	FORM 27





	Securities Act


	(Ontario)





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





	








Item 1.	Reporting Issuer





STROUD RESOURCES LTD.


330 Bay Street, Suite 304


Toronto, Ontario


M5H 2S8








Item 2.	Date of Material Change:		July 14, 1998








Item 3.	Press Release





A press release disclosing the nature and substance of the material change was issued at Toronto, Ontario on July 20, 1998.








Item 4.	Summary of Material Change





Closing of financing by way of rights offering.  The net proceeds from the rights offering was $208,300.





Item 5.	Full Description of Material Change





See press release attached.








Item 6.	Reliance on Section 75(3) of the Act





Reliance is not placed upon this section.








Item 7.	Omitted Information





No information has been omitted respecting the material change.








Item 8.	Senior Officers





George Coburn, President


(416) 362-4126








Item 9.	Statement of Senior Officer 





The foregoing accurately discloses the material change referred to herein.








DATED at Toronto this 20th day of July, 1998.








STROUD RESOURCES LTD.





Per:








“George Coburn”	


George Coburn


President and Secretary
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	FOR IMMEDIATE RELEASE








	





TORONTO, CANADA, July 14, 1998 - Stroud Resources Ltd. (TSE:SDR) announced today that it has completed a financing by way of rights offering.  Every shareholder of Stroud was entitled to receive one Right for every Common Share held on June 5, 1998, and was entitled to subscribe, before July 3, 1998, for Convertible Debentures on the basis of 2,667 Rights plus $100 for each Convertible Debenture.





The Convertible Debentures will have a five year term, and will bear interest payable semi-annually at 10%.  The Convertible Debentures are convertible into common shares of the Corporation at $0.15.  Stroud may redeem the Convertible Debentures at any time, provided that if the Convertible Debentures are redeemed before the first interest payment is made, the payment will be made in any case.  The Convertible Debentures will be redeemable following any period of twenty consecutive trading days during which the weighted average trading price equals or exceeds $0.25.





Taurus Capital Markets Ltd. has agreed to call a market for the Convertible Debentures. 





The net proceeds from the rights offering was $208,300 and will be used to fund Stroud’s exploration programs on its properties in Canada and Mexico, and for working capital.
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98-4	For further information, contact: George E. Coburn, President at (416) 362-4126.





