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SECURITIES ACT

MATERIAL CHANGE REPORT UNDER SECTION 85(1) OF THE ACT
Item 1.
Reporting Issuer


State the full name, address and telephone number of the principal office in Canada of the reporting issuer:


Maxy Oil & Gas Inc.



480 - 650 West Georgia Street



Vancouver, B.C., V6B 4N9



Telephone: (604) 683-7361

Item 2.
Date of Material Change


July 5, 1999
Item 3.
Press Release


State the date and place(s) of issuance of the press release issued pursuant to section 85(1) of the Act:


July 5, 1999 - Issued to the Vancouver Stock Exchange and disseminated through the Vancouver Stockwatch.
Item 4.
Summary of Material Change


Provide a brief but accurate summary of the nature and substance of the material change:



Completion of Private Placement of 6,681,334 Units at $0.90 per Share.  

Item 5.
Full Description of Material Change
The Company announces the successful completion of the private stock placement, initially announced May 12, 1999.    In the transaction, 6,681,334 Units were sold at $0.90 per Unit to raise a total of $6,199,013.50.   Each Unit is comprised of 2.387 shares, one share being issued by the Company, together with 1.387 incentive escrow shares being transferred to the placees from third parties without additional cost. The shares issued by the Company will have a four-month hold period and begin free trading on November 1, 1999.

Through the private placement, Southwestern Gold (Bermuda) Ltd. acquired 3,200,000 of the Units (7,638,400 shares), which equate to a control Block of 26% of Maxy’s outstanding stock, after issuance and transfer.  Directors and officers control approximately 50% of the corporation’s stock and about 24% is owned by others.

A portion of the proceeds of the placement will be applied to costs associated with the Company’s 25% working interest in the Yaan Block in Sichuan Province, China.   Texaco China B.V. owns the remaining 75% interest and operates the block, while China National Petroleum Corporation has the right to back-in for a 51% interest after the exploration phase.

The Sanhenan #1, the block’s first exploratory well, has recently been completed and several potentially productive intervals are being tested at this time.  Results of the initial tests are expected by mid July.
Item 6.
Reliance of Section 85(2) of the Act (Confidential Filing)



This report is not being filed on a confidential basis.

Item 7.
Omitted Information


There is no information being omitted.
Item 8.
Senior Officer


S. Paul Simpson - Secretary



Telephone: 683-7361
Item 9.
Statement of Senior Officer


The foregoing accurately discloses the material change referred to herein.

DATED at Vancouver, B.C., this 5th day of July, 1999.








MAXY OIL & GAS INC. 
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Name








Director and Secretary         







Capacity with Reporting Issuer    

