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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





		April 29, 1998








Item 3	Press Release





		News Release issued April 29, 1998 at Edmonton, Alberta (copy attached).








Item 4	Summary of Material Change





		Rainbow announced that the company has applied for and received conditional approval from the Alberta Stock Exchange to amend the price of director and employee stock options totaling 916,679 shares (341,679 shares for directors and 575,000 shares for employees) from current values to $0.52 per share.








Item 5	Full Description of Material Change





Rainbow Petroleum Corp., has applied for and received conditional approval from The Alberta Stock Exchange to amend the price of all outstanding stock options granted to its directors and employees.  On March 21, 1997 a total of 796,679 common shares were reserved for issuance upon the exercise of stock options granted to four directors and four employees at an exercise price of $1.07 per common share.  On October 7, 1997 a total of 120,000 common shares were reserved for issuance upon the exercise of stock options granted to one employee at an exercise price of $1.10 per common share.  The expiry date of the stock option is two years from date of granting.  On March 11, 1998 application was made to The Alberta Stock Exchange to amend the exercise price of all of the outstanding stock options (916, 679) to $0.52 per common share with all other terms and conditions remaining the same.  The company has received conditional approval for the price amendment from The Alberta Stock Exchange.
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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, President and director 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 Edmonton, Alberta the 7th day of May, 1998.








“signed”				


Nizar Cam Chehayeb


President
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1610 METRONET TOWER	PH: (403) 426-4242


10250 - 101 STREET	FAX: (403) 428-8787


EDMONTON, ALBERTA	E-MAIL: rainbow@connect.ab.ca


T3J 3P4	WEBSITE: http://www.rainbowrbp.com











April 29, 1998	RBP on the ASE








NEWS RELEASE








The company has applied for, and received conditional approval from the ASE to reprice director and employee stock options totaling 916,679 shares (341,679 shares for directors and 575,000 shares for employees) from current values to $0.52 per share.  All other terms and conditions of the stock options remain unchanged.





For additional information please contact Mr. Cam Chehayeb at 403-426-4242 or fax 403-428-8787.








The Alberta Stock Exchange has neither approved nor disapproved the contents of this news release.











RAINBOW PETROLEUM CORP.














Per:   “signed”	


       N. Cam Chehayeb


       President and Director
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