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s.85 1(b) SECURITIES ACT (BRITISH COLUMBIA) 





MATERIAL CHANGE REPORT


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











ITEM 1.	Reporting Issuer





(a)		Name:





		Cosworth Ventures Ltd. (the “Company”)


Suite 910, 800 West Pender Street


Vancouver, British Columbia


V6C 2V6


		


	(the "Company")


	


(b)		Principal office in Canada:





Suite 910, 800 West Pender Street


Vancouver, British Columbia


V6C 2V6





	


ITEM 2.	Date of Material Change





	December 1, 1997








ITEM 3.	Press Release


	


A press release concerning this matter was issued in Vancouver, British Columbia on December 5, 1997.





	


ITEM 4.	Summary of Material Change





The Company has closed a private placement of 2,000,000 units.








ITEM 5.	Full Description of Material Change


	


The Company has completed its private placement of 2,000,000 units announced November 13, 1997 for total gross proceeds of $380,000.  Each unit, priced at $0.19 per unit, consists of one common share and one non-transferable share purchase warrant.  Each share purchase warrant entitles the holder to purchase one common share of the Company for a period of two years at a price of $0.19 per share if exercised in the first year and at a price of $0.22 per share if exercised in the second year.  The shares and any shares acquired upon the exercise of the warrants are subject to hold periods expiring at the end of November and beginning of December, 1998.





	


ITEM 6.	Reliance on Section 85(2) of the Act





	Not applicable.








ITEM 7.	Omitted Information


	


	None.





	


ITEM 8.	Senior Officers


	


The following senior officer of the Company is knowledgeable about the material changes disclosed in this report:


	


Murray R. Duncan 


President


Telephone No.:  (604) 689-4006





	


ITEM 9.	Statement of Officer


	


The undersigned, being the Secretary of the Company hereby certifies that the foregoing accurately discloses the material change referred to herein.








Executed at Vancouver, British Columbia, this 9th day of  December, 1997.








“Murray R. Duncan”





						


MURRAY R. DUNCAN


President
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