ITEM #1

ITEM #2

ITEM #3

ITEM #4

ITEM #5

FORM 51-102F3
MATERIAL CHANGE REPORT

NAME & ADDRESS OF COMPANY

ValOre Metals Corp.
1020-800 West Pender Street
Vancouver, BC

V6C 2V6

(the “Company”)

DATE OF MATERIAL CHANGE

December 6, 2018

NEWS RELEASE

A news release announcing the material changes referred to in this report was
filed on SEDAR and disseminated on December 3, 2018 via Globe newswire.

SUMMARY OF MATERIAL CHANGE

On December 3, 2018, the Company announced that it will conduct an offering of
rights to acquire common shares of the Company for gross proceeds of C$2.45
million.

FULL DESCRIPTION OF MATERIAL CHANGE

Pursuant to the rights offering circular (the “Rights Offering Circular”) and the
notice of rights offering (the “Notice of Rights Offering”) for the Rights
Offering, each eligible registered shareholder of the Company resident in Canada
holding Shares as at the close of business on December 10, 2018 (the “Record
Date”) will receive 0.99091284387 of one Right every one Share held. Each
Right will entitle the holder to subscribe for one Share at a subscription price of
C$0.10 per Share.

The Notice of Rights Offering will also be mailed to holders of Shares resident
outside of Canada (the “International Jurisdictions”) together with a letter
advising such shareholders that their Rights Certificates will be issued to, and
held on their behalf by, the Rights Agent pending confirmation by a shareholder
resident in an International Jurisdiction who wishes to participate in the Rights
Offering that such shareholder is permitted to participate in the Rights Offering
under the securities laws in the International Jurisdiction where such shareholder
is resident. In order to have the documents delivered to the Rights Agent (as
defined below) by the Expiry Date, it is recommended that shareholders send the
documents via registered mail or courier.



The Rights Offering Circular and Notice of Rights Offering will be available on
ValOre Metals Corp. SEDAR profile at www.sedar.com and at
www.valoremetals.com.

The Rights issued under the Rights Offering will be evidenced by transferable
rights certificates (each, a “Rights Certificate”), and will expire at 5:00 p.m.
(Eastern time) on January 8, 2019 (the “Expiry Date”), after which time
unexercised Rights will be void and of no value. The Rights Offering includes an
additional subscription privilege under which eligible holders of Rights, who fully
exercise their Rights, will be entitled to subscribe, on a pro rata basis with other
shareholders who participate in the oversubscription, for Shares that have not
been purchased under the Rights Offering.

The Shares will trade on the TSX Venture Exchange (“TSXV”) on an “ex-rights”
basis commencing on December 7, 2018. The Rights will not be listed for trading
on the TSXV.

The Notice of Rights Offering and related Rights Certificates will be mailed to all
registered holders of Shares resident in Canada as of the close of business on the
Record Date. Eligible registered shareholders, as described in the Rights Offering
Circular, who wish to exercise their Rights must forward a completed Rights
Certificate, together with the applicable funds to exercise their Rights, to
Computershare Trust Company of Canada (the “Rights Agent”), the rights agent
for the Rights Offering, on or before the Expiry Date. Shareholders who own their
Shares through an intermediary, such as a bank, trust company, securities dealer
or broker, will receive materials and instructions from their intermediary.
Instructions on how shareholders may exercise their Rights are included on page
11 of the Rights Offering Circular as well as on the back of the Rights Certificate.

Loan Agreement and Lender Standby Guarantee

As previously announced, in order to ensure that ValOre can meet its short-term
capital requirements, Mr. James Paterson (the “Lender”), the Chief Executive
Officer, a director and a shareholder of the Company has agreed to lend the
Company up to C$1 million on a revolving basis (the “Bridge Loan”), which will
allow the Company to continue its operations until the closing of the Rights
Offering. Please refer to ValOre’s press release dated October 26, 2018 for
additional details regarding the Bridge Loan.

In connection with the Rights Offering and as a term of the Bridge Loan
agreement, the Lender has agreed to provide a stand-by guarantee to subscribe
for, and the Company has agreed to issue, up to 8,800,000 Shares offered under
the Rights Offering that are not otherwise purchased by the Company’s
shareholders (the “Lender Standby Guarantee”). The Lender Standby
Guarantee has been approved by the independent directors of the Company. As
consideration for the Lender Standby Guarantee, the Company has agreed to issue
880,000 bonus warrants (the “Lender Standby Guarantee Warrants”) to the
Lender (being 10% of the amount of the Lender Guarantee). Each Lender
Standby Guarantee Warrant will be exercisable for two years from the date of
issuance into one Share at a price of $0.23 per Share.


http://www.sedar.com/

The acquisition cost of any Shares acquired by the Lender pursuant to the
exercise of Rights, either under the Lender Standby Guarantee or as a holder of
Rights, will be satisfied by the reduction of the amounts payable to the Lender
under the Bridge Loan agreement.

The Bridge Loan constitutes a related party transaction under Multilateral
Instrument 61-101 - Protection Of Minority Security Holders In Special
Transactions as the Lender is a director of the Company and owns 451,360
Shares, representing approximately 1.83% of the Company's outstanding Shares.
The Company has relied on the exemption from formal valuation and minority
shareholder approval in sections 5.5(a) and 5.7(a) of MI 61-101 as the Bridge
Loan represents less than 25% of the Company's market capitalization.

Additional Standby Guarantees

In addition to the Lender Standby Guarantee, the following parties (the
“Additional Stand-By Guarantors”) have agreed to provide stand-by
commitments in the amounts set out below, for aggregate standby commitments
of C$2,450,000 (including the Lender Standby Guarantee). As consideration for
the stand-by commitment of each Additional Stand-By Guarantor, the Company
has agreed to grant to each Additional Stand-By Guarantors bonus warrants to
purchase 10% of the total number of Shares that the Stand-By Guarantors have
agreed to acquire under the stand-by commitment (the “ASG Warrants”) as set
out below. Each ASG Warrant will be exercisable for two years from the date of
issuance into one Share at a price of $0.23 per Share.

Name of Additional Stand-Bv Stand-Bv Cominitment ASG Warrants
Guarantor

Sandstorm Gold Ltd. C$400.000 400,000
John Robins C$400.000 400,000
Inclination Earth Sciences Inc. C$400.000 400,000
Robert Scott C$165.000 165.000
Vincent Vandamme C$70.000 70,000
James Malone C$60.000 60,000
Dale Wallster C$30.000 30.000
Garth Kirkham C$30.000 30,000
Colin Smith C$15.000 15,000

Soliciting Dealer

In connection with the Rights Offering, ValOre may engage certain soliciting
dealers to assist ValOre with soliciting the exercise of the Rights by holders of
those Rights.
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If the Company engages such soliciting dealers, in consideration for providing
soliciting dealer services, ValOre intends to pay each soliciting dealers a cash
commission of 3% of the gross proceeds raised under the Rights Offering
attributable to such soliciting dealer. ValOre also intends to grant to the soliciting
dealers non-transferable warrants (“Dealer Warrants”) entitling the soliciting
dealers to acquire that number of Shares equal to 3% of the number of Shares
distributed pursuant to the Rights Offering attributable to the soliciting dealer,
with each Dealer Warrant exercisable at $0.23 into one Common Share for a
period of one year from the closing date of the Rights Offering.

RELIANCE ON SUBSECTION 7.1(2) OF NATIONAL INSTRUMENT 51—
102

N/A

OMITTED INFORMATION

N/A

EXECUTIVE OFFICER

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

James Paterson
Chief Executive Officer
Tel:  (604) 646-4527

DATE OF REPORT

December 6, 2018
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