This is the form of a material change report required under section 85(1) of the Securities Act.


FORM 27��SECURITIES ACT��MATERIAL CHANGE REPORT UNDER SECTION 85(1) OF THE ACT


1.	Reporting Issuer


State the full name and address of the principal office in Canada of the reporting issuer.


Brandon Gold Corporation (the “Company”)�1918 - 925 West Georgia Street�Vancouver, B.C.�V6C 3L2


2.	Date of Material Change


April 27, 1999


3.	Press Release


The press release was issued on April 29, 1999, and was disseminated by Canada Stockwatch.


4.	Summary of Material Change


The Vancouver Stock Exchange approved an amending agreement dated January 25, 1999, with Miranda Mining Development Corporation (“Miranda”) and Iberoamerica Regalias S.A. de C.V. (“Iberoamerica”) (the “Amending Agreement”) whereby the Company has agreed to further amend the terms of the El Caracol agreement dated August 14, 1996 (the “El Caracol Agreement”).


The Amending Agreement extends by one year all deadlines for payment of money and performance of exploration work on the El Caracol and Guerrero concessions in Mexico which are the subject of the El Caracol Agreement and provides for the immediate issuance to Miranda of 50,000 Common shares of the Company.


5.	Full Description of Material Change


See attached press release.


6.	Reliance on Section 85(2) of the Act


This report is not being filed on a confidential basis.


7.	Omitted Information


No information has been intentionally omitted from this form.


8.	Senior Officers


Scott E. Angus�President�Telephone: (604) 623-4700


9.	Statement of Senior Officer


The foregoing accurately discloses the material change referred to herein.


Dated at Vancouver, B.C., on April 29, 1999.


		BRANDON GOLD CORPORATION����		Per:	“Scott E. Angus”	�			SCOTT E. ANGUS�			President, chief executive officer and director


�
BRANDON GOLD CORPORATION


1918 - 925 west Georgia Street


Vancouver, B.C.


V6C 3L2


Bus:  (604) 623-4707     Fax:  (604) 623-4701











CLOSING OF MEXICAN AMENDED AGREEMENT





April 29, 1999





Brandon Gold Corporation (BG:V)(the “Company”) announces that the Vancouver Stock Exchange has accepted for filing the amended Mexican agreement (news release dated January 29, 1999) whereby the deadlines for funding work commitments on the El Caracol and Guerrero Concessions in Mexico have been extended for one year.





The Company has issued the third tranche of 50,000 common shares payable to Miranda Mining Development Corporation under the terms of the amended El Caracol Agreement.  The shares are subject to a four month hold period which expires on August 29, 1999.











Brandon Gold Corporation





For more information contact:


	Ian MacLean, Investor Relations�“Scott Angus”	(604) 623-4707 


	e-mail: imaclean@brandon-gold.com


Scott Angus


President  








Ref: BG99006











THE VANCOUVER STOCK EXCHANGE HAS NOT REVIEWED AND DOES NOT ACCEPT RESPONSIBILITY FOR THE ADEQUACY OR ACCURACY OF THE CONTENT OF THIS RELEASE
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