B.C.�ALBERTA

FORM 27

MATERIAL CHANGE REPORT UNDER

SECTION 85(1) OF THE SECURITIES ACT (BRITISH COLUMBIA)�SECTION 118(1) OF THE SECURITIES ACT (ALBERTA)

ITEM �seq level0 \h \r0 ��seq level1 \h \r0 ��seq level2 \h \r0 ��seq level3 \h \r0 ��seq level4 \h \r0 ��seq level5 \h \r0 ��seq level6 \h \r0 ��seq level7 \h \r0 ��seq level0 \*arabic�1�.	REPORTING ISSUER

State the full name and address of the principal office in Canada of the reporting issuer

Rio Amarillo Mining Ltd., (the “Company”)�Suite 2070�777 Hornby Street�Vancouver, British Columbia�V6Z 1S4

ITEM �seq level0 \*arabic�2�.	DATE OF MATERIAL CHANGE

June 30, 1998

ITEM �seq level0 \*arabic�3�.	PRESS RELEASE

State the date and place of issuance of the press release

A press release was issued by the Corporation on June 30, 1998 following the close of the markets at Vancouver, British Columbia.  The press release was distributed through the facilities of Canada NewsWire Ltd.  A copy of this press release is attached hereto.

ITEM �seq level0 \*arabic�4�.	SUMMARY OF MATERIAL CHANGE

Provide a brief but accurate summary of the nature and substance of the material change

On June 30, 1998 the Company, Mandorin Goldfields Inc. (“Mandorin”), a Vancouver Stock Exchange�listed company, and Picard Holdings Ltd. (“Picard”), a private company, entered into a letter of intent, pursuant to which certain interests in mineral properties located in Tafuna Hills, Zimbabwe will be transferred to the Company in consideration for the issuance of common shares of the Company to Mandorin and Picard.  In connection with this transaction, the Company will also undertake a share consolidation, a change of name, a reorganization of its board of directors and a change of management.  A finder’s fee will be paid by the Company to Durham Capital Limited (“Durham”) upon the closing of the transactions.  All of the foregoing transactions are subject to regulatory approval.  Further details of these transactions will be disclosed following the execution of a definitive acquisition agreement between the Company, Mandorin and Picard.

ITEM �seq level0 \*arabic�5�.	FULL DESCRIPTION OF MATERIAL CHANGE

On June 30, 1998 the Company entered into a letter of intent (“Letter of Intent”) with Mandorin, a Vancouver Stock Exchange�listed company, and Picard, a private company.  Pursuant to the Letter of Intent, Mandorin will transfer to the Company its interests in three separate Exclusive Prospecting Orders (“EPOs”) covering a total of 60,000 hectares in proximity to the Tafuna Hills greenstone belt in Northeast Zimbabwe and Picard will transfer to the Company its interests in a number of mining rights in Zimbabwe (the “Mining Claims”), which cover some of the land subject to the EPOs.  In consideration for these transfers of mineral exploration properties, the Company will issue an equal proportion of common shares to Mandorin and Picard.  The exact number of common shares of the Company to be issued to Mandorin and Picard will be set out in a definitive acquisition agreement (the “Definitive Agreement”) to be entered into by the Company, Mandorin and Picard, and will be based upon the negotiated fair value of the EPOs and Mineral Claims and a valuation of the EPOs and Mineral Claims prepared by a qualified independent expert. 

In connection with this transaction, the Company will also:

(� SEQ Para4\* alphabetic \R1\* MERGEFORMAT �a�)	undertake a share consolidation in a ratio that is acceptable to the Vancouver Stock Exchange;

(� SEQ Para4\* alphabetic \* MERGEFORMAT �b�)	change its name to a new name to be specified in the Definitive Agreement; 

(� SEQ Para4\* alphabetic \* MERGEFORMAT �c�)	reorganize its board of directors in a manner to be specified in the Definitive Agreement;

(� SEQ Para4\* alphabetic \* MERGEFORMAT �d�)	reorganize its management as follows:  Mr. Jon Swire�Thompson will become the President of the Company and Mr. James K. Wright, the current President and Chief Executive Officer of the Company, will become Vice�President of South American Activities of the Company; and 

(� SEQ Para4\* alphabetic \* MERGEFORMAT �e�)	pay a finder’s fee to Durham, a private company.  The form (i.e., securities or cash) and the amount of the finder’s fee will be commercially reasonable, will be set out in the Definitive Agreement, and will otherwise conform with the requirements of the Vancouver Stock Exchange.

The foregoing transactions are subject to regulatory approval.  

The Company, Mandorin and Picard are proceeding to negotiate in good faith and to use their best efforts to arrive at a mutually acceptable Definitive Agreement, to replace the Letter of Intent, on or before August 28, 1998.  It is anticipated the closing of the transactions contemplated by the Definitive Agreement will be subject to due diligence reviews by each of the Company, Mandorin and Picard.  These due diligence investigations are anticipated to be concluded within 90 days of the date of the Letter of Intent.

During the period in which the foregoing transactions are pending, the Company will not negotiate with or seek offers from any other parties relative to any sale of its shares or the issuance of any debt, nor will Mandorin or Picard negotiate with or seek offers from any other parties relative to the disposition of the business or assets of Mandorin or Picard.

All expenses of the Company flowing from the Letter of Intent will be paid, as they become due, by Mandorin and Picard.  Following the closing, any expenses incurred for or paid by Mandorin or Picard in connection with the transactions will be reimbursed by the Company.  However, in the event that the transactions do not close for any reason, all reasonable expenses of the Company will be paid by Mandorin and Picard.

The Company has also agreed to use its commercially reasonable efforts following the closing of the transactions to arrange for an equity financing by the Company in order to:  carry out exploration activities in Zimbabwe; maintain in good standing the Company’s current portfolio of South American exploration properties (pending a review of such properties by the board of directors of the Company); repay the outstanding creditors and other debtors of the Company; and pay an additional US$150,000 to Picard as further consideration for the acquisition of the Mining Claims.

ITEM �seq level0 \*arabic�6�.�seq level1 \h \r0 ��seq level2 \h \r0 ��seq level3 \h \r0 �	RELIANCE ON CONFIDENTIAL FILING PROVISIONS OF THE SECURITIES ACTS

If the report is being filed on a confidential basis, state the reasons for such reliance

Not applicable.

ITEM �seq level0 \*arabic�7�.	OMITTED INFORMATION

Not applicable.

ITEM �seq level0 \*arabic�8�.	SENIOR OFFICERS

Contact James K. Wright, President and Chief Executive Officer of the Company, for more information at (604) 681-7131.

ITEM �seq level0 \*arabic�9�.	STATEMENT OF SENIOR OFFICER



The foregoing accurately discloses the material changes referred to herein.

DATED this 9th day of July, 1998.

(signed) James K. Wright	

Signature of a senior officer of the reporting issuer

JAMES K. WRIGHT, President and Chief Executive Officer

Name and Office of Signatory

��Rio Amarillo Mining Ltd.�Suite 2070�777 Hornby Street								Tel: (604) 681-7131�Vancouver, B.C.  V6Z 1S4							Fax: (604) 687-7102



NEWS RELEASE

VSE SYMBOL - “RIO”



“RIO GAINS NEW FOCUS AS AFRICAN EXPLORER”�A LETTER OF INTENT HAS BEEN SIGNED REGARDING A CAPITAL RESTRUCTURING, THE INJECTION OF ZIMBABWEAN EXPLORATION ASSETS, NEW MANAGEMENT AND A CHANGE OF NAME

Vancouver, B.C., Canada, June 30, 1998 - Mr. James K. Wright President and CEO of Rio Amarillo Mining Ltd. (“Rio”) announces that Rio has entered into a Letter of Intent with the Vancouver Stock Exchange listed company, Mandorin Goldfields Inc. (MGD-V), and a private company, Picard Holdings Ltd.

Under a Memorandum of Understanding Mandorin has with Picard Holdings Limited, they have agreed to consolidate their respective interests in Tafuna Hills, Zimbabwe (announced February 9, 1998).  Subject to regulatory approval, these interests are to be sold to Rio in return for equity.

It is also envisaged that Rio will undertake, subject to regulatory approval, a capital restructuring, change its name, gain new management and be refinanced.  These changes will refocus Rio as an explorer in Africa.  It will be headed up by Mr. Jon Swire-Thompson, a highly respected ex-Zimbabwean businessman.

The initial exploration activities of Rio will be in the Archean Greenstone Belts of Zimbabwe.  The target commodities will range from base metals to gold and silver.  Emphasis will be given to Volcanogenic Massive Sulphide (“VMS”) type copper-zinc deposits that have gold and silver content.

Zimbabwe lies within one of the world’s greatest ore deposit corridors which includes the Zambian Copper Belt, the gold and nickel mines of Zimbabwe, and the gold deposits of the Witwatersand.

The Zimbabwe Greenstone Belts have never been fully explored utilizing state of the art multidisciplinary techniques critical to the search for VMS type deposits.  Rio will be in a position to undertake such exploration activities.

On ground contiguous with the properties being acquired by Rio, Falconbridge Exploration Zimbabwe (Private) Limited (“FEZ”), a subsidiary of Falconbridge Limited, has entered into a Letter of Agreement with NAR Resources Ltd. (Montreal Exchange “NRL”) for NRL to fund exploration programs proposed by FEZ in the Archean Greenstone Belts of Zimbabwe.  FEZ has recognized that the untapped potential for VMS type deposits to be discovered in this region.  (Neither FEZ nor NAR have any involvement in or connection to this transaction at the present time).

The current package of Zimbabwean properties hold great potential and will allow the company to assess other opportunities in Africa as they arise.

Upon the successful completion of this transaction, Rio will pay a finder’s fee to Durham Capital Limited in such amount as is permitted by the Vancouver Stock Exchange.

Rio is very pleased with this transaction and believes that the new activity that will result from the injection of new assets and Management will bring increased value for shareholders.  Following the execution of a definitive acquisition agreement, further details of the transaction will be disclosed.



Investor inquiries should �be directed to:	Mr. James Wright, (604) 681-7131 (Canada); or�	Mr. Jon Swire-Thompson, (618) 9481-6690 (Australia)



ON BEHALF OF�RIO AMARILLO MINING LTD.

(signed) James K. Wright

James K. Wright�President and CEO, Director





The Vancouver Stock Exchange has not reviewed and does not accept responsibility for the adequacy or accuracy of the contents of this news release.
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