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MATERIAL CHANGE REPORT UNDER SECTION 118(1) 


OF THE SECURITIES ACT (ALBERTA)








Item 1 Reporting Issuer:





Video Headquarters Inc.


6201 - 46th Avenue


Red Deer, AB  T4N 6Z1





Item 2 Date of Material Change:





June 23, 1999





Item 3 News Release:





A Press Release was issued on June 23, 1999.





Item 4 Summary of Material Change:





Video Headquarters Inc. has formed The MovieSource.com Corp., a Nevada corporation to engage in the e-commerce sale and distribution of filmed entertainment and music. 





Item 5 Full Description of Material Change:





Video Headquarters Inc. has formed The MovieSource.com Corp., a Nevada corporation to engage in the e-commerce sale and distribution of filmed entertainment and music.  Responding to consumer demands for Internet availability of movies and music, the Company has formed its subsidiary to provide the cheapest and best source for over 60,000 filmed entertainment and top selling music titles.  The MovieSource.com Corp. is headquartered in Marina Del Ray, California with operation and distribution centres in Mississauga, Ontario, Calgary, Alberta and Wilmington, Ohio.  The website is at http://www.themoviesource.com.  TheMovieSource.com Corp., in co-operation with development partners SolutionNet International Inc., are developing a set of graphical interfaces that will allow a customer to browse the film entertainment library in a graphical environment, displayed as if the customer were in a retail store.  The customer will have the opportunity to view select 30-second digitized trailers of the movie they have chosen before making their buying decision.  The MovieSource.com Corp. anticipates that its website will debut to the public on or about September 15th of this year.





�
Item 6 Reliance on Section 118(2) of the Securities Act:





N/A





Item 7 Omitted Information:





N/A





Item 8 Senior Officers:





The name and business telephone number of a senior officer of the reporting issuer who is knowledgeable about the material change and the report is:





Gregg C. Johnson, Executive Vice President


Telephone:  403.346.8119





Item 9 Statement of Senior Officer:





The foregoing accurately discloses the material change referred to in this report.





Dated this 8th day of July, 1999 in the City of Red Deer, in the Province of Alberta.


.





Video Headquarters Inc.











Per:						


Gregg C. Johnson, Executive Vice President





IT IS AN OFFENCE UNDER THE SECURITIES ACT AND THE SECURITIES REGULATION FOR A PERSON OR COMPANY TO MAKE A STATEMENT IN A DOCUMENT REQUIRED TO BE FILED OR FURNISHED UNDER THE ACT OR THE REGULATION THAT, AT THE TIME AND IN THE LIGHT OF THE CIRCUMSTANCES UNDER WHICH IT IS MADE, IS A MISREPRESENTATION.
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