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





		August 28, 1998





Item 3.	Press Release





		August 28, 1998





Item 4.	Summary of Material Change





William reports its financial results for the quarter ended June 30, 1998.





Item 5.	Full Description of Material Change





	See attached press release.
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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








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 31st day of August, 1998.








							WILLIAM RESOURCES INC.





								“Mary Batoff” (signed)


							Per:________________________
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WILLIAM RESOURCES 


1998 SECOND QUARTER RESULTS





				


FINANCIAL


�
�
�
 second quarter�
      six months�
�
�
   1998�
  1997�
   1998�
  1997�
�
�
�
        (US$000)�
�
�
�
�
�
�
�
�
Revenue	�
18,087�
24,104�
36,543�
45,253�
�
Net loss	�
5,034�
6,223�
11,426�
13,100�
�
Net loss per share�
$0.08�
$0.13�
$0.18�
$0.27�
�
Operating cash flow�
10�
(5,239)�
584�
(6,775)�
�






The Company’s results for the second quarter of 1998 include gold production from the Björkdal, Pahtavaara and Jacobina gold mines and the results from the engineering and contracting businesses provided through the BLM Service Group. 





For the three months ended June 30, 1998, the consolidated net loss was $5,034,000 or $0.08 per share on revenue of $18,087,000 compared to net loss of $6,223,000 or $0.13 per share on revenue of $24,104,000 for the corresponding period ended a year earlier.  The decrease in revenue is a result of lower gold production, which declined in the quarter to 35,765 ounces compared to 54,817 ounces in the second quarter of 1997, primarily because of the closure of the Rustler’s Roost mine in Australia and reduced production at Björkdal resulting from the lower grade of ore.  The net loss for the six months ended June 30, 1998 and 1997 was $11,426,000 or $0.18 per share and $13,100,000 or $0.27 per share respectively.  Gross profit of $2,929,000 in the quarter was $1,826,000 less than the corresponding quarter in 1997, principally because of reduced gold production and decreased activity and profitability of the BLM Service Group. 





Cash provided by operations for the three month period was $10,000 compared to cash used of $5,239,000 for the three months ended June 30, 1997.  In the second quarter of 1998, the Company’s financing and investing activities, including debt reduction and capital expenditures, required cash of $1,334,000.  At June 30, 1998, the Company’s cash position, prior to operating bank loans, was $2,220,000. 

















OPERATING PERFORMANCE 





The second quarter results were disappointing, with gold production of 35,765 ounces at a cash cost of US$330 per ounce.  At both Björkdal and Jacobina, mining was limited to areas of below average grade.  In addition, very rapid melting of snow at Björkdal in the spring caused flooding in certain parts of the mine, further delaying access to areas of higher grade.  Improvements are expected in the second half of the year as higher grade ore zones are opened up at Björkdal, Pahtavaara and Jacobina’s Canavieiras mine. The Company’s 1998 gold production is forecast to be over 150,000 ounces at an average cash cost of less than $275 per ounce.  Gold sales in 1998 are fully hedged at an average price of $373 per ounce.





The Company engaged Nesbitt Burns as its financial advisor at the beginning of this year to start a strategic process that could lead to a significant transaction to improve the Company’s balance sheet and liquidity.  During the quarter, the Company successfully restructured its convertible debenture and is pursuing a strategic transaction that could possibly include a merger and/or joint venture at one of the operating mines. William is currently in discussions with selected mining companies who have an interest in the Company’s assets.  Management believes that the Company has good assets that have the potential to become world class gold mines with additional exploration and adequate capital investment.  





The Company’s main emphasis continues to be on cost reduction with a focus on improving the performance experienced at the operations during the past few months.  Overheads are continually being reduced at the operations as well as at the Toronto office.  Every effort is being made to minimize expenditures and maintain operations in these very difficult times. 





William is a 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. 








For further information please contact:	





	Stan Bharti, Chairman & CEO or


	George Faught, Executive Vice President


	Telephone:	 (416) 861-9500		


Fax: 	 (416) 861-8165
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