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	SECURITIES ACT





	MATERIAL CHANGE REPORT UNDER SECTION 118(1) OF THE ACT





Item 1	Reporting Issuer





		Rainbow Petroleum Corp.


		("Rainbow" or the "Corporation")


		#1610, 10250 - 101 Street


		Edmonton, Alberta   T5J 3P4





Item 2	Date of Material Change





		February 23, 1998





Item 3	Press Release





		News Release issued March 2, 1998 at Edmonton, Alberta (copy attached).





Item 4	Summary of Material Change





		The News Release announced that Garson Resources Corporation (“Garson”), a wholly owned subsidiary of Rainbow Petroleum Corp. ("Rainbow” or the "Corporation") and Rainbow Petroleum Corp. have entered into a Option To Participate Agreement which will grant Datil Resources Corporation, a private company operating in Garson, Ontario, the sole, exclusive and irrevocable option to earn 50% interest in the Espanola Properties (the “Properties”), which consists of twenty mineral claims located in the area of McKinnon and Mongowin Townships, in the Sudbury Mining Division of Ontario.





Item 5	Full Description of Material Change





		Garson Resources Corporation (“Garson”), a wholly owned subsidiary of Rainbow Petroleum Corp. ("Rainbow” or the "Corporation") and Rainbow Petroleum Corp. have entered into a Option To Participate Agreement which will grant Datil Resources Corporation, a private company operating in Garson, Ontario, the sole, exclusive and irrevocable option to earn 50% interest in the Espanola Properties (the “Properties”), which consists of twenty mineral claims located in the area of McKinnon and Mongowin Townships, in the Sudbury Mining Division of Ontario.





		ESPANOLA GOLD PROPERTY





		The Espanola Gold Property is comprised of three groups of claims (total of 44 claims) in McKinnon and Mongowin Townships.  The property is located 50 miles southwest of Sudbury, Ontario.  These claims have produced gold showings from quartz veins which were originally located by surface prospecting.
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		Underground production was undertaken in the 1920's and 1930's from the McMillan and Bousquet mines.  In 1985 and 1986 the old mine was de-watered and six areas of the workings, extending over 1,000 ft. in strike length and to a depth of 875 ft., were sampled.  The samples averaged 0.21 oz. of gold per ton, with some samples as high as 1.44 oz. per ton.





		An independent evaluation report, prepared by Frank P. Tagliamonte, P. Eng of North Bay, Ontario, has valued the property at $250,000 based upon past work expenditures, has made specific recommendations for future exploration work.





Rainbow acquired the Espanola property in 1995. Existing diamond drill records indicate ore grade material to a depth of at least 1,000 ft., and 15-ft. wide veins averaging 0.10 to 0.20 oz. of gold per ton on the 750 and 875-ft. levels.





		The properties are encumbered with a 2% NSR (net smelter royalty) held by Stringer Explorations Ltd. that will provide an option to buyout for $1,000,000 on a right of first refusal to the Corporation.





RECENT WORK





In 1996 Rainbow conducted a vertical loop survey over the lateral extensions of the old McMillan mine, which is centrally located on the Espanola property.  The survey indicated a geophysical anomaly of 4,000 ft. in strike length extending east and west from the mine structure. This geophysical anomaly is considered to be open to the west, as it continues past the limits of the survey area.  A new, second anomaly was discovered a mile southwest of the old mine, with a strike length of 2,400 ft. and open in both directions.





		TERMS OF THE AGREEMENT





Garson has agreed to grant Datil the sole, exclusive and irrevocable Option to Participate ("Option") to earn a fifty percent (50%) interest in the Properties as described herein, subject to regulatory approval. and on the following terms:





Datil will issue to Rainbow 125,000 common shares in the capital stock of Datil upon signing of the agreement.





Datil will also issue to Rainbow 125,000 warrants exercisable at $0.20 per common share in the first year or at $0.30 per common share in the second year.  In the event that this agreement is terminated, any remaining warrants must be exercised within 30 days of Rainbow receiving a final report prepared by Datil on the properties.





Work Commitment:	Year 1:    $  50,000 minimum


						Year 2:    $100,000 minimum


						Year 3:    $100,000 minimum





					Total:  	              $ 250,000 minimum
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Upon completion of the expenditure commitments of $250;000, Datil will have earned a 50% interest in the Espanola properties of Garson. A joint venture between Rainbow and Datil will then be formed on a 50-50 basis with Datil as operator. Other Properties acquired that are contiguous will be included on the same basis





Either party can be diluted back to a 10% carried interest on the basis of 10% for each $100,000 spent on the property if they fail to, or elect not to, contribute their portion, of the joint venture funds.  After $400,000 has been spent, the non-contributing partner will have been diluted to a 10% carried interest.








Item 6	Reliance on Section 118(2) of the Act





		Not applicable.








Item 7	Omitted Information





	          Not applicable.








Item 8	Senior Officers


		


		Nizar Cam Chehayeb, Vice President of the Issuer, is knowledgeable about this report. His business telephone number is (403)426-4242.








Item 9	Statement of Senior Officer





		The foregoing accurately discloses the material change referred to herein.








DATED at Calgary, Alberta the 3rd day of March, 1998.








“signed”				


Lenore Eaton


Corporate Secretary





�
NEWS RELEASE


RAINBOW PETROLEUM CORP.


(RBP – ASE)


MARCH 2, 1998





One million dollars in new exploration for Rainbow's projects








Rainbow Petroleum Corp. (Rainbow) is pleased to announce the signing of two option agreements, subject to regulatory approval, with Datil Resources Corp. (Datil) concerning Rainbow’s wholly owned Espanola property and the Burton property. Through the option agreements, Datil will finance drilling and further exploration on both properties in the amount of one million dollars. 





The Burton Property








The Property


Rainbow acquired the option to earn a 100% interest on the Burton property in 1996. The property consists of six patented and sixteen unpatented claims in the Esther Township, Porcupine Mining Division, 170 km northwest of Sudbury, Ontario. The property lies along the southeast arm of the Swayze greenstone belt, which is an accumulation of volcanics with intercalated sediments and several known areas of gold mineralization, including the Jerome Mine.   








The option agreement


By paying Rainbow the sum of $120,000, in equal semi-annual payments for a period of three years, and spending $750,000 on drilling and exploration over the same time period, Datil will earn a 60% interest in the Burton Property. In addition, Datil agrees to issue 25,000 shares of its capital stock to Rainbow Petroleum Corp.  


Datil can not earn any divided interest in the property until such time that it has fulfilled its entire commitment.


At the end of the third year, Rainbow has the right to earn back an additional 10% interest in the property by spending $150,000 on  exploration work thereby forming a 50/50 joint venture.


Either party can be diluted back to a 10% carried interest on the basis of 10% for each $150,000 spent on the property if they fail to, or elect not to, contribute their portion of the joint venture funds.








Recent Work


In 1996/97 Rainbow conducted a drill program over an area 2.1 x 2.5 km, confirming the general occurrence of gold mineralization, which was intersected through an 800m strike distance. 34 holes were drilled, which were designed to meet specific targets or conditions and had depths ranging from a low of 39m to the deepest at 274m.These holes confirmed the zone extensions, and proved the continuation of the exhalitive zone in all directions. The mineralization pinches and swells in the plane of the exhalite, which dips consistently from 45 to 50 degrees to the west. Analysis of the drill results revealed three stacked gold zones, the Main Shoot, East Extension, and West Extension, with results as high as 48.34g/t gold over a thickness of 2 feet. Other results include a 17.25 foot intersection of 6.24g/t gold, a 7.74 foot intersection of 19.20g/t gold, and a 10.46 foot intersection of 10.99g/t gold as reported in the Rainbow news release dated January 17, 1997.








The Espanola Property





The Property


Rainbow acquired the Espanola property in 1995.  The property is located in the McKinnon and Mongowin Townships, 50 miles southwest of Sudbury, Ontario.  The McMillan gold mine operated on these claims in the mid 1930’s.  In 1985 and 1986 the old mine was de-watered and six areas of the workings, extending over 1,000 ft. in strike length and to a depth of 875 ft., were sampled.  The samples averaged 0.21 oz. of gold per ton, with some samples as high as 1.44 oz. per ton.  Existing diamond drill records indicate ore grade material to a depth of at least 1,000 ft., and 15-ft. wide veins averaging 0.10 to 0.20 oz. of gold per ton on the 750 and 875-ft. levels.








The Option Agreement


By spending $250,000 on drilling and exploration over the next three years Datil will earn a 50% interest in the Espanola property. In addition, Datil agrees to issue 125,000 shares of its capital stock including 125,000 warrants to Rainbow Petroleum Corp.  Each warrant will be exercisable for one share at $0.20 in the first year or one share at $0.30 in the second year.


Datil can not earn any divided interest in the property until such time that it has fulfilled its entire commitment.


Either party can be diluted back to a 10% carried interest on the basis of 10% for each $100,000 spent on the property if they fail to, or elect not to, contribute their portion of the joint venture funds.








Recent Work


In 1996 Rainbow conducted a vertical loop survey over the lateral extensions of the old McMillan mine, which is centrally located on the Espanola property.  The survey indicated a geophysical anomaly of 4,000 ft. in strike length extending east and west from the mine structure. This geophysical anomaly is considered to be open to the west, as it continues past the limits of the survey area.  A new, second anomaly was discovered a mile southwest of the old mine, with a strike length of 2,400 ft. and open in both directions.





The Profit Advantage


Rainbow and Datil may sell gold without having to invest in any costly milling and 


tailings disposal facilities.  The quartz-veined mineralization from this property is high in silica, and as such, can be purchased by existing nickel smelters in the Sudbury area to be used as flux in the chemical separation process required to extract nickel.  The gold content would be included in the sale. 





Action Plan


A drilling rig has been contracted, and diamond drilling will commence immediately on the high priority targets already identified.  Once these targets are drilled and defined, geophysical testing will commence on the entire property with the aim to identify further drilling targets.











For further information contact:


Mr. Cam Chehayeb, Director


Rainbow Petroleum Corp.


Edmonton Office


Phone:  403 – 426-4242





The contents of this news release has neither been approved nor disapproved by the 


Alberta Stock Exchange.














	“signed”		


Cam Chehayeb, Director
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