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MATERIAL CHANGE REPORT

Name and Address of Company

MAX Power Mining Corp. (the “Company”)
501 - 3292 Production Way, Burnaby, BC V5A 4R4

Date of Material Change
December 9, 2022
News Release

A news release announcing the material change was issued on December 9, 2022,
through GlobeNewswire and a copy was subsequently filed on SEDAR.

Summary of Material Change

On December 9, 2022, the Company announced it has completed the non-brokered
private placement (the "Offering") of an aggregate of 3,708,000 units (the "Units") at a
price of C$0.50 per Unit for gross proceeds of up to C$1,854,000

Full Description of Material Change

See Schedule “A” attached hereto.

Disclosure for Restructuring Transactions

Not applicable.

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

Omitted Information
No information was omitted.

Executive Officer

Contact: Rav Mlait

Title: Director and Chief Executive Officer
Telephone: (778) 655-9266

Email: info@maxpowermining.com

Date of Report
December 9, 2022



Schedule A

MAX POWER COMPLETES UPSIZED NON-BROKERED
PRIVATE PLACEMENT FOR $1.85 MILLION

VANCOUVER, Canada (December 9, 2022) - MAX Power Mining Corp. (CSE: MAXX) (“MAX Power” or
the “Company”) is pleased to announce that it has completed an oversubscribed and upsized non-brokered
private placement financing for total gross proceeds of $1,854,000 (the “Private Placement”). The Company
has issued 3,708,000 units (the “Units”) at a price of CAD $0.50 per Unit. The Company had previously
announced a $1,500,000 private placement on November 28, 2022.

CEO Mr. Rav Mlait stated, “The completion of this private placement with strategic investors builds upon
MAX Power’s already strong cash position as we actively review potential high-impact opportunities in the
lithium sector.”

Private Placement Terms

Each Unit consists of one common share of the Company (each, a “Unit Share”’) and one half of one common
share purchase warrant (each whole warrant, a “Warrant”). Each Warrant will entitle the holder thereof to
purchase one common share of the Company (each, a “Warrant Share”) at a price of $0.85 for a period of 12
months following the closing date of the Private Placement.

The Warrants include an acceleration clause to the effect that if at any time after the statutory 4-month and one
day hold period from the closing date, the daily volume weighted average closing price of the common shares
on the Canadian Securities Exchange (the “CSE”) is at least $1.25 per share for a period of 10 consecutive
trading days (the “Triggering Event”) the Company may, within 5 days of the Triggering Event, accelerate
the expiry date of the Warrants by giving notice thereof to the holders of the Warrants, by way of news release,
and in such case the Warrants will expire on the first day that is 30 calendar days after the date on which such
notice is given by the Company announcing the Triggering Event.

The Private Placement is subject to CSE approval. All Units are subject to a statutory hold period of four
months and one day from the date of issuance of the Units. In addition, the Company has paid finder’s fees
totaling $56,700 and issued an aggregate 113,400 finder’s warrants to arm’s-length parties, with each finder’s
warrant entitling the holder to purchase one common share for a period of 18 months at a price of CAD $0.85.
Proceeds from the Private Placement will be used for mineral exploration and working capital purposes.

This press release shall not constitute an offer to sell or the solicitation of an offer to buy the securities in the
United States nor shall there be any sale of the securities in any jurisdiction in which such offer, solicitation or
sale would be unlawful. The securities have not been and will not be registered under the United States
Securities Act of 1933, as amended (the “1933 Act”), or any state securities laws and may not be offered or
sold in the United States unless registered under the 1933 Act and any applicable securities laws of any state
of the United States or an applicable exemption from the registration requirements is available.

Stock Option Grant

The Company has granted 1,550,000 stock options of which 1,275,000 will be granted to directors, officers
and consultants to the Company. The stock options, subject to standard holds and restrictions and regulatory
approval, will have an exercise price of $0.81 and will expire after 5 years for directors and officers and 2 years
for consultants. The Company’s board of directors also adopted a resolution amending its stock option plan
(the “Plan”) to increase the number of shares to be offered under the Plan.

Contact

Email: info@maxpowermining.com
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NOT FOR DISTRIBUTION TO UNITED STATES NEWS WIRE SERVICES OR
FOR DISSEMINATION IN THE UNITED STATES

Cautionary Statements

This press release contains forward looking statements within the meaning of applicable securities laws. The use of any of the words “anticipate”, “plan”,
“continue”, “expect”, “estimate”, “objective”, “may”, “will”, “project”, “should”, “predict”, “potential” and similar expressions are intended to identify
Sforward looking statements. In particular, this press release contains forward looking statements concerning, without limitation, statements relating to the
Private Placement (including with respect to the timing and closing of the Private Placement). Although the Company believes that the expectations and
assumptions on which the forward-looking statements are based are reasonable, undue reliance should not be placed on the forward-looking statements
because the Company cannot give any assurance that they will prove correct. Since forward looking statements address future events and conditions, they
involve inherent assumptions, risks and uncertainties. Actual results could differ materially from those currently anticipated due to a number of assumptions,
factors and risks. These assumptions and risks include, but are not limited to, assumptions and risks associated with the receipt of regulatory or shareholder

approvals, and risks related to the state of financial markets or future metals prices.

Management has provided the above summary of risks and assumptions related to forward looking statements in this press release in order to provide
readers with a more comprehensive perspective on the Company’s future operations. The Company’s actual results, performance or achievement could
differ materially from those expressed in, or implied by, these forward-looking statements and, accordingly, no assurance can be given that any of the events
anticipated by the forward-looking statements will transpire or occur, or if any of them do so, what benefits the Company will derive from them. These
forward-looking statements are made as of the date of this press release, and, other than as required by applicable securities laws, the Company disclaims
any intent or obligation to update publicly any forward-looking statements, whether as a result of new information, future events or results or otherwise.

Neither the Canadian Securities Exchange nor its Regulation Services Provider accepts responsibility for the adequacy or accuracy of this release.



