February 1, 2000

The Alberta Securities Commission
TheBritish Columbia Securities Commission
The Ontario Securities Commission

Dear Sirs.

1250 Standard Life Building
639 - 5th Avenue SW., Cagary, Alberta T2POM9

Telephone: (403) 571-8000 Facsimile; (403) 571-8008
L. Daniel Wilson Direct Line: (403) 571-8014
E-mail: wilson@tinglelaw.com

RE:  BarCode Holdings Limited (the “ Corporation”) - Material Change Report

Enclosed pleasefind the materia change report of the Corporationwithrespect to the proposed acquisition

of UPCSmart.com and the requisite filing fee.

| trust that the above is order for filing. Please fed free to contact me should you have any questions with

respect to the foregoing.
Yours very truly,
(sgned “ L. Daniel Wilson”)

L. Danid Wilson

fml
Encl.
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