

In addition, pursuant to the terms of the Assignment Agreement, Viking will issue 
900,000 Resulting Issuer Shares to 1208004 as an assignment fee in connection 
with the Acquisition and pursuant to the terms of the Assignment Agreement at a 
deemed price of $0.25 per Resulting Issuer Share. All Resulting Issuer Shares 
issued in connection with the Acquisition will be subject to escrow conditions 
and/or resale restrictions as required by applicable securities laws and the policies 
of the CSE. 

Viking has agreed to undertake a non-brokered private placement offering (the 
“Concurrent Offering”) of 2,000,000 shares at a price of $0.25 per common 
share for gross proceeds of $500,000. The shares issued pursuant to the 
Concurrent Offering will be subject to a four-month hold period in accordance 
with applicable Canadian securities laws. The net proceeds will be used to pay 
transaction costs and for working capital of the Resulting Issuer. 

Completion of the Acquisition is subject to a number of conditions, including, but 
not limited to, completion of the Concurrent Offering, approval of the Exchange, 
and shareholder approval if required pursuant to policies of the Exchange, 
securities regulatory or corporate law requirements. There can be no assurance 
that the Acquisition will be completed as proposed or at all. 

Trading of the common shares of Viking has been halted and will remain halted in 
accordance with Exchange policies until all required documentation with respect 
to the Acquisition has been received and the Exchange and securities regulatory 
authorities are otherwise satisfied that the halt should be lifted. 
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None of the securities to be issued pursuant to the Acquisition or the Concurrent 
Offering have been or will be registered under the U.S. Securities Act 1933, as 
amended (the “U.S. Securities Act”), or any state securities laws, and any 
securities issued pursuant to the Acquisition or Concurrent Offering are 
anticipated to be issued in reliance upon available exemptions from such 
registration requirements pursuant to Rule 506(b) of Regulation D and/or Section 
4(a)(2) of the U.S. Securities Act and applicable exemptions under state securities 
laws. In addition, the securities issued under an exemption from the registration 
requirements of the U.S. Securities Act will be “restricted securities” as defined 
under Rule 144(a)(3) of the U.S. Securities Act and will contain the appropriate 
restrictive legend as required under the U.S. Securities Act. 

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 

 Not applicable. 

Item 8  Executive Officer 
 
Dominic Verdejo 
President and Chief Executive Officer 
Tel: (604) 678-5308 extension 102 

Item 9   Date of Report 

August 17, 2020 

Forward-Looking Information 

Completion of the Acquisition is subject to a number of conditions, including but not limited to, 
Exchange acceptance and, if applicable pursuant to Exchange requirements, majority of the 
minority shareholder approval. Where applicable, the Acquisition cannot close until the required 
shareholder approval is obtained. There can be no assurance that the Acquisition will be 
completed as proposed or at all.  

Investors are cautioned that, except as disclosed in the management information circular or filing 
statement to be prepared in connection with the Acquisition, any information released or 
received with respect to the Acquisition may not be accurate or complete and should not be 
relied upon. Trading in the securities of Viking should be considered highly speculative. 

This material change report contains certain “forward-looking statements” within the meaning of 
Canadian securities legislation. Forward-looking statements include, but are not limited to, 
statements with respect to the completion of the Acquisition and expected use of proceeds of the 
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Concurrent Offering. Although Viking believes the expectations expressed in such forward-
looking statements are based on reasonable assumptions, such statements are not guarantees of 
future performance and actual results or developments may differ materially from those in the 
forward-looking statements. Readers are cautioned not to place undue reliance on this forward-
looking information, which is given as of the date it is expressed in this material change report, 
and Viking undertakes no obligation to update publicly or revise any forward-looking 
information, except as required by applicable securities laws. For more information on Viking, 
investors should review Viking’s continuous disclosure filings that are available on its profile at 
www.sedar.com.  

 


