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FORM 51-102F3

MATERIAL CHANGE REPORT

1. Name and Address of Company:

TVI Pacific Inc. (the "Company")
Suite 600, 505 2nd St. SW 
Calgary, Alberta, T2P 1N8
2. Date of Material Change:

August 15, 2023
3. News Release:

A press release disclosing the material change was issued on August 15, 2023 through the facilities of Canada Newswire and was filed with the applicable securities regulatory authorities via SEDAR+ on such date.

4. Summary of Material Change:

The Company announced that it had completed a previously announced non-brokered private placement of 53,600,000 common shares in the capital of the Company ("Common Shares"), at a price of $0.025 per share, for gross proceeds of $1,340,000 (the "Offering").
5. Full Description of the Material Change:

On August 15, 2023, the Company announced that it had completed the Offering, raising $1,340,000 through the issuance of Common Shares to Prime Resources Holdings, Inc. ("PRHI"). The Offering was completed pursuant to a subscription agreement, containing terms customary in a transaction of such nature.
Pursuant to applicable Canadian securities laws, the Common Shares issued under the Offering to PRHI will be subject to a four-month and one day hold period from the closing of the Offering. The net proceeds of the offering will be used for general corporate working capital purposes. 
In addition to the subscription agreement, the Company and PRHI have also entered into:

1) a nomination rights agreement that will entitle PRHI to nominate two persons to the board of directors of the Company, so long as PRHI continues to own 10% or more of Common Shares; and

2) a standstill agreement, pursuant to which PRHI will be subject to certain standstill restrictions relating to, among other things, the acquisition of Common Shares for a 24-month period following completion of the Offering.
The issuance of Common Shares to PRHI pursuant to the Offering is a related party transaction within the meaning of TSX Venture Exchange Policy 5.9 and Multilateral Instrument 61-101 ("MI 61-101"). The Company relied on the exemptions from the valuation and minority shareholder approval requirements in sections 5.5(a) and 5.7(a) of MI 61-101 in respect of this Offering. The Company met the requirements set out in sections 5.5(a) and 5.7(a) of MI 61-101 as neither the fair market value of the Common Shares issued under the Offering nor the consideration paid by PRHI exceeded 25% of the Company's market capitalization.

Immediately prior to the closing of the Offering, PRHI exercised control or direction over 33,333,333 Common Shares of the Company, representing approximately 4.94% of the Common Shares prior to the closing of the Private Placement. Following completion of the Offering, the Company understands that PRHI will collectively have beneficial ownership of, or control or direction over, 86,933,333 Common Shares, which represents approximately 11.93% of the total number of outstanding Common Shares post-Offering.
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 Patrick Hanna, Chief Financial Officer, at (403) 265-4356.

9. Date of Report:

August 24, 2023.

