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Form 51-102F3
Material Change Report

Name and Address of Company

Genius Metals Inc. (“Genius Metals” or the “Corpara”)
22 Lafleur Nord, Suite 203
Saint-Sauveur, Québec JOR 1RO

Date of Material Change
August 6, 2020
News Release

A news release pertaining to the material changeghthe subject of the present
report was released on August 6, 2020 and was guésty filed on SEDAR.

Summary of Material Change

Genius Metals announced the closing of a non-beakprivate placement offering
(the “Offering”) for a gross proceeds of $1,000,@0@ issued 5,555,555 common
share units of the Company (the “Units”) at a pofat a price of $0.18 per Unit.

Full Description of Material Change

Genius Metals announced the closing of a non-beakprivate placement offering
(the “Offering”) for a gross proceeds of $1,000,@0@ issued 5,555,555 common
share units of the Company (the “Units”) at a pofat a price of $0.18 per Unit.

Each Unit will consist of one common share of ttmmPany and one common
share purchase warrant (“Warrant”). Each Warrant enmtitle the holder to
purchase one additional common share at a pri&0.80 per common share for a
period of 18 months from the date of issuance.

The proceeds of the Offering will be used to inouning expenditures on the
Sakami and A-Lake projects and for the working tdpdf the Corporation. In
connection with the Offering, the Company paid amant of $5,670 as finder’s
fees to arm’s length third parties.

Any securities issued pursuant to the Offering blsubject to a hold period under
applicable securities laws which will expire fouonths and one day from the date
of their issuance.

Two directors of the Corporation have participatethe Offering and were issued
an aggregate of 138,888 Units. Their participatiorthe Offering constitutes a
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“related party transaction” as defined under Retjuia 61-101 respecting
Protection of Minority Security Holders in Speci@tansactions (“61-101").
However, such participation is exempt from the a#ibbn and minority shareholder
approval requirements of 61-101 based on the fiattrieither the fair market value
of the Offering, nor the consideration paid by sutsiders, exceeds 25% of the
Corporation’s market capitalization. The Corpornatehd not file a material change
report at least 21 days prior to the closing of @ftering as participation of the
insiders had not been established at that time.

Reliance on subsection 7.1(2) of National I nstrument 51-102
Not applicable.

Omitted Information

Not applicable.

Executive Officer

For further information, contact:

Pierre-Olivier Goulet

Vice-President Corporate Development
Email: pogoulet@geniusmetals.com

Guy Goulet
President and CEO
Email: ggoulet@qgeniusmetals.com

Date of Report

August 12, 2020.



