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This is a form of a material change report required under Section 85(1) of the Securities Act and Section 151 of the Securities Rules.

FORM 27
Securities Act
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


JSS Resources Inc.

Item 2.

Date of Material Change


May 18 and 19, 1999

Item 3.

Press Release


The press releases were issued on April 29, 1999 and disseminated through Canadian Corporate News, the Vancouver Stock Exchange, BC Securities Commission, Stockwatch, Market News and George Cross Newsletter.

Item 4.

Summary of Material Change
JSS Resources Inc. (the “Company”) is pleased to announce that it is acquiring WSI Management Services Inc. (“WSI”), an interactive business development firm with Internet properties that generate revenues and profits from direct marketing opportunities on the Internet.

Item 5.

Full Description of Material Change
The Company is pleased to announce that it is acquiring WSI Management Services Inc. (“WSI”), an interactive business development firm with Internet properties that generate revenues and profits from direct marketing opportunities on the Internet.

The WSI group currently generates just under $3 million in revenues and is profitable. Revenues have increased by 33% in the last year. Over the next year, the WSI group is aggressively planning to launch about thirty new Internet businesses, with a view to greatly expanding the cash flow generated by the group.

The Company has entered into an agreement with certain investors (the “Investors”), certain shareholders of the Company (the “JSS Shareholders”) and the shareholders of WSI (the “WSI Shareholders”), pursuant to which the JSS Shareholders have agreed to transfer 15,000,000 shares of the Company to the Investors, and the WSI Shareholders have agreed to transfer all of the shares of WSI to the Company for nominal consideration. The transactions will result in the acquisition by the Company of WSI and its subsidiary companies and the various businesses run by such companies as outlined above. A finder’s fee of 150,000 shares is payable in respect of the acquisition.

In conjunction with this transaction, the Company has entered into an agreement with Canaccord Capital Corporation (“Canaccord”), pursuant to which Canaccord will conduct a private placement, to finance the Company’s new businesses, of 5,250,000 special warrants at an offering price of $0.40 each to raise gross proceeds of $2,100,000 million. Each special warrant will convert automatically four months after the closing of the private placement into one free-trading share and one warrant, subject to the Company filing an annual information form prior to such date to qualify such securities. Each warrant will be exercisable to purchase a further share at a price of $0.65 for one year from closing of the private placement.

Canaccord will sponsor the Company’s application to the Vancouver Stock Exchange regarding its change of business and shall receive a fee for the sponsorship and the private placement of $100,000.

The private placement and the acquisition of WSI and related transactions, remain subject to regulatory approval.

Imperial Investments Ltd. has played a key role in organizing and facilitating these transactions. For further information, please contact Imperial Investments Ltd. at (604) 688-6159.

In connection with the Company’s acquisition of the WSI group of companies, the Company is pleased to announce that, at the closing of the acquisition, Mr. Theo Sanidas, the President of the WSI group, will be appointed to the Board of the Company. Mr. Sanidas has been instrumental in creating and building the WSI group of companies over the last ten years.

At the Company’s annual general meeting to be held on June 29, 1999, shareholders will be asked to approve a change of name of the Company to reflect the acquisition of the WSI group, and a stock option plan pursuant to which Management may grant options to purchase up to 3,600,000 shares of the Company in accordance with the Plan and regulatory requirements. Both of these matters are also subject to regulatory approval.

Item 6.

Reliance on Section 85(2) of the Act


Nothing in this form is required to be maintained on a confidential basis.

Item 7.

Omitted Information


Not applicable.

Item 8.

Senior Officers


D. William Campbell

Item 9.

Statement of Senior Officer


The foregoing accurately discloses the material change referred to herein.

Dated this 20th day of May, 1999 at Vancouver, BC.



JSS RESOURCES INC.



By: “D. William Campbell”



President



(Official Capacity)



D. William Campbell



(Please print here name of individual whose signature appears above.)

