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                                                                SECURITIES ACT





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







ITEM 1.     REPORTING ISSUER



                  Curion Venture Corporation,

                  Suite 507-595 Howe Street,                                                                                                                                             

                  Vancouver, BC

                  V6C 2T5





ITEM 2.     DATE OF MATERIAL CHANGE



                  December 8, 1998





ITEM 3.     PRESS RELEASE



Issued  December 8, 1998 and distributed through Vancouver Stockwatch,  George Cross  Newsletter and Market News.





ITEM 4.   SUMMARY OF MATERIAL CHANGE



               Curion has acquired Argentine gold prospect.

      



ITEM 5.  FULL DESCRIPTION OF MATERIAL CHANGE

	

              Curion Venture Corporation is pleased to announce the acquisition of 2,000 acres immediately 

	adjacent to the Gualcamayo gold prospect in northwestern Argentina.  Viceroy Resources has

	reported preliminary encouraging results from the Gualcamayo project, notable by the consistent

	presence of gold values over a tested area of 200 meters by 300 meters.  In its release, Viceroy

	stated that oxidation penetrates to depths of more than 200 meters below surface.  This early 

	stage prospect is highlighted by the consistency of mineralization and the large size potential

	of the property.



	The ground acquired by Curion Venture Corporation consists of 2,000 acres approximately

	5km from the initial Viceroy drilling, in a region which holds extensive exploration potential 

	within easy access of roads and services.



	Curion Venture Corporation plans a complete geophysical survey in conjunction with an

	extensive bedrock sampling program, to be followed up with diamond drilling.  The Company

	is in the process of reviewing several additional property acquisitions in the northwestern 

	Argentina gold camp.




	Curion has entered into a preliminary agreement with J. Paul Stevenson to acquire the north half

	of the cateo (property 
specific
 exploration license) on th
e east side and adjoining Viceroy Reso
rce

	Corp. in the San Juan Province of Argentina.  The terms of the proposed agreement are for the

	payment of $20,000 CDN and 50,000 shares of Curion upon signing the agreement.  A further 

	50,000 shares of the company will be paid upon the beginning of a work program.  The vendor,


Paul Stevenson, will retain a 1.5% NSR of which 50% ca
n be purchased by Curion for 1 


	million Canadian dollars.



	





ITEM 6.  RELIANCE ON SECTION 67(2) OF THE ACT



              This report is not being filed on a confidential basis.





ITEM 7.  OMITTED INFORMATION



               There are no significant facts required to be disclosed herein which have been omitted.



ITEM 8.  DIRECTOR/SENIOR OFFICER



               Contact:  Eugene Larabie,  President/Director



ITEM 9.  STATEMENT OF SENIOR OFFICER/DIRECTOR



              The foregoing accurately discloses the material change referred to herein.







Eugene Larabie,

President/Director



Dated this 28 day of January, 1999









                



