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	This is the form of a material change report required under Section 85(1) of the Securities Act (British Columbia).
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MATERIAL CHANGE REPORT UNDER SECTION 85(1) OF THE ACT











NOTE: 	This form is intended as a guideline.  A letter or other document may be used if the substantive requirements of this form are complied with.








NOTE:	Every report required to be filed under section 85(1) of the Act shall be sent to the Commission in an envelope addressed to the Commission and marked “Continuous Disclosure.”   








NOTE:	WHERE THIS REPORT IS FILED ON A CONFIDENTIAL BASIS PUT AT THE BEGINNING OF THE REPORT IN BLOCK CAPITALS “CONFIDENTIAL - SECTION 85”, AND EVERYTHING THAT IS REQUIRED TO BE FILED SHALL BE PLACED IN AN ENVELOPE ADDRESSED TO THE SECRETARY OF THE COMMISSION MARKED “CONFIDENTIAL.”








Item 1.		Reporting Issuer








	SUPERIOR PIPELINE CORPORATION


		c/o Suite 1220


		701 West Georgia Street


		Vancouver, British Columbia


		V7Y 1C6.


	(the “Company”).








Item 2.		Date of Material Change








		July 7, 1997.








Item 3.		Press Release








	A press release was issued on July 7, 1997 through the services of the Vancouver Stockwatch Magazine, George Cross Newsletter and Market News.








Item 4.		Summary of Material Change








	The Company announced that it had finalized negotiations with certain subscribers (each a “Subscriber”) for a proposed private placement (the “Private Placement”) with such Subscribers pursuant to which the Company may issue up to a total of 1,000,000 special warrants (each a “Special Warrant”) of the Company to the Subscribers at a proposed purchase price of $0.50 per Special Warrant.








Item 5.		Full Description of Material Change








	The Company announced that it had finalized negotiations with certain Subscribers for a proposed Private Placement with such Subscribers pursuant to which the Company may issue up to a total of 1,000,000 Special Warrants of the Company to the Subscribers at a proposed purchase price of $0.50 per Special Warrant.








Each Special Warrant will entitle the Subscriber thereof for a period of 12 months from the date of issue, upon exercise, to acquire one unit (each a “Unit”) of the Company, without payment of additional consideration, with each such resulting Unit being comprised of one common share of the Company (each a “Share”) together with one non-transferable share purchase warrant (each a “Warrant”) attached thereto.   Each Warrant will entitle the Subscriber thereof to purchase an additional Share of the Company (each a “Warrant Share”) for a period of two years from the closing date (the “Closing Date”) at a purchase price of $0.50 per Warrant Share during the first year from the Closing Date and at a purchase price of $0.575 per Warrant Share during the second year from the Closing Date.








The Company intends to file with the presently proposed qualifying jurisdiction (that being British Columbia) (the “Qualifying Jurisdiction”) and obtain receipt (the “Final Receipt”) for a final prospectus (the “Prospectus”) in connection with the qualification of the Shares and the Warrants comprising the Units which are issuable upon the exercise of the Special Warrants and the Warrant Shares which are issuable upon the exercise of the Warrants.  Each Special Warrant which has not been previously exercised will be deemed to be exercised on the date which is five business days after the issuance of the Final Receipt.  In the event that any of the Special Warrants are exercised prior to the issuance of the Final Receipt the Shares and the Warrants comprising the Units which are issuable upon exercise of such Special Warrants will be subject to resale restrictions under applicable securities laws.  Holders of the Special Warrants will not be entitled to any penalty in the event that the Company elects not to file a Prospectus in the Qualifying Jurisdiction at any time while the Special Warrants remain outstanding and unexercised.








It is expected that the proposed Private Placement, which is subject to regulatory approval, will close on or about July 21, 1997.  Proceeds of the issue of the Special Warrants will be paid to the Company on the Closing Date and shall not be required to be held in escrow. The Company intends to utilize the estimated gross proceeds from the sale of the subject Special Warrants, that being approximately $500,000 (assuming that the maximum offering of up to 1,000,000 Special Warrants is completed in this instance), to provide for the payment of the Company’s current accounts payable, totalling approximately $171,000, to provide for the general administration of the Company during the next 12 months, totalling approximately $120,000, and, in addition, to enhance the Company’s resulting working capital position for other general corporate purposes including, without limiting the generality of the foregoing, the searching for and preliminary investigation by the Company of potential resource properties of merit, as to approximately $209,000, as a result thereof.








There are no finders’ fees or commissions payable by the Company in respect of this proposed Private Placement.








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








	Not applicable.








Item 7.		Omitted Information








	Not applicable.








Item 8.		Senior Officers








	Cyrus Driver, a Director of the Company, may be contacted at (604) 689-2919.








Item 9.		Statement of Senior Officer








I, Peter Graham Fisher, the President and a Director of the Company, hereby certify that the foregoing accurately discloses the material change referred to herein.








Dated at Vancouver, British Columbia, on this 7th day of July, 1997.











												


								 Peter Graham Fisher


								President and a Director





__________
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