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Securities Act





MATERIAL CHANGE REPORT








ITEM 1.	Reporting Issuer





		A&B Geoscience Corporation


		P.O. Box 726


		Heywood House


		South Hill


		Anguilla, British West Indies





		(the "Company")





ITEM 2.	Date of Material Change





		June 2, 1998





ITEM 3.	Press Release





The Company's press releases are dated June 2, 1998 was issued in Vancouver, British Columbia.





ITEM 4.	Summary of Material Change





June 2, 1998





A&B Geoscience Corporation (the “Company”). announces that its wholly owned subsidiary, Commonwealth Oil & Gas Company Limited (“Commonwealth”), has signed an Exploration, Development and Production Sharing Agreement (“EDPSA”) for an exploration and production project in Southwest Gobustan, Republic of Azerbaijan.





ITEM 5.	Full Description of Material Change





June 2, 1998








A&B Geoscience Corporation (the “Company”). announces that its wholly owned subsidiary, Commonwealth Oil & Gas Company Limited (“Commonwealth”), has signed an Exploration, Development and Production Sharing Agreement (“EDPSA”) for an exploration and production project in Southwest Gobustan, Republic of Azerbaijan.  The Republic of Azerbaijan and the State Oil Company of the Azerbaijan Republic awarded the EDPSA to Commonwealth and its partner Union Texas Petroleum Holdings, Inc. ("Union Texas”) (NYSE:UTH) at a signing ceremony in Baku held on June 2, 1998 which was attended by Azerbaijan President Heydar Aliyev and British Energy Minister John Battle.  Commonwealth and Union Texas will each hold a 40% working interest with SOCAR retaining a 20% carried interest.





The concession, which is approximately 150,000 acres, will be developed in two phases. In the first phase the parties expect to produce approximately 150 million BOE from structures that have been tested or are already producing.  These recoverable reserves could be significantly enhanced by developing reserves in structures which have been identified by at least one well but have not yet been appraised.  The parties plan to produce approximately 40,000 barrels of oil and 100 million cubic feet of gas per day within five years by reworking existing wells and drilling development wells.  The well workovers and development drilling program are expected to begin in 1999.  Estimated development costs for the first phase are $225 million over the first five years.  The project will be operated by a joint operating company owned 50/50 by Commonwealth and Union Texas.





Gas production from the concession is expected to be sold into the Azeri domestic grid to help offset recent shortfalls of gas in the Baku area.  Oil production will be shipped through one or more of the oil pipelines currently in existence or under development in the region and via rail to the Black Sea.





In addition to the development of reserves that have already been identified by drilling, the parties believe that there is additional exploration potential on untested structures and reservoirs.  The second phase of the project will focus on exploring and developing these untested structures.





Signing of the EDPSA is the culmination of three and a half years work between SOCAR and Commonwealth to identify, study and delineate an onshore concession suitable for development under an offshore modelled PSA.  Commonwealth is pleased to have the opportunity to develop the concession in partnership with Union Texas, one of the largest independent producers located in the U.S..  Houston based Union Texas explores for and produces oil and gas overseas primarily in the U.K., North Sea, Indonesia and other strategic areas.  Union Texas also has petrochemical operations in Louisiana.  For its fiscal year ended December 31, 1996, Union Texas reported gross revenues of $1 billion and assets of $1.94 billion.  See also news relating to the pending acquisition of Union Texas by Atlantic Richfield (ARCO).





BACKGROUND INFORMATION





l	The concession is comprised of three distinct blocks known as the Northern, Central and Coastal blocks.





l	Fields on the Central and Coastal blocks were discovered during 1949 - 1995.





l	The Northern block fields were discovered during 1905 - 1960.





l	Currently only small amounts of hydrocarbons are being produced from the Coastal block





l	The quality of crude oil varies from 26° API - 57° API gravity.  The average crude oil gravity is expected to be 30° - 35°.  Hydrocarbons produced from the concession are considered “sweet” being very low in corrosive chemical compounds.





l	The EDPSA incorporates a sliding scale formula for the contractor’s profit oil share beginning at 50% and declining as production increases.  The parties anticipate that the sliding scale will yield an average 40% contractor share of profit over the 25 year life of the project.





ITEM 6.	Reliance on Section 67(2) of the Act





		Not applicable





ITEM 7.	Omitted Information





		No material information has been omitted.





ITEM 8.	


Additional information respecting the Company or the material changes disclosed under this form may be obtained by contacting Mr. Gerald R. Tuskey at (604)681-9686.





ITEM 9.	Statement of Senior Officer





		"The foregoing accurately discloses the material change referred to herein".








Dated at Vancouver, British Columbia, this 9th day of June, 1998.











						Per:	(signed)Gerald R. Tuskey,


							Director and Corporate Secretary
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