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MATERIAL CHANGE REPORT

Name and Address of Company

Mezzotin Minerals Inc.
Suite 1600, 150 York Street
Toronto, Ontario M5H 3S5

Date of Material Changes

May 9, 2018

News Releases

Press release attached as Schedule A hereto was released through the
facilities of the GlobeNewswire disclosure network on May 9, 2018.

Summary of Material Change

On May 9, 2018 the Company’s Zimbabwean subsidiary entered into a
definitive agreement with a Zimbabwean subsidiary of Hong-Kong based
Max Mind Investment Limited (“Max Mind”), for the sale of its Sabi Star
rare earth property located in Eastern Zimbabwe (the “Sabi Star
Property”), for a purchase price of US$125,000 payable in cash (the
“Property Sale”).

Full Description of the Material Change

In addition to the information in this section below, see Schedule A
attached hereto for a full description of the material change.

The Property Sale is being undertaken by the Company for the purpose of
disposing of its indirectly owned Sabi Star Property located in Eastern
Zimbabwe. If completed, the Property Sale will result in the sale of
substantially all of the property and assets of the Company (other than
remaining cash on hand and cash representing the proceeds of sale). The
board of directors believes that the Property Sale will permit the Company
to exit the rare earth mineral exploration business in Zimbabwe, which it
currently does not believe to be prospective, and facilitate the entry into a
new line of business to provide shareholders with the opportunity to better
maximize the value of their investment.



2

Mezzotin Investments (Private) Limited, an indirect wholly-owned
subsidiary of the Company, as seller, Max Mind Investments Zimbabwe
(Private) Limited, as buyer, and Max Mind, as guarantor, have entered
into a purchase and sale agreement (the “Sale Agreement”) dated May 9,
2018 providing for the purchase and sale of the mineral claims comprising
the Sabi Star Property. The Sale Agreement has been filed and is available
for viewing and download on SEDAR (www.sedar.com) or may be
obtained by shareholders without charge upon written request to the Chief
Financial Officer of the Company at Suite 1600, 150 York Street, Toronto,
Ontario M5H 3S5. The Sale Agreement is summarized in the management
information circular of the Company dated May 11, 2018 (the
“Information Circular”), which has been filed and is available on SEDAR,
and reference is made to such summary for further details which is
incorporated by reference in this material change report.

The Company has entered into a proposed debt settlement with Max Mind
(the “Debt Settlement”) whereby loans advanced to the Company, and
accrued interest thereon, would be converted into 8,014,969 common
shares of the Company, which would represent 14.1% of the outstanding
shares of the Company following the Debt Settlement. The Debt
Settlement is subject to regulatory approval which has not yet been
received and no common shares of the Company have been issued to Max
Mind. Max Mind currently owns no common shares or other securities of
the Company.

By virtue of the Debt Settlement, Max Mind is considered to be a “related
party” and the Property Sale is considered to be a ‘“related party
transaction” under Multilateral Instrument 61-101 - Protection of Minority
Security Holders in Special Transactions (the “Rule”) and TSX Venture
Exchange Policy 5.9 (the “Policy”). The Property Sale is however, exempt
from the formal valuation requirements of the Rule and Policy as the
Company’s common shares are not listed on a specified stock exchange or
market. In addition, the proposed Property Sale is exempt from the
minority approval requirements of the Rule and Policy as the proposed
transaction is supported by Paul Ekon, President and Chief Executive
Officer of the Company and beneficial owner of approximately 52.6% of
the outstanding common shares of the Company.

There are no prior valuations of the Company or the Sabi Star Property
within 24 months of the date of this material change report. It is a
condition of closing of the Sale Agreement that the board of directors shall
have received an independent valuation indicating that the proposed
purchase price for the Sabi Star Property is fair to the Company.

If completed, the Property Sale will not result in any change in the
beneficial ownership or control, directly or indirectly, of any securities of
the Company held by Max Mind or any affiliate.



Reliance on Confidentiality Provisions of Subsection 7.1(2) or (3) of National
Instrument 51-102

Not applicable.

Omitted Information

Not applicable.

Executive Officers

The following executive officer of Mezzotin Minerals Inc. may be
contacted for additional information:

Lawrence Schreiner

Chief Financial Officer
Mezzotin Minerals Inc.
Suite 1600, 150 York Street
Toronto, Ontario M5H 3S5

Tel: 416-464-3322

Date of Report

May 18, 2018



SCHEDULE A
FOR IMMEDIATE RELEASE

MEZZOTIN MINERALS ANNOUNCES AGREEMENT FOR SALE OF SABI STAR
PROPERTY

Toronto, Ontario — May 9, 2018 — Mezzotin Minerals Inc. (“Mezzotin” or the “Company”) (NEX:
MEZ.H) announced today that a definitive agreement has been entered into by the Company’s
Zimbabwean subsidiary for the sale of its Sabi Star rare earth property (the “Property Sale”) to a
Zimbabwean subsidiary (the “Purchaser”) of Hong-Kong based Max Mind Investment Limited (“Max
Mind”), an arm’s length private investment company.

The Sabi Star property consists of 30 mineral claims covering approximately 2,348 hectares located in
Eastern Zimbabwe. The Purchaser is currently operating the Sabi Star property under a royalty
arrangement entered into by the parties in late 2015 and which runs to 2020, subject to extension at the
Purchaser’s option for an additional five years (the “Tribute Agreement”). The purchase price for the
Sabi Star property is US$125,000 payable in cash.

On April 11, 2018, the Company announced a proposed debt settlement with Max Mind (the “Debt
Settlement”) whereby loans advanced to the Company in connection with the Tribute Agreement, and
accrued interest thereon, would be converted into 8,014,969 common shares of the Company, which
would represent 14.1% of the outstanding shares of the Company following the Debt Settlement. The
Debt Settlement is subject to regulatory approval which has not yet been received and no common
shares have been issued to Max Mind. Max Mind currently owns no common shares of the Company.
Neither the Property Sale nor the Debt Settlement is conditional upon the completion of the other
transaction.

Solely by virtue of the Debt Settlement, Max Mind is considered to be a “related party” of the
Company under Multilateral Instrument 61-101 - Protection of Minority Security Holders in Special
Transactions (the “Rule”) and TSX Venture Exchange Policy 5.9 (the “Policy”) and the proposed
Property Sale is considered to be a “related party transaction” under the Rule and Policy. The Property
Sale is however, exempt from the formal valuation requirements of the Rule and Policy as the
Company’s common shares are not listed on a specified stock exchange or market. In addition, the
proposed Property Sale is exempt from the minority approval requirements of the Rule and Policy as
the proposed transaction is supported by Paul Ekon, President and Chief Executive Officer of the
Company and beneficial owner of approximately 52.6% of the outstanding common shares of the
Company.

As the sale of the Sabi Star property will constitute the indirect sale of substantially all of property and
assets of the Company, the proposed transaction is subject to the approval of shareholders holding not
less than two-thirds of the common shares of the Company voting on the matter. An annual and special
meeting of shareholders has been scheduled for June 25, 2018 in Toronto to consider the proposed
Property Sale and other matters of annual and special business. The proposed Property Sale is also
subject to all necessary regulatory approvals, including the approval of the NEX Board of the TSX
Venture Exchange, and the receipt by the board of directors of an independent valuation of the Sabi
Star property indicating that the purchase price is fair to the Company. The proposed transaction is
anticipated to be completed in early July 2018 assuming that all regulatory and shareholder approvals
have been obtained. A copy of the Sale of Claims Agreement relating to the proposed transaction will
be filed and available for viewing and download on the Company’s profile on SEDAR
(www.sedar.com).

In the event that the proposed Property Sale is completed, the Company intends to search for assets or
businesses in a broad range of sectors and industries to merge with or acquire to reactivate the
Company and maximize value for shareholders. The can be no assurance that the proposed Property
Sale transaction will be completed as proposed or at all.

About Mezzotin Minerals Inc.

Mezzotin Minerals Inc. is a junior exploration company listed on the NEX Board of the TSX Venture
Exchange in Canada. The Company is engaged in the exploration of mineral properties in Zimbabwe
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and holds exploration permits and mining claims known as the Sabi Star project covering
approximately 2,348 hectares which has been optioned to Max Mind Investments (Zimbabwe) (Private)
Limited. The project is located in Eastern Zimbabwe approximately 150 kilometres from Harare, the
capital of Zimbabwe, and approximately 250 kilometres from the border of South Africa. The project
is located on the Odzi Gold Belt, a known mineralization belt having historically produced gold,
copper, tin, tantalum, niobium and diamonds.

For additional information please contact:

Lawrence Schreiner
Chief Financial Officer
Mezzotin Minerals Inc.
Tel. 416-496-3077

Ischreiner@manbancorp.com

Neither TSX Venture Exchange nor its Regulation Services Provider (as that term is defined in the policies of the
TSX Venture Exchange) accepts responsibility for the adequacy or accuracy of this release.
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