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MATERIAL CHANGE REPORT





under Section 75(2) of the Securities Act (Ontario)














1.	Reporting Issuer








		This material change report is filed on behalf of MONEYSWORTH & BEST SHOE CARE INC. (the "Company").  The registered office of the Company is located at 80 Galaxy Boulevard, Unit 11, Etobicoke, Ontario, M9W 4Y8.








2.	Date of Material Change








	August 6, 1997








3.	Press Release








		A press release relating to the material change referred to in this report was issued by the Company on August 6, 1997 in Toronto, Ontario.  








4.	Summary of Material Change








		On August 6, 1997, the Company announced that it completed a $6.9 million public offering of common shares in Ontario, and that its common shares have been approved for quotation on Canadian Dealing Network Inc. under the symbol “WRTH”.








�
5.	Full Description of Material Change








		On August 6, 1997 the Company completed a $6.9 million offering of common shares, through Taurus Capital Markets Ltd. (“Taurus”) , as agent, at an offering price of $3 per share.  Of the 2.3 million common shares issued by the Company, 300,000 shares were issued to satisfy over-allotments.  Proceeds of the offering will be used for several purposes, including the retirement of an outstanding debenture, the repayment of debt incurred for working capital purposes and to upgrade the Company’s computer system.  The Company filed its final prospectus in respect of the offering with the Ontario Securities Commission, and was issued a receipt therefor, on July 30, 1997. 





		Concurrent with the completion of the public offering, the Company’s common shares were approved for quotation on Canadian Dealing Network Inc. under the symbol “WRTH” and commenced trading on August 6, 1997. 





		Pursuant to the Agency Agreement dated July 29, 1997 between the Company and Taurus, Taurus agreed to use its “best efforts” to sell the common shares being offered for a fee equal to 8% of the gross proceeds received by the Company.  As additional compensation, the Company issued to Taurus warrants to purchase up to 184,000 common shares , representing 8% of the number of common shares sold pursuant to the offering.  The warrants are non-transferable and are exercisable at the $3 per share offering price at any time up to 5:00 p.m. (Toronto time) on August 6, 1999.  On August 7, 1997, Taurus exercised warrants to purchase 90,000 common shares of the Company for an aggregate exercise price of $270,000.








6.	Reliance on Section 75(3) of the Act








		NOT APPLICABLE.








7.	Omitted Information








		NOT APPLICABLE.








8.	Senior Officers





		The senior officer of the Company who is knowledgeable about the material change in this report is RICHARD VAN SANT, President and Chief Executive Officer of the Company, who may be reached at (416) 674-6148.





�
9.	Statement of Senior Officer





		The foregoing accurately discloses the material change referred to herein.





		Dated at Toronto this 11th day of August, 1997.








						MONEYSWORTH & BEST SHOE CARE INC.








	By:	               “Richard Van Sant”	


		RICHARD VAN SANT


		President and Chief Executive Officer
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