�ask company “Company Name”�Rocca Resources Ltd.��ref company\*upper\*charformat�ROCCA RESOURCES LTD.�


�ask streetaddress “Street Address”�620 - 475 Howe Street��ref streetaddress�620 - 475 Howe Street�


�ask cityprovince “City, Province”�Vancouver, British Columbia��ref cityprovince�Vancouver, British Columbia�


�ask postal “Postal Code”�V6C 2B3��ref postal�V6C 2B3�


Phone No.  �ask phone “Area Code and Phone”�(604) 681-1568��ref phone�(604) 681-1568�


Fax No.  �fillin “Area Code and Fax”�(604) 681-8240�





FORM 27





SECURITIES ACT


MATERIAL CHANGE REPORT UNDER SECTION 85(1) OF THE ACT





1.	Reporting Issuer


	�ref company\*upper\*charformat�ROCCA RESOURCES LTD.�


	�ref streetaddress�620 - 475 Howe Street�


	�ref cityprovince�Vancouver, British Columbia�


	�ref postal�V6C 2B3�


Phone No.  �ref phone�(604) 681-1568�





2.	Date of Material Change


	�ask date “Date of Material Change (date of news release)”�January 4, 1999��ref date�January 4, 1999�





3.	Press Release


�ref date�January 4, 1999� through the facilities of the Market News Publishing, George Cross Newsletter �fillin “, "�and� Canada Stockwatch (Western Edition) �fillin “Other Service i.e. and Public Securities (US) or SEC”�.





4.	Summary of Material Change


	See attached news release dated for reference �ref date�January 4, 1999�





5.	Reliance on Section 85(2) of the Act


	Not Applicable





6.	Omitted Information


	Not Applicable





7.	Senior Officers


	�ask officer “Name of Senior Officer”�David Hodge��ref officer�David Hodge�, �ask title “Title”�President��ref title�President�





8.	Statement of Senior Officer


	The foregoing accurately discloses the material change referred to herein.





Dated at Vancouver, British Columbia on the 4th day of January, 1999�fillin “Date of Material Change Report”�.





Yours truly,








�ref company\*upper\*charformat�ROCCA RESOURCES LTD.�











“David Hodge”	


�ref officer�David Hodge�, �ref title\*charformat�President�


�
ROCCA RESOURCES LTD.





Suite 620 - 475 Howe Street, Vancouver, BC V6C 2B3


Tel: (604) 681-1568


Fax: (604) 681-8240





Please contact David Hodge for further information











January 4, 1999	TRADING SYMBOL:  RRL-V








NEWS RELEASE











The Company wishes to announce that it has arranged, subject to regulatory approval, a �fillin "Insert 'brokered[space]' or leave blank"\*lower�private placement of �fillin “Total Units”�645,161� units at a price of �fillin “Price per Unit”�$0.31� per unit.  Each unit shall consist of one common share without par value in the capital stock of the Company and one non-transferable share purchase warrant, each warrant entitling the holder thereof to purchase an additional common share in the capital stock of the Company for a period of two years at a price of �fillin “Exercise Price 1st Year”�$0.31� per share if exercised in the first year or a price of �fillin “Exercise Price 2nd Year”�$0.36� per share if exercised in the second year.





The use of proceeds from the private placement, expected to be �fillin “Amount of Proceeds ie. $500,000”�$200,000�, will be used for reviewing future acquisition opportunities and general working capital.








ON BEHALF OF THE BOARD OF DIRECTORS





ROCCA RESOURCES LTD.











Per:	“David Hodge”	


	�fillin “Name of Director”�David Hodge�, �fillin “Position”\d “President”�President�




















The Vancouver Stock Exchange has neither approved nor disapproved the information contained herein.





� FILENAME \* Caps\p  \* MERGEFORMAT �C:\WINDOWS\WINWORD\PUBCO\Rocca Resources Ltd\Private Placements\January 1999\Form 27.Doc�























� FILENAME \* Caps\p  \* MERGEFORMAT �C:\WINDOWS\WINWORD\PUBCO\Rocca Resources Ltd\Private Placements\January 1999\Form 27.Doc�











