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Material Change Report

Name and Address of Company

RZOLV Technologies Inc. (the “Company” or “RZOLV”)

119 - 998 Harbourside Drive

North Vancouver, BC V7P 3T2

Date of Material Change

December 15, 2025

News Release

A news release announcing the material change was issued on December 11,
2025 through the facilities of Newsfile Corp. The news release was filed on
SEDAR+ at www.sedarplus.com.

Summary of Material Change

On December 11, 2025 the Company announced the appointment of Mary Ellen
Thorburn to the Company’s Board of Directors (the “Board”), effective December
15, 2025. The Company also reported that Darryl Yea has announced his
retirement from the Board effective December 31, 2025.

Full Description of Material Change

On December 11, 2025 the Company announced the appointment of Mary Ellen
Thorburn to the Company’s Board of Directors (the “Board”), effective December
15, 2025.

The Company also reported that Darryl Yea has announced his retirement from
the Board effective December 31, 2025. Following his retirement, Mr. Yea will
continue to support the Company in an ongoing capacity as a member of RZOLV’s
Advisory Committee. As a strategic adviser, he will continue to contribute his
insight and leadership to help guide the Company’s global commercialization
initiatives.

Disclosure for Restructuring Transactions

Not applicable.

Reliance on subsection 7.1(2) of National Instrument 51-102

Not applicable.

Omitted Information

No omitted information.

Executive Officer

Duane Nelson



Chief Executive Officer
E: duane@rzolv.com
T: 604-512-8118

Item 9 Date of Report

December 16, 2025

Forward Looking Information

This material change report contains statements that constitute "forward-looking statements." Such forward
looking statements involve known and unknown risks, uncertainties and other factors that may cause the
Company's actual results, performance or achievements, or developments to differ materially from the
anticipated results, performance or achievements expressed or implied by such forward-looking
statements. Forward-looking statements are statements that are not historical facts and are generally, but
not always, identified by the words "expects,” "plans,” "anticipates,” "believes,"” "intends," "estimates,"
“projects,” "potential” and similar expressions, or that events or conditions "will," "would," "may," "could" or
"should” occur. Forward-looking statements in this material change report include, among others,
statements relating to the Effective Date that the Common Shares will commence trading under the

Company's new name on the TSXV.

By their nature, forward-looking statements involve known and unknown risks, uncertainties and other
factors which may cause our actual results, performance or achievements, or other future events, to be
materially different from any future results, performance or achievements expressed or implied by such
forward-looking statements. Such factors and risks include, among others: the Common Shares will not
commence trading under Company's new name on the TSXV on the Effective Date.

The forward-looking information in this material change report is based on management's reasonable
expectations and assumptions as of the date of this material change report. Certain material assumptions
regarding such forward-looking statements were made, including without limitation, assumptions regarding:
the Common Shares will commence trading under the Company's new name on the TSXV on the Effective
Date.

The forward-looking information contained in this material change report represents the expectations of the
Company as of the date of this material change report and, accordingly, is subject to change after such
date. There can be no assurances that such statements will prove to be accurate and actual results and
future events could differ materially from those anticipated in such statements. Readers should not place
undue importance on forward-looking information and should not rely upon this information as of any other
date. The Company undertakes no obligation to update these forward-looking statements in the event that
management's beliefs, estimates or opinions, or other factors, should change.



