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FORM 51-102F3
MATERIAL CHANGE REPORT

Name and Address of Reporting Issuer

Xander Resources Inc. (the “Company”)
Suite 400 — 1681 Chestnut Street
Vancouver, BC V6J 4M6

Date of Material Change

December 21 and December 22, 2022.

News Release

A news release was issued and disseminated on December 22, 2022 and filed on SEDAR (www.sedar.com).
Summary of Material Changes

The Company announced that it has closed its non-brokered private placements (the “Private Placements”), completed
management changes, provided an update on its Timmins Property and announced option grants. See Item 5 for details.

Full Description of Material Change

The Company announced that, further to its news releases of November 17, 2022 and December 19, 2022, and subject to
final approval of the TSX Venture Exchange (the “Exchange”), it has raised aggregate gross proceeds of $1,304,575.03
through the issuance of the following Private Placements:

e 17,602,143 flow-through units (each a “FT Unit”) at a price of $0.035 per FT Unit for aggregate gross proceeds of
$616,075.00;

o 11,427,273 Quebec flow-through shares (each a “QFT Share”) at a price of $0.055 per QFT Share for aggregate
gross proceeds of $628,500.02; and

e 1,714,286 hard dollar units (each a “Unit”) at a price of $0.035 per Unit for gross proceeds of $60,000.

Each FT Unit consists of one flow-through common share (a “FT Share”) and one transferable common share purchase
warrant (each a “Warrant”) exercisable into common shares (each a “Share”) of the Company at a price of $0.07 per
Share for two years from the date of closing.

Each Unit consists of one Share and one Warrant exercisable into Shares at $0.07 per Share for a period of three years
from the date of closing.

The net proceeds from the Private Placement of QFT Shares and FT Units will be used for exploration at the Company’s
Quebec and Ontario properties, respectively, while the net proceeds from the Private Placement of Units will be used for
general working capital, including payment of finders’ fees associated with the financings. The FT Shares and the QFT
Shares will qualify as flow-through shares for purposes of the Income Tax Act (Canada). The Company will renounce
said expenditures to the investors for the taxation year ending December 31, 2022.

Deepak Varshney, CEO of the Company, stated: “I would like to thank our shareholders and welcome new shareholders
for their support and endorsement of the Company. We very much look forward to advancing our projects efficiently
during a very active 2023.”

In connection with the Private Placements, the Company paid finders' fees totalling $84,411 cash, 1,252,309 finder’s
warrants (each a “Finder’s Warrant”), and 713,714 broker warrants (each a “Broker’s Warrant”) to arm’s-length
parties in accordance with applicable securities laws. Finder’s Warrants for the FT Units are exercisable at $0.07 per
Share for a period of 2 years from the closing date while Finder’s Warrants for the FT Shares are exercisable at a price
of $0.07 per Share for a period of 3 years from the closing date. Broker’s Warrants are exercisable into broker units (each
a “Broker’s Units”) at a price of $0.035 per Broker Unit for a period of 2 years from the date of closing. Each Broker’s
Unit is exercisable into Shares and non-transferable Warrants exercisable into Shares of the Company at $0.07 per Share
for a period of 2 years from the date of closing.

All securities issued in the Private Placements are subject to the Exchange hold period expiring on April 22, 2023.


http://www.sedar.com/

Timmins Exploration Update

The Company is also pleased to announce that it has concluded the first phase of its maiden drill program at its Timmins
nickel project located in Timmins, Ontario. A total of approximately 2,171 metres were drilled over 5 targets at the North
Claim block, with a particular focus on the targeted conductors that are near Canada Nickel Company's (CNC) recently
identified Reid discovery, which has already been tested through drilling to have a mineralized footprint 90 per cent as
large as CNC’s Crawford project. Samples have been submitted to AGAT Laboratories Ltd. The Company intends on
resuming drilling in 2023 and will provide updates as its exploration program progresses.
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Figure 1 - Location of drillholes NKV22-01 to NKV22-05 overlain on VTEM conductors identified. The targeted
conductors coincide with favourable geometries for sulphide accumulation within a mineralized ultramafic intrusion, as
interpreted by a 3D magnetic inversion. Xander’s claim boundaries are enclosed in red. Canada Nickel Company’s Reid
Discovery is located to the east, adjacent of Xander’s claims.

Management Changes and Option Grants

The Company is also pleased to announce the appointment of Peter Michel as the Chief Financial Officer and Aaron Atin
as the Corporate Secretary of the Company, each effective immediately.

Peter Michel is a CPA, CA who currently works as a financial consultant to various TSX Venture and NEO listed
companies in the mining and health care industries. He obtained a Bachelor of Accounting and Financial Management
from the University of Waterloo. Additionally, he worked as a Senior Manager at BDO Canada LLP where he worked
in its audit and assurance practice. He has expertise in strategic planning. Financial reporting, budgeting, acquisitions,
cash management and audit.

Aaron Atin is a corporate lawyer who works as a legal consultant to various TSX, TSX Venture and NEO-listed
companies in the mining, medical, and technology industries. He was previously an associate at a large Toronto corporate
law firm, where he worked on a variety of corporate, securities and commercial transactions. Mr. Atin studied at the
University of Toronto, Faculty of Law, and the University of Waterloo, where he obtained a Juris Doctor and a Bachelor
of Arts degree, respectively.

The appointments of Messrs. Michel and Atin follow the resignations of Zara Kanji as Chief Financial Officer and
Dwayne Yaretz as Corporate Secretary, respectively, each also effective immediately. Ms. Kanji and Mr. Yaretz have
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tendered their resignations to focus on other endeavours. The management and board of directors of Xander would like
to thank both Ms. Kanji and Mr. Yaretz for their services and wish them well in their future endeavours.

The Company also announces that it has granted incentive stock options to purchase a total of 3,000,000 Shares at an
exercise price of $0.04 per Share for a period of 5 years to certain directors, officers and consultants in accordance with
the provisions of its stock option plan.

Reliance on subsection 7.1(2) or (3) of National Instrument 51-102
Not applicable.

Omitted Information

Not applicable.

Executive Officer

Deepak Varshney, CEO
ir@xanderresources.ca

Date of Report
December 22, 2022.
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