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Item 1	Reporting Issuer





	Diadem Resources Ltd.


	110 Meadowvale Road


	Scarborough, Ontario


	M1C 1S1





Item 2	Date of Material Change





	June 30, 1998





Item 3	Publication of Material Change





A press release was issued  from Toronto, Ontario on July 2, 1998 via Canadian Corporate News.





Item 4	Summary of Material Change





Diadem has entered into a letter of intent to complete a private placement of common shares and units consisting of common shares and common share purchase warrants for aggregate proceeds of CDN$5,100,000.  The offering will be completed in two (2) parts. In the first part, investors outside of Canada and the United States will provide subscription proceeds totalling CDN$1,300,000 to acquire an aggregate of 4,814,815 common shares at a price of $0.27 per share.  In the second part, investors outside of Canada and the United States will provide subscription proceeds totalling CDN$3,800,000 to acquire an aggregate of 12,666,666 units at a price of $0.30 per unit.  Each unit will consist of one common share and one common share purchase warrant entitling the holder to purchase one common share at a price of $0.45 per share for a term of 24 months from the date of issue.





Item 5	Full Description of Material Change





On June 30, 1998, Diadem entered into a letter of intent to complete a private placement of common shares and units consisting of common shares and common share purchase warrants for aggregate proceeds of CDN$5,100,000.  The offering will be completed in two (2) parts. In the first part, investors outside of Canada and the United States will provide subscription proceeds totalling CDN$1,300,000 to acquire an aggregate of 4,814,815 common shares at a price of $0.27 per share.  In the second part, investors outside of Canada and the United States will provide subscription proceeds totalling CDN$3,800,000 to acquire an aggregate of 12,666,666 units at a price of $0.30 per unit.  Each unit will consist of one common share and one common share purchase warrant entitling the holder to purchase one common share at a price of $0.45 per share for a term of 24 months from the date of issue. 





The letter of intent contemplates that the first closing  of Part 1 of the placement will take place upon the later of receipt of conditional Montreal Exchange approval and 10 business days from June 30, 1998.  If  Montreal Exchange approval is received  by July 15, 1998, the Company has determined it may issue up to 4,162,893 common shares without shareholder approval.  Therefore, in Part 1 of the Placement, up to an aggregate of  4,162,893 common shares will be issued in four closings; a residual balance of  651,923 common shares from Part 1 of the Placement will be deferred until shareholder authorization has been obtained. Completion of  all of Part 2 of the Placement will require shareholder approval in accordance with  paragraph 5 of Montreal Exchange Policy I-11 as well as paragraph 11.6 of Ontario Securities Commission Policy 5.2.





The purchasers are all arms-length parties resident outside of Canada and the United States; the placement will  comply with the provisions of an Interpretation Note 1.5 issued by the Ontario Securities Commission.





The gross  proceeds of the offering will be applied as follows: approximately $1,925,000 will be used for exploration and development of the Company’s Leek Springs, California  diamond prospect; approximately $1,925,000 will be used for exploration and development of the Company’s La Mestiza, Nicaragua gold prospect; $150,000 will be applied in payment of the estimated expenses of the offering, with the balance of $1,000,000 to be applied to working capital. 





Part 1 of the Placement is not expected to result in a change in control of the Company; however, the Company is of the view that Part 2 of the Placement will result in a change in control. The purchaser in Part 2 of the Placement will acquire 12,666,666 common shares and this will represent approximately 29% of  the 43,946,486 then issued and outstanding common shares.  On a fully diluted basis  (with all outstanding stock options, and warrants exercised and all outstanding debentures converted, and with the 12,666,666 warrants to be acquired by the purchaser exercised), the purchaser in Part 2 of the Placement will hold 25,333,332 common shares representing 38% of the fully diluted share capital of  65,404,096 shares.  Currently, to the knowledge of the Company, no shareholder holds in excess of 10% of the issued and outstanding common shares.





The letter of intent with the purchasers is subject to settlement of definitive subscription agreements and satisfactory due diligence as well as Montreal Exchange approval.





Gary Smith, Barrister and Solicitor, 101 Scollard Street, Toronto  (the “Agent”) is acting  as agent in connection with the offering and will be receiving compensation of 10%. The entire fee is payable in common shares and Units.  As a consequence, the Agent  will receive an aggregate of 481,482 common shares in respect of Part 1 of the Placement and 1,266,666 Units in respect of Part 2 of the Placement.  The warrants to be issued to the Agent will have the same term and exercise price as the Units to be sold to the purchaser. 





Item 6	Reliance on Section 75(3) of the Act





	Not applicable.





Item 7	Omitted Information





	Not applicable.





Item 8	Senior Officers





Enquiries may be directed to Lina Noble, Secretary - Treasurer (416) 282-3569 (phone), (416) 286-0795 (fax) or Paul Heney, Assistant Secretary  (416) 867-1799 (phone), (416) 366-4892 (fax).





Item 9	Statement of Senior Officer





The foregoing accurately discloses the material change referred to herein.





		Dated at Toronto, Ontario this 10th day of  July, 1998.
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						Lina Noble


						Secretary/Treasurer











