FORM 27


MATERIAL CHANGE REPORT





Under Sub-section 81 (2) of the Securities Act (Nova Scotia) and Under Sub�section 75 (2) and of the Securities Act (Ontario)








1.	Reporting Issuer





Castle Capital Inc.


141 Joseph Zatzman Drive


Dartmouth, Nova Scotia B3B 1M7








2.	Date of Material Change





April 1, 1998








3.	Press Release





The Press Release describing the matters referred to herein was disseminated on the corporate disclosure network of Canada Newswire Limited on April 1, 1998.  








4.	Summary of Material Change





Castle Capital Inc. (“Castle”) has agreed to re-acquire from APSI Environmental AS of Kristiansand, Norway (“APSI”) the rights to manufacture, market and distribute Castle’s patented continuous ablative regeneration technology (“C.A.R. Technology”) for the Nordic countries and to purchase an assignment of two agreements previously procured by APSI relating to the commercialization of the C.A.R. Technology in Norway.  





Castle announced that it is establishing a wholly owned subsidiary in Norway to be known as Castle Capital Europe AS (“CC Europe”) which will develop the first commercial C.A.R. plant in Europe at Berger, Norway. 





Castle also announced new executive appointments.








5.	Full Description of Material Change





Castle has agreed to re-acquire from APSI the rights to Castle’s patented C.A.R. Technology for the Nordic countries and has purchased an assignment of two agreements previously procured by APSI relating to the commercialization of the C.A.R. Technology in Norway.  





Castle’s agreement with APSI terminates a license granted in 1993 by Castle to APSI for the rights to manufacture, market and distribute the C.A.R. Technology for the Nordic countries of Norway, Sweden, Denmark, Finland and Iceland.  In addition to terminating APSI’s rights to Castle’s C.A.R. Technology, the agreement also provides for the acquisition by Castle of APSI’s rights under two agreements.  The first agreement, with Norsk Dekkretur AS of Norway, is a ten-year contract for the supply of 10,000 to 15,000 tonnes of coarsely shredded scrap tires annually to supply the operation of a C.A.R. Technology plant to be developed near Oslo, Norway.  Castle will receive a tipping fee of 150 NOK ($28.30 CDN) per tonne for the shredded scrap tires.  The second agreement, with AS Sentralrenseanlegget RA-2 of Norway, provides leased property and facilities for the construction of a C.A.R. Technology production facility to service the Norsk Dekkretur contract.  As consideration, Castle will pay to APSI 1,000,000 Norwegian Krone and issue to APSI 3,500,000 common shares of Castle.  The agreement, which is scheduled to close on or before May 1, 1998, is subject to APSI obtaining the necessary consents to transfer the contracts, all necessary regulatory approvals, compliance with all laws and due diligence by Castle.





In addition, a company affiliated with APSI Environmental AS is a party to an agreement with a third party under which it has agreed to pay commissions to that third party for sales and financing services of the third party in the Nordic countries relating to the C.A.R. technology.  If APSI Environmental AS is determined to be responsible for the payment of such commissions following the completion of the transactions contemplated by the March 31, 1998 agreement, then Castle will, indirectly through its subsidiary, assume the obligations of APSI Environmental AS as they relate to the third party.





APSI is wholly owned by Mr. Per Gunnar Andersen of Norway.  Mr. Andersen was appointed to the Board of Directors of Castle following the previously announced March 4, 1998 private placement.





Castle intends to transfer the contracts which it acquires from APSI to CC Europe.  Castle also intends to transfer to CC Europe its 25 to 50 ton per day prototype C.A.R. plant.  Castle intends that CC Europe will develop the first commercial C.A.R. plant in Europe at Berger, Norway to service the Norsk Dekkretur contract.  The C.A.R. plant is being shipped to Norway immediately.  





The Berger project, budgeted at 26.5 million Norwegian Krone ($5.0 million CDN) will be funded through a combination of equity, government development loans and conventional bank debt.  The Board of Directors of Castle has approved the Berger project subject to finalization of the financing arrangements.  Construction of the plant is expected to commence on completion of the project engineering with completion and startup scheduled for the fourth quarter of 1998.  This plant will be engineered and designed as a showcase for the C.A.R. Technology in Europe.  





The C.A.R. Technology uses pyrolysis reactions to reduce organic materials (such as car tires, wood waste and municipal solid waste) into their original chemistry on an environmentally friendly basis.  





The Board of Directors of Castle have made the following executive appointments:





Sjur Jørgen Øvrevik of Kristiansand, Norway, has been elected Chairman of the Board of Directors and appointed Chief Executive Officer.  Mr. Øvrevik, a graduate in Business Administration from the University of Lund in Sweden, has twenty years experience as a senior executive in the financial and investment sector.  Along with being Chairman of Norsk Finansanalyse AS, a financial services company in Norway, Mr. Øvrevik is a member of the Board of Directors of CAR AS, a Norwegian company which recently purchased 17,500,000 common shares from Castle, and a director of numerous investment and industrial companies in Norway and abroad. 





Mr. Jan Henning Windegaard of Kristiansand, Norway, was appointed Vice Chairman of the Board of Directors.  Mr. Windegaard has a Diploma in Marketing from the School of Marketing in Oslo, received an MBA and conducted Post Graduate Studies in International Economics from the University of Lund in Sweden and is the Chief Executive Officer of Norsk Finansanalyse AS, Chairman of CAR AS, as well as serving as a director of a substantial number of industrial, investment and banking companies.  Mr. Windegaard, also advises companies in the fields of international economics and marketing.  





Mr. Per Kjartan Huse of Kristiansand, Norway, was appointed to the position of Vice President - Engineering of Castle and will be Managing Director of CC Europe.  Mr. Huse, a mechanical engineer, has thirty years experience in the engineering, offshore and shipbuilding industries. Mr. Huse is presently the Managing Director of Merlin Engineering AS, a mechanical engineering company in Norway,  in addition to serving as a director of numerous corporations in Norway and abroad.  Mr. Huse has been instrumental in the development of the Berger Project. 








6.	Reliance on Section 75 (3) of the Securities Act (Ontario) and Section 81 (3) of the Securities Act (Nova Scotia)





N/A





7.	Omitted Information





N/A





8.	Senior Officer





The foregoing accurately discloses the Material Change referred to herein.  





For more information contact:  


Lowell R. Weir, C.A.


President and Chief Operating Officer


and/or Niles R. Hynes


Corporate Secretary/Director


Castle Capital Inc.


141 Joseph Zatzman Drive


Dartmouth, Nova Scotia B3B 1M7


Telephone:  (902) 468-8682





9.	Statement of Senior Officer





The foregoing accurately discloses the material change referred to herein.  








DATED at Dartmouth, Nova Scotia, this 9th day of April, 1998.  





Castle Capital Inc.  

















�



[signed] “Niles R. Hynes”�
�



�



Niles R. Hynes


Corporate Secretary/Director�
�
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