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Material Change Report 

1. Name and Address of Company 

 

Heliostar Metals Ltd. (the “Company”) 

Suite 700, 1090 West Georgia Street 

Vancouver, British Columbia, V6E 3V7 

2.  Date of Material Change 

December 5, 2022 

3. News Release 

The news release was disseminated through Newsfile Corp. on December 5, 2022. 

4  Summary of Material Change 

The Company entered into a binding share purchase agreement dated December 5, 2022 

(the “Purchase Agreement”) with Argonaut Gold Inc. (“Argonaut”) for the sale of all of the 

issued and outstanding shares of Aurea Mining Inc. (“Aurea Mining”), a wholly owned subsidiary 

of Argonaut, which through Aurea Mining’s wholly owned subsidiary Minera Aurea S.A. de C.V. 

(“Minera Aurea”), holds a 100% indirect interest in and to the Ana Paula Gold Project (or “Ana 

Paula”) and also entered into a binding option agreement (the “Option Agreement”) with 

Argonaut and its wholly owned subsidiary, Compañía Minera Pitalla S.A. de CV (“Compañía 

Minera Pitalla”), pursuant to which it has been granted an option (the “Option”) to acquire a 

100% interest in the San Antonio Gold Project. Both projects are located in Mexico. 

5.  Full Description of Material Change 

5.1 Full Description of Material Change 

The Company entered into the Purchase Agreement with Argonaut for the sale of all of the 

issued and outstanding shares of Aurea, a wholly owned subsidiary of Argonaut, which through 

Aurea Mining’s wholly owned subsidiary Minera Aurea, holds a 100% indirect interest in and to 

the Ana Paula Gold Project and also entered into the Option Agreement with Argonaut and its 

wholly owned subsidiary, Compañía Minera Pitalla, pursuant to which it has been granted an 

Option to acquire a 100% interest in the San Antonio Gold Project. 

Ana Paula Gold Project 

The Ana Paula Gold Project is an advanced stage, gold development project located in Guerrero 

State, Mexico. Guerrero State hosts several producing mines in the region. The project holds a 

current permit to build and operate an open pit mine on the site. 



 
 

 

San Antonio Gold Project 

The San Antonio Gold Project is an advanced stage, gold development project located in Baja 

California Sur State, Mexico. Development is currently paused due to a pending environmental 

permit. The Company will earn the option to acquire a 100% interest in the project by obtaining 

this permit. 

Transaction Terms 

Ana Paula Purchase Agreement  

Under the terms of the Purchase Agreement, the Company has agreed to acquire all the issued 

and outstanding shares of Aurea Mining, which through its wholly-owned subsidiary Minera 

Aurea, indirectly holds the title and permit to mine the Ana Paula Gold Project, in consideration 

for: 

• A cash payment to Argonaut US$10,000,000 at closing; 

• On the earlier of receiving an extension to the existing Ana Paula open-pit mining permit 

and the granting of a new underground mining permit, the issuance of such number of 

common shares in the capital of the Company (each, a “Share”) as have an aggregate 

value of US$5,000,000 to Argonaut divided by the volume weighted average closing 

price (“VWAP”) of the Shares for the ten trading days ending on the last trading day 

immediately prior to the date of the Purchase Agreement;  

• On the earlier of (a) the date of completion of a feasibility study for the Ana Paula Gold 

Project and (b) July 1, 2024, a cash payment to Argonaut of US$2,000,000;  

• On the date that the Company announces a construction decision for the Ana Paula 

Gold Project, it will pay to Argonaut an additional cash payment of US$3,000,000 and 

US$2,000,000 in cash or Shares at a deemed price equal to the VWAP of the Shares for 

the ten trading days immediately prior to announcement of the construction decision; 

and 

• On the date that the Company commences commercial production at the Ana Paula 

Gold Project, it will pay to Argonaut an additional US$5,000,000 in cash and 

US$3,000,000 in cash or Shares at a deemed price equal to the VWAP of the Shares for 

the ten trading days immediately prior to announcement of the commercial production. 

San Antonio Option Agreement 

The Company also entered into the Option Agreement with Argonaut and Compañía Minera 

Pitalla, which holds the title to the San Antonio Gold Project. Under the terms of the Option 

Agreement, the Company has the Option to earn a 100% interest in and to the San Antonio Gold 

Project as follows (collectively, the “Option Exercise Price”): 

• Three year option to successfully acquire an environmental permit (“MIA”) from 

Secretaría del Medio Ambiente y Recursos Naturales (“SEMARNAT”) to advance the 

project. 



 
 

 

• If the Company is able to obtain the permit for San Antonio then the Company has a 

further eighteen month option to acquire a 100% interest based on the following gold 

prices: 

o Paying US$80,000,000 (up to 50% in shares) if the average gold price is below 

US$1,800 for the six months preceding the Company exercising the option, or  

o Paying US$120,000,000 (up to 50% in shares) if the average gold price is above 

US$1,800 but below US2,000 for the six months preceding the Company 

exercising the option, or 

o Paying US$150,000,000 (up to 50% in shares) if the average gold price is above 

US$2,000 for the six months preceding the Company exercising the option, and  

o Granting of a 2% NSR (capped at 2% for claims with existing NSR considerations) 

The grant of the Option to the Company pursuant to the Option Agreement is subject to 

concurrent completion of the transactions under the Purchase Agreement. 

Acquisition Funding 

Transaction financing details will be included in a subsequent release. 

Closing of the proposed transactions and any project level or equity financing will be subject to 

regulatory approval, including that of the TSXV, as well as satisfaction of various closing 

conditions customary of transactions of this nature. 

See Item 4 above and the attached news release for a additional details of the material change. 

5.2 Disclosure for Restructuring Transactions 

 Not applicable. 

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

Not applicable. 

7. Omitted Information 

None. 

8. Executive Officer 

Charles Funk, CEO of the Board, 604-347-9772 

9.  Date of Report 

December 6, 2022 
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��̂���n\ ���	����Z���
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