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ITEM 1		Reporting Issuer:





BIG BEAR EXPLORATION LTD.


1300, 800 - 5th Avenue S.W.


Calgary, Alberta  T2P 3T6





ITEM 2		Date of Material Change:





March 2, 1999.





ITEM 3		News Release:





A news release in relation to this material change was issued on March 3, 1999 in Calgary, Alberta and was filed with SEDAR on the same date.  A copy of the news release is attached to this material change report.





ITEM 4		Summary of Material Change:





Big Bear announced that Blue Range Resource Corporation, a wholly owned subsidiary of Big Bear (“Blue Range”), applied for and obtained an order (the “Order”) from the Court of �
Queen’s Bench of Alberta under the Companies’ Creditors Arrangement Act (the “CCAA”).  The effect of the Order is to protect Blue Range from its creditors pending the preparation and filing of a plan under the CCAA for approval by Blue Range’s creditors.


ITEM 5		Full Description of Material Change:





Big Bear announced that Blue Range Resource Corporation, a wholly owned subsidiary of Big Bear (“Blue Range”), applied for and obtained an order (the “Order”) from the Court of Queen’s Bench of Alberta under the Companies’ Creditors Arrangement Act (the “CCAA”).





The application for the Order was made in co-operation with Blue Range’s syndicate of bank lenders (the “Syndicate”).  Big Bear is not affected by the Order and continues to work with the Syndicate to facilitate an orderly sale of the assets and recapitalization of Blue Range.  Big Bear has listed all of its and Blue Range’s oil and gas assets for sale through Waterous Securities Ltd. and intends to sell a sufficient amount of properties to reduce the debt owed to the Syndicate to a satisfactory level.





The Order provides, among other things, that:





	any and all proceedings against Blue Range by any of its creditors are stayed and suspended up to and including April 1, 1999 or such later date as may be stipulated by the Court;


�



	subject to the terms of the Order including the appointment of PriceWaterhouseCoopers Inc. as an officer of the Court to monitor the business and affairs of Blue Range (the “Monitor”), Blue Range shall remain in possession and control of all of its assets and shall continue to carry on business in a manner consistent with the preservation of its business, affairs and assets;


�



	to permit Blue Range to proceed with an orderly restructuring of its business and affairs (the “Restructuring”), Blue Range may, with the permission of the Monitor and the Syndicate:


�



	make capital expenditures to preserve the value of its assets; and


�



	proceed with an orderly liquidation of such of its assets as it deems appropriate pursuant to an agreement between it and Waterous Securities Ltd., or otherwise, provided that any such sale is further approved by the Court;


�



	Big Bear is authorized to file with the Court a formal plan of compromise or arrangement regarding Blue Range under the CCAA (the “Plan”);


�



	to fund Blue Range’s ongoing operations, capital expenditures and working capital for the preservation of its assets, Blue Range may borrow from the Syndicate or such replacement lender as it may consider appropriate up to $5,000,000 on terms to be approved by the Monitor (the “DIP Financing”);


�



	in the interim, Blue Range may draw down advances from Big Bear to a maximum amount of $1,000,000 (the “Interim DIP Financing”);


�



	as security for the repayment of amounts owing under the Interim DIP Financing and the DIP Financing, Big Bear and the DIP Financing lender shall be granted a security interest in Blue Range’s assets (the “DIP Security”);


�



	obligations incurred by Blue Range to trade creditors for the supply of goods and/or services after the date of the Order (the “Post-Petition Trade Creditors”) shall be paid in accordance with their terms of credit and, as security for the payment of such obligations, the Post-Petition Trade Creditors shall be granted a security interest in Blue Range’s assets to a maximum amount of $3,000,000 (the “Post-Petition Trade Creditors Charge”);


�



	obligations incurred by Blue Range to the Monitor, counsel to the Monitor, if any, and Blue Range’s counsel and financial advisors, if any, may be paid on a weekly basis and, as security for the payment of such obligations, such parties shall be granted a security interest in Blue Range’s assets to a maximum amount of $1,000,000 (the “Administration Charge”);


�



	the security interests created pursuant to the Order shall rank in priority to the claims of the Syndicate and Big Bear and, as between themselves, as follows:


�



	firstly, the DIP Security;


	secondly, the Administration Charge; and


	thirdly, the Post-Petition Trade Creditors Charge;


�



	except as required or allowed pursuant to the DIP Financing or the Interim DIP Financing, Blue Range shall not borrow any money without the prior written consent of the Syndicate and the Monitor; and


�



	except as permitted by the Order, Blue Range shall make no payments to any of its creditors on account of amounts owing as of the date of the Order and shall not grant any security interest in any of its assets.





As a result of the Order, it is likely that Blue Range will terminate a number of future gas contracts, which terminations would create approximately $49,000,000 in unsecured debt.  In such event, most of the natural gas produced by Blue Range would be uncontracted and could be sold without the burden of the foregoing contracts.


Subsequent to the foregoing contract terminations, the estimated outstanding obligations of Blue Range will be as follows:





	facilities lease obligations				$  32,529,000


	secured indebtedness owing to the Syndicate	$109,876,000


	secured indebtedness owing to Big Bear		$  13,046,000


	unsecured accounts payable				$  29,462,000


	unsecured indebtedness owing under


	terminated future gas contracts			$  49,000,000





	total debt					$233,913,000





ITEM 6		Reliance on Section 118(2) of the Securities Act:





This material change report is not being filed on a confidential basis.





ITEM 7		Senior Officers:





The name and business number of a senior officer of Big Bear Exploration Ltd. who is knowledgeable about the material change and this report is:





James W. Surbey, Senior Vice-President, Corporate Development


Telephone: (403) 231-6434





ITEM 8		Statement of Senior Officer:





The foregoing accurately discloses the material change referred to in this report.








DATED at Calgary, Alberta, this 9th day of March, 1999.








BIG BEAR EXPLORATION LTD.











“James W. Surbey”                             


James W. Surbey


Senior Vice President, Corporate Development








IT IS AN OFFENCE UNDER THE SECURITIES ACT AND THE SECURITIES REGULATION FOR A PERSON OR COMPANY TO MAKE A STATEMENT IN A DOCUMENT REQUIRED TO BE FILED OR FURNISHED UNDER THE ACT OR THE REGULATION THAT, AT THE TIME AND IN THE LIGHT OF THE CIRCUMSTANCES UNDER WHICH IT IS MADE, IS A MISREPRESENTATION.
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	BIG BEAR EXPLORATION LTD.	NEWS RELEASE





# 99 –09	            March 3, 1999








BIG BEAR EXPLORATION LTD.’S WHOLLY-OWNED SUBSIDIARY BLUE RANGE RESOURCE CORPORATION OBTAINS PROTECTION FROM ITS CREDITORS








Big Bear Exploration Ltd. (“Big Bear”) announced today, that last night its wholly-owned subsidiary Blue Range Resource Corporation (”Blue Range”) in co-operation with its syndicate of banks, applied for and obtained an order from the Court of Queen’s Bench of Alberta under the Companies’ Creditors Arrangement Act (“CCAA”). 





Big Bear itself is NOT affected by this order and continues to work with Blue Range’s creditors to facilitate an orderly sale of assets and re-capitalization of Blue Range. Big Bear is the shareholder and a secured creditor of Blue Range.





The effect of this court order will be to protect the Blue Range assets from its creditors pending the preparation and filing of a plan under the CCAA for approval by Blue Range’s creditors.





The court order now puts Blue Range in a position to pay its future operating liabilities while protecting its assets from claims in respect of past obligations. In addition, Blue Range will be entitled to receive its cash flow and continue operations that are necessary to preserve the value and integrity of its assets.





Jeff Tonken, President and Chief Executive Officer of Big Bear said “with this initiative that we have implemented, and with the full co-operation of Blue Range’s bank syndicate, Blue Range will continue to remain in control of its affairs and will now have the necessary time, the full opportunity and the financial strength to properly restructure its affairs for the benefit of all its creditors and create value ultimately for the shareholders of Big Bear.”  Mr. Tonken also assured Blue Range’s business creditors that new credit extended to Blue Range after March 2, 1999 will be paid on a current basis.





Mr. Tonken also said, “Big Bear has loaned $13 million to Blue Range since December 12, 1998, and it has become obvious that Big Bear could not advance more money to Blue Range for its day to day operations unless we had the syndicate’s co-operation in extending their loans sufficiently to permit the sale process to occur.” 





As previously stated, Big Bear has listed all of its and Blue Range’s oil and gas assets for sale with Waterous Securities in order to select the most attractive bids to help re-capitalize the company.  The sale of these properties through the Waterous Securities process will proceed as planned and will not be adversely affected by this initiative. 





Mr. Tonken said, “we intend to sell sufficient Blue Range properties to reduce the bank syndicate indebtedness to a satisfactory level.


�



The estimated outstanding obligations of Blue Range at present are as follows:





Facilities Lease Obligations:			$ 32,529,000





Secured Indebtedness owing to


Blue Range Bank Syndicate


(National Bank, Royal Bank, First


National Bank of Chicago):			$109,876,000





Secured Indebtedness owing to


Big Bear Exploration Ltd.:			$  13,046,000





Amount of Unsecured Accounts 


Payable:					$  29,462,000


						


Subtotal		$184,913,000





Unsecured Net Mark to Market 


Obligations on existing Marketing 


Arrangements:				$  49,000,000





			Total Debt		$233,913,000





It should be noted that Blue Range has entered into a number of future gas contracts in respect of the Net Mark to Market obligations on existing marketing arrangements.  In the event these contracts did not exist, Blue Range would, based on today’s gas prices receive approximately $49 million in future cash flow. As a result of this court order, these contracts will likely be terminated thus creating approximately $49 million in unsecured debt.  Accordingly, most of the gas produced by Blue Range after today’s date will be un-contracted and can be sold without the burdens of these contracts.





Mr. Tonken said, “although Big Bear did not create this financial situation it is committed to use its best efforts to fix it.”





Big Bear has scheduled a conference call for Wednesday, March 3, 1999 9:00am Calgary Time.  The number to call in to participate is 1-416-695-9717.





This press release is not for distribution to United States Newswire Services or for dissemination in the United States.





Big Bear Exploration Ltd. is a Calgary based oil and gas company listed on The Toronto Stock Exchange under the symbol “BDX”.  For further information, please contact: 





	Jeff Tonken                   James W. Surbey		Bruno Geremia�tc "	Jeff Tonken                   James W. Surbey		Bruno Geremia"�


	President &                     Sr. Vice President, 		Vice President, Finance &


	Chief Executive Officer   Corp. Development		Chief Financial Officer


	(403) 231-6361               (403) 231-6434		(403) 231-2513





-30-








Form 27 (1999 - 03 - 09)	Page �PAGE� of 4





Form 27 (1999 - 03 - 03)		Page �PAGE� of 4





As Issued





S:\99-6003I\ 990302





As Issued








As Issued





S:\99-6003I\ 990302





S:\99-6003I\ 990302





As Issued





S:\99-6003I\ 990302














