MATERIAL CHANGE REPORT
Filed pursuant to Section 75(2) of the Securities Act, Ontario

and corresponding provisions of the
securities legislation in other provinces

1. Reporting Issuer

The name and address of the reporting issuer is AltaRex Corp., Campus
Tower, Suite 300, 8625 - 112 Street, Edmonton, Alberta T6G 2E1

2. Date of Material Change

The material change occurred on May 12, 1999.
3. Press Release

The press release reporting the material change was issued on May 12, 1999 in
Waltham, M assachusetts and Norwalk, Connecticut.

4. Summary of Material Change
See attached press release.

5. Full Description of Material Change
See attached press release.

6. Reliance on Section 75(3) of the Act
Not applicable.

7. Omitted Information
Not applicable.
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8. Senior Officers

Mr. Edward M. Fitzgerald
Senior Vice-President, Chief Financial Officer and Secretary
781-672-0138

0. Statement of Senior Officer

The foregoing accurately discloses the material change referred to herein.

SIGNED this 21st day of May, 1999, at Waltham, Massachusetts.

AltaRex Corp.

Per: “Edward M. Fitzerald”

Edward M. Fitzgerad
Senior Vice-President,
Chief Financial Officer and Secretary
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News rel ease via Canada NewsWre, Toronto 416-863-9350 - ME-

Attention Business Editor And Medical Editor:
AAltaRex Grants Purdue Pharnma L.P. an Option to License Two
Products in a Potential @

Deal Worth US$100 MIlion Over Next Three Years
-- Associates of Purdue to Commit C$5 MIlion to Al taRex Financing -

WALTHAM Mass., and NORWALK, Conn., May 13 /CNW -- AltaRex Corp. (TSE:
AXO. ) and Purdue Pharma L.P. today announced agreements under which associ ates
of Purdue will purchase, subject to regulatory approval, C$5 nmillion of Common
Stock as part of AltaRex's current equity offering. In addition to Purdue's
equity investment, AltaRex has granted Purdue a 180-day option to an exclusive
wor | dwi de |icense to devel op and commercialize OvaRex(TM and BrevaRex(TM
MAbs. If the option is exercised, and Purdue successfully devel ops these
products, Purdue and its associates could spend in excess of US$100 mllion
over the next three years in research and devel opnent as well as mlestone
paynments. AltaRex would receive future royalty paynents based on any product
sal es.

Purdue's equity investnment brings total gross proceeds of AltaRex's
equity offering to approximately C$19.3-nmillion and utilizes the
over-allotnent option provided to AltaRex's agents, First Marathon Securities
Li mited and HSBC Janes Capel Canada Inc.

OvaRex(TM and BrevaRex(TM MAbs are based on AltaRex's proprietary
ant i body- based i mmunot her apeuti ¢ approach known as Anti-idi otype |nduction
Therapy or AIT(R). The Conmpany has obtained U S. FDA Orphan Drug status and
Fast Track designation for its |ead product, OvaRex(TM MAb, currently in two
potentially pivotal phase Ilb trials for |ate-stage ovarian cancer.
BrevaRex(TM MAb is currently in a phase | study for cancers that express the
MJUC1 tunor associated antigen including nultiple nmyeloma, |ung, prostate,
pancreatic and breast cancers.

"These agreenents serve as validation of the potential of our antibody
technol ogy to address major unmet clinical needs in the field of cancer
therapy,  remarked Richard Bagl ey, President and CEO of AltaRex. “Wth the
recent purchase of the Cytogen facility in New Jersey, Purdue Pharma L.P. and
its associ ated conpani es have the resources to continue the devel opnent and
production of OvaRex(TM and BrevaRex(TM MAbs throughout clinical devel oprment
to potential commercialization. |In addition, Purdue and its associ ates have
an inpressive track record in oncol ogy sales, particularly with their
pai nkilling product OxyContin(R) tablets, which is co-pronpted with Abbott,
whose sal es are expected to exceed U.S. $500 nmillion in 1999.°

"AltaRex's advanced anti body technol ogies are ideal for Purdue as it
nmoves aggressively into the field of novel oncol ogy therapeutics. Both
OvaRex(TM and BrevaRex(TM MAbs will conpl enent Purdue's existing proprietary
anti body technol ogi es and capabilities resulting fromthe acquisition of the
Cytogen facility and our efforts to build world-class biologics and oncol ogy
busi nesses,” commented M chael Friedman, Vice President of Purdue Pharma L.P.

Al'taRex Corp. is an energing biotechnol ogy conpany focused on research,

devel opment and commerci al i zati on of uni que anti body-based i munot her apeutics
for the treatnent of |ate-stage cancers. The Conpany's products are based on
its unique proprietary platformtechnol ogy, Anti-idiotype Induction Therapy
(TAIT(R)"). The Conpany believes that its AIT(R) technol ogy enhances the
ability of the human i mmune systemto produce its own anti-tunopr response.
Al T(R) products are devel oped to target specific antigens that are associated
with various cancers. The Conpany's nost advanced product, OvaRex(TM MAb for
ovarian cancer, is in tw potentially pivotal phase IIb clinical trials, while
BrevaRex(TM) MAb has recently entered a phase | study.

Addi tional information about AltaRex clinical trials can be found on its
web site at www. al tarex.comor on the CenterWatch web site at
www. cent erwat ch. com  Addi tional infornation about ovarian cancer can be found
at www. corri neboyerfund. org and at www. ovari an. org.

Purdue Pharma L.P. and its associated conpani es conprise a
privately-held, worldw de pharnaceutical network with devel oprment,
manuf acturing, marketing and distribution capabilities. The conpanies
currently maintain a | eading presence in the field of pain management wth
their products OxyContin(R) (oxycodone hydrochloride controlled-rel ease)
tablets and M5 Contin(R) (norphine sulfate controlled-rel ease) tablets. The



network al so includes a biologic therapeutics business, Purdue Bi oPharma L.P.,
whi ch is headquartered in Princeton, N.J. and is focused on the devel opnent of
ant i body- based therapeutics and vacci nes.

This news rel ease contains forward-I|ooking statenents that involve risks
and uncertainties, which may cause actual results to differ naterially from
the statements made. For this purpose, any statenments that are contained
herein that are not statenents of historical fact nay be deened to be forward-
| ooking statements. Wthout linmting the foregoing, the words “believes,
“anticipates’, “plans’, “intends’, “expects’ and sinilar expressions are
intended to identify forward-1looking statements. Such factors include, but
are not linmted to changi ng narket conditions, conpletion of clinical trials,
patient enrollnment rates, uncertainty of preclinical trial results, the
establ i shnent of new corporate alliances, the tinely devel opnent, regul atory
approval and market acceptance of the Conpany's products, and other risks
detailed fromtine-to-time in the Conpany's filings with the United States
Securities and Exchange Conmi ssion and Canadi an securities authorities. There
can be no assurance as to the outcone of the Conpany's litigation with Bionira
Inc. or that the Conpany will conplete its announced financing.

THE TORONTO STOCK EXCHANGE HAS NEI THER APPROVED NOR DI SAPPROVED OF THE
| NFORVATI ON CONTAI NED HEREI N.

/Wb site: http://ww.fkpi.com
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/For further information: M chael Friednan of Purdue Pharna L.P.,
203-854-7290 or Edward M Fitzgerald of Al taRex Corp., 781-672-0138,
info(at)altarex.com ww. altarex.comor Gretchen L. P. Schweitzer of
Fei nstein Kean Partners, 617-577-8110, ww. fkpi.com
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