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1.		REPORTING ISSUER





		Carlin Resources Corp. ("Carlin")


		Suite 2160 – 1066 West Hastings Street


		Vancouver, British Columbia  V6E 3X1





2.		DATE OF MATERIAL CHANGE





		February 24, 1998





3.		PRESS RELEASE





		A press release disclosing the nature and substance of this material change was issued on February 24, 1998.  Carlin is listed on the Vancouver Stock Exchange.





4.		SUMMARY OF MATERIAL CHANGE





		On February 24, 1998, Carlin announced the following: The appointment of Messrs. Nazim Shivji and Sultan Mawji as Directors and the resignation of Messrs. Milligan, Dunlop and Dustan as Directors; the resignation of George Gorzynski as Vice President – Exploration; the ending of option agreements on the Alagona property in Mali and the Tenado property in Burkina Faso; the corporate restructuring and financing agreement with Canacord Capital Corporation announced on January 30, 1998 would not be proceeding.





5.		FULL DESCRIPTION OF MATERIAL CHANGE





On February 24, 1998, Carlin announced that in conjunction with a proposed reorganization, Messrs. Nazim Shivji and Sultan Mawji have been appointed to the Board of Directors, and the resignations of Messrs. Milligan, Dunlop and Dustan as Directors and George Gorzynski as Vice President – Exploration have been accepted.  The company has also opted to end its option agreements on the Alagona property in Mali and the Tenado property in Burkina Faso.  The company also announced that it would not be proceeding with the corporate restructuring and financing agreement with Canacord Capital Corporation announced on January 30, 1998.








6.		RELIANCE ON SECTION 67(2) OF THE ACT





		Not Applicable.





7.		OMITTED INFORMATION





		Not Applicable.





8.		SENIOR OFFICER





		The following senior officer may be contacted for further information in connection with this material change:





		James Carter


		Carlin Resources Corp.


		Suite 2160 - 1066 West Hastings Street


		Vancouver, British Columbia  V6E 1X3





		Telephone:  (604) 689-5598





9.		STATEMENT OF SENIOR OFFICER





		The foregoing accurately discloses the material change referred to herein.





		DATED at Vancouver, British Columbia this _24th_ day of February, 1998.











	CARLIN RESOURCES CORP.











	Per:_”James Carter”___________


		James Carter


		President


		














	- � -














	- � -








155321\0629414.WP











