FORM 51-102F3
MATERIAL CHANGE REPORT

1. Name and Address of Company:

St. Augustine Gold and Copper Limited ("St. Augustine")
400 S. Jefferson, Suite 202

Spokane, WA

99204

2. Date of Material Change:
November 15, 2011
3. News Release:

A press release reporting the material change was issued on November 15, 2011 via
Marketwire.

4. Summary of Material Change:

The Corporation announced it has filed the following disclosure documents with
securities regulators:

e Condensed Interim Consolidated Financial Statements (unaudited) for the
Nine Months Ended September 30, 2011, with accompanying notes; and

e Management's Discussion and Analysis for the Nine Months Ended
September 30, 2011.

¢ During the third quarter, St. Augustine made significant advances in the King-
king project.

5. Full Description of Material Changes:

The Corporation announced it has filed the following disclosure documents with
securities regulators:

e Condensed Interim Consolidated Financial Statements (unaudited) for the
Nine Months Ended September 30, 2011, with accompanying notes; and

e Management's Discussion and Analysis for the Nine Months Ended
September 30, 2011.



THIRD QUARTER HIGHLIGHTS

During the third quarter, St. Augustine made significant advances in the King-king
project. The Company successfully reached final settlement with Benguet
Corporation (“Benguet”). On August 31, 2011, an amendment to the Heads of
Terms agreement fully settled the original remaining amount due to Benguet of
$15,050,000 in order for Benguet to relinquish any rights claimed to the King-king
project. The final settlement consideration to Benguet of $10,250,000 cash was paid
and issued in September 2011. This final settlement provided the Company and
NADECOR clear title to the King-king project.

“It was a major success getting the Benguet settlement behind us; this has cleared
the path to enable the Mineral Production Sharing Agreement (MPSA) assignment
and therefore finalization of the Joint Venture. Our near term feasibility goals
continue on schedule for completion in Q2 2012 within budget. The next six months
will really be defining for the King-king project as we reach new milestones”
commented Andrew Russell, CEO.

Drilling results were published in August and the results were supported by a positive
third party site visit QA/QC (quality assurance/quality control) audit report on the
overall King-king project drilling and geology programs. The drilling results confirm
the high quality and integrity of the existing King-king data. The grades in SAGO1
were extremely compelling with 99 meters of greater than 1 g/t gold and 1.1%
copper. Resulting assays compared favorably with the gold and copper grades
predicted by the block model from the mineral resource estimate disclosed in the NI
43-101 October 2010 Technical Report.

The additional drilling and updated information from on-going engineering and
mineral resource studies executed in 2011 provided data to update the block model.
The resource has increased 21.6% in tonnage and demonstrates 0.254% copper,
0.334 g/t gold, and 0.660 Eq. g/t gold or 0.533% Eq. copper (equating to 20.4 million
equivalent troy ounces of gold contained or 11.3 billion equivalent pounds of copper
contained).

The measured and indicated mineral resource increased from 791.5 million tonnes to
962.3 million tonnes at 0.533% copper equivalent, or.660 g/t gold equivalent, 0.254%
total copper, 0.062% soluble copper, and 0.334 g/t gold (see Table 1 below). The
inferred mineral resource totals an additional 188.8 million tonnes at 0.439% copper
equivalent, 0.215% total copper, 0.048% soluble copper, and 0.265 g/t gold. The
measured and indicated mineral resource represents 5.4 billion pounds of contained
copper and 10.3 million troy ounces of contained gold.



Table 1. Kln-klng Mineral Resource 81972011
Cre SqCu TotCu Sol Cu Gold EqAu

Ore Typa/Hesource Class Ktonnes {%%) {%) {%) (<00 g’y
Measured Mineral Resource

Oxide #ill Ore 38513 1.180 043 0.288 0535 0.843

Sulfide Will Ore 80820 05581 0.258 0.037 0427 0.802

Total Measured Resource 120342 0758 0.215 0.112 0482 0.818
Indicated Mineral Resource

Cxide iill Ora 122350 0.868 0.324 0.203 0382 0.820

Sullde K1l Ora 719580 0420 0.230 0.029 0.308 0.840

Tetal Indleatsd Resourcs 841,810 0.5 0.245 0.084 0318 0.837
Measurad/indicated Mineral Resource

Cuxlds Ml Ore 181,883 0.044 0.388 0.218 0410 0e7e

Sulfide 1l Ors 800280 0450 0.233 0.030 02317 0857

Total Meas/ind Resource gf2282 0833 0.284 0.082 0.334 0.880
Inferred Mineral Resource

Cxkda #lll Ora 3302 0747 0.278 0.180 0337 0.834

Sulflds K1l Ora 186813 0373 0.202 0.024 0248 0.544

Total Infarmad Rescu-ce 166818 0428 0.218 0.048 0285 0.842
Notes:

E¢ Cu [oxlds) = Total Coppsr + * .£00 X Golkd, Cuteff = 0.30% Eq Cu

E¢; Cu {sulicls) = Total Copper + 0.868 x Gold, Cuioff = 0.15% Eq Cu

Altsrnatively, as Equivaleni Gold:

Eq Au {Oxkle) = Geold + 0.714 x Total Copper, Cutoff m 0.22 g% Eq Au

Eq Au {Suliids) = Gold + 1458 x Total Copper, Cutoff =0.22 ¢/t Eq Au

Tofal Matsrial In Cons Shall * 798,271 Kionnss

Wasis:Cw Raflo 080 {Infared as Waala)

Wasts:Ows Rallo 051 {Infared as Ors)

ABOUT THE KING-KING PROJECT

King-king is one of the largest undeveloped copper-gold deposits in the world. As
released in the October 2010 Technical Report and the updated resource released
August 15, 2011, Measured and Indicated mineral resource is 962.3 million tonnes at
0.254% total copper, 0.062% soluble copper, and 0.334 g/t gold. Inferred mineral
resource is an additional 188.8 million tonnes at 0.215% total copper, 0.048%
soluble copper, and 0.265 g/t gold. The Measured and Indicated mineral resource
consists of 5.4 billion pounds of contained copper and 10.3 million troy ounces of
contained gold.

The King-king deposit is a gold rich copper-gold porphyry deposit located in the
southeast of the Philippine Island of Mindanao, 35km east of Davao City and 13 km
from the coast. The project is listed as one of the top priority projects by the
Philippine Mines and Geosciences Bureau. The project has a low strip ratio (0.8:1
compared to an industry average of 2.5:1) and is in advanced stage with 89,922
metres of drilling composed of 276 core and reverse circulation holes. King-king has
entered into the feasibility stage of development (social, environmental and
engineering phases).



6. Reliance on subsection 7.1(2) or (3) of National Instrument 51-102:
Not applicable.

7. Omitted Information:

Not applicable.

8. Executive Officer:

For further information, please contact:

Andrew Russell, CEO and Director

Telephone: (509) 343-3193

Email: info@sagcmining.com

9. Date of Report:

November 23, 2011



