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Name and Address of Company

Falco Resources Ltd. (“Falco” or the “Company”)
Suite 300 - 1100 avenue des Canadiens-de-Montréal
Montréal, Québec

H3B 2S2

Date of Material Change
September 10, 2018
News Release

A news release pertaining to the material change being the subject of the present
report was issued through Globe Newswire and was filed with SEDAR on
September 11, 2018. A copy of the news release is attached to this material
change report (the “Material Change Report”).

Summary of Material Change

On September 11, 2018, the Company announced the execution of a secured
senior loan agreement with Osisko Gold Royalties Ltd (“Osisko”) pursuant to
which Osisko has agreed to loan $10 million to Falco (the “Loan Agreement”)

Full Description of Material Change
5.1 Full Description of Material Change Report

Under the terms of the Loan Agreement, Osisko has provided Falco with a $10
million (the “Principal Amount”) loan. The loan has a maturity date of
December 31, 2018 and interest shall be payable on the Principal Amount at a rate
per annum that is equal to 7%, compounded quarterly. Accrued interest shall be
payable upon repayment of the Principal Amount. The Principal Amount shall be
repaid on the earliest of the closing date of the Silver Stream Transaction
announced on June 18, 2018 or December 31, 2018.

The loan will be used for the advancement of the Horne 5 Project and for general
corporate purposes.

The entering into the Loan Agreement is considered to be a "related party
transaction" under Regulation 61-101 respecting Protection of Minority Security
Holders in Special Transactions (“Regulation 61-101”) but is exempted from the
requirements to obtain a formal valuation pursuant to section 5.5(b) of Regulation
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61-101, as the common shares of Falco are not listed on any of the specified
markets. The transaction is also exempted from the requirement to obtain minority
approval pursuant to 5.7(f) of Regulation 61-101, as the loan (i) is on reasonable
commercial terms that are not less advantageous to the Company than if the loan
was obtained from an arm's length party, and (ii) is not convertible, directly or
indirectly, into equity or voting securities of the Company.

The Loan Agreement has no effect on the percentage of securities of the issuer
beneficially owned or controlled by Osisko.

There has been no change to Osisko’s existing interests in Falco following the
execution of the Loan Agreement.

The disinterested members of the board of directors of the Company have
approved the execution of the Loan Agreement. Messrs. Luc Lessard, Sean
Roosen and Bryan A. Coates declared a conflict of interest and abstained from
voting on the resolutions to approve the Loan Agreement since they are also
directors and officers of Osisko.

The Material Change Report was not filed 21 days in advance of the execution of
the Loan Agreement for the purposes of Section 5.2(2) of Regulation 61-101 on
the basis that the details of the Loan Agreement were not settled until shortly prior
to the expected execution of the Loan Agreement and the Company wished to
execute the Loan Agreement on an expedited basis.

5.2 Disclosure for Restructuring Transactions

Not applicable.

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

Not applicable.

Omitted Information

Not applicable.

Executive Officer

For further information, contact:

Vincent Metcalfe, Chief Financial Officer
514.905.3162

Date of Report

September 20, 2018



Falco Announces $10 Million Secured Loan With Osisko Gold Royalties and
Provides Corporate Update

All dollar amounts are in Canadian dollars unless otherwise specified.

MONTREAL, Sept. 11, 2018 -- Falco Resources Ltd. (TSXV: FPC) ("Falco" or the "Company") is pleased to announce the
execution of a secured senior loan agreement with Osisko Gold Royalties Ltd (TSX: OR) ("Osisko") pursuant to which Osisko
has agreed to loan $10 million to Falco and is also pleased to provide a corporate update.

$10 MILLION SECURED LOAN

Under the terms of a secured senior loan agreement (the "Loan Agreement"), Osisko has provided Falco with a $10 million
(the "Principal Amount") loan. The loan has a maturity date of December 31, 2018 and interest shall be payable on the
Principal Amount at a rate per annum that is equal to 7%, compounded quarterly. Accrued interest shall be payable upon
repayment of the Principal Amount. The Principal Amount shall be repaid on the earliest of the closing date of the Silver
Stream Transaction (described below) or December 31, 2018.

The loan will be used for the advancement of the Horne 5 Project and for general corporate purposes.

The entering into the Loan Agreement is considered to be a "related party transaction” under Regulation 61-101 respecting
Protection of Minority Security Holders in Special Transactions ("Regulation 61-101") but is exempted from the requirements to
obtain a formal valuation pursuant to section 5.5(b) of Regulation 61-101, as the common shares of Falco (the "Common
Shares") are not listed on any of the specified markets. The transaction is also exempted from the requirement to obtain
minority approval pursuant to 5.5(f) of Regulation 61-101, as the loan (i) is on reasonable commercial terms that are not less
advantageous to the Company than if the loan was obtained from an arm's length party, and (ii) is not convertible, directly or
indirectly, into equity or voting securities of the Company.

CORPORATE UPDATE
Silver Stream Transaction with Osisko

On June 18, 2018, the Company announced a financing transaction with Osisko pursuant to which Osisko has agreed to
commit $180 million through a silver stream (the "Silver Stream Transaction") toward the funding of the development of the
Horne 5 Project.

The Silver Stream Transaction is subject to a right of first refusal (the "ROFR") in favor of Glencore Canada Corporation
("Glencore"). Pursuant to the ROFR, Glencore shall have a period of 60 days following the receipt of a notice accompanied by
a copy of the Silver Stream Transaction documentation to notify Falco that it wishes to purchase the silver stream in
accordance with the terms described in the Silver Stream Transaction documentation.

Falco and Osisko are currently finalizing the terms of the Silver Stream Transaction and will submit them to Glencore to
evaluate their exercise of the ROFR.

Concurrent with the announcement of the Silver Stream Transaction on June 18, 2018, the Company also announced the
subscription by Osisko to a $7 million debenture (the "Debenture"). The private placement of the Debenture closed on June 29,
2018 and the Debenture shall become convertible into 12,104,444 units of Falco (the "Units") only upon receipt of disinterested
shareholder approval. Each Unit shall consist of one Common Share and one-half of one common share purchase warrant.
Each whole warrant shall entitle the holder to purchase one Common Share, subject to customary anti-dilution clauses, at a
price of $0.75 for a period of 36 months from the date the Units are issued.

The special meeting of shareholders of Falco for the approval of the Silver Stream Transaction and the conversion of the
Debenture is expected to occur in the fourth quarter of 2018.

Approvals

The Company is continuing negotiations to obtain all necessary third party approvals to conduct the business in connection
with the development and construction of the Horne 5 Project. Falco has yet to receive formal approvals and licenses from a
third party, but has been in constant discussions regarding the requirements to obtain such approvals and licenses.

While the Company believes that it should be able to obtain the licenses from the third party, and to acquire the required rights
of way and other surface rights, there can be no assurance that any such license, right of way or surface right will be granted,
or if granted will be on terms acceptable to the Company and in a timely manner. As such, the current development schedule



is being reviewed by Falco.
Pavillon Quemont School Construction

The Pavillon Quemont School (the "Pavillon") construction program is completed. Falco delivered the Pavillon to the local
school board of Rouyn-Noranda in August. The Pavillon was delivered in exchange for existing infrastructure assets that will be
used by Falco during development and mine operations. The total relocation and construction costs of the Pavillon were
approximately $22.5 million. The Pavillon was delivered to the local school board on time and on budget.

Environmental and Permitting Process

The Company is advancing the environmental and permitting process of its Horne 5 Project. The Horne 5 Project is subject to
the environmental impact assessment and review procedure under the provincial Environment Quality Act. The Company
submitted its Environmental Impact Statement (the “EIA”) to the Environmental Assessment Registry of the Ministry of
Sustainable Development, Environment and the Fight against Climate Change (the “MDDELCC”). The EIA is now publicly
available and currently under review. For additional information, studies, opinions, Q&As and commentaries on the permitting
process and the Company’s EIA refer to the documentation available on the MDDELCC website. www.ree.mddelcc.gouv.gc.ca

Upcoming Events

The Company will be presenting at the 2018 Precious Metals Summit Beaver Creek that will take place on September 20-22,
2018.

On September 20 at approximately 1:00 p.m. MDT, a live webcast of the Falco presentation will be available through the
Precious Summit website. www.precioussummit.com

About Falco

Falco Resources Ltd. is one of the largest mineral claim holders in the Province of Québec, with extensive land holdings in the
Abitibi Greenstone Belt. Falco holds rights to about 67,000 hectares of land in the Rouyn-Noranda mining camp, which
represents approximately 70% of the entire camp and includes 13 former gold and base metal mine sites. Falco's principal
asset is the Horne 5 Project located in the former Horne mine that was operated by Noranda from 1927 to 1976 and produced
11.6 million ounces of gold and 2.5 billion pounds of copper. Osisko is the largest shareholder of the Company and currently
owns 12.6% of the issued and outstanding shares of the Company. The Company has 189,195,976 shares issued and
outstanding.

For further information contact:
Vincent Metcalfe

Chief Financial Officer
514-905-3162

info@falcores.com

Neither the TSX Venture Exchange nor its Regulation Services Provider (as that term is defined in the policies of the TSX
Venture Exchange) accepts responsibility for the adequacy or accuracy of this press release.

Cautionary Note Regarding Forward-Looking Statements

This news release contains forward-looking statements and forward-looking information (together, “forward-looking
statements”) within the meaning of applicable securities laws. All statements, other than statements of historical facts, are
forward-looking statements, and subject to risks and uncertainties. Generally, forward-looking statements can be identified by
the use of terminology such as “plans”, “seeks”, “expects”, “estimates”, “intends”, “anticipates”, “believes”, “could”, “might”,
“likely” or variations of such words, or statements that certain actions, events or results “may”, “will", “could”, “would”, “might”,
“will be taken”, “occur”, “be achieved” or other similar expressions. Forward-looking statements, including statements
concerning the conversion of the Debenture, obtaining disinterested shareholder approval, obtaining of all approvals to close
the Silver Stream Transaction, and the Company’s use of proceeds from the loan, the Silver Stream Transaction and the
Debenture, involve risks, uncertainties and other factors that could cause actual results, performance, prospects and
opportunities to differ materially from those expressed or implied by such forward-looking statements. Forward-looking
statements are subject to business and economic factors and uncertainties, and other factors that could cause actual results
to differ materially from these forward-looking statements, including the obtaining of all required authorizations from third
parties on terms acceptable to the Company and in a timely manner and those risks set out in Falco's public documents,
including in each management discussion and analysis, filed on SEDAR at www.sedar.com. Furthermore, should one or more
of the risks, uncertainties or other factors materialize, or should underlying assumptions prove incorrect, actual results may
vary materially from those described in forward-looking statements or information. These risks, uncertainties and other factors
include, among others, political, economic, environmental and permitting risks, regulatory restrictions, mining operational and
development risks, litigation risks, regulatory restrictions, environmental and permitting restrictions and liabilities, internal and
external approval risks, changes in the use of proceeds relating to the Secured Loan , the Stream and Debenture financings,
currency fluctuations, global economic climate, dilution, share price volatility, competition, loss of key employees, additional
funding requirements, and defective title to mineral claims or property. Although Falco believes that the assumptions and
factors used in preparing the forward-looking statements are reasonable, undue reliance should not be placed on these
statements, which only apply as of the date of this news release, and no assurance can be given that such events will occur in
the disclosed times frames or at all. Except where required by applicable law, Falco disclaims any intention or obligation to
update or revise any forward-looking statement, whether as a result of new information, future events or otherwise.
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