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MATERIAL CHANGE REPORT 

Item 1: Name and Address of Company 

Kootenay Silver Inc. (the “Company”) 
Suite 1125 – 595 Howe Street 
Vancouver, British Columbia  V6C 2T5 

Item 2: Date of Material Change 

February 16 and February 22, 2024. 

Item 3: News Release 

The news releases were disseminated on February 16 and February 22, 2024 through Canada NewsWire, 
respectively, and filed on SEDAR+. 

Item 4: Summary of Material Change 

The Company closed its oversubscribed previously announced non-brokered private placement (the 
“Offering”) of units of the Company (the “Units”), at a price of $0.75 per Unit (the “Offering Price”) in 
two tranches for aggregate gross proceeds of $3,720,587. Tranche 1 closed on February 16, 2024, for 
aggregate gross proceeds of $3,483,062.  Tranche 2 closed on February 22, 2023 for aggregate gross 
proceeds of $237,525. 

Item 5: Full Description of Material Change 

The Company closed its oversubscribed Offering of Units, at the Offering Price in two tranches for 
aggregate gross proceeds of $3,720,587. Tranche 1 closed on February 16, 2024, for aggregate gross 
proceeds of $3,483,062.  Tranche 2 closed on February 22, 2023 for aggregate gross proceeds of $237,525.   

Each Unit is comprised of one common share of the Company (a “Common Share”) and one-half of one 
Common Share purchase warrant (each whole warrant, a “Warrant”). Each Warrant is exercisable to 
acquire one Common Share (a “Warrant Share”) at a price of $1.10 per Warrant Share for a period of 
24 months and will expire on February 16, 2026.  An aggregate total of 4,960,782 Common Shares and 
2,480,391 Warrants were issued under the Offering 

The net proceeds from the Offering will be used for exploration activities, property commitments on the 
Company’s projects, working capital and general corporate purposes. The Offering is subject to the final 
acceptance of the TSX Venture Exchange (the “Exchange”). 

All securities issued in connection with the Offering are subject to a Canadian securities law resale 
restriction period expiring on June 17, 2024. The securities described herein have not been, and will not 
be, registered under the United States Securities Act of 1933, as amended (the “U.S. Securities Act”), or 
any state securities laws, and accordingly, may not be offered or sold within the United States except in 
compliance with the registration requirements of the U.S.  Securities Act and applicable state securities 
requirements or pursuant to exemptions therefrom.  This material change report does not constitute an 
offer to sell or a solicitation to buy any securities in any jurisdiction. 
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A certain related party of the Company participated in the Offering, as set out below.  The participation in 
the Offering by the related party of the Company constitutes a related party transaction pursuant to 
Multilateral Instrument 61-101 - Protection of Minority Security Holders in Special Transactions 
(“MI 61-101”). The Company is exempt from the requirements to obtain a formal valuation and minority 
shareholder approval in connection with the participation of  the  related party in the Offering in reliance 
on the exemptions contained in sections 5.5(b) and 5.7(1)(a) of MI 61-101, respectively.  The Offering 
was unanimously approved by the board of directors of the Company, with James McDonald declaring 
and abstaining from voting on the resolutions approving the Offering with respect to his participation in 
the Offering. 

James McDonald, the CEO, President and a director of the Company and a related party to the Company 
within the meaning of MI 61-101, subscribed for 66,667 Units. There has not been a material change in 
the percentage of the outstanding securities of the Company that are owned by Mr. McDonald as a result 
of his participation in the Offering. 

In connection with the closing of the first tranche of the Offering, Research Capital Corporation received 
a cash fee of $50,628 and 77,004 non-transferable compensation warrants (the “Compensation 
Warrants”). Each Compensation Warrant entitles the holder thereof to purchase one Unit at an exercise 
price of $0.75 per Unit for a period of 24 months following the Closing of the Offering.  The Company 
also paid aggregate cash finders’ fees of $149,627 and issued an aggregate 61,102 non-transferable 
finder’s warrants (“Finder’s Warrants”) to six other arm’s length finders. Each Finder’s Warrant entitles 
the holder thereof to purchase one Common Share at an exercise price of $0.75 per Common Share for a 
period of 24 months from the closing of the Offering.  In connection with the closing of the second tranche, 
the Company paid a cash finder’s fee of $1,200 to an arm’s length finder. 

Cautionary Note Regarding Forward-Looking Statements:  

This material change report contains “forward-looking information” within the meaning of applicable 
Canadian securities legislation. “Forward-looking information” includes, but is not limited to, statements 
with respect to the activities, events or developments that the Company expects or anticipates will or may 
occur in the future. Generally, but not  always, forward-looking information and statements can be 
identified by the use of words such as “plans”, “expects”, “is expected”, “budget”, “scheduled”, 
“estimates”, “forecasts”, “intends”, “anticipates”, or “believes” or the negative connotation thereof or 
variations of such words and phrases or state that certain actions, events or results “may”, “could”, 
“would”, “might” or “will be taken”, “occur” or “be achieved” or the negative connotation thereof. 

Such forward-looking information and statements are based on numerous assumptions, including among 
others, statements regarding the use of proceeds from the Offering, and the approval of the Exchange. 
Although the assumptions made by the Company in providing  forward-looking information or making 
forward-looking statements are considered reasonable by management at the time, there can be no 
assurance that such assumptions will prove to be accurate and actual results and future events could differ 
materially from those anticipated in such statements. 

Important factors that could cause actual results to differ materially from the Company’s plans or 
expectations include risks relating to regulatory approvals. Although the Company has attempted to 
identify important factors that could cause actual results to differ materially from those contained in the 
forward-looking information or implied by forward-looking information, there may be other factors that 
cause results not to be as anticipated, estimated or intended. There can be no assurance that forward-
looking information and statements will prove to be accurate, as actual results and future events could 
differ materially from those anticipated, estimated or intended. Accordingly, readers should not place 
undue reliance on forward-looking statements or information. These forward looking statements are made 
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as of the date of this material change report, and, other than as required by applicable securities laws, 
the Company disclaims any intent or  obligation to update  publicly  any  forward looking statements, 
whether as a result of new information, future events or results or otherwise. 

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

N/A. 

Item 7: Omitted Information 

N/A. 

Item 8: Executive Officer 

The following executive officer of the Company is knowledgeable about the material change disclosed in 
this report and may be contacted as follows: 

Rajwant Kang, Chief Financial Officer and Corporate Secretary  
Telephone:  604.601.5653 

Item 9: Date of Report 

February 26, 2024. 


