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





		August 16, 1999





ITEM 3:	PRESS RELEASE





A press release relating to the material change was released on


August 16, 1999.





ITEM 4:	SUMMARY OF MATERIAL CHANGE


	


	On August 16, 1999 Eaton's announced that it had been very close to finalizing an agreement with a buyer for the Company, however, the buyer withdrew from the process late on Friday, August 13, 1999.





ITEM 5:	FULL DESCRIPTION OF MATERIAL CHANGE


		


	On August 16, 1999 Eaton's announced their disappointment that the buyer withdrew from the process for the purchase of the Company.  Under the circumstances, Eaton’s warehouse was closed and would not be receiving goods until further notice.  Discussions commenced with Company lenders and key landlords with a view to involving major stakeholders in the significant decisions that would need to be made.
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ITEM 6:	RELIANCE ON CONFIDENTIALITY SECTION OF THE ACT





				N/A





ITEM 7	OMITTED 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 August, 1999








							[Signed] Hap S. Stephen		


							Name:  Harold (Hap) S. Stephen


							Title:    Executive Vice-President and


							             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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