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5.1

FORM 51-102F3
AMENDED MATERIAL CHANGE REPORT
Name and Address of Company

CANDENTE COPPER CORP. (the “Company”)
Suite 801- 1112 Pender Street
Vancouver, BC, Canada, V6E 2S1

Date of Material Change
March 23, 2022
News Release

A news release dated March 23, 2022 was disseminated to the Toronto Stock
Exchange and through various other approved public media and filed on SEDAR
with applicable securities commissions.

Summary of Material Change

The Company has agreed to terms for a private placement of up to Cdn$10
million with the Lind Global Fund II, LP, an institutional investment fund managed
by The Lind Partners, LLC (collectively, "Lind").

Full Description of Material Change
Full Description of Material Change

The Company has agreed to terms for a private placement of up to Cdn$10
million with the Lind Global Fund Il, LP, an institutional investment fund managed
by The Lind Partners, LLC (collectively, "Lind").

The private placement is expected to include the issuance of a convertible
security (“Convertible Security”) and warrants (“Warrants”) to purchase common
shares of the Company (“Shares”). The funding agreement is to comprise (i) an
initial Cdn$3,000,000 investment; and (ii) optional follow-on investment(s) of up to
Cdn$7,000,000, upon mutual agreement. The initial Cdn$3,000,000 investment
would result in the Company issuing Lind the Convertible Security with a face
value of Cdn$3,600,000 with a 24-month maturity date. The outstanding Face
Value of the Convertible Security could be repaid in cash, with a 5% premium,
(“Buy-Back Right”) or be converted into Shares at a conversion price equal to
85% of the five-day volume weighted average price of the Shares immediately
prior to each conversion. Should the Company exercise its Buy-Back Right, Lind
would have the option to convert up to 33.3% of the face value of the Convertible
Security into Shares.
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The Warrants would be issued concurrently with the initial funding and would
allow the purchase of up to 6,250,000 Shares at a price of Cdn$0.30 per share
for a period of 48 months, which if exercised would bring in an additional
Cdn$1,875,000 in funding.

Lind would have restrictions on how much of the face value of the Convertible
Security may be converted in any particular month.

Closing of the financing and issuance of the Convertible Security is subject to
negotiation and execution of a definitive funding agreement, receipt of Toronto
Stock Exchange (“TSX”) approval, corporate approvals, and other closing
conditions customary for a funding transaction of this nature. Shares to be
issued pursuant to any conversions would be issued under TSX private
placement rules and would not be freely tradable for four months and one day
following closing and would be subject to restrictions under applicable United
States federal and state securities laws.

The term sheet entered into by the Company and Lind is non-binding and there
can be no assurances that the funding and the issuance of the Convertible
Security and Warrants will be completed as proposed or at all. The definitive
funding agreement is expected to contain representations, warranties, covenants
and conditions that are customary for a funding of this nature.

Disclosure for Restructuring Transactions

Not applicable.

Reliance on Subsection 7.1(2) of National Instrument 51-102
Not applicable.

Omitted Information

Not applicable.

Executive Officer

Joanne Freeze, CEOQ, President and Corporate Secretary
Telephone: (604) 689-1957

Date of Report

April 19, 2022



