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Material Change Report 

Item 1  Name and Address of Company 

MaxTech Ventures Inc. (the “Company”) 
1255 West Pender Street 
Vancouver, British Columbia 
V6E 2V1 

Item 2  Date of Material Change 

December 14, 2006, being the date the Board of Directors of the Company approved the 
Joint Venture Agreement described herein.  

Item 3  News Release 

The Company issued a news release on December 14, 2006 through the facilities of 
Canada Stockwatch and Market News Publishing, Inc., a copy of which has been filed on 
SEDAR. 

Item 4  Summary of Material Change 

The Company entered into a Joint Venture Agreement with Asia Gas Holdings Group 
Inc. (“Asia Gas”) to form a Sino-foreign cooperative joint venture limited liability 
company for the exploration and exploitation of coal bed methane gas (“CBM”) 
resources in an area (the “Project Area”) of approximately 11,726 square kilometres of 
the Fukang Municipal Government in the People’s Republic of China (the “PRC”). 

Item 5  Full Description of Material Change 

The Company entered into a Joint Venture Agreement (the “Joint Venture Agreement”) 
with Asia Gas, a Chinese Legal Entity, pursuant to which they have agreed to form a 
Sino-foreign cooperative joint venture limited liability company (the “JV Company”) to 
be called Fukang CBM Co. Ltd., under the laws of the PRC, for the exploration and 
exploitation of CBM and other valuable minerals produced, mined, extracted or derived 
during the exploitation of CBM, in the Project Area. 

Asia Gas is responsible for obtaining all exploration and development permits and 
business licenses and other necessary approvals from PRC government authorities.  The 
Company is required to contribute US$4,800,000 over a period of three years, the first 
US$2,000,000 is to be paid upon the formation of the JV Company and the receipt by the 
JV Company of its business license.  The remaining US$2,800,000 shall be contributed 
by the Company as exploration capital for the JV Company’s first project (“First 
Project”).  The Company’s obligation to contribute the US$2,800,000 is conditional upon 
the formation of the JV Company and the receipt by the JV Company of its business 
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license and the receipt by the JV Company of an exploration certificate from the relevant 
PRC government authorities for the First Project.  The First Project is with respect to a 
licensed area of 670 square kilometres within the Project Area.  The time limit for 
contribution of the remaining US$2,800,000 shall be in accordance with the exploration 
program for the First Project as agreed upon by the parties. 

If the parties agree to commercially develop the First Project, they will contribute capital 
in the ratio of 35% for Asia Gas and 65% for the Company.  If any of the US$2,800,000 
contributed by the Company for exploration capital is remaining, it will be credited as 
part of the Company’s contribution.  The total amount to be contributed by the parties as 
capital to commercial development of the First Project will be agreed by the parties, and 
the time limit for contribution shall be agreed upon in writing by the parties.  During the 
exploration phase of the Company’s First Project, the Company is entitled to 65% of the 
profits from the First Project and during the commercial development phase of the First 
Project but before the full recovery of the exploration capital contributed by the 
Company and spent on and during exploration (the “First Exploration Costs”), the 
Company is entitled to 75% of the profits from the First Project.  After the full recovery 
of the First Exploration Costs by the Company, the parties shall share the profits of the 
First Project in a ratio of 35% for Asia Gas and 65% for the Company. 

If the parties agree not to commercially develop the First Project, any of the 
US$2,800,000 contributed by the Company for exploration capital that is remaining will 
be credited as the Company’s contribution to the exploration of the second project (the 
“Second Project”) within the Project Area to be undertaken by the JV Company and the 
arrangements for the Second Project in respect of contributions and profit sharing shall 
be the same as those for the First Project. 

If the parties agree that the First Project is successful and the Second Project should be 
undertaken within the Project Areas, the arrangements in respect of contributions and 
profit sharing shall be as agreed by the parties provided that Asia Gas and the Company 
will contribute and share profits with respect to both the exploration and development 
phases of the Second Project in a ratio of 50% for Asia Gas and 50% for the Company, 
provided either party may purchase the equity interest of the other by reaching further 
agreement. 

Subject to the obligations of the parties to contribute to the capital of the JV Company, if 
the Board of Directors determines that it is in the best interests of the JV Company to 
increase the capital of the JV Company, Asia Gas and the Company shall have the right 
to contribute to the increased capital in accordance with their share of the profits of the 
JV Company, i.e. 35% for Asia Gas and 65% for the Company for the First Project and 
50% for Asia Gas and 50% for the Company for the Second Project, and maintain their 
percentages of the JV Company.  This capital will fund the exploration and development 
of further CBM related projects within the Project Area. 

If a party fails to make its capital contribution, in whole or in part, it shall pay simple 
interest to the JV Company on the unpaid amount at the rate of 1% above the average 
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during the period in default of the daily London Inter Bank Offered Rate for six-month 
United States Dollar deposits. 

All increases in the capital of the JV Company shall require the written consent of Asia 
Gas and the Company, the approval of the Board of Directors and the approval of PRC 
government authorities. 

Pursuant to the JV Agreement, the Company is also responsible for arranging financing 
for the JV Company’s projects and if financing is not available, for loaning funds to the 
JV Company on commercial interest rates.  At the request of the Board of Directors of 
the JV Company, the Company will provide, at cost, financial, accounting, management 
structure, personnel, technical, mining and other necessary services to the JV Company.  
The Company will appoint 3 of the 5 directors on the Board of Directors of the JV 
Company and the general manager of the joint venture. 

Neither party may assign its interest in the Joint Venture Agreement and/or the capital of 
the JV Company, other than to an affiliate, without the consent of the other party.  The 
sale by a party to a third party is subject to a right of first refusal in favour of the other 
party and if the Company wishes to sell its interest to a third party, it is to use its best 
efforts to obtain an offer from the third party for Asia Gas’s interest as well.  
Assignments are also subject to approval by PRC government authorities. 

The Joint Venture Agreement is for a term of 30 years and may only be extended with the 
approval of PRC government authorities.  Either party may give written notice to the 
other to terminate the Joint Venture Agreement prior to the expiration of the term (i) if 
the other party is in material breach of the agreement which is not cured within 180 days 
of written notice, (ii) in the event of bankruptcy or insolvency of the JV Company or the 
other party, (iii) if a situation occurs which is unexpected at the time of signing the 
agreement that makes the purpose of the JV Company impossible to achieve, (iv) any 
government authority having authority over the JV Company requires any provision of 
the agreement or the Articles of Association of the JV Company to be revised in such a 
way as to cause significant adverse consequences to the JV Company, (v) the parties 
agree in writing that the First Project is not economically viable, or (vi) Force Majeure 
results in major impairment to the functioning of the JV Company for a period in excess 
of 24 months and the parties are unable to find an equitable solution.  The parties shall 
then have 90 days from the notice of termination in which they shall endeavour to resolve 
the problem through negotiation and agreement.  After liquidation and division of the JV 
Company’s assets and the settlement of all of its outstanding debts, the balance shall be 
paid to the parties in proportion to their then respective shares of the profits, provided 
that if the Joint Venture Agreement and/or the JV Company is terminated before the 
issuance of the exploration certificate for the First Project, the balance shall be paid to the 
Company only. 

A party giving a notice of termination may also give notice that it wishes to buy-out the 
interest of the other party.  Once the value of the interest is determined, the party 
initiating the buy-out procedure may elect to complete the purchase, subject to approval 
by PRC government authorities. 
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The amount of a party’s liability for breach of the JV Agreement shall be limited to the 
amount of its contributions to the capital of the JV Company. 

Pursuant to a further agreement between the Company and Asia Gas, supplemental to the 
Joint Venture Agreement, it was acknowledged that under PRC laws they may be 
required to deal with China United Coalbed Methane Co., Ltd. (“CUCM”) and agreed to 
cooperate with CUCM and that among other things, they would be willing to transfer to 
CUCM an ownership interest in the JV Company of not more than 4% to be borne by the 
Company and Asia Gas 50/50. 

Item 6  Reliance on subsection 7.1(2) or (3) of National Instrument 51-102 

This Report is not being filed on a confidential basis in reliance on subsection 7.1(2) or 
(3) of National Instrument 51-102. 

Item 7  Omitted Information 

No information has been omitted on the basis that it is confidential information. 

Item 8  Executive Officer 

The name and business telephone number of the executive officer of the Company who is 
knowledgeable about the material change and this Report: 

Thomas R. Tough, President 
(604) 687-2038 

Item 9  Date of Report 

December 22, 2006 

 


































































