FORM 27





Securities Act (British Columbia)





Material Change Report Under Section 67(1)





Item 1.   Reporting Issuer





The full name, address, telephone number and principal office in Canada of the Reporting Issuer is:





ESM Resources Ltd.


P.O. Box 10361, Stock Exchange Tower


Suite 1625 - 609 Granville Street


Vancouver, British Columbia V7Y 1G5


Tel: (604) 687 2506  Fax: (604) 687 2587








Item 2.	  Date of Material Change





December 17, 1997





Item 3.	  News Release





A news release issued pursuant to Section 67(1) of the Act announcing the material changes outlined below was transmitted for dissemination to Vancouver Stockwatch, Market News Publishing Inc. and the George Cross Newsletter on December 17, 1997.








Item 4.	  Summary of Material Change





The Company announces that it has acquired a 100% Option in the “Tres Amigos” property near “El Sauzel” in Southwest Chihuahua State, Mexico





Item 5.	  Full description of Material Changes





Mr David Clark is pleased to announce that ESM Resources Ltd. has optioned the 24,000 hectare “Tres Amigos” property.  The property is completely surrounded by Francisco Gold (FGX.V) and Phelps Dodge (PD.NY) in southwestern Chihuahua, Mexico.  “Tres Amigos” is approximately 17 kilometers south of Francisco Gold’s “El Sauzal” deposit which is currently estimated at 3.2 million ozs. of gold. The addition of the “Tres Amigos” property significantly adds to the Company’s Chihuahua Gold/Silver belt claim position. The Company is also exploring the “Lluvia de Oro” claim located adjacent to Minefinder’s (MFL.V) Dolores deposit of 1.2 million oz gold and 45 million ozs. of silver (indicated) and the “Precisio Claims” (“El Jazmin”, “El Rubi”, “El Oasis”, and “El Dorado”) located approximately 75 kilometers northwest of the “El Sauzal” deposit. ESM now has over 65,000 hectares of claims under option (plus another 14,500 hectares subject to claim resolution) in this highly prospective and historic gold and silver producing area.





Like “El Sauzal”, the “Tres Amigos” concession hosts both upper and lower volcanic series rocks.  The property lies at the junction of the Sinaforsa and Urique lineament (fractures of regional scale that have been identified on satellite and high altitude photo reconnaisssance). The are a number of old mines and prospects on the “Tres Amigos” property, particularly on the northern portion. Mineralization at these mines and prospects could be related to a porphyry style intrusion centered in this area.               





The Option terms for a one hundred percent interest in the property, subject to a 3% Net Smelter Royalty, are as follows: US$50,000 up front payment and a first year work commitment of US$50,000. Additional option payments are US$75,000 after 15 months; US$100,000 after 30 months; and US$2,700,000 after 42 months for total cash consideration of US$2,950,000. Additional work commitments are US$100,000 in year two and US$200,000 in year three for total work commitment of US$350,000. One percent of the “NSR” may be bought back by the Company for US$1,000,000 and a second one percent for 100,000 shares.





A Finders fee of $7,500 is payable in respect of this transaction.   





Item 6.	  Reliance on Section 67(2) of the Act





This Report is not being filed on a confidential basis in reliance on Section 67(2) of the Act.





Item 7 .  Omitted Information





No information has been omitted from this Report on the basis that the Reporting Issuer believes that such information should remain confidential.








Item 8.	  Senior Officers





The name and business telephone number of a senior officer of the Reporting Issuer who is knowledgeable about the material change and this Report is:





David J. Clark 


Tel:  (604) 687 2693





Item 9.	  Statement of Senior Officer





The foregoing accurately discloses the material change referred to herein.








DATED  December 18, 1997.








“David J. Clark”





________________________________________


David J. Clark,


President
