MATERIAL CHANGE REPORT





PURSUANT TO





SECTION 85(1) OF THE SECURITIES ACT (BRITISH COLUMBIA)


SECTION 118(2) OF THE SECURITIES ACT (ALBERTA)


SECTION 84(1) OF THE SECURITIES ACT (SASKATCHEWAN)


SECTION 75(2) OF THE SECURITIES ACT (ONTARIO)


SECTION 73 OF THE SECURITIES ACT (QUEBEC)


SECTION 81(2) OF THE SECURITIES ACT (NOVA SCOTIA)


SECTION 76(2) OF THE SECURITIES ACT (NEWFOUNDLAND)








ITEM 1:	REPORTING ISSUER





		The T. Eaton Company Limited (the "Company").





ITEM 2:	DATE OF MATERIAL CHANGE





		November 16, 1998.





ITEM 3:	PRESS RELEASE





A press release relating to the material change was released on


November 16, 1998.





ITEM 4:	SUMMARY OF MATERIAL CHANGE


	


	George Kosich, the President and Chief Executive Officer and a director of Eaton's resigned from his positions effective November 16, 1998.





	Eaton's also announced that it expects to report lower earnings than planned for the third quarter ended November 7, 1998.  As a result, Eaton's will be revising its forecast for the year ending January 31, 1999.





ITEM 5:	FULL DESCRIPTION OF MATERIAL CHANGE


		


	George Kosich, the President and Chief Executive Officer and a director of the Company resigned from his positions effective November 16, 1998.  Mr. Brent Ballantyne, Chairman of the Board of Directors, will head a committee of the Company's executives pending the appointment of a new President and Chief Executive Officer.  The Company stated that a search for a successor President and Chief Executive was started some time ago and will be concluded as quickly as possible.


	Eaton's announced that it expects to report lower earnings than planned for the third quarter ended November 7, 1998.  The Company reported that operating performance continues to be impaired by downward pressure on sales and margins as a result of restructuring provisions and other costs associated with sooner-than-planned withdrawal from hard goods, promotional activities designed to clear inventory, and changing levels of consumer confidence.  As a result of lower than planned earnings for the third quarter, the Company will be revising its forecast for the year ending January 31, 1999.


.


ITEM 6:	RELIANCE ON CONFIDENTIALITY SECTION OF THE ACT





				N/A





ITEM 7	OMMITTED INFORMATION





				N/A





ITEM 8	SENIOR OFFICER - FOR FURTHER INFORMATION CONTACT:





		Mr. Harold (Hap) S. Stephen


		Executive Vice-President and Chief Financial Officer


		290 Yonge Street, 7th Floor


		Toronto, Ontario   M5B 1C8


		Phone: (416) 349-7111 Ext. 5011


		Fax:     (416) 349-7126





ITEM 9:	STATEMENT OF SENIOR OFFICER





		The foregoing accurately discloses the material change referred to herein.





			DATED at Toronto this 24th day of November, 1998








							[Signed] Hap S. Stephen		


							Name:  Harold (Hap) S. Stephen


							Title:    Executive Vice-President


							             Chief Financial Officer








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