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MATERIAL CHANGE REPORT UNDERPRIVATE 

 Section 85(1) of the Securities Act (BRITISH COLUMBIA) FORM 27,

Section 118(1) of the Securities Act (ALBERTA) FORM 27 and
Section 75(2) of the Securities Act (ONTARIO) FORM 27

1.
Reporting Issuer


Cathedral Gold Corporation  


Suite 420 - 355 Burrard Street


Vancouver, B.C.


V6C 2G8

2.
Date of Material Change

April 29, 1999

3.
Press Release

April 29, 1999 - Vancouver, British Columbia.

4.
Summary of Material Change

A committee of independent directors of Cathedral Gold Corporation (“Cathedral”) reached agreement with Imperial Metals Corporation (“Imperial”) concerning Cathedral’s line of credit with Imperial. Cathedral will reduce its ownership interest in the Sterling Mine Joint Venture from 90% to 50% as a result of Imperial funding approximately US$430,000 of costs.

5.
Full Description of Material Change

Reference is made to the press release, a copy of which is attached as Schedule "A".

6.
Reliance on Section 75(3) of the Securities Act (Ontario) and equivalent sections of other jurisdictions.

Not applicable.

7.
Omitted Information

Not applicable.

8.
Senior Officer(s)

André Deepwell


Vice President, Finance


Phone (604) 684-4659

9.
Statement of Senior Officer

The foregoing accurately discloses the material change referred to herein.



DATED at Vancouver, British Columbia this 10th day of May, 1999.





CATHEDRAL GOLD CORPORATION 







Per: "André Deepwell"




Signature of authorized signatory





André Deepwell





Vice President, Finance                      





Name and office of authorized signatory





(please print)

Schedule “A”

Cathedral

GOLD CORPORATION
PRESS RELEASE

TRADING SYMBOL:
CAT (TSE)

FOR RELEASE:

April 29, 1999

CONTACTS:


Pierre Lebel, President





Rhonda Schultz, Investor Relations

ADDRESS:


Suite 420 - 355 Burrard Street, Vancouver, B.C.  V6C 2G8





Tel:  (604) 684-4659   Fax:  (604) 687-4030

Vancouver (April 29, 1999) - A committee of independent directors of Cathedral Gold Corporation (CAT-T) has reached agreement with Imperial Metals Corporation (IPM-T) concerning Cathedral’s line of credit with Imperial.

Imperial, which holds 39.5% of the common shares of Cathedral, called on Cathedral in January 1999 to repay all funds borrowed by Cathedral under its line of credit with Imperial.  The borrowed funds are secured by Cathedral’s 90% interest in the Sterling mine.

The settlement agreement reduces the interest rate under the line of credit to US prime plus 1% and gives Cathedral the option, good to December 31, 1999, of paying amounts outstanding under its line of credit, to a maximum of US$1 million, by issuing 1 million common shares of Cathedral to Imperial and assigning to Imperial Cathedral’s remaining working interest in the Sterling mine.  The amount owing by Cathedral to Imperial under the line of credit as of March 31, 1999 was US$1,173,256.

The settlement agreement also provides that Imperial, through a wholly owned subsidiary, will proceed with the next phase of reclamation and gold recovery operations at Sterling, which consists of turning the heaps and installing a water line to the minesite.  Cathedral will not be required to pay for this phase of work, estimated to cost approximately US$430,000, and in return for this benefit Cathedral will assign a 40% joint venture interest in the Sterling Mine to Imperial, effective March 31, 1999, increasing Imperial’s interest from 10% to 50% and decreasing Cathedral’s interest from 90% to 50%.  The arrangement remains subject to any regulatory approvals that may be required.

The Sterling mine has been in production since 1980 as a high grade, low tonnage operation.  It has potential as an exploration target for a low grade high tonnage deposit, which is more typical of the Nevada geological setting.  
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