FORM 51-102F3
MATERIAL CHANGE REPORT

Item 1: Name and Address of Company

Barksdale Resources Corp. (the “Company” or “Barksdale™)
67 East 5th Avenue

Vancouver, British Columbia

Canada V5T 1G7

Item 2: Date of Material Change
May 1, 2025
Item 3: News Release

The Company disseminated a news release announcing the material change described herein through the
news dissemination services of Newsfile Corp. on May 1, 2025, and a copy was subsequently filed on
SEDAR+,

Item 4: Summary of Material Change

The Company announced that it has closed its private placement offering of secured convertible debentures
in the principal amount of CDN$3,000,000 maturing December 31, 2027 (the “New Debentures”), subject
to the holder put right described below, for gross proceeds of CDN$3,000,000 (the “Principal Amount”),
to investment funds managed by Delbrook Capital Advisors Inc. (“Delbrook’). Concurrent with the New
Debenture offering, the Company also extended the maturity date of its existing secured convertible
debentures in the principal amount of CDN$1,500,000 (the “Existing Debentures”) and the expiry date of
an associated 8,000,000 detachable share purchase warrants previously issued to Delbrook in connection
with the Existing Debentures (the “Extension Warrants”) from December 31, 2025 to December 31, 2027.

Item 5: Full Description of Material Change
5.1: Full Description of Material Change

The Company announced it has closed the previously announced (see news release dated April 14, 2025)
private placement offering of the New Debentures, subject to the holder put right described below, for the
Principal Amount, to investment funds managed by Delbrook. Concurrent with the New Debenture
offering, the Company also extended the maturity date of its Existing Debentures and the expiry date of an
associated Extension Warrants from December 31, 2025 to December 31, 2027.

The New Debentures are convertible into common shares at a conversion price of CDN$0.12 per share,
bear interest a rate of 10% per annum and are supported by general security and share pledges from
Barksdale and certain subsidiaries and secured guarantees from certain of Barksdale’s direct and indirect
subsidiaries, including the entity that holds a membership interest in the joint venture limited liability
company for the Sunnyside Project. The New Debentures will come due on December 31, 2027, subject
to Delbrook’s option to require the Company, upon at least 20 days’ notice (in each case, a “Put Date”) at
any time on or after December 31, 2026 to repurchase all or any portion of the New Debentures in which
case, the Company must pay back the amount requested (the “Put Amount”) plus any interest owed up to
the Put Date (collectively, “Holder Put Right”). If only a portion of the New Debentures is repurchased
by the Company, the Company will issue a new debenture for the balance of the Principal Amount. The
Put Date will be deemed to be the last date for conversion and maturity date of the applicable Put Amount
with the conversion rate being CDN$0.12 per common share.



In consideration for the New Debentures, the Company has issued 7,500,000 New Warrants to Delbrook,
with each detachable warrant entitling the holder to acquire one common share of the Company at an
exercise price of CDN$0.12 per common share until December 31, 2027, provided that, if Delbrook
exercises the Holder Put Right under the New Debentures and the Company repays to Delbrook the
applicable Put Amount, the expiry date for a pro rata portion of the warrants corresponding to the portion
of the New Debentures put to and repaid by the Company will accelerate to the date that is the later of the
applicable Put Date and the 30" day of that Put Date (the “Warrant Put Right Acceleration”).

The Existing Debentures shall be subject to the same Holder Put Right as with the New Debentures
described above and the Extension Warrants shall be subject to the same Warrant Put Right Acceleration
as with the New Warrrants.

Barksdale is required to use the proceeds of the New Debentures to satisfy all payments and requirements
necessary for the Company to achieve and maintain a 51% interest in the Arizona Standard LLC joint
venture and its Sunnyside assets in Arizona and to satisfy additional earn-in requirements, and for
exploration expenditures and working capital. Further, of the net proceeds, CDN$1,000,000 will be used
for further earn-in requirements and for exploration expenditures after Barksdale has earned its 51%
interest.

In consideration of the extensions, the security granted for the Existing Debentures has been amended to
align with that of the New Debentures, with both the Existing Debentures and New Debentures ranking
pari passu as senior secured obligations of the Company.

The Company has paid a finder’s fee of 1,200,000 common shares with a deemed (the “Finder’s Fee
Shares”) price of CDN$0.12 per common share to Medalist Capital Advisors Inc. in connection with the
foregoing financing.

The New Debentures and the New Warrants and all underlying common share issuable upon the exercise
thereof as well as the Finder’s Fee Shares will be subject to a four-month plus one day hold period in
accordance with Canadian securities legislation and the policies of the TSX Venture Exchange.

5.2: Disclosure for Restructuring Transactions

Not applicable

Item 6: Reliance on Subsection 7.1(2) of National Instrument 51-102
Not applicable

Item 7: Omitted Information

Not applicable

Item 8: Executive Officer

For further information, please contact William Wulftange, Chief Executive Officer and Director of the
Company, at 778-558-7145 or via email to info@barksdaleresources.com.

Item 9: Date of Report

May 2, 2025
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