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MATERIAL CHANGE REPORT UNDER SECTION 75(2) OF THE SECURITIES ACT (ONTARIO) 

ITEM 1
Reporting Issuer


Stackpal International Inc.



1110 Kamato Road



Unit 18



Mississauga, Ontario



L4W 2P3

ITEM 2
Date of Material Change


August 6, 1997

ITEM 3
Press Release


One Press Release was published on August 6, 1997 at Toronto, Ontario, on the Canadian Corporate News Inc. News Wire.  A copy of the Press Release is annexed hereto.

ITEM 4
Summary of Material Change


Stackpal International Inc. ("Stackpal") announced changes in the Board of Directors and management of Stackpal.  Paul Kavanagh was been appointed by the Board of Directors of Stackpal as the new Chairman and Interim President.  Mr. Kavanagh was elected as a director at  Stackpals shareholders meeting held on June 25, 1996, and prior thereto acted as a consultant to Stackpal.   Mr. Kavanagh operates a private consulting practice, Clarity International Inc., which he established in 1987 to specialize in developing and implementing marketing and sales strategies for high technology and telecommunications companies.  He has spent over 25 years in senior sales and marketing management positions with such companies as Canadian General Electric, Xerox Canada Inc. and Phillips NV, and was responsible for the marketing and sales launch of Cantel Inc.



Mr. Kavanagh replaced Sal Gualtieri, who has resigned as Chairman, CEO and a director of Stackpal, to pursue other interests.  Mr. Gualtieri will remain involved with Stackpal as a special advisor to the Company.  



The board of directors of Stackpal now consists of Mr. Kavanagh, Michael Babiak, Alexander Stewart, John Varghese, Erwin Pruefer and Robert deRyk.



The annexed Press Release is incorporated herein by reference.

ITEM 5
Full Description of Material Change


See Item 4 above. 

ITEM 6
Reliance on Section 75(3) of the Act


Not applicable.

ITEM 7
Omitted Information


Not applicable.

ITEM 8
Senior Officers


For further information contact:



Mr. John Varghese, Chief Financial Officer, at (905) 206-9909.

ITEM 9
Statement of a Senior Officer


The foregoing accurately discloses the material change referred to herein.



DATED at Toronto, Ontario, the 15th day of August, 1997.






 “ALEXANDER STEWART” 







    Secretary
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