
MATERIAL CHANGE REPORT


S.75(2) OF THE SECURITIES ACT (ONTARIO)


S.118(1)(b) OF THE SECURITIES ACT (ALBERTA)

1. Reporting Issuer

ENTERRA COMMUNICATIONS INC.

2. Date of Material Change
July 9, 1999

3. Press Release

A press release was issued by Enterra Communications Inc. on July 9, 1999.  A copy of this press release is attached hereto as Schedule AA@.

4. Summary of the Material Change

On July 9, 1999, Enterra Communications Inc., formerly Kingman Capital Corporation announced that it has closed in escrow, certain private placements being outstanding conditions to completing its Major Transaction.  The Company anticipates that its post-consolidated (2-1) shares will be reinstated for trading at the opening of business on July 12, 1999 under the new name.  Enterra Communications Inc., and with the new symbol AECI@.  Subject to filing certain final documentation, as at July 12, 1999, the company will no longer be considered a junior capital pool company.  The Company=s shares have been halted from trading since March 5, 1999 pending completion of the Major transaction documents.
5. Full Description of Material Change







Refer to Schedule AA@
6. Section 75(3) of the Securities Act (Ontario)

Section 118(2) of the Securities Act (Alberta)

7. Omitted Information
Not Applicable.

8. Senior Officer
For future information, please contact Dwyane Heppner, President and Chief 

Executive Officer of Enterra Communications Inc. at (905) 457-5400.

9. Statement of Senior Officer
The foregoing accurately discloses the material change referred to herein.

Dated at Toronto, Ontario this 3rd day of August, 1999.

ENTERRA COMMUNICATIONS CORPORATION

_____________________________________________

David Carbonaro 

Solicitor for Enterra Communications Corporation


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.


SCHEDULE AA@
July 8, 1999

Alberta Stock Exchange

ENTERRA COMMUNICATIONS INC. FORMERLY Kingman Capital Corporation (the ACompany@) announces that it has closed, in escrow, certain private placements being outstanding conditions to completing its Major Transaction.  The Company anticipates that its post-consolidated (2-1) shares will be reinstated for trading at the opening of business on July 12, 1999 under the new name, Enterra Communications Inc., and with the new symbol AECI@.  Subject to filing certain final documentation, as at July 12, 1999 the company will no longer be considered a junior capital pool company.  The Company=s shares have been halted from trading since March 5, 1999 pending completion of the Major transaction documents.

Shareholders of the Company approve the Major Transaction on August 11, 1998 which transaction consisted of acquiring a private Ontario corporation called Enterra Communications by issuing 5,420,000 post-consolidated shares at $0.40 per share.  The shareholders also approved the 2-for1 stock consolidation, a change in the name of the Company to Enterra Communications Inc., and provided blanket approval for private placement.  At the close of the Major Transaction and prior to the private placement (below), the Company will have approximately 7,725,000 shares issued and outstanding.

The Company has raised gross proceeds of $340,000 from two arm=s length parties pursuant to the issuance of 680,000 Special Warrants for $0.50 per Special Warrant.  Each Special Warrant is exercisable into one post-consolidated common share and one purchase warrant, with each warrant being exercisable upon payment of $0.50 per post-consolidated share until the earlier of eighteen months from the date of exercise of the Special Warrants and June 30, 2001.  If the underlying securities are not qualified for distribution by a prospectus prior to December 31, 1999, the warrant holders will be entitled, without payment of additional consideration, to 1.1 Special Warrants for each Special Warrant held.  Management believes these funds will be adequate to meet the company=s working capital needs until May 2000.

Mr. James Kindree, former President of the Company and a Director, has agreed to convert $99,727 of outstanding indebtedness to post-consolidated shares at the greater of $0.40 per share and the ten-day weighted average closing price, once the shares resume trading.

Enterra Communications develops software for Internet users, local and wide-area network administrators (LANs and WANs) and provides e-Commerce Internet transaction services.  Enterra has also developed new methods to advertise on the Internet using interstitials (animated multimedia ads which display when software Aloads@ on the computer).  It can turn any software program into an interactive, electronic billboard without affecting the program.  The ads can be connected to any software downloaded from the Internet and can be automatically updated or changed at a later date via the Internet.  Enterra has incorporated special features into the interstitials to facilitate an Ainstant buy@ of the product or service advertised.  The company recently signed an agreement with Young & Rubicam Advertising, announced March 11, 1999, to promote this new advertising media to its clients and has received an initial media buy from one of their major clients.  Headquartered in New York, Young & Rubicam is one of Canada=s leading advertising agencies operating over 339 offices in 73 countries.

The Company also announces that it has signed a Letter Of Intent with Charity Works International Inc. (ACWII@) to acquire all the shares of CWII, subject to certain terms and conditions being fulfilled, including completing its due diligence, acceptance by the Exchange and obtaining shareholder approval, if required.  Full details will be announced when a binding agreement has been reached.  The confidential purchase price is a combination of cash and shares of the Company, with the cash component to be provided by additional private placement(s).  The company has invested $20,000 in CWII and has a right of first refusal should any other party make an offer for CWII.  CWII and its founder and principal shareholder, Mr. G. R. McGregor are arms-length parties to the Company.

CWII is a private Ontario company incorporated in April 1998 with a limited operating history, producing revenue but not yet generating earnings.  CWII manages Agifts-in-kind donations@ to various charities including donated automobiles and estate items from individuals, and donated excess inventory, depreciated capital assets, and customer returned items from retailers and manufacturers.  The Company has had an on-going relationship with CWII in providing Internet and data management services and will develop on-line auction services to re-sell donated items.  Subject to reaching a binding agreement, the Company anticipates completing the transaction by September, 1999.

The company also announces that it has recently appointed Mr. Dwayne Heppner as Acting President & Chief Executive Officer, subject to approval of the Exchange.  Mr. Heppner replaces Mr. James Kindree who will remain a director of the company.  Mr. Heppner holds both a law degree and a Masters of Business Administration degree from the University of Western Ontario.  He has extensive background in marketing and advertising management with a fortune 500 company.  Most recently he was Vice-President of Corporate Finance for a securities dealer in Toronto where he specialized in financing junior and high-tech companies.

The current Board of Directors are Dr. D. Abbott, D.C., D. M. Kassam, P.Eng., Mr. G. DeCristoforo, Mr. J. Locker, and Mr. J. Kindree.  The Company currently has no options issued to directors, officers, or employees but intends to issue options in accordance with Exchange regulations and the Company=s Stock Option Plan in amounts and at a price yet to be determined.  The company reports that no litigation is threatened or pending and there are no other material changes.

For further information visit the company=s website at www.enterra.net or contact the company at 905-457-5400 (fax 905-457-1987).

On behalf of the Board of Directors

Dr David Abbott.

THE ALBERTA STOCK EXCHANGE HAS REVIEWED THIS STATEMENT BUT HAS NEITHER APPROVED NOR DISAPPROVED THE INFORMATION CONTAINED HEREIN.

