MATERIAL CHANGE REPORT

Section 118(1) of the Securities Act (Alberta)

Reporting | ssuer:

Sterne Stackhouse Inc.
900 McFarlane Tower
700 - 4 Avenue S.W.
Cdgary, Alberta T2P 34

Date of Material Change:
June 26, 2001

News Release:
July 5, 2001

Summary of Material Change:

Sterne Stackhouse Inc. (the “ Company”) closed a private placement to an officer of the
Company for 300,000 units, with each unit consisting of one Common Share and one-haf
of one Common Share purchase warrant (“Warrants’) at a price of $1.00 per unit.

Full Description of Material Change:

@ Supplement the summary required under Item 4 with a disclosurethat is sufficiently
complete to enable a reader to appreciate the significance of the material change
without reference to other material.

2 Management isin the best position to determine what facts are significant and must
disclose those facts in a meaningful manner.

3 Thisdescription of the significant factsrelating to the material changewill therefore
include some or all of the following:

@ dates,

(b) parties involved;

(© terms and conditions;

(d) descriptions of any assets,

(e liabilities or capital affected;

() purpose;

(9) financial or dollar values,

(h) reasons for the change;

0] a general comment on the probable impact on the reporting issuer or its
subsidiaries.

4 Soecificfinancial forecastswould not normally berequired to comply with thisform.
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(5) Thelist in subsection (3) merely describes examples of some of the factsthat may be
significant and is not intended to be all-inclusive or exhaustive of the information
required in any particular situation.

INSTRUCTION:

When considering subsections (2) and (3) also refer to Item 7.

Sterne Stackhouse Inc. (the “Company™) closed a private placement to an officer of the
Company for 300,000 units, with each unit congsting of one Common Share and one-half
of one Common Share purchase warrant (“Warrants”) at a price of $1.00 per unit.

The private placement was made to an officer of the Company. An aggregate of
$300,000 wasrai sed pursuant to the private placement. The Company provided financing
to the officer to acquire the 300,000 unitsin return for a demand promissory note which
is secured by a pledge of the share certificates issued in connection with the private
placement.

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

N/A

7. Omitted Infor mation:

@

2

Where

@ a material change has occurred,

(b) a material change report has been or is about to be filed but section 118(2)
of the Act will no longer or will not be relied upon, and

(© the reporting issuer is nevertheless of the opinion that one or more
significant facts otherwise required to be disclosed in the material change
report should remain confidential and not be disclosed or not be disclosedin
full detail in the material change report,

the reporting issuer shall state whether one or more of those significant facts has

been omitted.

Where the reporting issuer indicates that one or more significant facts have been

omitted, thereporting issuer shall providethereasonsfor the omissionsin sufficient

detail to permit the Chief of Securities Administration to exer cise discretion pur suant

to section 192(4) of the Securities Act.

INSTRUCTION:
The reasons for the omissions of one or more significant facts may be contained in a
separ ate letter filed as provided in section 143 of the Securities Regulations.

N/A



8. Senior Officers:

Mr. Darryl Stackhouse
900 McFarlane Tower
700 - 4 Avenue SW.
Cdgary, Alberta

(403) 263-6325

9. Statement of Senior Officer:

The foregoing accurately discloses the materid change referred to herein.

ITISAN OFFENCE UNDER THE SECURITIESACT AND THE ALBERTA SECURITIESCOMMISS ON RULESFOR
A PERSON OR COMPANY TOMAKEA STATEMENT INA DOCUMENT REQUIRED TO BE FILED ORFURNISHED
UNDER THE ACT OR THE RULES THAT, AT THE TIME AND IN LIGHT OF THE CIRCUMSTANCES UNDER
WHICH IT ISMADE, ISA MISREPRESENTATION.

ANY FEE PAYABLE TO THE ALBERTA SECURITIES COMMISSION UNDER THE SECURITIES ACT, THE
SECURITIESREGULATION AND THEALBERTA SECURITIESCOMMISSON RULESSHALL BE PAID TO THE
ALBERTA SECURITIESCOMMISSON IN ACCORDANCE WITH THE REQUIREMENTSOF THE FEE SCHEDULE

TO THE SECURITIESREGULATION. ANY FAILURE TO ACCOMPANY A FORM ORAPPLICATIONWITHTHE
PRESCRIBED FEE SHALL RESULT IN THE RETURN OF THAT FORM OR APPLICATION.

DATED a Cdgary, Albertaas of the 28" day of June, 2001.

STERNE STACKHOUSE INC.

(sgned) “ Darryl Stackhouse”
President

I\IMZ\FORM S\26457 Form 27.wpd



