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SECURITIES ACT


MATERIAL CHANGE REPORT UNDER SECTION 118


OF THE SECURITIES ACT

ITEM 1

Reporting Issuer:




WHATS-ONLINE.COM INC.




2929 West 43rd Avenue




Vancouver, B.C.




V6N 3J2

ITEM 2

Date of Material Changes:




May 3, 1999.

ITEM 3

Filing of Material Change Report with The Alberta Stock Exchange:




News Release dated May 3, 1999, was transmitted by Canada Stockwatch on May 3, 1999 and a Material Change Report will be filed with the ASE on May 10, 1999, by SEDAR.

ITEM 4 & 5

Summary and Full Description of Material Changes:




See attached News Release dated May 3, 1999.

ITEM 6

Reliance on Section 118(2) of the Securities Act:




Section 118(2) is not being relied upon.

ITEM 7

Senior Officers:




Mr. David Clark-Wilson, President




Telephone:  (604) 269-9622.
ITEM 8

Statement of Senior Officer:




The foregoing accurately discloses the Material Changes referred to herein.

Dated this 10th day of May, 1999.









“David Clark-Wilson” (signed)








DAVID CLARK-WILSON









President
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WHATS-ONLINE.COM INC.
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NHP NATURAL HEALTH LTD.
"
(the “Corporation”)


2929 West 43rd Avenue


Vancouver, B.C.


V6N 3J2

$400,000 Private Placement Negotiated
 


The Corporation reports that it has negotiated a private placement of 1,000,000 Units of the Corporation at $0.40 per Unit for gross proceeds of $400,000.  Each Unit is comprised of one Common Share and one Warrant.  Each Warrant allows for the purchase of one additional common share at $0.60 in the first year, and $0.80 in the second year. 



A Finder’s Fee is payable upon completion of the placement.  The Finder’s Fee is comprised of 100,000 Warrants, each of which allows for the purchase of one additional Common Share at $0.60 in the first year, and $0.80 in the second year. 



Proceeds of the placement are to be utilized to fund Whats-Online.Com’s development plans, supplement working capital, and to provide a reserve for acquisitions.



The foregoing is subject to regulatory approval.



Approved on Behalf of the Board of Directors



of Whats-Online.Com Inc.



“David Clark-Wilson” (signed)


DAVID CLARK-WILSON



President



THE ALBERTA STOCK EXCHANGE HAS NEITHER APPROVED NOR DISAPPROVED THE INFORMATION CONTAINED HEREIN


FOR FURTHER INFORMATION, CONTACT Mr. David Clark-Wilson, President at (604) 269-9622.









