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FORM 51-102F3
MATERIAL CHANGE REPORT

Name and Address of Reporting Issuer

Blue Star Gold Corp. (the “Company”)
c/o 804-750 West Pender Street
Vancouver, BC V6C 2T7

Date of Material Change
December 17, 2020.
News Release

A news release was issued and disseminated on December 17, 2020 and filed on SEDAR
(www.sedar.com).

Summary of Material Changes

The Company announced option grants, debt settlements, bonus shares and closing of a non-brokered
private placement. See item 5 for complete details.

Full Description of Material Change

The Company announced that granted incentive stock options to purchase a total of 10,600,000
common shares at an exercise price of $0.11 per common share for a period of 3 years to certain
directors, officers and consultants in accordance with the provisions of its stock option plan.

The Company announces that it will issue an aggregate of 4,000,000 bonus shares (the “Bonus
Shares”) at a deemed price of $0.05 per Bonus Share pursuant to loan agreements (the “Loan
Agreements”) entered into with certain parties for an aggregate principal amount of $1,000,000 (the
“Loans”). The Loans bear an annual simple interest rate of 7.5%. The aggregate number of Bonus
Shares equals 20% of the principal amount of the Loans.

The Loan Agreements and issuance of Bonus Shares were previously approved by the TSX Venture
Exchange (the “Exchange”) on June 22, 2020.

The Company also announces that, subject to the approval of the Exchange, it wishes to settle the
Loans, as to $1,000,000 in principal amount plus $114,687.50 in interest owing on the Loans referred
to above, by issuing a total of 20,324,444 common shares (the “Shares”) of the Company at a deemed
price of $0.055 per Share (the “Debt Settlement™). The parties have agreed to accept repayment of
the principal amount of the Loans and the interest owing on the Loans in Shares in lieu of cash, as
originally agreed to in the Loan Agreements. The Company will obtain Exchange approval on the
Debt Settlement prior to issuing the Shares. The sale of stakes in the Company’s projects announced
previously (see news release dated July 29, 2019) have been cancelled as a result of this Debt
Settlement. The Company currently holds a 100% interest in its Ulu and Hood River Properties.

Additionally, the Company announces that, subject to the approval of the Exchange, it has closed its
non-brokered private placement (the “Private Placement”) raising gross proceeds of $1,760,800
through the issuance of 22,010,000 units (the “Units”) at a price of $0.08 per Unit. The Private
Placement was conditionally approved by the Exchange on November 30, 2020.

Each Unit consists of one Share and one transferable common share purchase warrant (a “Warrant”)
with each Warrant exercisable into Shares of the Company at a price of $0.11 per Share for one year
from the date of closing of the Private Placement.

The Company paid finder’s fees of $38,328 and 479,100 finder’s warrants (the “Finder’s Warrants™)
to Red Cloud Financial Services Inc. and Teresa Schmid. The Finder’s Warrants are non-transferable
and exercisable at $0.08 per Share for a period of two years from the closing date of the Private
Placement.

The Company intends to use the net proceeds from the Private Placement for exploration and
development of the Company's projects in Nunavut and for general working capital.
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Dr. Georg Pollert, a director and controlling shareholder of the Company, received 3,000,000 Bonus
Shares, 15,265,332 Shares pursuant to the Debt Settlement and 12,500,000 Units pursuant to the
Private Placement. As a result, the issuance of these securities is a related party transaction (as
defined under Multilateral Instrument 61-101 Protection of Minority Security Holders in Special
Transactions (“MI 61-101”)). The Company relied upon the “Fair Market Value Not More Than
$2,500,000” exemption from the formal valuation and minority shareholder approval requirements,
respectively, under MI 61-101.

All securities issued pursuant to Option grants, issuance of Bonus Shares, Debt Settlement and Private
Placement are subject to a four month hold period pursuant to securities laws in Canada and the
Exchange hold period pursuant to Exchange policies.

Reliance on subsection 7.1(2) or (3) of National Instrument 51-102
Not applicable.

Omitted Information

None.

Executive Officer

For further information, please contact:

Grant Ewing, P. Geo., CEO
Telephone: +1 778-379-1433
Email: info@bluestargold.ca

Date of Report
December 17, 2020.
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