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MATERIAL CHANGE REPORT 

 

Item 1  Name and Address of Company 

   

Treasury Metals Inc. (the “Company” or “Treasury”) 

130 King Street West 

Suite 3680, Box 99 

Toronto, Ontario 

M5X 1B1 

 

Item 2  Date of Material Change 

 

June 3, 2020 

 

Item 3  News Release 

 

A news release was disseminated on June 3, 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 

 

On June 3, 2020, the Company entered into a definitive share purchase agreement (the 

“Agreement”) with First Mining Gold Corp. (“First Mining”) pursuant to which 

Treasury will acquire all of the issued and outstanding shares of Tamaka Gold 

Corporation (“Tamaka”), a wholly-owned subsidiary of First Mining that owns a 

100% interest in the Goldlund Gold Project (“Goldlund”), located adjacent to 

Treasury’s Goliath Gold Project (the “Transaction”). 

 

Item 5  Full Description of Material Change 

 

5.1 Full Description of Material Change 

 

Under the terms of the Agreement, the Company will acquire all of the issued and 

outstanding shares of Tamaka from First Mining for consideration consisting of: (i) 

130 million common shares (“Common Shares”) of the Company (the “Share 

Consideration”); (ii) 35 million Common Share purchase warrants of the Company 

(the “Warrants”), with each Warrant entitling the holder thereof to purchase one 

Common Share at an exercise price of $0.50 for a period of 36 months following the 

closing of the Transaction (the “Warrant Consideration”); (iii) a 1.5% net smelter 

returns royalty covering all of the Goldlund claims (the “Goldlund Royalty”), with 

the option for the Company to buy-back 0.5% of the Goldlund Royalty for $5.0 million; 

and (iv) a milestone cash payment of $5.0 million, with 50% payable upon receipt of a 

final and binding mining lease under the Mining Act (Ontario) to extract ore from an 

open pit mine at Goldlund, and the remaining 50% payable upon the extraction of 

300,000 tonnes of ore from a mine at Goldlund. 
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Concurrent with closing of the Transaction, the Company and First Mining will enter 

into an investor rights agreement (the “Investor Rights Agreement”) pursuant to 

which the Company’s board of directors (the “Board of Directors”) shall be 

reconstituted to consist of seven individuals, with First Mining entitled to nominate 

three directors, two of which shall be “independent” within the meaning of National 

Instrument 52-110 Audit Committees. The Company will be entitled to appoint the 

chair of the Board of Directors. Additionally, (i) for so long as First Mining holds 

greater than 10% of the issued and outstanding Common Shares, First Mining shall 

have the right to nominate two nominees for election as directors of the Company; and 

(ii) for so long as First Mining holds greater than 5% but less than 10% of the issued 

and outstanding Common Shares, First Mining shall have the right to nominate one 

nominee for election as a director of the Company. 

 

Pursuant to the Investor Rights Agreement, First Mining shall use commercially 

reasonable efforts to distribute a portion of the Share Consideration and all of the 

Warrant Consideration to First Mining shareholders on a pro-rata basis following the 

closing of the Transaction (the “Distribution”). The Distribution shall occur no earlier 

than six months but no later than one year after completion of the Transaction, with 

First Mining retaining ownership of Common Shares equal to no greater than 19.9% 

of the then issued and outstanding Common Shares on a partially diluted basis, subject 

to regulatory and tax advice. Following the Distribution of the Warrant Consideration, 

the Company will use commercially reasonable efforts to list the Warrants for trading 

on the Toronto Stock Exchange (the “TSX”) and the OTCQX in the US. First Mining 

has also agreed to certain standstill and resale provisions with respect to the Common 

Shares it controls. The Investor Rights Agreement shall terminate in the event that First 

Mining holds less than 5% of the issued and outstanding Common Shares. 

 

Upon closing of the Transaction, it is anticipated that the Company will consolidate its 

Common Shares on a 3 for 1 basis, subject to the receipt of all necessary approvals. 

 

All of the directors and officers of the Company, holding in aggregate 5.1% of the 

issued and outstanding Common Shares, have entered into customary voting support 

agreements to vote in favour of the Transaction at a meeting of the Company’s 

shareholders expected to be held in early August, 2020 to approve the Transaction. Full 

details of the Transaction will be included in a management information circular (the 

“Circular”) to be filed by the Company with regulatory authorities and mailed to the 

Company’s shareholders in accordance with applicable securities laws. It is expected 

that the Circular will be mailed to the Company’s shareholders by late June, 2020. 

 

Closing of the Transaction remains subject to shareholder and other customary 

regulatory approvals, and is expected to occur in mid-August. 

 

Please refer to Schedule A for additional details. 

 

5.2 Disclosure for Restructuring Transactions 

 

Not applicable. 
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Item 6 Reliance on subsection 7.1(2) of National Instrument 51-102 

Subsection 7.1(2) of National Instrument 51-102 has not been relied upon. 

Item 7 Omitted Information 

No information has been omitted on the basis that it is confidential information. 

Item 8 Executive Officer 

Greg Ferron 

Chief Executive Officer 

Tel: 416.214.4654 

Email: greg@treasurymetals.com 

Item 9 Date of Report 

June 15, 2020 



Schedule A






