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MATERIAL CHANGE REPORT

Name and Address of Company

ROCHESTER RESOURCES LTD. (the “Issuer”)

#400 — 535 Howe Street, Vancouver, BC, V6C 2Z4

Phone: (604) 484-6614

Date of Material Change

December 12, 2006

Press Release

The press release was released on December 12, 2006 through various approved public media and
filed with the TSX Venture Exchange and the British Columbia, Alberta and Saskatchewan
Securities Commissions.

Summary of Material Change(s)

See attached press release for details.

Full Description of Material Change

See attached press release for details.

Reliance on subsection 7.1(2) or (3) of National Instrument 51-102

Not Applicable

Omitted Information

Not Applicable

Officer

Douglas Good, President & CEO
Phone: (604) 484-6614

Date of Report

December 22, 2006.
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Suite 400, 535 Howe Street, Vancouver, British Columbia, V6C 2Z4 4 Phone: 604.484.6614 4 Fax: 604.688.3348
NEWS RELEASE December 12, 2006
ROCHESTER CLOSES ACQUISITION OF REMAINING 49% INTEREST IN MINA REAL PROJECT

Vancouver, Canada - Rochester Resources Ltd. (the “Company”) (TSXV: RCT; OTCBB: RCTFF and Frankfurt: R5I):
The Board of Directors is pleased to announce the closing of the acquisition by the Company of the remaining 49%
interest in the Mina Real Project previously announced on October 19, 2006 by way of acquisition of all of the issued
shares of ALB Holdings Inc. (“ALB”). The sole asset of ALB is the 49% equity interest in Mina Real Mexico SA de
CV ("Mina Real Mexico"). The Company has issued 10,500,000 common shares to the shareholders of ALB in
connection with the acquisition. These shares are subject to a four-month hold period expiring April 2, 2007.

In addition, the Company has completed the non-brokered private placement announced on November 30, 2006 for the
revised amount of 700,456 units, at $1.15 per unit, with each unit consisting of one share and a full warrant. Each
warrant will be exercisable at $1.40 for a term of two years and will contain a forced conversion provision which comes
into effect after June 30, 2007 should the shares trade in excess of $2.30 per share for 45 consecutive trading days. The
shares and the warrants are subject to a four-month hold period expiring on April 12, 2007. Three associated
institutional investors subscribed to 300,000 Units of the aforenoted private placement which brings their combined
holding to 3,196,500 common shares and 1,336,900 warrants which, if exercised, would increase their common share
holdings to 16.7% of the outstanding shares of the Company.

Upon closing of the acquisition and the private placement, the Company will have 25,522,191 common shares
outstanding. Dr. Alfredo Parra, the President of Mina Real Mexico and founder of the Mina Real Project, now owns
13.2% of the outstanding common shares of the Company. Dr. Parra, in addition to being President of Mina Real
Mexico and the Company's in-house Qualified Perrson, is a member of the Board of Directors of the Company and a
QP Member of the Mining and Metallurgical Society of America with special expertise in Mining.

"The construction of our 200 tonnes/day mill and related infrastructure is now nearing completion and | expect to
initiate start-up procedures within the next week to ten days. Metallurgical tests indicate that once the milling operation
reaches its design efficiency we should achieve recovery rates in the area of 95% for gold and between 60 and 92% for
silver, depending on the level of manganese in the ore. Once the base milling operations have been stabilized a design
enhancement will be completed that should stabilize the recovery of silver at the 90% level.

The Company's strategy is to utilize the cash flow from mining and milling operations to develop a 43-101 compliant
resource relative to the over 6 kilometers of identified vein structure on the Mina Real properties and expand mining
and milling operations to the 300+ tonnes/day level by mid-2007. Concurrently, the Company will be concentrating on
the acquisition of advanced exploration and development properties in the region either sourced 100% by the
Company's management or acquired through joint ventures with junior exploration oriented companies or majors who
don't have the local expertise or strategic desire to operate smaller mining projects with capacity in the range of 200-
500 tonnes/day." stated Dr. Alfredo Parra, President of Mina Real Mexico.

ON BEHALF OF THE BOARD Investor information contact:
" " Douglas F. Good

Douglas F. Good : Tel: 1-877-541-6285
Douglas F. Good, President & CEO Email: info@rochesterresourcesltd.com

Website: www.rochesterresourcesltd.com

Forward Looking Statements

This Company Press Release contains certain “forward-looking" statements and information relating to the Company that are based on the beliefs of
the Company's management as well as assumptions made by and information currently available to the Company's management. Such statements
reflect the current risks, uncertainties and assumptions related to certain factors including, without limitations, competitive factors, general economic
conditions, customer relations, relationships with vendors and strategic partners, the interest rate environment, governmental regulation and
supervision, seasonality, technological change, changes in industry practices, and one-time events. Should any one or more of these risks or
uncertainties materialize, or should any underlying assumptions prove incorrect, actual results may vary materially from those described herein.The
TSX Venture Exchange has not reviewed and does not accept responsibility for the adequacy or the accuracy of this release.




