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FORM 51-102F3
Material Change Report

Name and Address of Company

Riverside Resources Inc.
550-800 West Pender Street
Vancouver, B.C.

V6C 2V6

(the “Company”)

Date of Material Change

May 16, 2019
News Release

A news release announcing the material change was published on May 16, 2019
and distributed through Globe Newswire and filed on SEDAR.

Summary of Material Change

On May 15, 2019, the Company entered into a signed two-year, US$2,000,000
Exploration Financing Agreement with BHP Exploration Chile SpA (“BHP”) for
the funding of generative exploration in the copper producing belt of Mexico (the
“Program”).

Full Description of Material Change

The Company announced it has entered into a two-year, US$2,000,000
Exploration Financing Agreement with BHP Exploration Chile SpA (“BHP”) for
the funding of generative exploration in the copper producing belt of Mexico (the
“Program”). The Program will focus on identifying and developing exploration
opportunities leading to the discovery of new copper deposits within an Area of
Interest (“AOTI”) using Riverside’s technical knowledge base of copper systems
and generative exploration team strategically based in Hermosillo, Sonora. BHP
and Riverside will pool their data into an integrated database. Riverside can now
leverage geophysical, geochemical and

geological technical platforms into a new targeting synthesis to complete tenure
acquisitions.

BHP will fund US$1,000,000 on an annual basis for a minimum of two (2) years
for generative grass-roots exploration within northeastern Sonora (Figure 1). The
exploration area being explored is in the central part of the Laramide Copper Belt
that continues northward into Arizona and New Mexico, hosting numerous large,
Tier 1 copper deposits.

Properties that are identified and deemed to be of interest will become Defined
Projects (“DPs”), which will move to a second phase of the Program whereby
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BHP would fund up to an additional US$5,000,000 of exploration work and make
success fee payments to Riverside on a per project basis (see “Exploration
Funding Agreement” below).

Exploration Funding Agreement Overview:

The two-year, US$2,000,000 Exploration Financing Agreement was signed on
May 15, 2019. The Program will target projects containing primarily copper, with
the objective of advancing quality copper prospects through three (3) distinct
stages: Project Generation Phase, Project Operation Phase and Joint Venture
Stage.

Project Generation Phase (I): During the Project Generation Phase, Riverside will
act as the operator and earn a monthly fee plus 10% on internal activities and 5%
on third party external contractor work with an estimated ~US$85,000/month for
generative work. Riverside’s technical team will carry out generative exploration
and work up targets with the aim of moving prospects toward the Project
Operation Phase (II).

Project Operation Phase (II): A prospect that is advanced to the Project Operation
Phase will become a DP and will trigger a success fee of US$200,000 payable to
Riverside for each prospect so advanced. Riverside can earn a bonus of an extra
US$200,000 if at least three projects are progressed to DP making a total of
US$800,000 in DP success fees. BHP will fund up to US$5,000,000 for drilling
and further exploration on each DP, having the option to become the operator of
such DP. Riverside has the option to contribute between 10% and 20% of the
exploration expenditures (“Riverside’s Contribution to Expenses”) during this
phase, with BHP funding the balance (80-90%) should Riverside elect to
participate. BHP may discontinue funding with respect to a specific DP at any
time in which case Riverside would be entitled to 100% interest in the project and
depending on the funds expended to date, BHP may retain a net smelter returns
royalty interest.

Joint Venture Stage (III): BHP may elect to advance a DP to the Joint Venture
Stage, at which time title to the project would be transferred to a joint venture
company and the parties would enter into a formal joint venture partners’
agreement. If Riverside’s cash contribution reaches a minimum of 10% in Phase
(IT), the Company’s deemed initial interest in the joint venture company will be
20%. If Riverside’s Contribution to Expenses to a DP is less than 10%, Riverside
will have no interest in the Joint Venture. For each DP that is advanced to the
Joint Venture Stage, Riverside will be entitled to a success fee of US$1,500,000 if
Riverside’s Contribution to Expenses to a DP is at least 10% and US$300,000 if it
is less than 10%. At the point of Joint Venture formation, with respect to a DP in
which Riverside has at least a 10% interest, (a) Riverside may sell its interest
earned as a result of its Contribution to Expenses to BHP at the rate of
US$100,000 for each 1% interest sold; and (b) BHP may purchase the difference
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between 20% and Riverside’s actual Contribution to Expenses at the rate of
US$300,000 for each 1% interest purchased.

Operational Details: A Technical Committee (“TC”) will be formed to approve
Work Programs and Budgets during Phase (I) and (II). The TC will have two
representatives from each of BHP and Riverside with equal voting powers for

both groups for DP’s operated by Riverside. For DP’s operated by BHP, BHP will
have the casting vote on the TC.
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Item 6. Reliance on Subsection 7.1(2) of National Instrument 51-102
N/A
Item 7. Omitted Information

N/A



Item 8. Executive Officer

The following executive officer of the Company is knowledgeable about this
report and the material change disclosed herein:

John-Mark Staude
Chief Executive Officer
Tel: (778) 327-6671

Item 9. Date of Report

May 16, 2019



