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FORM 51-102F3
MATERIAL CHANGE REPORT

	1. 
	NAME AND ADDRESS OF COMPANY

Pampa Metals Corporation
c/o Suite 1200 – 750 West Pender Street
Vancouver, BC  V6C 2T8

	2. 
	DATE OF MATERIAL CHANGE

August 9, 2021  

	3. 
	NEWS RELEASE

News release dated July 28, 2021 was disseminated via the facilities of news wire service.

	4. 
	SUMMARY OF MATERIAL CHANGE

Pampa Metals Corporation entered into a definitive agreement with Austral Gold and returns 6% of issued and outstanding shares back to treasury.

	5. 
	FULL DESCRIPTION OF MATERIAL CHANGE

Pampa Metals Corporation (the “Company” or “Pampa Metals”) is pleased to announce that further to the news release of April 14, 2021 it has completed the formal documentation with Austral Gold Ltd. (“Austral” – TSX-V: AGLD / ASX: AGD), whereby Austral has been granted an option to acquire in stages up to an 80% joint venture interest in Pampa Metals’ Cerro Blanco and Morros Blancos properties (the “Properties”) in exchange for certain cash payments, exploration expenditures and the cancellation of 2,963,132 shares of Pampa Metals held by Austral’s wholly-owned subsidiary, Revelo Resources Corp. The formal documentation (the “Agreement”) consists of the Definitive Option and Joint Venture Agreement, a Shareholders’ Agreement in the event the Option is exercised, and an Exploration Deed that enables enforcement of the Agreement in Chile. 

Highlights of the Agreement are: 

• Cancelation of 2,963,132 of the Company’s shares representing the return to treasury of more than 6% of the issued and outstanding share capital; 
• Austral incurring Exploration Expenditures of at least $1 million in year 1 and $2 million in year 2; 
• Austral being required to complete a bankable feasibility study to earn an 80% interest in either or both properties. If studies indicate that copper is the most valuable commodity instead of gold and silver, Pampa Metals can earn back an 80% interest under the same terms and conditions as those for Austral. 

Austral Gold Ltd. is a growing gold and silver mining producer. Over the last few years, Austral Gold has successfully built a portfolio of assets in the Americas (Chile, Argentina, and United States) and is dual-listed on the Australian Securities Exchange (ASX: AGD) and the Toronto Venture Exchange (TSX-V: AGLD). The Group’s flagship asset is the Guanaco/Amancaya gold and silver mine complex in Chile. Other mining interests include the Casposo Mine in Argentina (100%), a non-controlling interest in the Rawhide Mine in the USA, and an attractive portfolio of exploration projects in Argentina and Chile. 




About the Agreement 

Pampa Metals’ Cerro Blanco and Morros Blancos projects are located within 50 Km to 60 Km from Austral’s flagship gold-silver mine and processing facilities at Guanaco in northern Chile, and Morros Blancos is additionally located adjacent to Austral’s Amancaya gold-silver mine, which provides additional feed to the Guanaco plant. 

The 6,500-hectare Cerro Blanco and 7,300-hectare Morros Blancos projects are two of the three “lithocap” projects within the Company’s 8 project exploration portfolio. Lithocap targets geologically represent the upper portions of potential porphyry copper systems, and often have significant precious metals potential. Historic results to date at both projects suggest good potential for near surface gold-silver mineralization possibly associated with deeper copper mineralization. 

As a result of the Company’s primary focus on copper and desire to advance its portfolio as rapidly and efficiently as possible, it is open to third party investment in some key projects, including this transaction with Austral. 

Key terms of the Agreement, originally announced on April 14, 2021, which will allow Austral to acquire an initial 60% interest in the Properties for certain considerations and commitments, are as follows: 

• Austral incurring Exploration Expenditures on the Properties of at least $1 million in year 1 and $2 million in year 2. 

• Austral returning 2,963,132 Pampa Metals’ shares held by Revelo Resources Corp. for cancellation on the Effective Date of the grant of the Option. The share cancellation leaves Austral’s holding in Pampa Metals at 13.6%, and represents one-third of Austral’s share holdings in Pampa Metals. This will reduce the total issued shares of Pampa Metals to 43,432,261 based on the current number of issued shares. 

• At the Effective Date Austral has also terminated Revelo Resources Corp.’s right to nominate a representative to the board of directors of Pampa Metals. 

• Termination of rights to contingent payments in favour of Austral on the Cerro Blanco and Morros Blancos Properties, unless a Property reverts to Pampa Metals and exploration results determine that copper is the dominant metal rather than gold, silver, and other precious metals, in which case Austral would receive half of the contingent payment if its interest in that Property reduces to less than 20%. 

• If less than $ 1million is spent on either of the Properties by the end of year 2, the Property that fails to receive such expenditure will revert to the Company. 

If the initial 60% Earn-In is completed, Austral can increase its interest to 65% by producing a Preliminary Economic Assessment (“PEA”) on either or both Properties within 5 years based on a minimum of 15,000m of drilling and related engineering studies. Any Property that does not have a PEA completed within 5 years will be returned to the Company. 

Austral can further increase its interest to 80% by producing a Bankable Feasibility Study (“BFS”) to NI 43-101 standards with an additional 10,000m (minimum) of drilling on any one of the Properties. However, if the results of exploration or the BFS indicate that the value of mineralization is dominated by copper rather than gold, Pampa Metals can earn an 80% interest in any such discovery by diluting Austral to 20% using the same expenditure formula by which Austral has earned its interest.

About Cerro Blanco & Morros Blancos 

Both the Cerro Blanco (6,500 Ha) and the Morros Blancos (7,300 Ha) Properties are prospective for highsulphidation epithermal gold-silver (+/- copper) and porphyry copper (+/- gold +/-moly) deposits and are located in the heart of the Paleocene Mineral Belt in northern Chile. The Paleocene Belt is host to important gold-silver and copper deposits and mines, and the Properties are located along a prolific segment of the prospective belt, along trend from important precious metals mines and projects. Cerro Blanco is located about 20 Km southsouthwest of the multi-million ounce El Peñon gold-silver mining district (Yamana Gold) and Morros Blancos is located adjacent and to the east of Austral’s Amancaya gold-silver mine. Access to both projects is easy, both being located less than 30 Km from the Pan American Highway, and altitudes are moderate. Both projects lie within potential operational distance of Austral’s Guanaco processing plant, which could allow for more efficient and cost-effective development and operation. 

	6. 
	RELIANCE ON SUBSECTION 7.1(2) OF NATIONAL INSTRUMENT 51-102

Not applicable.

	7. 
	OMITTED INFORMATION

Not applicable.

	8. 
	EXECUTIVE OFFICER

Gurdeep Bains, CFO
     Telephone: 604-347-8777

	9. 
	DATE OF REPORT

September 7, 2021




4657110.jv030.docx
 
