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MATERIAL CHANGE REPORT UNDER SECTION 75(2)�OF THE SECURITIES ACT (ONTARIO)








ITEM 1	REPORTING ISSUER


		The full name of the reporting issuer is HARROWSTON INC. whose principal office in Canada is located at 181 Bay Street, Suite 3820, Toronto, Ontario�M5J 2T3.


ITEM 2	DATE OF MATERIAL CHANGE


		The date of the material change herein reported is February 16, 1998.


ITEM 3	PRESS RELEASE


		The press release issued pursuant to section 75(1) of the Securities Act (Ontario) was issued on February 17, 1998 at Toronto.


ITEM 4	SUMMARY OF MATERIAL CHANGE


		Harrowston Inc.’s wholly-owned subsidiary, Harrowston Developments Corporation (“HDC”) completed the reorganization of its interest in North American Property Group (“NAPG”) and the sale to Centrefund Realty Corporation of its interest in 11 shopping centres and other miscellaneous assets.


ITEM 5	FULL DESCRIPTION OF MATERIAL CHANGE


		HDC completed the reorganization of its interest in NAPG and the sale of its interest in 11 shopping centres and other miscellaneous assets to Centrefund Realty Corporation for gross proceeds of approximately $105.5 million.


		The reorganization and sale resulted in cash proceeds to HDC of approximately $52 million, prior to repayment of HDC’s bank debt.  HDC also received from NAPG certain securities of Centrefund, with an approximate current value of $13 million.  The cash proceeds from the sale and the securities were used firstly to repay fully HDC’s secured bank loans and then to provide for other obligations, including the partial satisfaction of an intercompany secured loan owing by HDC.


		Following these transactions, the major remaining real estate asset is a development site in downtown Vancouver.  The site is under contract for sale, with a scheduled closing date of March 31, 1998.  The contract sale price is approximately $19.5 million.


		Harrowston Inc. estimates that it will realize cash of $25 million to $30 million from all of its interest in HDC.  Harrowston’s net investment in HDC is recorded at a nominal amount and accordingly, the net proceeds of realization will ultimately be recorded as a gain by Harrowston.


		For additional information, see the press release dated February 17, 1998 attached hereto as Schedule “A”.


�
ITEM 6	CONFIDENTIAL REPORT


		Not applicable.


ITEM 7	OMITTED INFORMATION


		No significant facts have been omitted from this report.


ITEM 8	SENIOR OFFICER


		Deborah Barrett, Senior Vice President and Chief Financial Officer of Harrowston Inc., is the officer knowledgeable about the details of this material change report and she may be contacted at (416) 956-7004.





THE FOREGOING ACCURATELY DISCLOSES THE MATERIAL CHANGE REFERRED TO HEREIN, IN WITNESS WHEREOF THIS REPORT IS EXECUTED AT TORONTO THIS 26th DAY OF FEBRUARY, 1998.








							“Deborah Barrett”	�						Deborah Barrett�						Sr. Vice President and CFO
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SCHEDULE “A”








Harrowston Inc. Subsidiary Completes Real Estate Transactions











TORONTO, Ont., February 17, 1998 - Harrowston Inc. (TSE:HRW.A) announced today that its wholly-owned subsidiary, Harrowston Developments Corporation, completed the reorganization of its interest in North American Property Group (“NAPG”) and the sale to Centrefund Realty Corporation of its interest in 11 shopping centres and other miscellaneous assets for gross proceeds of approximately $105.5 million.





The reorganization and sale resulted in net cash proceeds to Harrowston Developments of approximately $52 million, prior to repayment of Harrowston Developments’ bank debt.  Harrowston Developments also received from NAPG through the reorganization certain securities of Centrefund, with an approximate current value of $13 million.  The cash proceeds from the sale and the securities were used firstly to repay fully Harrowston Developments’ secured bank loans and then to provide for other obligations, including the partial satisfaction of an inter-company secured loan owing by Harrowston Developments.





Following these transactions, the major remaining real estate asset is a development site in downtown Vancouver.  This site is under contract for sale, with a scheduled closing date of March 31, 1998.  The contract sale price is approximately $19.5 million.





Brent Belzberg, president and chief executive officer of Harrowston stated, “In November, when we announced the NAPG reorganization and the agreement with Centrefund, we estimated that Harrowston would realize cash of $25 million to $30 million from all its real estate assets. Our estimates are still in that range.”





Harrowston is a Canadian company dedicated to building long-term shareholder value and consistent earnings by pursuing a growth strategy built on internal expansion and acquisitions. Harrowston’s operating businesses include Marsulex Inc., an environmental services company providing removal services for useable by-products, SPI Polyols, Inc., a manufacturer of food, pharmaceutical, confectionery and oral-care additives, and Anchor Lamina Inc., a major manufacturer and supplier of die sets, mould bases and related accessories in North America and Europe.
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For further information:





David Sutin�Executive Vice President�(416) 956-7019


or


Debbie Barrett �Senior Vice President and �Chief Financial Officer�(416) 956-7004
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