Material Change Report








Item 1.	Reporting Issuer





	The Rose Corporation


	156 Duncan Mill Road


	Suite 12


	Don Mills, Ontario


	M3B 3M2





Item 2.	Date of Material Change





	November 20, 1998





Item 3.	Press Release





	The attached press release dated November 20, 1998, was issued in Toronto, Ontario on November 20, 1998.





Item 4.	Summary of Material Change





	On November 20, 1998, The Rose Corporation ("Rose") announced that its President, Stephen Morrison, will be leaving the Company, effective January 1, 1999.





	In an unrelated development, Rose announced that it had received notice from The NASDAQ Stock Market advising that its common shares will be subject to de-listing, effective at the close of business on December 30, 1998, unless a minimum bid price of U.S. $1.00 is maintained for 10 consecutive trading days prior to that time.





Item 5.	Full Description of Material Change





	On November 20, 1998, The Rose Corporation ("Rose") announced that its President, Stephen Morrison, will be leaving the Company, effective January 1, 1999.  Mr. Morrison will remain on Rose's board.  There are no immediate plans to replace Mr. Morrison, and his duties will be assumed by Rose's Chief Executive Officer and other management personnel.





	In an unrelated development, Rose announced that it had received notice from The NASDAQ Stock Market advising that its common shares will be subject to de-listing, effective at the close of business on December 30, 1998, unless a minimum bid price of U.S. $1.00 is maintained for 10 consecutive trading days prior to that time.  If the de-listing occurs, Rose would have to comply with NASDAQ's original listing requirements to be reinstated.  The de-listing can be stayed pending a hearing before the NASDAQ Listing Qualifications Hearing Department, which must be requested before December 30, 1998.  Based on inquiries with NASDAQ's Listing Qualifications Department and the advice of legal counsel, Rose has concluded that it is unlikely to succeed at a hearing. 





Item 6.	Reliance on Subsection 75(3) of the Securities Act (Ontario); Subsection 81(3) of the Securities Act (Nova Scotia); and Subsection 85(2) of the Securities Act (British Columbia).





	Not applicable.





Item 7.	Omitted Information





	Not applicable.





Item 8.	Senior Officer





	Gary Steinhart, Secretary


	The Rose Corporation at (416) 860-2939





Item 9.	Statement of Senior Officer





	The foregoing accurately discloses the material change referred to herein.





	DATED at Toronto, Ontario this 24th day of November, 1998.














		"Gary Steinhart"	


		Gary Steinhart


		Secretary














