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MATERIAL CHANGE REPORT 

Item 1: Name and Address of Reporting Issuer 

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

Item 2: Date of Material Change 

April 29, 2022, May 3, 2022 and May 4, 2022. 

Item 3: News Release 

A news release was issued and disseminated on May 3, 2022 and filed on SEDAR (www.sedar.com). 

Item 4: Summary of Material Changes 

The Company announced the closing of the private placement, stock option cancellations and grants and the 
appointment of of Dr. Andreas Rompel and the resignation of James H. Hirst from the board of directors. As 
further described in Item 5 below. 

Item 5: Full Description of Material Change 

The Company announced, subject to the approval of the TSX Venture Exchange (the “Exchange”), it has closed 
its oversubscribed, non-brokered private placement (the “Private Placement”) issuing an aggregate of 
30,903,770 units (the “Units”) at $0.07 per Unit for gross proceeds of $2,163,263.87 and 6,500,000 national flow-
through units (the “FT Units”) at $0.08 per FT Unit for gross proceeds of $520,000 for total proceeds of 
$2,683,263.87 raised in the Private Placement. 

The Company is pleased to announce that Stan Bharti subscribed for 500,000 Units of the Private Placement. Mr. 
Bharti is considered one of the leading strategic investors in the junior mining sector, and tthrough his affiliation 
with Forbes & Manhattan Inc. (www.forbesmanhattan.com) has built an impressive track record of success over 
the past 15 years, including: 

 Desert Sun Mining, Jacobina Mine in Brazil, starting with $5 million in seed capital and sold to Yamana 
Gold Inc. for $580 million in 2006 (share price increased from $1.46/share to over $5.50/share); 

 Avion Gold, acquired for $20 million in 2008 and sold to Endeavour for $389 million in 2012 (share price 
increased from $0.38/share to $0.88/share); 

 Crocodile Gold acquired out of bankruptcy in 2009 for $40 million and sold for over $200 million to a 
private hedge fund in 2011 (share price increased from $0.25/share to $0.62/share); and 

 Sulliden Gold, invested at $0.45/share in 2009 and sold at $1.12/share in 2014. 

Private Placement 

In aggregate, 30,903,770 units at $0.07 per Unit were issued for gross proceeds of $2,163,263.87 and 6,500,000 
FT Units were issued at $0.08 per FT Unit for gross proceeds of $520,000 for total proceeds of $2,683,263.87 
raised in the Private Placement. 

Each Unit consists of one common share of the Company (a “Share”) and one transferable common share 
purchase warrant (a “Warrant”) exercisable at $0.10 per Share for a period of three (3) years from the date of 
closing (the “Expiry Date”).  

Each FT Unit consists of one flow-through common share of the Company and one transferable Warrant 
exercisable at a price of $0.10 per Share until the Expiry Date.  

The net proceeds from the Private Placement will be used for exploration at the Company’s Timmins Nickel 
Project (the “Nickel Property”) and general working capital. 
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In connection with the Private Placement, the Company paid finder’s fees of (i) $1,396.50 cash and 19,950 non-
transferable finder’s warrants (the “Finder’s Warrants”) to Research Capital Corporation; $17,499.65 cash and 
249,995 Finder’s Warrants to GloRes Securities Inc.; and (iii) $189,017.99 cash and 2,911,000 broker’s warrant 
(the “Broker’s Warrants”) to IBK Capital Corp.   

Each Finder’s Warrant is exercisable into Shares of the Company at prices of $0.07 and $0.10 per Share until the 
Expiry Date.  Each Broker’s Warrant is exercisable to purchase one unit (a “Broker Unit”) at an exercise price 
of $0.07 per Broker Unit until the Expiry Date. Each Broker Unit consists of one Share and one non-transferable 
Warrant exercisable to purchase one Share of the Company at $0.10 per Share until the Expiry Date. 

James H. Hirst, a director of the Company purchased 100,000 Units and Dwayne Yaretz, Corporate Secretary and 
a director of the Company purchased 150,000 Units in the Private Placement.  As a result, the Private Placement 
is considered a related party transaction (as defined under Multilateral Instrument 61-101 Protection of Minority 
Security Holders in Special Transactions (“MI 61-101”)).  The Company is relying on section 5.5(a) and 5.7(a) 
as neither the fair market value of the subject matter of, nor the fair market value of the consideration for, the 
Private Placement will exceed 25 percent of the Company’s market capitalization (calculated in accordance with 
MI 61-101). 

All securities issued in the Private Placement are subject to the Exchange hold period plus a hold period of four 
months and one day expiring on August 30, 2022.   

Option Cancellations 

The Company also announces that it has cancelled an aggregate of 250,000 incentive stock options previously 
granted to certain consultants on September 28, 2020 and October 13, 2021 at exercise prices of $0.13 and $0.26 
per Share. 

Option Grants 

The Company also announces that it has granted incentive stock options to purchase a total of 4,490,377 Shares 
at an exercise price of $0.07 per Share for a period of five years to certain directors, officers and consultants in 
accordance with the provisions of its stock option plan. 

Board Changes 

The Company is also pleased to announce the appointment of Dr. Andreas Rompel as a member of the board of 
directors of the Company, effective May 4, 2022. 

With over 30 years in the industry, Dr. Rompel has gained a wealth of experience in the industry as a Team 
Leader, Shaft Geologist, Divisional/Chief Geologist, Exploration Manager, Project Manager, Country Manager, 
Head of Department, Corporate Business Development Manager, Director, Vice President Exploration and more 
recently as the CEO of Q Gold Resources and Executive Chairman of Jourdan resources. Andy, as he known, has 
worked in a variety of commodities, ranging from Gold to PGE’s and Silver on the precious metal side, Copper 
and Nickel (base metals), to iron ore and thermal and coking coal (bulk commodities) and more recently in Cobalt 
and Lithium (battery raw materials). As part of a multi-disciplinary team, he has assessed and technically reviewed 
capital projects within Anglo American for more than 10 years, and has been on the board of Spectrem (an Anglo-
American Company) as Technical Director.  Before joining the Vancouver-based Cobalt Power Group as 
President & CEO, he investigated new business opportunities worldwide for Hochschild Mining plc. Currently 
he holds the position of Executive Chairman for Jourdan Resources, and CEO and Vice President Exploration for 
Q Gold Resources. 

Concurrent with the appointment of Dr. Rompel, James H. Hirst will step down as a member of the board of 
directors.  The Company wishes to thank Mr. Hirst for his contributions to the Company and wishes him well in 
his future endeavors.  

Item 6:    Reliance on subsection 7.1(2) or (3) of National Instrument 51-102 

Not applicable.  

Item 7: Omitted Information 

None. 
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Item 8: Executive Officer 

Deepak Varshney, P.Geo., President and CEO  
For more information please email: ir@xanderresources.ca or visit info@xanderresources.ca 

Item 9: Date of Report 

May 4, 2022. 


