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Securities Act
MATERIAL CHANGE REPORT UNDER SECTION 118(1) OF THE ALBERTA SECURITIES ACT

MATERIAL CHANGE REPORT UNDER SECTION 85(1) OF THE B.C. SECURITIES ACT

1. REPORTING ISSUER
PALLAUM MINERALS LTD.

#1000 – 355 Burrard Street

Vancouver, B.C. V6C 2G8

Telephone: (604) 687-5257

Facsimile:   (604) 687-0384

Profile Number: 00003856

2. DATE OF MATERIAL CHANGE
April 28, 1999

3. PRESS RELEASE
News Release dated April 28, 1999 disseminated to Canada Stockwatch, Vancouver Market News, George Cross News Letter, The Alberta Stock Exchange, British Columbia Securities Commission, Alberta Securities Commission and U.S. Securities and Exchange Commission

4. SUMMARY OF MATERIAL CHANGE
Pallaum Minerals Ltd. (the “Company”) announces an amendment to its October 29, 1998 news release.  The Company is amending the private placement to read the amount raised is $76,500 Cdn. 

5. FULL DESCRIPTION OF MATERIAL CHANGE
“Pallaum Minerals Ltd. (the “Company”) announces an amendment to its October 29, 1998 news release.  The Company is amending the private placement to read the amount raised is $76,500 Cdn.  The private placement consists of two different units.   The first section will consist of 100,000 units at a price of $0.25 per unit.  Each unit consists of one common shares and one 2-year share purchase warrant that enables the investor to purchase an additional 100,000 common shares at a price of $0.26 if exercised in the first year and at a price of $0.35 if exercised within the second year.  No finder’s fee is payable.
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The second section of the private placement will consist of 257,500 units at a price of $0.20 per unit.  Each unit consists of one common shares and one 2-year share purchase warrant that enables the investor to purchase an additional 257,500 common shares at a price of $0.26 if exercised in the first year and at a price of $0.35 if exercised within the second year.  A finder’s fee of 15,577 fully paid and non-assessable common shares of the Company is payable.

The private placement and the finder’s fee are subject to approval of The Alberta Stock Exchange.”

6.
RELIANCE ON SECTION 86(2) OF THE B.C. SECURITIES ACT OR SECTION 118(2) OF THE ALBERTA SECURITIES ACT
Not Applicable

7.
OMITTED INFORMATION
Not Applicable

8.
SENIOR OFFICER
Stanley R. Ford, P.Eng., MBA, President (604-687-5257)

9.
STATEMENT OF SENIOR OFFICER
The foregoing accurately discloses the material change(s) referred to in this report

DATED at Vancouver, British Columbia, on May 4, 1999

PALLAUM MINERALS LTD.

“Stanley R. Ford”, P.Eng., MBA

President

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