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MATERIAL CHANGE REPORT 

Item 1 Name and Address of Company 

Xplore Resources Corp. (formerly VON Capital Corp. (“VON”)) (the “Company”) 

4400 – 181 Bay Street 

Toronto, Ontario 

M5J 2T3 

Item 2 Date of Material Change 

October 6, 2020 

Item 3 News Release 

A news release was disseminated on October 7, 2020 through CNW Group Ltd. and 

subsequently filed on SEDAR. A copy of the news release is attached hereto as 

Schedule “A”. 

Item 4 Summary of Material Change 

The Company announced that it completed its previously announced qualifying 

transaction (the “Qualifying Transaction”) on October 6, 2020 pursuant to the 

policies of the TSX Venture Exchange (the “TSXV”) and that the common shares of 

the Company (the “Resulting Issuer Shares”) commenced trading on the TSXV on 

October 8, 2020 under the symbol “XPLR”.  

Item 5 Full Description of Material Change 

5.1 Full Description of Material Change 

The Qualifying Transaction was effected by way of a three-cornered amalgamation, 

pursuant to which: 

(a) and pursuant to the terms of an amalgamation agreement dated February 13,

2020 among VON, 2717915 Ontario Inc. (“VON Sub”), a private Ontario

company and a wholly owned subsidiary of VON, and Xplore Resources

Holdings Corp. (“Xplore Private Co”), a private Ontario corporation: (i) VON

Sub and Xplore Private Co amalgamated; (ii) the amalgamated entity became

a wholly owned subsidiary of VON; and (iii) the holders of the issued and

outstanding common shares (the “Xplore Common Shares”) of Xplore

Private Co were exchanged for an aggregate of 18,100,000 Resulting Issuer

Shares. In addition, 8,580,000 Resulting Issuer Shares were issued to the

subscribers under the Xplore Private Placement (as defined herein), which were

exchanged for Resulting Issuer Shares on a one for one basis;

(b) VON changed its name to “Xplore Resources Corp.”; and
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(c) management and the board of directors of the Company changed such that the

board of directors and executive team of the Company now consists of: Wesley

Hanson, Chief Executive Officer and Director; Charles Edgeworth, Chief

Financial Officer and Director; Robert Brain, Corporate Secretary and

Director; Tim McGuire, Director; Jamie Hyland, Director; and David

Patterson, Director.

As a result of the completion of the Qualifying Transaction, the Company has issued 

and outstanding, a total of: (i) 31,680,000 Resulting Issuer Shares; (ii) 500,000 stock 

options exercisable to purchase Resulting Issuer Shares; and (iii) 8,580,000 Resulting 

Issuer Warrants (as defined herein) exercisable to purchase Resulting Issuer Shares. 

Certain of the Resulting Issuer Shares are subject to escrow restrictions including: 

(i) 2,000,000 Resulting Issuer Shares subject to release under the CPC Escrow

Agreement, with a first release of 10% as of October 7, 2020; and (ii) 11,100,000

Resulting Issuer Shares subject to a 36-month staged release under the QT Escrow

Agreement, with a first release of 5% as of October 7, 2020.

Concurrent Financing 

On September 28, 2020 and September 29, 2020, in connection with the Qualifying 

Transaction, Xplore Private Co completed a non-brokered private placement, raising 

gross proceeds in the amount of $858,000 (the “Xplore Private Placement”) through 

the issuance of 8,580,000 units of Xplore Private Co (each a “Unit”) at a price of $0.10 

per Unit. Each Unit was comprised of one Xplore Common Share and one Xplore 

Common Share purchase warrant (upon completion of the Qualifying Transaction, 

each such warrant exercisable for one Resulting Issuer Share and referred to herein as 

a “Resulting Issuer Warrant”) exercisable at a price of $0.15 per Resulting Issuer 

Share for a period of two years from the date of issue. The expiry date of the Resulting 

Issuer Warrants may be accelerated at the option of the Company if at any time prior 

to expiration the closing price of the Resulting Issuer Shares on the TSXV exceeds 

$0.30 for ten consecutive trading days. 

Please refer to Schedule “A” for additional details. 

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. 
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Item 8 Executive Officer 

Charles Edgeworth 

Chief Financial Officer and Director 

Tel: 647-362-9675 

Email: cedgeworth@xploreresources.com 

Item 9 Date of Report 

October 9, 2020 



Schedule "A"






