
 

 

FORM 51-102F3 

MATERIAL CHANGE REPORT 

Item 1 – Name and Address of Company: 

Luca Mining Corp. (“Luca” or the “Company”) 
Suite 410 – 1111 Melville Street 

 Vancouver, BC, Canada  V6E 3V6 

Item 2 – Date of Material Change: 

September 26, 2024 

Item 3 – News Release: 

The Company disseminated a news release through PR Newswire on 
September 26, 2024 and filed a copy on SEDAR+. 

Item 4 – Summary of Material Change: 

On September 26, 2024, the Company closed a private placement pursuant to the 
“listed issuer financing exemption” under Part 5A of NI 45-106 – Prospectus 
Exemptions resulting in the issuance and sale of 19,000,000 units of the Company 
(the “LIFE Units”) at a price of C$0.45 per LIFE Unit for aggregate gross 
proceeds of C$8,550,000 (the “LIFE Offering”). The Company also closed its 
concurrent non-brokered private placement of 6,126,167 units of the Company 
(the “Non-LIFE Units” and, together with the LIFE Units, the “Units”) at a price 
of C$0.45 per Non-LIFE Unit for aggregate gross proceeds of C$2,756,775 (the 
“Concurrent Private Placement” and, together with the LIFE Offering, the 
“Financings”). The combined gross proceeds raised pursuant to the Financings 
was C$11,306,775. 

Each Unit consisted of one common share (a “Common Share”) of the Company 
and one-half (½) of one Common Share purchase warrant (each whole warrant, a 
“Warrant”). Each Warrant is exercisable to acquire one Common Share at an 
exercise price of C$0.60 per Common Share, subject to adjustment in certain 
events, until March 26, 2026. 

Stifel acted as lead agent in respect of the LIFE Offering on behalf of a syndicate 
of agents including Haywood Securities Inc., Ventum Financial Corp., BMO 
Capital Markets and Canaccord Genuity Inc. (the “Agents”). The Agents received 
a cash commission equal to 6% of the gross proceeds raised pursuant to the LIFE 
Offering and an aggregate of 1,140,000 compensation warrants (“Compensation 
Warrants”). Each Compensation Warrant is exercisable to acquire one Common 
Share  at a price of C$0.45 until March 26, 2026. No finder’s fees were paid with 
respect to the Concurrent Private Placement. 
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Daniel Barnholden, the CEO of the Company, and Lisa Dea, the CFO of the 
Company (collectively, the “Interested Parties”), acquired 1,000,000 Non-LIFE 
Units and 30,000 Non-LIFE Units, respectively, under the Concurrent Private 
Placement.  

Prior to the completion of the Financings, Mr. Barnholden held 495,500 Common 
Shares representing 0.29% of the Company’s then issued and outstanding 
Common Shares and Ms. Dea held no Common Shares.  

On completion of the Financings, Mr. Barnholden held 1,495,500 Common 
Shares, representing 0.76% of the Company’s issued and outstanding Common 
Shares on an undiluted basis (1.01% on a partially-diluted basis assuming exercise 
of his 500,000 Warrants) and Ms. Dea held 30,000 Common Shares, representing 
0.02% of the Company’s issued and outstanding Common Shares on an undiluted 
basis (0.02% on a partially-diluted basis assuming exercise of her 15,000 
Warrants). 

Participation by the Interested Parties in the Concurrent Private Placement 
constitutes a “related party transaction” as defined under Multilateral Instrument 
61-101 – Protection of Minority Security Holders in Special Transactions (“MI 
61-101”). The board of directors of the Company determined that the Concurrent 
Private Placement is exempt from the formal valuation and minority shareholder 
approval requirements of MI 61-101 as neither the fair market value of the 
securities issued to, or the consideration paid by, the Interested Parties exceeds 
25% of the Company’s market capitalization. 

In connection with the Concurrent Private Placement, each of the Interested 
Parties entered into subscription agreements with the Company containing 
customary provisions and on the same terms as the arm’s length subscribers under 
the Concurrent Private Placement.  

The Company did not file a material change report more than 21 days before the 
expected closing of the Financings as the details of the Concurrent Private 
Placement and the participation therein by related parties of the Company were 
not settled until shortly prior to the closing and the Company wished to complete 
the Financings on an expedited basis for sound business reasons. 

Item 5 – Full Description of Material Change: 

5.1 Full Description of Material Change: 

See the Company’s news release dated September 26, 2024, a copy of which is 
attached hereto as Schedule “A”.  

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: 

Not applicable. 

Item 7 – Omitted Information: 

None. 

Item 8 – Executive Officer: 

For further information, contact: 
Daniel Barnholden, CEO 
Telephone Number: 604-684-8071 
Email: dbarnholden@lucamining.com 

Item 9 – Date of Report: 

October 7, 2024.  



 

 

SCHEDULE “A” 

News Release dated September 26, 2024 

[See attached] 

 



�

����������	�
��
����������������������������������������������
�����������
������������

�

�� !�"�#�$!��� %&'(�')*+%,-,.�/01(1'012.�/)3�')*401,5�+3)',,5.�)/�'67789*�:;<=>?@ABC�4BDEDFG�'>H?IJD;C�.AKEAIJAB�LMC�NONP�Q�RSTU�VWXWXY�Z[\]̂�_̀%?=;a�[\�bcd�̀'>IK;<eaf�_ghiQjk�RlZmn�ogZpik�RlZVqn�q\UXrsS\bk�tuvf�Ww�]xdUwdy�b[�UXX[SXTd�Wb�cUw�Tx[wdy�Wbw�sSxxz�wS{wT\W{dy�{\[rd\dy�]\W|Ubd�]xUTd}dXb�]S\wSUXb�b[�bcd�̀xWwbdy�WwwSd\�sWXUXTWXY�d~d}]bW[Xa�SXyd\��U\b��m�[s������Q��u�������������������������\dwSxbWXY�WX�bcd�WwwSUXTd�UXy�wUxd�[s������������SXWbw�[s�bcd�Z[}]UXz�_bcd�̀%0/,�&<DEFaf�Ub�U�]\WTd�[s�Z��̂���]d\�R�q��lXWb�s[\�UYY\dYUbd�Y\[ww�]\[Tddyw�[s�Z�v���������_bcd�̀%0/,�)��ABD<�af̂�gcd�Z[}]UXz�Uxw[�Tx[wdy�Wbw�T[XTS\\dXb�X[XQ{\[rd\dy�]\W|Ubd�]xUTd}dXb�[s�u���u��u��SXWbw�[s�bcd�Z[}]UXz�_bcd�̀1><�%0/,�&<DEFa�UXy��b[Ydbcd\��Wbc�bcd�R�q��lXWbw��bcd�̀&<DEFaf�Ub�U�]\WTd�[s�Z��̂���]d\��[XQR�q��lXWb�s[\�UYY\dYUbd�Y\[ww�]\[Tddyw�[s�Z�����u�����_bcd�̀'><=?BBA<E�+BD@;EA�+H;=AIA<Ea�UXy��b[Ydbcd\��Wbc�bcd�R�q��ossd\WXY��bcd�̀/D<;<=D<�Faf̂�gcd�T[}{WXdy�Y\[ww�]\[Tddyw�\UWwdy�]S\wSUXb�b[�bcd�qWXUXTWXYw��Uw�Z������u����̂��UTc�lXWb�T[XwWwbdy�[s�[Xd�T[}}[X�wcU\d�_U�̀'>II><�.G;BAaf�[s�bcd�Z[}]UXz�UXy�[XdQcUxs�_ f�[s�[Xd�Z[}}[X�hcU\d�]S\TcUwd��U\\UXb�_dUTc��c[xd��U\\UXb��U�̀¡;BB;<Eaf̂��UTc�¢U\\UXb�Ww�d~d\TWwU{xd�b[�UT£SW\d�[Xd�Z[}}[X�hcU\d�Ub�UX�d~d\TWwd�]\WTd�[s�Z��̂u��]d\�Z[}}[X�hcU\d��wS{¤dTb�b[�Uy¤Swb}dXb�WX�Td\bUWX�d|dXbw��SXbWx�VU\Tc��u�����û��hbWsdx�UTbdy�Uw�xdUy�UYdXb�WX�\dw]dTb�[s�bcd�R�q��ossd\WXY�[X�{dcUxs�[s�U�wzXyWTUbd�[s�UYdXbw�WXTxSyWXY�¥Uz�[[y�hdTS\WbWdw��XT̂��jdXbS}�qWXUXTWUx�Z[\]̂��¦Vo�ZU]WbUx�VU\rdbw�UXy�ZUXUTT[\y�§dXSWbz��XT̂�_bcd�̀(�A<EFaf̂�gcd�mYdXbw�\dTdW|dy�U�TUwc�T[}}WwwW[X�d£SUx�b[�ü �[s�bcd�Y\[ww�]\[Tddyw�\UWwdy�]S\wSUXb�b[�bcd�R�q��ossd\WXY�UXy�UX�UYY\dYUbd�[s�����������T[}]dXwUbW[X��U\\UXbw�_̀'>IKA<F;ED><�¡;BB;<EFaf̂��UTc�Z[}]dXwUbW[X�¢U\\UXb�Ww�d~d\TWwU{xd�b[�UT£SW\d�[Xd�Z[}}[X�hcU\d�_U�̀'>IKA<F;ED><�¡;BB;<E�.G;BAaf�Ub�U�]\WTd�[s�Z��̂���SXbWx�VU\Tc��u�����û��[�sWXyd\©w�sddw��d\d�]UWy��Wbc�\dw]dTb�b[�bcd�Z[XTS\\dXb��\W|Ubd��xUTd}dXb̂�gcd�Z[}}[X�hcU\dw�UXy�¢U\\UXbw�T[}]\WwWXY�bcd��[XQR�q��lXWbw�_WXTxSyWXY�UXz�¢U\\UXb�hcU\dw�WwwSU{xd�bcd\dSXyd\f�UXy�bcd�Z[}]dXwUbW[X�¢U\\UXbw�UXy�Z[}]dXwUbW[X�hcU\dw�U\d�wS{¤dTb�b[�U�wbUbSb[\z�c[xy�]d\W[y�SXbWx�ªUXSU\z���������̂��gcd�Z[}}[X�hcU\dw�UXy�¢U\\UXbw�T[}]\WwWXY�bcd�R�q��lXWbw�U\d�X[b�wS{¤dTb�b[�U�c[xy�]d\W[y�SXyd\�U]]xWTU{xd�ZUXUyWUX�wdTS\WbWdw�xU�ŵ�gcd�qWXUXTWXYw�U\d�wS{¤dTb�b[�bcd�sWXUx�UTTd]bUXTd�[s�bcd�ghi�jdXbS\d��~TcUXYd�_̀-.«:af̂�
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