This is the form of material change report section 85(1) of the Securities Act.


FORM 27


SECURITIES ACT


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





Reporting Issuer:   


State the full name and address of the principal office in Canada of the reporting issuer





TKO RESOURCES INC


#211-470 Granville Street, Vancouver, 


BC  V6C 1V5


669-7772





Date of Material Change:     December 31, 1998





Press Release:			


State the date and places of issuance of press release issued pursuant to Section 85(1) of the act:





A press release was issued in Vancouver, BC on January 6, 1999.





Summary of Material Change:





Termination of Acquisition of Imperial Venture Corp.





The Issuer’s proposed private placement of 10,000,000 special warrants did not close by the extended closing date of December 31, 1998.  As a result, one of the conditions to the closing of the Issuer’s Letter Agreement with Imperial Venture Corp. providing for the proposed acquisition by the Issuer of all of the outstanding shares of Imperial Venture Corp., and one of the conditions of the Vancouver Stock Exchange for its approval of the proposed acquisition, was not satisfied.





Resignation of Directors and Ofifcers.





Two directors have resigned from the Issuer’s board of directors and as officers of the Issuer , and the Issuer’s Vice President and secretary ahs resigned as an officer of the Issuer.





Full description of Material Change.





Termination of Acquisition of  Imperial Venture Corp.





Pursuant to a Letter of Agreement with Imperial Venture Corp. of Newfoundland (“IVC”), signed by IVC on March 5, 1998 and accepted by the Issuer on March 6, 1998, as amended  (the “Letter Agreement”), the Issuer agreed, subject to regulatory approval, to acquire all of the approximately 19,761,000 common shares of the Issuer on the basis of three shares of the Issuer for each share of  IVC outstanding.  The Letter Agreement also provided that the Issuer would arrange for a brokered private placement to raise between $1,000,000 and $2,000,000 on a best efforts basis, the proceeds of which were to be used to complete a recommended work program on two oil and gas properties located in Newfoundland and 100% held by IVC.  The closing of the acquisition of IVC was to occur by December 31, 1998 (the “Closing Deadline”).


�The Issuer proposed to complete a private placement of 10,000,000 special warrants at a price of $0.15 per special warrant to satisfy the financing requirements of the Letter Agreement.  The Vancouver stock Exchange approved the proposed acquisition.  The private placement did not close, and therefore one of the conditions of the Letter Agreement, and one of the conditions of the Vancouver Stock Exchange, was not satisfied.





Resignation of Directors and Officer.





Mr.  Steven Millan, a director, the Chairman of the Board and the Chief Executive Officer of the Issuer, and Mr. Gerard Edwards, a director and the Chief Financial Officer of the Issuer, resigned from the Issuer’s board of directors and as officers of the Issuer.  In addition, Mr. Kirby Mercer, the Vice- President and Secretary of the Issuer, resigned as an officer of the Issuer.  Messrs. Millan, Endwards and Mercer are all directors and /or officers of IVC.





Item 6.         Reliance on section 85(2) of the Act





Not Applicable.








