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





October 9, 1998





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  October 9, 1998.





Item 4.	  Summary of Material Change





The Company announces a financing and corporate restructuring





Item 5.	  Full description of Material Changes





The Company announces it intends to undertake a 5:1 share consolidation, subject to shareholder approval. The share consolidation proposal will be presented at the Company’s Annual General Meeting scheduled for November 24, 1998. 





The Company announces a non-brokered unit private placement of 300,000 units at a post consolidation price of $0.35 per unit, to raise gross proceeds of $105,000 for general working capital purposes. Each unit will consist of one common share and one non-transferable share purchase warrant entitling the holder to purchase an additional share at a price of $0.35 for one year and at $0.40 in the second year. This transaction is contingent on the completion of the proposed 5: 1 share consolidation.





The Company announces that it has negotiated to settle debt of $27,139 by the issuance of 77,539 post consolidation shares at a deemed consideration of $0.35. The transaction is contingent on the completion of the proposed 5:1 share consolidation.





The Company announces it has arranged a 4 month term loan of $25,000 for immediate working capital purposes. Loan interest will be payable at 10% per annum with bonus interest of 20%, payable in 14,285 post consolidation shares at a deemed price of $0.35.





These transactions are subject to the approval of the Vancouver Stock Exchange.   





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  October 9, 1998.








“David Clark”


________________________________________


David J. Clark,


President


