WILLIAM RESOURCES INC.





MATERIAL CHANGE REPORT








Pursuant to:	Section 67(1)(b) of the Securities Act (British Columbia)


		Section 118(1)(b) of the Securities Act (Alberta)


		Section 84(1)(b) of the Securities Act, 1988 (Saskatchewan)


		Section 75(2) of the Securities Act (Ontario)


		Section 73 of the Securities Act (Quebec)


		Section 81(2) of the Securities Act (Nova Scotia)


		Section 76(2) of the Securities Act (Newfoundland)





Item 1.		Reporting Issuer





	The reporting issuer filing this material change report is William Resources Inc. ("William"), Suite 2008, 390 Bay Street, Toronto, Ontario, 	M5H 2Y2.





Item 2.		Date of Material Change





		January 19, 1997





Item 3.		Press Release





		January 21, 1997





Item 4.		Summary of Material Change





The Company has obtained receipts from all the provinces of Canada for the final prospectus relating to a previously announced issue of 2,170,000 common shares and 3,255,000 common share purchase warrants.  These securities are being issued to those who held an earlier subscription receipt offering on November 14, 1997.





Item 5.		Full Description of Material Change





	See Press Release attached hereto.





Item 6.		Reliance on Section 67(2) of the Securities Act (British Columbia); 			Section 118(2) of the Securities Act (Alberta); Section 84(2) of the 			Securities Act, 1988 (Saskatchewan); Section 75(3) of the Securities 			Act (Ontario); Section 74 of the Securities Act (Quebec); Section 81(3) 		of the Securities Act (Nova Scotia) and Section 76(3) of the Securities 			Act (Newfoundland).





		N/A





Item 7.		Omitted Information





		N/A
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Item 8.		Senior Officer





		Mary Batoff, Secretary





		Tel.:	416-861-9500





Item 9.		Statement of Senior Officer





		The foregoing accurately discloses the material change referred to herein.





		DATED at Toronto, this 27th day of January, 1998.








							WILLIAM RESOURCES INC.





								"Mary Batoff"(signed)


							Per:________________________
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Internet Address http://www.williamres.com				


E-mail Address:  info@williamres.com			Trading Symbol TSE - WIM


								





FINAL PROSPECTUS FOR WILLIAM 





William Resources Inc. has obtained receipts from all the provinces of Canada for the final prospectus relating to a previously announced issue of 2,170,000 common shares and 3,255,000 common share purchase warrants.  These securities are being issued to those who held an earlier subscription receipt offering on November 14, 1997. 





Registered subscription receiptholders will receive instructions on how to obtain the additional securities, which are issuable on January 23, 1998. Beneficial owners who held subscription receipts on November 14, 1997 should consult with their custodian or nominee in order to obtain the additional securities.





William is an intermediate gold mining company listed on The Toronto Stock Exchange (symbol TSE: WIM).  Its wholly-owned gold mines include Bj(rkdal in Sweden, Jacobina in Brazil and Pahtavaara in Finland. Bj(rkdal is Europe’s largest gold mine. William also provides engineering and contracting services to the international mining industry through the BLM Service Group. 





Contact:	Stan Bharti, President or  


	George Faught, Senior Vice President, Finance


	Tel:  (416) 861-9500	


	Fax: (416) 861-8165
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