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MATERIAL CHANGE REPORT

Item 1 Name and Address of Company

District Metals Corp.
Suite 918 - 1030 West Georgia Street
Vancouver, BC V6E 2Y3

Item 2 Date of Material Change

February 27, 2020
Item 3 News Release
The news release was disseminated through Globe Newswire and SEDAR

Item 4 Summary of Material Change

District Metals has signed a definitive purchase agreement with EMX Royalty Corp. to
acquire a 100% ownership of the Tomtebo and Trollberget properties in the prolific
Bergslagen District of Sweden.

Item 5 Full Description of Material Change

5.1  Full Description of Material Change

District Metals Corp. is pleased to announce the Company has executed a definitive purchase
agreement dated February 27, 2020 (the "Purchase Agreement™) with a wholly-owned subsidiary
of EMX Royalty Corp. (TSX-V:EMX) to acquire a 100% ownership of the Tomtebo and
Trollberget properties (Figure 1) in the prolific Bergslagen District of Sweden, which hosts
Lundin’s Zinkgruvan Mine and Boliden’s Garpenberg Mine. Upon completion of the proposed
transaction, the Company's primary focus will be on the advanced exploration stage Tomtebo
Property.

The proposed transaction constitutes a "Fundamental Acquisition” as such term is defined in Policy
5.3 of the TSX Venture Exchange (the "Exchange" or the "TSXV"). As a result, completion of the
proposed transaction is subject to, among other things, the completion of an updated technical
report prepared in accordance with National Instrument 43-101 — Standards of Disclosure for
Mineral Projects ("NI 43-101") on the Tomtebo Property, and obtaining all necessary regulatory
approvals, including Exchange acceptance. The common shares of the Company will remain halted
until the Exchange has reviewed the proposed transaction in accordance with Exchange Policy 5.3.

Garrett Ainsworth, President & CEO of District, commented: “These Swedish properties provide
District with significant opportunities in the prolific Bergslagen District, which is known for its
large tonnage and high grade Volcanogenic Massive Sulphide (VMS) and Sedimentary Exhalative
(SedEx) deposit types. Tomtebo, in particular, underwent a rigorous due diligence process, which
revealed immense potential.  The Bergslagen District has substantial polymetallic production and
endowment that is evidenced by the numerous historical and active mines, which has seen little
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modern systematic exploration compared to peer districts. Access and infrastructure on the
properties and in the region are highly accommodative. Sweden is a stable and supportive
jurisdiction for mining that is ranked highly by the Fraser Institute. We are also excited to partner
with EMX Royalty Corp. to advance these properties.”

Tomtebo Property Highlights

Tomtebo covers an area of 5,144 ha, and is located 175 km northwest from the capital city
of Stockholm in Sweden (Figure 1).

Boliden’s Garpenberg Mine is located 25 km to the southeast, and the historic Falun Mine is
located 25 km to the northwest. Lundin’s Zinkgruvan Mine is located 175 km to the
southwest.

Tomtebo contains similar host rocks, structure, alteration, and mineralization styles as the
Garpenberg, Falun, and Zinkgruvan Mines.

Two historic mines, and numerous mineralized prospects are situated along a 17 km trend on
the property. Mineralization at the historic Tomtebo and Lovas Mines appears to be open in
all directions.

Historic production at the Tomtebo Mine comprised 120,000 tonnes at 4.4% Cu?. Historic
production at the Lovas Mine comprised 330,000 tonnes at 3.5% Zn, 2.5% Pb, and 30g/t
Ag2.

Drilling from the 1960’s resulted in a historic mineral resource on the Tomtebo Mine from
surface to 200 m depth that comprises 385,000 tonnes grading 0.67% Cu, 1.84% Pb, 3.72%
Zn, 0.66 g/t gold, and 55 g/t Ag®.

Development work and mining at the historical Tomtebo and Lovas Mines reached depths of
200 m and 190 m, respectively. Mining operations at Boliden’s Garpenberg Mine and
Lundin Mining’s Zinkgruvan Mine are currently at depths of 1400 m and 1200 m,
respectively.

Modern systematic exploration has never been carried out on the Tomtebo Property.

Trollberget Property Highlights

The Trollberget property covers an area of 333 ha, and is located 15 km northeast from
Tomtebo and 17 km east of the historic Falun Mine (Figure 1).

Trollberget is an early stage property that strategically covers the same host rocks, structure,
alteration, and mineralization as the Garpenberg, Falun and Zinkgruvan Mines.

Several polymetallic mineralized prospects on the property warrant detailed follow up.

Two historic channel samples* located approximately 25 m apart returned:
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o l5mat21.4% Zn, 1.8% Pb, 1.3% Cu, 131 g/t Agand 2.3 g/ t Au.
o 2.0mat9.9% Zn, 1.2% Pb, 0.7% Cu, 85 g/t Ag and 0.2 g/ t Au.

The Purchase Agreement

Pursuant to the Purchase Agreement, District will acquire a 100% interest in the Tomtebo and
Trollberget Properties upon the following principal terms:

At closing of the proposed transaction DMX will (i) make a cash payment of $35,000 to
EMX; and (i) issue EMX approximately 3,688,965 common shares of DMX, representing a
9.9% equity ownership in DMX (on a non-diluted basis).

To retain the Properties, DMX must: (i) incur $1,000,000 of eligible expenditures on the
Properties within two years of the closing of the proposed transaction; and (ii) complete a
minimum of 2,000 m of drilling within three years of completion of the proposed transaction
and an aggregate of 5,000 m within five years of completion of the proposed transaction.

Upon announcement of each of a mineral resource estimate and preliminary economic
assessment, DMX will pay to EMX a fee of $275,000 and, in the absence of either or both a
mineral resource estimate and/or preliminary economic assessment, an aggregate of
$550,000 upon a development decision, in each case, in either cash or common shares of
DMX (based on the 20 day volume weighted average trading price of DMX's common
shares).

Until the first to occur of the five-year anniversary of the closing of the transaction and
DMX completing a financing raising gross proceeds of at least $3 million, EMX is entitled
to maintain its shareholding in DMX for no additional consideration.

DMX will grant EMX a 2.5% NSR royalty on each of the Properties subject to an option to
repurchase up to 0.5% of the royalty for $2,000,000 at any time within six years of the
closing of the proposed transaction and in respect of which DMX will make annual advance
royalty payments of $25,000 commencing on the third anniversary of the closing of the
proposed transaction, with each payment increasing by $10,000 per year subject to
maximum of $75,000 per year.

In addition, upon closing of the proposed transaction EMX and DMX will enter into a shareholder
rights agreement pursuant to which:

(i) for so long as it holds at least 9.9% of the issued and outstanding shares of the Company (on

a non-diluted basis), EMX will be entitled to nominate one director to the Company's
board of directors;

(i) for so long as it holds at least 5.0% of the issued and outstanding shares of the Company (on

a non-diluted basis) a pre-emptive right in respect of future financings by the Company;

(iii)for so long as it holds at least 9.9% of the issued and outstanding shares of the Company (on

a non-diluted basis) EMX is subject to a standstill provision; and



(iv)  for so long as it holds at least 9.9% of the issued and outstanding shares of the Company
(on a non-diluted basis) EMX may not sell or transfer common shares of the Company
representing 1% or more of the outstanding common shares of the Company in any 30
day period without advance notice to the Company and if the Company fails to identify a
purchaser for such shares, only sell such shares by way of a broad distribution, through
the facilities of an exchange or trading system.

As consideration for identifying the Tomtebo and Trollberget properties and facilitating completion
of the proposed transaction, Vector Geological Solutions, a "non-arm's length party” to the
Company will be issued 500,000 common shares in the capital of the Company as a finder’s fee (the
"Finder's Fee Shares"). The issue of the Finder's Fee Shares is subject to Exchange acceptance
and will be subject to a hold period of four months and one day.

District Metals Corp. is pleased to announce that our corporate website has been updated at
www.districtmetals.com where our new corporate presentation is now available.

Figure 1: Location Map of Tomtebo and Trollberget Properties
Note: The nearby mines provide geologic context for Tomtebo and Trollberget, but this is not
necessarily indicative that the Properties host similar grades or tonnages of mineralization.
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Technical Information

All scientific and technical information in this news release has been prepared by, or approved by
Garrett Ainsworth, PGeo, President and CEO of the Company. Mr. Ainsworth is a qualified person
for the purposes of National Instrument 43-101 - Standards of Disclosure for Mineral Projects.

Mr. Ainsworth has not verified any of the information regarding any of the properties or projects
referred to herein other than the Tomtebo and Trollberget Properties. Mineralization on any other
properties referred to herein is not necessarily indicative of mineralization on the Tomtebo and
Trollberget Properties.

The historic resource described above is a "historic resource™ for the purposes of NI 43-101 and a
Qualified Person has not done sufficient work to classify the historic resource above as current
mineral resources or mineral reserves and District is not treating the historical estimate as current
mineral resources or mineral reserves. District Metals is not treating this historic resource as
relevant, and the historic resource should not be relied upon. District Metals considers these results
as indications of the presence of mineralization on the property, and will use the information to
guide future exploration, but the reader is cautioned not to rely on this historic resource.

5.2  Disclosure for Restructuring Transactions
N/A

Item 6 Reliance on subsection 7.1(2) or (3) of National Instrument 51-102

N/A

Item 7 Omitted Information
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None
Item 8 Officer
Garrett Ainsworth, CEO, 604-628-2669

Item 9 Date of Report

March 3, 2020



