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P R O S P E C T U S  

of the Province of % i t i s h  Columbia 
- 

1052 Richards S t r e e t  PROPERTY FILE 
Vancouver, B.C., V6B 4Y6 

( herein ca l l ed  the " Issuer"  ) 

NJW ISSUE 
500,000 shares  a t  $0.50 per  share 

\ I  - ,  

Pr ice  to Proceeds to 
Public  Commission I s sue r  (1) . 

Per Share................ $0.50 ( 2 )  $0.05 $0.45 
Total.................... $250,000.00 $25,000.00 $225,000.00 

(1) Before deduction of  expenses of t h i s  Offer ing estimated m t  to exceed $20,000 

( 2 )  The p r i ce  of t he  Offering has been determined by the  Issuer  in negotiat ion with 
the  Agent. 

There is no market through which these securities may be sold. 
The Vanwuver Stock E%change has condi t ional ly  l i s t e d  t h e  securities k i n g  of fered  
pursuant to this Prospectus. Lis t ing  is subject to the I s sue r  f u l f i l l i n g  all of  the 
l i s t i n g  requirements of  t h e  Vancouver Stock Exchange on or before January 20, 1988, 
including prescribed d i s t r i b u t i o n  and f i n a n c i a l  requirements. 
lhis Offering is subject to a minimum subscr ip t ion  begin received by t h e  I s s u e r  on t h e  
o f fe r ing  Day wi th in  180 days of the e f f e c t i v e  d a t e  of t h i s  Prospectus. nuther particu- 
lars of t h e  m i n h  subscr ip t ion  are d isc losed  under t h e  heading "Plan of Distr ibut ion" 
on page "1". 
A purchase of t h e  securities offered  by this Prospectus must be considered as specula- 
t ion.  The property i n  which the I s sue r  has an i n t e r e s t  is in the explorat ion and 
d e v e l o p e n t  stage only and without a known body of otnmercial ore. Refer to "Risk 
Factors" on page "7". 
No person is authorized by the Issuer to g ive  any information or to make any represent- 
a t i o n  o t h e r  than those contained in t h i s  h w p e c t u s  in w m e c t i o n  w i t h  the i s sue  and sale 
of the securities offered. 
'Ihe i s sue  p r i c e  to t h e  public exceeds the net  tangib le  bmk value pe r  a m m n  share 
ca lcula ted  as a t  Apr i l  30, 1987 after giving e f f e c t  to t h e  o f fe r ing  by 82.78%. Reference 
is made to t h e  heading "Other Material Facts" on page "13" hereof f o r  details of shares 
owned by underwriters. 
Upon ca rp le t ion  o f  t h i s  Offering, t h i s  issue w i l l  represent  18.43% t h e  shares then 
outstanding as ccmpared to 37.82% that w i l l  then be owned by the con t ro l l i ng  persons, 
promoters, d i r e c t o r s  and o f f i c e r s  of Lle I s sue r  and associa tes  of the Agent. Reference 
is made to t h e  heading "Principal  Holders of Secur i t i e sn  on page "10" hereof for d e t a i l s  
of  shares held by d i r e c t o r s ,  prcmoters and cont ro l l ing  persons and associates of t h e  
Agent. 
hk, as Agent, condi t ional ly  o f f e r  these  shares  sub jec t  to p r i o r  sale, i f ,  as and when 
issued by t h e  I s sue r  and accepted by cs, in accordance w i t h  t h e  condit ions contained in 
the Agency Wreement r e fe r r ed  under "Plan of Dis t r ibut ionn on page "1" hereof. 

C.M. OLIVER & CCMPANY LIMITED 
Second F l w r ,  750 Kest Pender S t r e e t  
Vancouver, British Columbia, V K  155 

EFFECTIW C A E :  July 23, 1987 



SUMMARY OF PROSPECTUS 

The followirg is a smary of the  pr inc ipa l  fea tures  of t h i s  Offering. More 
d e t a i l e d  information is contained in the m y  of the  Prospectus: 

The Offering; ' . 500,000 comnon shares  a t  p r i ce  of $0.50 through the f a c i l i t i e s  of 
t h e  Vancouver Stock Exchange, pursuant to the I s s u e r ' s  condit ional  
l i s t i n g  on t h a t  Exchange. 

Proceeds to 
the Issuer:  

The Property: The I s sue r  is the  holder of an opt ion to p r c h a s e  a 100% i n t e r e s t  
i n  and to 6 Crown Granted mineral claims and an option b purchase 
a 100% i n t e r e s t  i n  and to 8 Reverted Crown Granted mineral claims, 
a l l  of which are located in  the G r e e n d  Mining Division., in the 
Province of Br i t i sh  Columbia. 

Use of Proceeds: To ccmplete the  f i r s t  phase of an explorat ion program recommended 
on the Crown Granted n i n e r a l  claims and the Reverted Crown Granted 
mineral claims located in  the Greenwood Mining Division, in the 
Province of B r i t i s h  Columbia, i n  accordance with the 
recamendations received from the  I s sue r  ' s consul t ing engineers . 

Dilution: 

Management : 

Risk Factors: 

The Issuer:  

The i s sue  p r i c e  to the p l b l i c  exceeds the ne t  tangib le  b k  value 
p e r  cormon share  ca lcula ted  as a t  Apri l  30, 1987, a f t e r  giving 
e f f e c t  to the Offering,  by $0.41. 

Gerald Anthony Mulhall - Chief Executive Of f i ce r ,  Pres ident ,  and 
D i r e c t o r ;  

Ian  Lambert - Chief Financial Of f i ce r  and Secretary;  
Pa t r i ck  James Finucane - Director; 
John F. McIntyre - Director  

The shares of fered  hereunder are speculat ive.  There is m market 
f o r  the  I s sue r '  s shares.  A purchase of the shares  is subjec t  to a 
number of r i s k  f a c t o r s ,  p a r t i c u l a r s  of which are set fo r th  on p g e  
8 under the  heading "Risk Factors. " 

The I s sue r  was incorporated on Ju ly  31, 1979 under the name Rocket 
Resources Ltd. The I s sue r  changed its name to Ibcket  Ehergy 
Resources Ltd. on January 12, 1981. The Issuer  is engaged in  the 
business  of acquir ing,  exploring and developing na tura l  resource 
p rope r t i e s  . 

BALANCE SHEFT 
Apri l  30, 1987 

Audited 

Assets L i a b i l i t i e s  

Accounts Receivable ........... 1,220 
Ceferred Exploration Costs..... 2,160 
Resource Proper t ies  ........... 50, 000 
Incorporation Costs ........... 500 

Current ...................... $45,290 
Shareholders ' Equity ......... 8,590 

TOTAL TOTAL 



ROCKET ENERGY RESOURCES LTDe 

TABLE OF CONTENTS 

PAGE 

CERTIFICATE 



SHARE OFFERING AND PLAN OF DISTRIBUTION 

Offerinq and Appointment of Aqent 

R o c k e t  E n e r g y  R e s o u r c e s  L t d .  ( t h e  " I s s u e r "  ) h a s  e n t e r e d  
i n t o  a n  Agreement  d a t e d  May 1 5 ,  1987 u n d e r  w h i c h  t h e  I s s u e r  h a s  
a p p o i n t e d  C.M. O l i v e r  & Company L i m i t e d ,  o f  Second  F l o o r ,  750 West 
P e n d e r  S t r e e t ,  V a n c o u v e r ,  B r i t i s h  C o l u m b i a ,  V6C 1 B 5 ,  as  t h e  
I s s u e r ' s  A g e n t  ( t h e  " A g e n t " )  t o  u s e  i t s  b e s t  e f f o r t s  t o  o f f e r  ( t h e  
" O f f e r i n g "  ) t o  t h e  p u b l i c  t h r o u g h  t h e  f a c i l i t i e s  o f  t h e  V a n c o u v e r  
S t o c k  Exchange  ( t h e  "Exchange ' )  5 0 0 , 0 0 0  s h a r e s  ( t h e  " S h a r e s " )  o f  
t h e  I s s u e r  a t  a p u r c h a s e  p r i c e  o f  $ 0 . 5 0  p e r  S h a r e .  The O f f e r i n g  
w i l l  b e  made i n  a c c o r d a n c e  w i t h  t h e  r u l e s  and  p o l i c i e s  o f  t h e  
Exchange  o n  a  d a y  ( t h e  " O f f e r i n g  Day" ) d e t e r m i n e d  by t h e  Agen t  and 
t h e  I s s u e r  w i t h  t h e  c o n s e n t  o f  t h e  E x c h a n g e ,  w i t h i n  a  p e r i o d  o f  
1 8 0  d a y s  f r o m  t h e  d a t e  t h e  S h a r e s  o f  t h e  I s s u e r  a r e  c o n d i t i o n a . l l y  
l i s t e d  o n  t h e  Exchange  ( t h e  " E f f e c t i v e  D a t e " ) .  

The  A g e n t  w i l l  r e c e i v e  commiss ion  S h a r e .  

The  A g e n t  r e s e r v e s  t h e  r i g h t  t o  o f f e r  s e l l i n g  g r o u p  
p a r t i c i p a t i o n  i n  t h e  n o r m a l  c o u r s e  o f  t h e  b r o k e r a g e  b u s i n e s s  t o  
s e l l i n g  g r o u p s  o f  o t h e r  l i c e n c e d  b r o k e r  d e a l e r s ,  b r o k e r s  and  
i n v e s t m e n t  d e a l e r s ,  who may o r  n a y  n o t  b e  o f f e r e d  p a r t  o f  t h e  
c o m m i s s i o n s  o r  b o n u s e s  d e r i v e d  f r o m  t h i s  O f f e r i n g .  

The o b l i g a t i o n s  o f  t h e  A g e n t  u n d e r  t h e  Agency Agreement  
may b e  t e r m i n a t e d  b y  t h e  Agen t  b e f o r e  t h e  O f f e r i n g  Day o n  t h e  
b a s i s  o f  i t s  a s s e s s m e n t  o f  t h e  s t a t e  o f  t h e  f i n a n c i a l  m a r k e t s  and 
may a l s o  b e  t e r m i n a t e d  upon t h e  o c c u r r e n c e  o f  c e r t a i n  s t a t e d  
e v e n t s  t h e r e i n .  

The  p e r s o n s  h o l d i n g  more t h a n  5 %  i n t e r e s t  i n  t h e  Agen t  
a r e  R o b e r t  H .  C h i l c o t t ,  E a g l e t r e e  E s t a t e s  L t d .  ( a  p r i v a t e  company 
c o n t r o l l e d  by R o b e r t  A. C h i l c o t t )  , R.P.C. H o l e i n g s  L i m i t e d  ( a  
p r i v a t e  company c o n t r o l l e d  by R. P a g e  C h i l c o t t )  , Leon L o t t e r  , and 
S p e r i n  E n t e r p r i s e s  L i m i t e d  ( a  p r i v a t e  company c o n t r o l l e d  by T.  J .  
L o u i s  I lcKinney)  . 

T h e r e  a r e  n o  p a y m e n t s  i n  c a s h ,  s e c u r i t i e s  o r  o t h e r  
c o n s i d e r a t i o n  b e i n g  made o r  t o  b e  made t o  a  p r o m o t e r ,  f i n d e r  o r  
a n y  o t h e r  p e r s o n  o r  company i n  c o n n e c t i o n  w i t h  t h e  O f f e r i n g .  

The D i r e c t o r s ,  O f f i c e r s  and  o t h e r  I n s i d e r s  o f  t h e  I s s u e r  
may p u r c h a s e  s h a r e s  f rom t h i s  O f f e r i n g .  

The  V a n c o u v e r  S t o c k  Exchange  h a s  c o n d i t i o n a l l y  l i s t e d  
t h e  s e c u r i t i e s  b e i n g  o f f e r e d  p u r s u a n t  t o  t h i s  P r o s p e c t u s .  L i s t i n g  
is  s u b j e c t  t o  t h e  I s s u e r  f u l f i l l i n g  a l l  o f  t h e  l i s t i n g  r e q u i r e -  
m e n t s  o f  t h e  V a n c o u v e r  S t o c k  Exchange  o n  o r  b e f o r e  J a n u a r y  2 0 ,  
1 9 9 8  , i n c l u d i n g  p r e s c r i b e d  d i s t r i b u t i o n  and f i n a n c i a ;  r e q u i r e m e n t s .  



T h e  I s s u e r  h a s  g r a n t e d  t h e  Agen t  a  r i g h t  o f  f i r s t  
r e f u s a l  w i t h  r e s p e c t  t o  a n y  f u t u r e  p u b l i c  e q u i t y  f i n a n c i n g s  i t  may 
r e q u i r e  d u r i n g  t h e  1 2  month  p e r i o d  f o l l o w i n g  t h e  E f f e c t i v e  D a t e .  

Minimum Subscription 

T h i s  O f f e r i n g  is s u b j e c t  t o  a  minimum o f  5 0 0 , 0 0 0  S h a r e s  
b e i n g  s o l d  o n  t h e  O f f e r i n g  Day. If  t h e  minimum s u b s c r i p t i o n  is 
n o t  r e a c h e d ,  a l l  f u n d s  w i l l  b e  r e t u r n e d  t o  t h e  p u r c h a s e r s  w i t h o u t  
d e d u c t i o n .  

NAME AND INCORPORATION OF THE ISSUER 

The  I s s u e r  was i n c o r p o r a t e d  u n d e r  t h e  l a w s  of t h e  
P r o v i n c e  o f  B r i t i s h  Columbia  u n d e r  t h e  name R o c k e t  R e s o u r c e s  L t d .  
b y  r e g i s t r a t i o n  o f  i t s  Memorandum and  Ar t i c l e s  o n  J u l y  3 1 ,  1979 .  
The I s s u e r  c h a n g e d  i ts  name t o  R o c k e t  Energy  R e s o u r c e s  L t d .  on  
J a n u a r y  1 2 ,  1981 .  The I s s u e r ' s  r e g i s t e r e d  o f f i c e  is l o c a t e d  a t  
S u i t e  7 0 8 ,  1111 W e s t  H a s t i n g s  S t r e e t ,  V a n c o u v e r ,  B r i t i s h  C o l u m b i a ,  
V6E 253. The I s s u e r ' s  h e a d  o f f i c e  is l o c a t e d  a t  S u i t e  1052  
R i c h a r d s  S t r e e t ,  V a n c o u v e r ,  B r i t i s h  C o l u m b i a ,  V6B 4Y6. The I s s u e r  
is  a  r e p o r t i n g  company as  d e f i n e d  u n d e r  t h e  Company A c t  o f  t h e  
P r o v i n c e  o f  B r i t i s h  Columbia  by v i r t u e  o f  h a v i n g  f i l e d  a  
P r o s p e c t u s  w i t h  t h e  O f f i c e  o f  t h e  S u p e r i n t e n d e n t  o f  B r o k e r s  and  
h a v i n g  a r e c e i p t  i s s u e d  t h e r e f o r  o n  A u g u s t  5 ,  1 9 8 1 ,  ( t h e  "1981  
P r o s p e c t u s R ) .  

DESCRIPTION OF BUSINESS 

The  I s s u e r  is a  n a t u r a l  r e s o u r c e  company e n g a g e d  i n  t h e  
a c q u i s i t i o n ,  e x p l o r a t i o n  and  d e v e l o p m e n t  o f  n a t u r a l  r e s o u r c e  
p r o p e r t i e s .  The I s s u e r  owns o r  h a s  a n  i n t e r e s t  i n  t h e  p r o p e r t i e s  
d e s c r i b e d  u n d e r  t h e  h e a d i n g  "The P r o p e r t i e s "  and i n t e n d s  t o  s e e k  
a n d  a c q u i r e  a d d i t i o n a l  p r o p e r t i e s  w o r t h y  o f  e x p l o r a t i o n  and  
d e v e l o p m e n t .  

ACQUISITIONS 

The I s s u e r  is t h e  h o l d e r  o f  o p t i o n s  t o  p u r c h a s e  a 1 0 0 %  
i n t e r e s t  i n  a n d  t o  t w o  g r o u p s  o f  m i n e r a l  c l a i m s  c o n s i s t i n g  o f  6 
Crown G r a n t e d  m i n e r a l  c l a i m s  and  8  R e v e r t e d  Crown G r a n t e d  m i n e r a l  
c l a i m s  l o c a t e d  i n  t h e  Greenwood Min ing  D i v i s i o n ,  i n  t h e  P r o v i n c e  
o f  B r i s i t h  C o l u m b i a ,  ( t h e  " c l a i m s " )  a n d  d e s c r i b e d  a s  f o l l o w s :  

1. Crown Granted Mineral Claims 

Name of Claim Lot No. 

D.A. 824 
Gold  Bug 890 
Gold  P i c k  F r a c t i o n  1 0 9 2 s  
E l k h o r n  8  1 8  

Name of Optionor 

G e v a s t  H o l d i n g s  L t d .  
G e v a s t  H o l d i n g s  L t d .  
G e v a s t  H o l d i n g s  L t d .  
G e v a s t  H o l d i n g s  L t d .  



N a m e  o f  C l a i m  

E l k h o r n  ~ r a c t i o n  
C r e s c e n t  

L o t  No* N a m e  o f  O p t i o n o r  

P a u l  Forshaw 
L o r e t t a  Forshaw 

( h e r e i n a f t e r  c o l l e c t i v e l y  c a l l e d  t h e  "Crown G r a n t s " )  

R e v e r t e d  Crown G r a n t e d  M i n e r a l  C l a i m s  

N a m e  o f  C l a i m  L o t  N o .  N a m e  o f  O p t i o n o r  

Warwick ~ r a c t i o n  616 
Freemon t 1217  
A d m i r a l  2379 
C o r o n a t i o n  3365 
S p o k a n e  1 0 1 1  
M i n n e a p o l i s  F r a c t i o n  2940 
F r e d  D, 830  
CSEH 8 3 3  

E r n e s t  J .  
E r n e s t  J. 
E r n e s t  J .  
E r n e s t  J .  
E r n e s t  J. 
E r n e s t  J .  
E r n e s t  J. 
E r n e s t  J. 

T a y l o r - S m i t h  
Tay lor -Smi  t h  
T a y l o r - S m i t h  
T a y l o r - S m i t h  
T a y l o r - S m i t h  
T a y l o r - s m i t h  
T a y l o r - S m i t h  
T a y l o r - S m i t h  

( h e r e i n a f t e r  c o l l e c t i v e l y  c a l l e d  t h e  " R e v e r t e d  Crown 
G r a n t s "  ) 

Crown G r a n t s  A c q u i s i t i o n s  

T h e  I s s u e r  a c q u i r e d  t h e  o p t i o n s  t o  p u r c h a s e  t h e  claims 
u n d e r  t w o  s e p a r a t e  a g r e e m e n t s .  The f i r s t  a g r e e m e n t  is a n  a g r e e -  
m e n t  d a t e d  A p r i l  1 4 ,  1 9 8 6  e n t e r e d  i n t o  b e t w e e n  t h e  I s s u e r  and  
G e v a s t  H o l d i n g s  L t d . ,  S t a n  R u z i c k a ,  b o t h  of Grand  F o r k s ,  B r i t i s h  
C o l u m b i a ,  a n d  P a u l  Forshaw a n d  L o r e t t a  Forshaw o f  7867 L a t r o b e  
P l a c e ,  P r i n c e  G e o r g e ,  B r i t i s h  Columbia  ( t h e  " O p t i o n o r s "  ) , ( t h e  
" G e v a s t  A g r e e m e n t " ) .  Under t h e  G e v a s t  A g r e e m e n t ,  t h e  I s s u e r  
a c q u i r e d  t h e  r i g h t ,  p r i v i l e g e  and  o p t i o n  t o  p u r c h a s e  t h e  s i x  Crown 
G r a n t s ,  

The c o n s i d e r a t i o n  d u e  a n d  p a y a b l e  by t h e  I s s u e r  i n  o r d e r  
t o  e x e r c i s e  i ts  o p t i o n  t o  p u r c h a s e  t h e  Crown G r a n t s  is t h e  sum o f  
$ 3 5 0 , 0 0 0  d u e  a n d  p a y a b l e  o n  o r  b e f o r e  A p r i l  2 3 ,  1 9 9 1  i n  i n s t a l -  
m e n t s  o f  t h e  g r e a t e r  o f  2 . 5 %  of n e t  o p e r a t i n g  p r o f i t s  o r  t h e  
f o l l o w i n g  sums: 

( a )  $ 2 , 5 0 0  d u e  a n d  p a y a b l e  o n  e x e c u t i o n  ( w h i c h  amount  has 
b e e n  p a i d ) ;  

( b )  $ 7 , 5 0 0  o n  F e b r u a r y  1 5 ,  1986 ( w h i c h  amount  h a s  b e e n  
p a i d )  ; 

( c )  $ 1 0 , 0 0 0  o n  o r  b e f o r e  December 1, 1986  ( w h i c h  amount h a s  
b e e n  p a i d ) ;  

( d )  $ 1 0 , 0 0 0  o n  o r  b e f o r e  December 1, 1 9 8 7 ;  

( e )  $ 1 0 , 0 0 0  o n  o r  b e f o r e  December 1, 1 9 8 8 ;  



( f )  $ 1 0 , 0 0 0  o n  o r  b e f o r e  December 1, 1 9 8 9 ;  

( g )  $ 3 0 0 , 0 0 0  o n  A p r i l  2 3 ,  1 9 9 1 .  

On t h e  d u e  d a t e  f o r  t h e  payment  o f  t h e  $ 3 0 0 , 0 0 0  
p a y a b l e  o n  A p r i l  2 3 ,  1 9 9 1  o r  p r i o r  thereto, t h e  O p t i o n o r s  
r i g h t  t o  e l ec t  t o  r e c e i v e  e i t h e r  payment  o f  t h e  $ 3 0 0 , 0 0 0  

d u e  and  
h a v e  t h e  
d u e  and  

p a y a b l e  i n  o r d e r  t o  e x e r c i s e  t h e  o p t i o n  o r  a  t e n  y e a r  2 . 5 %  n e t  
o p e r a t i n g  p r o f i t  d u e  and  p a y a b l e  f r o m  p r o d u c t i o n .  

I n  a d d i t i o n ,  t h e  I s s u e r  h a s  assumed t h e  o b l i g a t i o n  o f  
p a y i n g  t a x e s  o n  t h e  Crown G r a n t s  . 

Reverted Crown Grants ~cquisition 

The s e c o n d  a g r e e m e n t  is a n  a g r e e m e n t  d a t e d  A p r i l  2 4 ,  
1986  e n t e r e d  i n t o  b e t w e e n  t h e  I s s u e r  and  E r n e s t  J. T a y l o r - S m i t h ,  
o f  2905 W e s t  3 7 t h  Avenue,  V a n c o u v e r ,  B r i t i s h  Columbia ,  p u r s u a n t  t o  
w h i c h  t h e  I s s u e r  a c q u i r e d  t h e  r i g h t ,  p r i v i l e g e  and  o p t i o n  to  
p u r c h a s e  t h e  R e v e r t e d  Crown G r a n t s .  

T h e  c o n s i d e r a t i o n  d u e  and  p a y a b l e  f o r  t h e  R e v e r t e d  Crown 
G r a n t s  is i d e n t i c a l  t o  t h e  c o n s i d e r a t i o n  d u e  and  p a y a b l e  u n d e r  t h e  
G e v a s t  Agreement  a n d  c a n  be summar ized  a s  f o l l o w s :  

$ 2 , 5 0 0  d u e  a n d  p a y a b l e  o n  e x e c u t i o n  ( w h i c h  amount  h a s  
b e e n  p a i d ) ;  

$ 7 , 5 0 0  o n  F e b r u a r y  1 5 ,  1986  ( w h i c h  amount  h a s  b e e n  
p a i d )  ; 

$ 1 0 , 0 0 0  o n  o r  b e f o r e  December 1, 1986  ( w h i c h  amount h a s  
b e e n  p a i d ) ;  

$ 1 0 , 0 0 0  o n  o r  b e f o r e  December 1, 1 9 8 7 ;  

$ 1 0 , 0 0 0  o n  or b e f o r e  December 1, 1 9 8 8 ;  

$ 1 0 , 0 0 0  o n  o r  b e f o r e  December 1, 1 9 8 9 ;  

$ 3 0 0 , 0 0 0  o n  A p r i l  2 3 ,  1991 .  

On t h e  d u e  d a t e  f o r  t h e  payment  o f  t h e  $ 3 0 0 , 0 0 0 ,  E r n e s t  
J .  T a y l o r - S m i t h  h a s  t h e  r i g h t  t o  e l e c t  t o  r e c e i v e  e i t h e r  payment  
o f  t h e  $ 3 0 0 , 0 0 0  d u e  and p a y a b l e  i n  o r d e r  t o  e x e r c i s e  t h e  o p t i o n  o r  
a  t e n  y e a r  2 .5% n e t  o p e r a t i n g  p r o f i t  r o y a l t y  d u e  and p a y a b l e  f rom 
p r o d u c t i o n .  

THE PROPERTY 

The  Crown G r a n t s  and  t h e  R e v e r t e d  Crown G r a n t s  a d j o i n  
t h e  c i t y  l i m i t s  o f  Greenwood on  t h e  n o r t h  and e a s t .  The community 
i s  s e r v i c e d  by t h e  Kettle V a l l e y  B r a n c h  o f  t h e  CPR and  by I n t e r -  
p r o v i n c i a l  Highway No. 3. S e v e r a l  un improved  r o a d s  and  t r a i l s  



t r a i l s  r a d i a t e  f r o m  t h e  c i t y  a n d  f r o m  t h e  Greenwood-Phoenix  r o a d  
o n t o ,  o r  t o  t h e  n e a r  v i c i n i t y  o f  a l l  t h e  c l a i m s .  The p r o p e r t y  
l i e s  o n e  k i l o m e t r e  e a s t  o f  t h e  f o r m e r  Deadwood Copper  Camp and  
f o u r  k i l o m e t r e s  w e s t  o f  t h e  P h o e n i x  C o p p e r  Camp. A l l  o f  t h e  
claims a re  l o c a t e d  i n  t h e  same p r o x i m i t y ,  h o w e v e r ,  t h e  C r e s c e n t  
a n d  t h e  F r e d  D. claims a re  n o t  c o n t i g u o u s  t o  t h e  r e m a i n d e r  o f  t h e  
claims. 

The e a r l i e s t  e x p i r y  d a t e  f o r  a n y  o f  t h e  R e v e r t e d  Crown 
G r a n t e d  m i n e r a l  c l a i m s  is t h e  1 5 t h  o f  S e p t e m b e r ,  1988 .  

The  m a i n  p e r i o d  o f  e x p l o r a t i o n  a c t i v i t y  o n  t h e  claims 
was w i t h i n  t h e  i n t e r v a l  f r o m  1 8 9 0  t o  a b o u t  1 9 1 5  when p r o s p e c t i n g  
was more  o r  less  c o n t i n u o u s ,  a n d  l i m i t e d  d e v e l o p m e n t  work was d o n e  
o n  most, i f  n o t  a l l  o f  t h e  claims, w i t h  o n l y  s p o r a d i c  work on some 
t h e r e a f t e r .  E x p l o r a t o r y  work c o n s i s t e d  o f  t h e  t e s t i n g  o f  
g e n e r a l l y  small  q u a r t z  v e i n s ,  w i t h  u n u s u a l l y  h i g h  s i l v e r  and  
m o d e r a t e  g o l d  c o n t e n t ,  by s h a l l o w  s h a f t s ,  p i t s  a n d  r o c k  t r e n c h e s .  

A c c o r d i n g  t o  J. R i c h a r d s o n ,  Po Eng. as  s t a t e d  i n  a  
r e p o r t  t o  t h e  I s s u e r  d a t e d  J a n u a r y  1 0 ,  1 9 8 6 ,  ( w h i c h  R e p o r t  was 
u p d a t e d  o n  F e b r u a r y  1 5 ,  1 9 8 7 ) ,  a c o p y  o f  w h i c h  is h e r e u n t o  a n n e x e d  
a n d  f o r m s  p a r t  o f  t h i s  P r o s p e c t u s :  

m i n o r  s h i p m e n t s  o f  ore were made i n  t h e  e a r l y  h i s t o r y  o f  
s e v e r a l  o f  t h e  claims w i t h i n  t h e  p r o p e r t y .  T h e s e  a r e  
shown i n  t h e  f o l l o w i n g  l ist:  

C l a i m  T o n s  Oz.Aq./Ton Oz .Au/Ton 

E l k h o r n  197* 7 7 . 5  0 , 8 7  
E l k h o r n  F r a c t i o n  48 1 6 2 . 0  0 e 1 7  
G o l d  P i c k  3 46.0 0. 67 
G o l d  Bug 46 1 6 . 5  0 .57  
F r e e m o n t  5 29.0  0 ,  20 
C r e s c e n t  274 5 2 . 5  0 .22  
D.A. 43  2 1 , s  0 . 3 0  

(No r e c o r d  o f  o r e  s h i p m e n t s  c o u l d  b e  f o u n d  f o r  t h e  
r e m a i n i n g  1 2  c l a i m s ) .  

. . . . * I n  some cases t h e r e  is l i t t l e  a g r e e m e n t  i n  v a r i o u s  
s o u r c e s  f o r  t h e  t o n n a g e  a n d  g r a d e  o f  s h i p m e n t s .  One 
s e e m i n g l y  o f f i c i a l  r e c o r d  (smelter r e c e i p t s )  shows a 
t o t a l  s h i p m e n t  f o r  t h e  E l k h o r n  o f  o v e r  1 , 0 0 0  t o n s  o f  o r e  
o f  s i m i l a r  g r a d e  t o  t h e  a b o v e .  

J .  R i c h a r d s o n ,  P. Eng. , i n  h i s  r e p o r t  t o  t h e  I s s u e r ,  h a s  
recommended t h a t  t h e  I s s u e r  commence t h e  f i r s t  s t a g e  o f  a n  
e x p l o r a t i o n  p r o g r a m  o n  t h e  c l a i m s  c o n s i s t i n g  o f  a  d r i l l i n g  p r o g r a m  
o f  2 , 5 0 0  f e e t  o n  t h e  c l a i m s  a t  a n  e s t i m a t e d  c o s t  t o  t h e  I s s u e r  o f  
$ 9 6 , 0 0 0 .  

The I s s u e r  h a s  a c c e p t e d  t h o s e  r e c o m m e n d a t i o n s  and w i l l  
b e  p r o c e e d i n g  w i t h  t h e  p r o g r a m  d e p e n d e n t  upon t h e  I s s u e r  s u c c e s s -  



f u l l y  c o n c l u d i n g  i t s  p r o p o s e d  o f f e r i n g  o f  s h a r e s  p r o v i d e d  u n d e r  
t h i s  P r o s p e c t u s .  

T h e r e  is  no p l a n t  o r  e q u i p m e n t  l o c a t e d  on o r  u n d e r  t h e  
c l a i m s  a n d  t h e  c l a i m s  a r e  w i t h o u t  a  known body o f  c o m m e r c i a l  o r e .  
No D i r e c t o r ,  O f f i c e r ,  I n s i d e r  o r  P r o m o t e r  o f  t h e  I s s u e r  h a s  a n y  
i n t e r e s t  i n  a n y  m i n e r a l  p r o p e r t i e s  l o c a t e d  c o n t i g u o u s l y  t o  t h e s e  
c l a i m s .  

To d a t e ,  t h e  I s s u e r  h a s  s p e n t  $ 2 , 1 6 0  on  a c c o u n t  o f  
e x p l o r a t i o n  work o n  t h e  c l a i m s .  

U S E  OF PROCEEDS 

T h e  n e t  p r o c e e d s  to  b e  d e r i v e d  by t h e  I s s u e r  f r o m  t h e  
O f f e r i n g  o f  $ 2 2 5 , 0 0 0  less t h e  A p r i l  3 0 ,  1987  w o r k i n g  c a p i t a l  
d e f i c i t  o f  $ 4 5 , 2 9 0  w i l l  b e  u s e d  by t h e  I s s u e r  f o r  t h e  f o l l o w i n g  
p u r p o s e s ' ( 1 i s t e d  i n  o r d e r  o f  p r i o r i t y ) :  

1. To p a y  t h e  l e g a l ,  a u d i t  a n d  
p r i n t i n g  e x p e n s e s  o f  t h i s  
P r o s p e c t u s ,  e s t i m a t e d  n o t  t o  
e x c e e d  : 

2.  To c a r r y  o u t  t h e  f i r s t  p h a s e  
o f  t h e  p r o g r a m  recommended by J. 
R i c h a r d s o n ,  P .Eng. ,  i n  h i s  r e p o r t  
t o  t h e  Company d a t e d  J a n u a r y  1 0 ,  
1 9 8 6 ,  ( w h i c h  r e p o r t  was u p d a t e d  
o n  F e b r u a r y  15 ,  1 9 8 7 )  a  c o p y  o f  
w h i c h  f o r m s  p a r t  o f  t h i s  
P r o s p e c t u s :  

3 .  To p a y  t h e  1987  p a y m e n t s  r e q u i r e d  
t o  m a i n t a i n  t h e  o p t i o n  on  t h e  
Crown g r a n t e d  m i n e r a l  c l a i m s  and  
t h e  r e v e r t e d  Crown g r a n t e d  m i n e r a l  
c l a i m s :  

4 .  Working C a p i t a l  Remainder :  

TOTAL : 

Maximum S u b s c r i p t i o n  

$ 20 ,000  

The  u n a l l o c a t e d  p o r t i o n  o f  t h e  n e t  p r o c e e d s  t o  t h e  
I s s u e r  is b e i n g  s e t  a s i d e  f o r  w o r k i n g  c a p i t a l  t o  e n s u r e  t h a t  t h e  
b u s i n e s s  o f  t h e  I s s u e r  c a n  b e  f u n d e d  a f t e r  t h e  r e s u l t s  o f  t h e  
f i r s t  p h a s e  o f  t h e  recommended e x p l o r a t i o n  p r o g r a m  a r e  known. 

The  I s s u e r  may, p u r s u a n t  t o  t h e  w r i t t e n  r e c o m m e n d a t i o n s  
o f  a  q u a l i f i e d  e n g i n e e r ,  a b a n d o n  i n  w h o l e  o r  i n  p a r t  a n y  of i t s  
p r o p e r t i e s  o r  may a l t e r  a s  work p r o g r e s s e s ,  t h e  work 2 r o g r a n  
recommended o r  may make s u c h  a r r a n g e m e n t s  f o r  t h e  p e r f o r m a n c e  o f  
a l l  o r  a n y  p o r t i o n  o f  s u c h  work by o t h e r  p e r s o n s  o r  c o m p a n i e s  and 



may u s e  a n y  m o n i e s  so d i v e r t e d  f o r  t h e  p u r p o s e  o f  c o n d u c t i n g  work 
o r  e x a m i n i n g  o t h e r  p r o p e r t i e s  a c q u i r e d  by t h e  I s s u e r  a f t e r  t h e  
d a t e  o f  t h i s  P r o s p e c t u s ,  a l t h o u g h  t h e  I s s u e r  h a s  no p r e s e n t  p l a n s  
i n  t h i s  r e g a r d .  J a m e s  R i c h a r d s o n ,  P. Eng. ,  h a s  a g r e e d  t o  a d v i s e  
t h e  I s s u e r  i n  t h i s  r e g a r d .  I f  a n y  s u c h  e v e n t  o c c u r s  d u r i n g  t h e  
p r i m a r y  d i s t r i b u t i o n  o f  t h e  s h a r e s  r e f e r r e d  t o  i n  t h i s  P r o s p e c t u s ,  
a n  amendment t o  t h i s  P r o s p e c t u s  w i l l  be  f i l e d .  I f  a n y  s u c h  e v e n t  
o c c u r s  a f t e r  p r i m a r y  d i s t r i b u t i o n  o f  t h e  s h a r e s ,  t h e  s h a r e h o l d e r s  
w i l l  b e  n o t i f i e d .  

N o  p a r t  o f  t h e  p r o c e e d s  w i l l  be  u s e d  t o  i n v e s t ,  u n d e r -  
wr i te  o r  t r a d e  i n  s e c u r i t i e s  o t h e r  t h a n  t h o s e  t h a t  q u a l i f y  a s  a n  
i n v e s t m e n t  i n  w h i c h  t r u s t  f u n d s  may b e  i n v e s t e d  u n d e r  t h e  l a w s  o f  
t h e  j u r i s d i c t i o n  i n  w h i c h  t h e  s e c u r i t i e s  o f f e r e d  by t h i s  
P r o s p e c t u s  may b e  l a w f u l l y  s o l d .  S h o u l d  t h e  I s s u e r  i n t e n d  t o  u s e  
t h e  p r o c e e d s  t o  a c q u i r e  o t h e r  t h a n  t r u s t e e  t y p e  s e c u r i t i e s  a f t e r  
t h e  d i s t r i b u t i o n  o f  t h e  s e c u r i t i e s  o f f e r e d  b y  t h i s  P r o s p e c t u s ,  
a p p r o v a l  by t h e  s h a r e h o l d e r s  o f  t h e  I s s u e r  mus t  f i r s t  be  o b t a i n e d  
a n d  n o t i c e  o f  t h e  i n t e n t i o n  m u s t  b e  f i l e d  w i t h  t h e  r e g u l a t o r y  
b o d i e s  h a v i n g  j u r i s d i c t i o n  o v e r  t h e  sa le  o f  t h e  s e c u r i t i e s  o f f e r e d  
b y  t h i s  P r o s p e c t u s .  

R I S K  FACTORS 

A , M i n e r a l  e x p l o r a t i o n  and  d e v e l o p m e n t  is i n h e r e n t l y  s p e c u -  
l a t i v e  a n d  c a r r i e s  w i t h  i t  many r i s k s  t h a t  e v e n  t h e  m o s t  c a r e f u l  
e v a l u a t i o n  a n d  management  c a n n o t  overcome.  T h e r e  is no a s s u r a n c e  
t h a t  a n y  p r o d u c t i o n  w i l l .  b e  o b t a i n e d .  I f  p r o d u c t i o n  is o b t a i n e d ,  
p r i c e s  r e c e i v e d  a r e  s u b j e c t  t o  m a r k e t  f l u c t u a t i o n s .  

B .  N o  s u r v e y  h a s  b e e n  made o f  t h e  m i n e r a l  c l a i m s  h e l d  u n d e r  
o p t i o n  by t h e  I s s u e r  a n d ,  i n  a c c o r d a n c e  w i t h  t h e  m i n i n g  l a w s  o f  
t h e  j u r i s d i c t i o n  i n  w h i c h  t h e  c l a i m s  are  s i t u a t e ,  t h e i r  p r e c i s e  
l o c a t i o n  and  a r e a  may be i n  d o u b t .  

C .  Min ing  o p e r a t i o n s  g e n e r a l l y  i n v o l v e  a  h i g h  d e g r e e  o f  
r i s k .  H a z a r d s  s u c h  a s  u n u s u a l  o r  u n e x p e c t e d  f o r m a t i o n s  and o t h e r  
c o n d i t i o n s  a re  i n v o l v e d .  The I s s u e r  may become s u b j e c t  t o  l i a b i l -  
i t y  f o r  p o l l u t i o n ,  c a v e - i n s  o r  h a z a r d s  a g a i n s t  w h i c h  it c a n n o t  
i n s u r e  o r  a g a i n s t  w h i c h  it may e l e c t  n o t  t o  i n s u r e .  The payment  
o f  s u c h  l i a b i l i t i e s  may h a v e  a  m a t e r i a l  a d v e r s e  e f f e c t  on  t h e  
I s s u e r ' s  f i n a n c i a y  p o s i t i o n .  

D .  The s p e c u l a t i v e  n a t u r e  o f  t h e  I s s u e r ' s  b u s i n e s s  makes i t  
p r o b a b l e  t h a t  p u r c h a s e r s  w i l l  n o t  r e a l i z e  a  p r o f i t  on t h e  s h a r e s  
p u r c h a s e d  u n d e r  t h e  O f f e r i n g .  

E .  The i s s u e  p r i c e  t o  t h e  p u b l i c  e x c e e d s  t h e  n e t  t a n g i b l e  
book v a l u e  p e r  common s h a r e  c a l c u l a t e d  a t  A p r i l  3 0 ,  1 9 8 7  ( a f t e r  
g i v i n g  e f f e c t  t o  t h e  O f f e r i n g )  by $ 0 . 4 1 .  T h i s  is e q u i v a l e n t  t o  a 
d i l u t i o n  o f  82 .78%.  

F .  The p e r c e n t a g e  o f  s h a r e s  o f  t h e  I s s u e r  b e i n g  o f f e r e d  t o  
t h e  p u b l i c  f o r  c a s h  w i l l  r e p r e s e n t  1 8 . 4 3 %  o f  t h e  s h a r e s  i s s u e d  and 



o u t s t a n d i n g  upon  c o m p l e t i o n  o f  t h e  s a l e  o f  t h e  s h a r e s  q u a l i f i e d  
h e r e u n d e r  a s  compared  t o  3 7 . 8 2 %  w h i c h  w i l l  b e  owned by c o n t r o l l i n g  
p e r s o n s ,  P r o m o t e r s ,  D i r e c t o r s  a n d  O f f i c e r s  o f  t h e  I s s u e r .  

DESCRIPTION OF SHARES 

The  a u t h o r i z e d  c a p i t a l  o f  t h e  I s s u e r  c o n s i s t s  o f  
1 0 , 0 0 0 , 0 0 0  common s h a r e s  w i t h o u t  p a r  v a l u e  o f  w h i c h  1 , 2 5 0 , 0 0 1  
s h a r e s  h a v e  b e e n  i s s u e d  a n d  a l l o t t e d  a s  f u l l y  p a i d  a n d  non- 
a s s e s s a b l e  s h a r e s ,  a n d  9 6 3 , 0 0 0  s h a r e s  h a v e  b e e n  a l l o t t e d  a s  f u l l y  
p a i d  and  n o n - a s s e s s a b l e  s h a r e s  w h i c h  w i l l  b e  i s s u e d  upon t h e  
release o f  a Cease T r a d i n g  O r d e r .  A l l  o f  t h e  s h a r e s  o f  t h e  
I s s u e r ,  b o t h  i s s u e d  a n d  u n i s s u e d ,  r a n k  e q u a l l y  a s  t o  d i v i d e n d s ,  
v o t i n g  p o w e r s  a n d  p a r t i c i p a t i o n  i n  a s s e t s .  No s h a r e s  h a v e  b e e n  
i s s u e d  s u b j e c t  t o  c a l l  o r  a s s e s s m e n t .  T h e r e  a r e  no p r e - e m p t i v e  
r i g h t s  o r  c o n v e r s i o n  r i g h t s  a n d  no  p r o v i s i o n  f o r  r e d e m p t i o n ,  
p u r c h a s e  f o r  c a n c e l l a t i o n ,  s u r r e n d e r  o r  s i n k i n g  f u n d  or  p u r c h a s e  
f u n d s  h a v e  b e e n  made. ' P r o v i s i o n s  a s  t o  t h e  mod i f  i c a t i o n s  , amend- 
m e n t s  o r  v a r i a t i o n s  o f  s u c h  r i g h t s  or  s u c h  p r o v i s i o n s  a r e  c o n t a i n -  
e d  i n  t h e  Company A c t  o f  t h e  P r o v i n c e  o f  B r i t i s h  Columbia .  

SHARE AND LOAN CAPITAL STRUCTURE 

Amount Out-  Amount Out- ~ r n o u n t  t o  be  
D e s i g n a t  i o n  Amount s t a n d i n g  as s t a n d i n g  a s  O u t s t a n d i n g  
o f  S e c u r i t y  A u t h o r i z e d  a t  A p r i l  3 0  a t  d a t e  o f  o n  C o m p l e t i o n  

1 9 8 7  P r o s p e c t u s ( 1 )  o f  O f f e r i n q ( 2 )  

Common 1 0 , 0 0 0 , 0 0 0  1 , 2 5 0 , 0 0 1  
S h a r e s  
W i t h o u t  

V a l u e  

T h i s  i n c l u d e s  2 1 3 , 0 0 0  f r e e  s h a r e s  
c u r r e n t l y  a l l o t t e d  b u t  n o t  i s s u e d  

and  7  5 0 , 0 0 0  e s c r o w e d  s h a r e s  
w h i c h  are  d u e  t o  b e  i s s u e d  

upon  a p a r t i a l  r e s c i s s i o n  o f  a  c e a s e  t r a d e  o r d e r  i n  e f f e c t  
a g a i n s t  t h e  I s s u e r .  F u r t h e r  d e t a i l s  o f  t h e  cease t r a d e  o r d e r  
c a n  b e  f o u n d  u n d e r  t h e  h e a d i n g  " O t h e r  M a t e r i a l  F a c t s "  on p a g e  
13 .  
T h i s  w i l l  b e  t h e  o u t s t a n d i n g  c a p i t a l  i f  t h e  c o m p l e t e  o f f e r i n g  
is  s o l d .  

PRIOR SALES 

P r i c e  T o t a l  
Number o f  P e r  Cash Commiss ions  

S e c u r i t i e s  S o l d  S h a r e  ~ e c e i v e d  P a i d  
6 0 0 , 0 0 1  $0.10 $ 6 0 , 0 0 0  . N i  1 

$0.20 $ 8 0 , 0 0 0  N i l  
$0 .625 $ 1 2 5 , 0 0 0  N i l  
$1 .00 $ 5 0 , 0 0 0  N i l  
$0 .25  $ 5 3 , 2 5 0  N i l  
$0 .01  $ 7 , 5 0 0  Ni 1 



(1 )  T h e s e  2 1 3 , 0 0 0  s h a r e s  w i l l  be i s s u e d  u n d e r  a  p a r t i a l  r e s c i s s i o n  
o f  a  c e a s e  t r a d e  o r d e r  i n  e f f e c t  a g a i n s t  t h e  I s s u e r  upon a '  
f i n a l  r e c e i p t  f o r  t h i s  P r o s p e c t u s  b e i n g  g r a n t e d  by t h e  S u p e r -  
i n t e n d e n t  o f  B r o k e r s .  

T h e  7 5 0 , 0 0 0  s h a r e s  t o  b e  i s s u e d  f o r  and  i n  c o n s i d e r a t i o n  
t h e  sum o f  $ 0 . 0 1  p e r  s h a r e  w i l l  b e  i s s u e d  a s  " P r i n c i p a  
S h a r e s "  s u b j e c t  t o  escrow r e s t r i c t i o n s  more p a r t i c u l a  
d e s c r i b e d  u n d e r  t h e  h e a d i n g  "Escrowed  S h a r e s "  on  p a g e  11 
t h i s  P r o s p e c t u s .  T h e s e  s h a r e s  w i l l  a l s o  b e  i s s u e d  u n d e r  
p a r t i a l  r e s c i s s i o n  o f  t h e  cease t r a d e  o r d e r .  The $ 7 ,  
p u r c h a s e  p r i c e  h a s  b e e n  p a i d  t o  t h e  I s s u e r  by o f f s e t t i n g  
amount  d u e  a n d  p a y a b l e  a g a i n s t  t h e  I s s u e r ' s  i n d e b t e d n e s s  
Edward David  Duncan,  o f  1 0 5 2  R i c h a r d s  S t r e e t ,  Vancouv 
B r i t i s h  C o l u m b i a ,  V6B 4Y6, a  P r o m o t e r  o f  t h e  Company. 

o f  
1 's  
r l y  

o f  
t h e  
500 
t h e  

t o  
e r  , 

DIRECTORS AND OFFICERS 

The  names,  a d d r e s s e s  a n d  p r i n c i p a l  o c c u p a t i o n s  i n  w h i c h  
e a c h  o f  t h e  Directors a n d  O f f i c e r s  o f  t h e  Company h a v e  b e e n  
e n g a g e d  d u r i n g  t h e  i m m e d i a t e l y  p r e c e d i n g  f i v e  y e a r s  a r e  a s  

Name and Address 

*GERALD ANTHONY MULHALL 
1 4 1 0 9  V a l l e y v i e w  D r i v e  
Edmonton,  A l b e r t a  
TSR SV1 

*PATRICK JAMES FINUCANE 
S u i t e  302 
2 1 9 1  West 1st Avenue 
V a n c o u v e r ,  B.C. 
V6K 1E7 

*ZOHN F. McINTYRE 
1 1 4 4 8  - 8 0 t h  Avenue 
D e l t a ,  B.C. 
V4C 1 x 3  

P o s i t i o n  w i t h  
Company 

C h i e f  E x e c u t i v e  
O f f i c e r ,  
P r e s i d e n t  and  
Director 

D i r e c t o r  

Director 

I A N  LAMBERT C h i e f  F i n a n c i a l  
S u i t e  1 4 0 1  O f f i c e r  and  
675  W e s t  H a s t i n g s  S t r e e t  S e c r e t a r y  
V a n c o u v e r ,  B. C. 
V6B 1N2 

P r i n c i p a l  O c c u p a t i o n  

Se 1 f  -Emp l o y e d  
B u s i n e s s  C o n s u l t a n t ,  

S e l f  -Employed 
C o n s u l t a n t  November 
1983  - p r e s e n t ;  N i g h t  
Manager ,  P e n d e r w e s t  Y 
f r o m  A p r i l ,  1 9 8 2  - 
F e b r u a r y ,  1 9 8 4 ;  

Se l f -Employed  
P r o f e s s i o n a l  
E n g i n e e r ,  M c I n t y r e  
& ~ s s o c i a t e s  1965  

S e l  f -Employed 
B u s i n e s s  C o n s u l t a n t .  

 e embers o f  t h e  A u d i t  Commi t tee .  



OPTIONS TO PURCHASE SECURITIES 

T h e r e  are  no  o p t i o n s  o u t s t a n d i n g  a s  o f  t h e  d a t e  o f  t h i s  
P r o s p e c t u s  l 

EXECUTIVE COMPENSATION 

The I s s u e r  h a s  t w o  E x e c u t i v e  O f f i c e r s :  G e r a l d  A n t h o n y  
M u l h a l l  who is t h e  C h i e f  E x e c u t i v e  O f f i c e r ,  P r e s i d e n t  and  a 
D i r e c t o r  o f  t h e  I s s u e r ,  a n d  I a n  L a m b e r t  who is t h e  C h i e f  F i n a n -  
c i a l  O f f i c e r  a n d  S e c r e t a r y  o f  t h e  I s s u e r .  P a t r i c k  F i n u c a n e ,  a  
Director o f  t h e  I s s u e r ,  h a s  r e c e i v e d  i n d i r e c t  r e m u n e r a t i o n  f r o m  
t h e  I s s u e r  i n  t h e  amount  o f  $ 4 , 5 0 0  r e p r e s e n t i n g  c o n s u l t a n t  f e e s  
p a i d  t o  him f o r  t a k i n g  s t e p s  t o  r e v i v e  t h e  c o r p o r a t e  a f f a i r s  o f  
t h e  I s s u e r .  The r e m u n e r a t i o n  is c a l c u l a t e d  b a s e d  on a  m o n t h l y  f e e  
o f  $500.  

C y n t h i a  Anne D i a k i w ,  a f o r m e r  D i r e c t o r  o f  t h e  I s s u e r ,  
h a s  r e c e i v e d  $ 4 , 6 5 0  f o r  p r o v i d i n g  s e c r e t a r i a l  s e r v i c e s  t o  t h e  
I s s u e r .  A d d i t i o n a l  sums o f  $500 p e r  month  w i l l  be p a i d  t o  h e r  f o r  
s e c r e t a r i a l  s e r v i c e s  p e r f o r m e d  f o r  and  on  b e h a l f  o f  t h e  I s s u e r .  

S a v e  and  e x c e p t  a s  a f o r e s a i d ,  no  E x e c u t i v e  O f f i c e r ,  
Director  o r  Employee c o m p e n s a t i o n  p l a n s  h a v e  b e e n  e s t a b l i s h e d  n o r  
a r e  a n y  s u c h  p l a n s  c o n t e m p l a t e d  p u r s u a n t  t o  w h i c h  c a s h  o r  non c a s h  
c o m p e n s a t i o n  w i l l  be' p a i d  t o  E x e c u t i v e  O f f i c e r s ,  D i r e c t o r s  o r  
Employees .  

Key Employee S t o c k  O p t i o n s  h a v e  b e e n  set  a s i d e  f o r  t h e  
r a n t  t o  Key Employees  o f  t h e  I s s u e r .  I t  is t h e  i n t e n t i o n  o f  t h e  
s s u e r  t o  s e t  a s i d e  f o r  t h e  g r a n t  o f  f u t u r e  Key Employee S t o c k  
p t i o n s  t h a t  number o f  u n i s s u e d  T r e a s u r y  s h a r e s  e q u a l  t o  5 %  o f  t h e  

i s s u e d  a n d  o u t s t a n d i n g  s h a r e s  o f  t h e  I s s u e r .  Key Employee S t o c k  
O p t i o n s  w i l l  b e  g r a n t e d  f r o m  t i m e  t o  time by t h e  Board  o f  
Directors t o  r e m u n e r a t e  O f f i c e r s  o f  t h e  I s s u e r  f o r  s e r v i c e s  
r e n d e r e d  o r  t o  b e  r e n d e r e d  t o  t h e  I s s u e r ,  w h i c h  o p t i o n s  w i l l  be  
g r a n t e d  p a r t i a l l y  i n  l i e u  o f  c a s h  r e m u n e r a t i o n .  

D i r e c t o r s  S t o c k  O p t i o n s  h a v e  b e e n  se t  a s i d e  f o r  g r a n t s  
t o  t h e  Directors o f  t h e  I s s u e r .  The D i r e c t o r s  o f  t h e  I s s u e r  w i l l  
b e  r e w a r d e d  i n  t h e  f u t u r e  by D i r e c t o r s  S t o c k  O p t i o n s  a s  t h e  I s s u e r  
i n t e n d s  t o  s e t  a s i d e  f o r  t h e  g r a n t  o f  s u c h  o p t i o n s  t h a t  number o f  
u n i s s u e d  T r e a s u r y  s h a r e s  e q u a l  t o  5 %  o f  t h e  i s s u e d  and o u t s t a n d i n g  
s h a r e s  o f  t h e  I s s u e r .  The D i r e c t o r s  S t o c k  O p t i o n s  w i l l  be g r a n t e d  
f r o m  t i m e  t o  t i m e  by t h e  Board  o f  D i r e c t o r s  a s  a f o r m  o f  r emunera -  
t i o n  f o r  D i r e c t o r s  a g r e e i n g  t o  s e r v e  o n  t h e  Board  and a c t i n g  i n  
t h e  b e s t  i n t e r e s t  o f  t h e  I s s u e r ,  

PRINCIPAL HOLDERS OF SECURITIES 

S e t  f o r t h  h e r e u n d e r  a r e  t h e ' p a r t i c u l a r s  o f  s h a r e h o l d e r s  
o f  t h e  I s s u e r  a s  o f  t h e  d a t e  o f  t h i s  P r o s p e c t u s  who own 1 0 %  o r  
more  o f  t h e  i s s u e d  s h a r e s  o f  t h e  I s s u e r :  



T y p e  of Number o f  
D e s i g n a t i o n  Owner- S e c u r i t i e s  

N a m e  a n d  A d d r e s s  o f  C l a s s  s h i p  Owned P e r c e n t a q e  

Edward D a v i d  Duncan Common-escrow d i r e c t  7 5 0 , 0 0 0  
1 0 5 2  R i c h a r d s  S t r e e t  - f r e e  i n d i r e c t  2 6 1 , 0 0 1  
V a n c o u v e r ,  B.  C .  1 , 0 1 1 , 0 0 1  4 5 . 6 8  
V6B 4Y6 

T h e  2 6 1 , 0 0 1  f r e e  t r a d i n g  s h a r e s  b e n e f i c i a l l y  owned b y  
Edward D a v i d  Duncan a re  r e g i s t e r e d  i n  t h e  name o f  T h r e e  S e a s o n s  
I n c .  o f  1 0 5 2  R i c h a r d s  S t r e e t ,  V a n c o u v e r ,  B r i t i s h  C o l u m b i a ,  V6B 
4Y6, a company  1 0 0 %  b e n e f i c i a l l y  owned a n d  c o n t r o l l e d  by Edward 
D a v i d  Duncan.  The  7 5 0 , 0 0 0  e s c r o w e d  s h a r e s  a re  t o  b e  i s s u e d  upon 
re lease  o f  a  cease t r a d i n g  o r d e r  a n d  a r e  s u b j e c t  t o  r e g u l a t o r y  
a p p r o v a l .  

The '  p e r c e n t a g e  o f  s h a r e s  o f  e a c h  c l a s s  o f  e q u i t y  s h a r e s  
o f  t h e  I s s u e r  b e n e f i c i a l l y  owned ,  d i r e c t l y  o r  i n d i r e c t l y r  by  a l l  
Directors  a n d  S e n i o r  O f f i c e r s  o f  t h e  I s s u e r  a s  a g r o u p r  o n  t h e  
d a t e  o f  t h i s  P r o s p e c t u s ,  is: 

D e s i g n a t i o n  
of C l a s s  

P e r c e n t a g e  
of C l a s s  

Common 0 %  

PROMOTERS 

Edward D a v i d  Duncan o f  1 0 5 2  R i c h a r d s  S t r e e t ,  V a n c o u v e r ,  
B r i t i s h  C o l u m b i a ,  V6B 4Y6, i s  t h e  P r o m o t e r  o f  t h e  I s s u e r  i n  
a c c o r d a n c e  w i t h  t h e  d e f i n i t i o n s  c o n t a i n e d  i n  S e c t i o n  1 o f  t h e  
S e c u r i t i e s  A c t  o f  t h e  P r o v i n c e  o f  B r i t i s h  C o l u m b i a .  

Edward  D a v i d  Duncan h a s  a g r e e d  t o  p u r c h a s e  7 5 0 , 0 0 0  
P r i n c i p a l ' s  S h a r e s  o f  t h e  I s s u e r  f o r  a n d  i n  c o n s i d e r a t i o n  o f  $ 0 . 0 1  
p e r  s h a r e ,  w h i c h  P r i n c i p a l ' s  S h a r e s  w i l l  b e  i s s u e d  s u b j e c t  t o  
e s c r o w  r e s t r i c t i o n s  a n d  upon  r e g u l a t o r y  a p p r o v a l  a n d  t h e  r e l e a s e  
o f  a cease t r a d i n g  o r d e r .  A d d i t i o n a l l y ,  Edward D a v i d  Duncan ,  
t h r o u g h  h i s  who l ly -owned  company,  T h r e e  S e a s o n s  I n c . ,  owns 2 6 1 , 0 0 0  
s h a r e s  o f  t h e  I s s u e r ,  1 1 0 , 0 0 0  o f  w h i c h  were p u r c h a s e d  f o r  $ 0 . 2 0 ,  
1 5 1 , 0 0 0  o f  w h i c h  were p u r c h a s e d  f o r  $ 0 . 1 0  a n d  1 o f  w h i c h  was 
p u r c h a s e d  f o r  $ 0 . 2 5 .  

ESCROWED SHARES 

D e s i g n a t i o n  
of C l a s s  

Number of S h a r e s  
H e l d  i n  E s c r o w  

P e r c e n t a g e  
of C l a s s  

Common 



I t  is i n t e n d e d  t h a t  a t  t h e  d a t e  o f  t h i s  P r o s p e c t u s ,  
7 5 0 , 0 0 0  common s h a r e s  o f  t h e  I s s u e r  w i l l  be  h e l d  i n  e s c r o w  by The 
C a n a d a  T r u s t  Company, 1 0 5 5  Dunsmuir  S t r e e t ,  V a n c o u v e r ,  B r i t i s h  
C o l u m b i a .  T h e s e  s h a r e s  were a l l o t t e d  b u t  n o t  i s s u e d  d u e  t o  a  
c e a s e  t r a d i n g  o r d e r  b e i n g  i n  e f f e c t  and  w i l l  b e  p u r c h a s e d  a s  
" P r i n c i p a l ' s  S h a r e s "  and  may n o t  b e  t r a d e d - i n ,  d e a l t  w i t h  i n  a n y  
m a n n e r  w h a t s o e v e r  o r  r e l e a s e d ,  n o r  may t h e  I s s u e r ,  i t s  T r a n s f e r  
A g e n t  o r  a n y  h o l d e r  o f  t h e  e s c r o w e d  s h a r e s  make a n y  t r a n s f e r  o r  
r e c o r d  a n y  t r a d i n g  o f  s u c h  s h a r e s  w i t h o u t  t h e  c o n s e n t  o f  t h e  
S u p e r i n t e n d e n t  o r  t h e  Exchange .  The Escrow Agreement  a l s o  
p r o v i d e s  t h a t  a p o r t i o n  o f  t h e  c o n s i d e r a t i o n  f o r  t h e  i s s u a n c e  o f  
t h e  e s c r o w e d  s h a r e s  is t o  e n c o u r a g e  t h e  h o l d e r s  t h e r e o f  t o  a c t  i n  
t h e  b e s t  i n t e r e s t  o f  t h e  I s s u e r .  If t h e  I s s u e r  becomes s u c c e s s -  
f u l ,  d u e  i n  p a r t  t o  t h e  e f f o r t s  o f  t h e  h o l d e r s  o f  t h e  e s c r o w e d  
s h a r e s ,  t h e  A g r e e m e n t  p r o v i d e s  t h a t  t h e  h o l d e r  o f  t h e  s h a r e s  w i l l  
b e  e n t i t l e d  t o  m a i n t a i n  o w n e r s h i p  o f  t h e  s h a r e s  a n d  t o  h a v e  t h e  
s h a r e s  r e l e a s e d  f r o m  escrow i n  a c c o r d a n c e  w i t h  t h e  g e n e r a l  
p o l i c i e s  of t h e  S u p e r i n t e n d e n t  o r  t h e  Exchange .  Any s h a r e s  n o t  
r e l e a s e d  f r o m  e s c r o w  b e f o r e  t h e  e x p i r a t i o n  o f  t e n  y e a r s  f rom t h e  
d a t e  o f  t h e  r e c e i p t  i s s u e d  by t h e  S u p e r i n t e n d e n t  f o r  t h i s  
P r o s p e c t u s  w i l l  b e  c a n c e l l e d .  The c o m p l e t e  t e x t  o f  t h e  Esc row 
Agreement  w i l l  b e  a v a i l a b l e  f o r  i n s p e c t i o n  a t  t h e  I s s u e r ' s  
r e g i s t e r e d  o f f i c e ,  S u i t e  708 ,  1111 W e s t  H a s t i n g s  S t r e e t ,  
V a n c o u v e r ,  B r i t i s h  C o l u m b i a ,  V6E 2J3, f o r  a p e r i o d  o f  30 d a y s  
f o l l o w i n g  c o m p l e t i o n  o f  t h e  O f f e r i n g .  

DIVIDEND RECORD 

T h e  I s s u e r  h a s  n o t  p a i d  a n y  d i v i d e n d  o n  a n y  o f  i t s  
s h a r e s  s i n c e  i n c o r p o r a t i o n .  The I s s u e r  h a s  no p r e s e n t  i n t e n t i o n  
o f  p a y i n g  d i v i d e n d s  b u t  t h e  f u t u r e  d i v i d e n d  p o l i c y  w i l l  be d e t e r -  
mined  by t h e  B o a r d  o f  D i r e c t o r s  o n  t h e  b a s i s  o f  e a r n i n g s ,  f i n a n -  
c i a l  r e q u i r e m e n t s  a n d  o t h e r  r e l e v a n t  f a c t o r s .  

INTEREST OF MANAGEMENT AND OTHERS IN MATERIAL TRANSACTIONS 

T h e  D i r e c t o r s ,  O f f i c e r s ,  I n s i d e r s  a n d  P r o m o t e r s  o f  t h e  
I s s u e r  d o  n o t  h a v e  a n y  i n t e r e s t ,  d i r e c t  o r  i n d i r e c t ,  b y  way o f  
b e n e f i c i a l  o w n e r s h i p  o f  s h a r e s  o r  o t h e r w i s e  i n  m a t e r i a l  t r a n s -  
a c t i o n s  e x c e p t  f o r  a n y  i n t e r e s t  a r i s i n g  f r o m  t h e  o w n e r s h i p  o f  
s h a r e s  o f  t h e  I s s u e r  w h e r e  t h e  s h a r e h o l d e r  w i l l  r e c e i v e  no e x t r a  
o r  s p e c i a l  b e n e f i t  o r  a d v a n t a g e  n o t  s h a r e d  on a  p r o  r a t a  b a s i s  by 
a l l  h o l d e r s  o f  s h a r e s  i n  t h e  c a p i t a l  o f  t h e  I s s u e r .  

AUDITORS, TRANSFER AGENTS AND REGISTRARS 

T h e  a u d i t o r s  o f  t h e  I s s u e r  a r e  C o r c o r a n  & Company, 
C h a r t e r e d  A c c o u n t a n t s ,  o f  S u i t e  5 7 5 ,  885 Dunsmuir  S t r e e t ,  
V a n c o u v e r ,  B r i t i s h  C o l u m b i a ,  V6C lN9. The I s s u e r ' s  R e g i s t r a r  and 
T r a n s f e r  A g e n t  is The Canada T r u s t  Company, F o u r  B e n t a l l  C e n t r e ,  
P.O. Box 4 9 3 9 0 ,  1 0 5 5  Dunsmuir  S t r e e t ,  V a n c o u v e r ,  B r i t i s h  C o l u m b i a ,  
V7X 1P3. 



MATERIAL CONTRACTS 

T h e r e  a r e  no  material  c o n t r a c t s  e x c e p t  a s  d i s c l o s e d  i n  
t h i s  P r o s p e c t u s .  The f o l l o w i n g  c o n t r a c t s  may be  i n s p e c t e d  a t  t h e  
r e g i s t e r e d  o f f i c e  o f  t h e  I s s u e r ,  S u i t e  7 0 8 ,  1111 West H a s t i n g s  
S t r e e t ,  V a n c o u v e r ,  B r i t i s h  C o l u m b i a ,  V6E 2 J 3 ,  d u r i n g  normal  b u s i -  
n e s s  h o u r s  w h i l e  p r i m a r y  d i s t r i b u t i o n  o f  t h e  S h a r e s  o f f e r e d  by 
t h i s  P r o s p e c t u s  is i n  p r o g r e s s  a n d  f o r  a  p e r i o d  o f  30 d a y s  t h e r e -  
a f t e r :  

( a )  Agency O f f e r i n g  Agreement  d a t e d  May 1 5 ,  1987  
e n t e r e d  i n t o  b e t w e e n  t h e  I s s u e r  and C.M. O l i v e r  & 
Company L i m i t e d ;  

( b )  P r o p e r t y  O p t i o n  A g r e e m e n t s  r e s p e c t i v e l y  d a t e d  A p r i l  
1 4 ,  1 9 8 6  e n t e r e d  i n t o  b e t w e e n  t h e  I s s u e r  and  G e v a s t  
H o l d i n g s  L t d . ,  S t a n  R u z i c k a ,  P a u l  Forshaw and  
L o r e t t a  Forshaw a n d  A p r i l  2 4 ,  1 9 8 6  e n t e r e d  i n t o  
b e t w e e n  t h e  I s s u e r  a n d  E r n e s t  J. T a y l o r  S m i t h ;  a n d  

( c )  Escrow Agreement  t o  b e  e n t e r e d  i n t o  upon r e l e a s e  o f  
t h e  cease t r a d i n g  o r d e r .  

OTHER MATERIAL FACTS 

A cease t r a d i n g  o r d e r  was i s s u e d  a g a i n s t  t h e  I s s u e r ' s  
s h a r e s  o n  March 1 4 ,  1984 a n d  e x t e n d e d  o n  March 2 9 ,  1984 b y  t h e  
O f f i c e  o f  t h e  S u p e r i n t e n d e n t  o f  B r o k e r s  as  a  r e s u l t  o f  t h e  I s s u e r  
f a i l i n g  t o :  ( a )  f u l f i l l  t h e  f i n a n c i a l  r e p o r t i n g  r e q u i r e m e n t s  
u n d e r  t h e  S e c u r i t i e s  A c t  o f  t h e  P r o v i n c e  o f  B r i t i s h  C o l u m b i a ;  ( 5 )  . 
f a i l i n g  t o  h o l d  a n  Annua l  G e n e r a l  M e e t i n g ;  a n d  ( c )  f a i l i n g  t o  f i l e  
i ts  A n n u a l  R e p o r t  u n d e r  t h e  Company A c t .  Each o f  t h e  a f o r e -  
m e n t i o n e d  items h a v e  b e e n  c o r r e c t e d  b y  t h e  I s s u e r  a l t h o u g h  t h e  
c e a s e  t r a d i n g  o r d e r  r e m a i n s  i n  e f f e c t  d u e  t o  c o n c e r n s  a b o u t  t h e  
I s s u e r ' s  w o r k i n g  c a p i t a l  p o s i t i o n ,  t h e s e  c o n c e r n s  w i l l  be a l l e v i -  
a t e d  by t h e  s u c c e s s f u l  c o m p l e t i o n  o f  t h e  O f f e r i n g .  The c e a s e  
t r a d i n g  o r d e r  w i l l  b e  p a r t i a l l y  r e s c i n d e d  upon f i n a l  r e c e i p t  o f  
t h i s  P r o s p e c t u s  b y  t h e  S u p e r i n t e n d e n t  o f  B r o k e r s  t o  a l l o w  f o r  t h e  
i s s u a n c e  o f  t h e  213 ,000  s h a r e s  b e i n g  i s s u e d  i n  e x c h a n g e  f o r  d e b t  
a n d  t h e  i s s u a n c e  o f  t h e  7 5 0 , 0 0 0  P r i n c i p a l s '  S h a r e s .  A d d i t i o n a l l y ,  
upon  t h e  s u c c e s s f u l  c o m p l e t i o n  o f  t h e  O f f e r i n g  q u a l i f i e d  h e r e i n ,  
t h e  c e a s e  t r a d i n g  o r d e r  w i l l  b e  r e s c i n d e d .  

The 1 9 8 1  P r o s p e c t u s  q u a l i f i e d  f o r  s a l e  t o  t h e  p u b l i c  
5 0 0 , 0 0 0  u n i t s  o f  t h e  I s s u e r  a t  a  p r i c e  o f  $1 .50  p e r  s h a r e .  

The 1 9 8 1  P r o s p e c t u s  o f f e r i n g  was r e v i s e d  by r e d u c i n g  t h e  
p r i c e  o f  t h e  o f f e r i n g  t o  $1 .00  p e r  s h a r e  u n d e r  an  amendment t o  t h e  
1 9 8 1  P r o s p e c t u s  d a t e d  November 2 4 ,  1981 .  No s h a r e s  were s o l d  t o  
t h e  p u b l i c  u n d e r  t h e  1 9 8 1  P r o s p e c t u s  a s  amended and t h e  o f f e r i n g  
was a b a n d o n e d .  



A t  t h e  t i m e  o f  t h e  1 9 8 1  P r o s p e c t u s ,  t h e  I s s u e r  h e l d :  

( a )  a  r i g h t  t o  e a r n  a n  i n t e r e s t  i n  c e r t a i n  o i l  and  g a s  
leases  l o c a t e d  i n  t h e  S t a t e  Bf Oklahoma,  w h i c h  r i g h t s  
c o u l d  b e  e x e r c i s e d  by a d v a n c i n g  f u n d s  f o r  t h e  d r i l l i n g  
o f  t h e  o i l  and  g a s  p r o s p e c t s ;  

( b )  a n  i n t e r e s t  i n  t w o  s e p a r a t e  o i l  and  g a s  l e a s e s  l o c a t e d  
i n  C r e e k  C o u n t y ,  Oklahoma,  c o m p r i s i n g  235.56 a c r e s  and  
1 2 8  acres o f  o i l  and g a s  l e a s e d  l a n d s ;  

( c )  a n  i n t e r e s t  i n  a n  o i l  and  g a s  l e a s e  c o v e r i n g  1 2 0  a c r e s  
l o c a t e d  i n  Wagoner C o u n t y ,  Oklahoma; 

( d )  a n  e x c l u s i v e  l i c e n s e  t o  m a r k e t  a n d  m a n u f a c t u r e  t h e  Wind 
B a r o n  s y s t e m  i n  Canada .  The Wind Baron  s y s t e m  was a n  

r e l a t e d  t o  a  h i g h  p e r f o r m a n c e  w a t e r  pumping 
w i n d m i l l .  

T h e  o i l  and  g a s  leases r e q u i r e d  e x p e n d i t u r e s  i n  o r d e r  t o  
m a i n t a i n  t h e  l e a s e s  i n  good s t a n d i n g .  S i n c e  t h e  I s s u e r ' s  p r o p o s e d  
o f f e r i n g  u n d e r  t h e  1 9 8 1  P r o s p e c t u s  was u n s u c c e s s f u l ,  t h e  o i l  and 
g a s  l e a s e s  were a b a n d o n e d  and  t h e  I s s u e r ' s  i n v e s t m e n t  i n  t h o s e  
p r o p e r t i e s  was w r i t t e n  o f f  . 

I n  a d d i t i o n ,  t h e  I s s u e r  a l s o  a b a n d o n e d  i t s  r i g h t s  t o  
m a r k e t  a n d  m a n u f a c t u r e  t h e  Wind Baron  a s  t h e  I s s u e r  assumed a n  
i n a c t i v e  s t a t e  f r o m  t h e  p e r i o d  J a n u a r y  1 9 8 2  t o  December 1985 .  

D u r i n g  t h e  p e r i o d  December 1 5 ,  1 9 8 5  t o  A p r i l  3 0 ,  1 9 8 6 ,  
t h e  I s s u e r  b o r r o w e d  $ 5 3 , 2 5 0  f r o m  1 5  i n d i v i d u a l s  o r  c o r p o r a t i o n s ,  
a s  a  r e s u l t  o f  w h i c h  t h e  I s s u e r  a g r e e d  t o  c o n v e r t  t h e  l o a n s  i n t o  
2 1 3 , 0 0 0  s h a r e s  o f  t h e  I s s u e r  a t  a  deemed p r i c e  o f  $0 .25  p e r  s h a r e .  
T h e s e  f u n d s  were o r i g i n a l l y  a d v a n c e d  t o  e n a b l e  t h e  I s s u e r  to  meet 
i t s  w o r k i n g  c a p i t a l  commi tments  w i t h  t h e  i n t e n t i o n  b e i n g  t o  i s s u e  
s h a r e s  i n  e x c h a n g e  t h e r e f o r .  However d d e  t o  t h e  c e a s e  t r a d i n g  
o r d e r ,  n o  s h a r e s  c o u l d  b e  i s s u e d .  The c o n v e r s i o n  o f  d e b t  is 
s u b j e c t  t o  a  r e l e a s e  o f  a  cease t r a d i n g  o r d e r  i s s u e d  a g a i n s t  t h e  
I s s u e r ' s  s e c u r i t i e s  and  t h e  f i l i n g  o f  t h e  r e q u i s i t e  n o t i c e  u n d e r  
S e c t i o n  1 2 2 ( e )  o f  t h e  R e g u l a t i o n  t o  t h e  B r i t i s h  Columbia  
S e c u r i t i e s  A c t  a n d  t h e  S u p e r i n t e n d e n t  o f  B r o k e r s  n o t  o b j e c t i n g  t o  
t h e  t r a d e .  

U n d e r w r i t e r s  a s  d e f i n e d  by L o c a l  P o l i c y  S t a t e m e n t  3-30 
i s s u e d  by t h e  O f f i c e  o f  t h e  S u p e r i n t e n d e n t  o f  B r o k e r s  u n d e r  t h e  
S e c u r i t i e s  A c t  o f  B r i t i s h  Columbia  h a v e  p u r c h a s e d  an  a g g r e g a t e  o f  
2 9 , 0 0 0  s h a r e s  o f  t h e  I s s u e r ' s  c a p i t a l  s t o c k  a t  a p r i c e  o f  $1 .00  
p e r  s h a r e .  A d d i t i o n a l l y ,  u n d e r w r i t e r s  w i l l  be  r e c e i v i n g  2 2 , 0 0 0  o f  
t h e  2 1 3 , 0 0 0  s h a r e s  t o  be  i s s u e d  on  t h e  c o n v e r s i o n  o f  d e b t  a t  a 
deemed p r i c e  o f  $ 0 . 2 5  p e r  s h a r e .  



PURCHASER'S STATUTORY RIGHTS OF WITHDRAWAL AND RESCISSION 

The S e c u r i t i e s  A c t  p r o v i d e s  p u r c h a s e r s  w i t h  a r i g h t  t o  
* i t h d r a w  f rom a n  ag reemen t  t o  2 u r c h a s e  s e c u r i t i e s  w i t h i n  two b u s i -  
n e s s  d a y s  a f t e r  r e c e i p t  o r  deemed r e c e i p t  o f  a p r o s p e c t u s  and 
f u r t h e r  p r o v i d e s  a  p u r c h a s e r  w i t h  r e m e d i e s  f o r  r e c i s s i o n  o r  
damages where  t h e  p r o s p e c t u s  and a n y  amendment c o n t a i n s  a  m a t e r i a l  
m i s r e p r e s e n t a t i o n  o r  is  n o t  d e l i v e r e d  t o  t h e  p u r c h a s e r  p r i o r  t o  
d e l i v e r y  o f  t h e  w r i t t e n  c o n f i r m a t i o n  o f  s a l e  o r  p r i o r  t o  m i d n i g h t  
o n  t h e  s e c o n d  b u s i n e s s  d a y  a f t e r  e n t e r i n g  i n t o  t h e  a g r e e m e n t ,  b u t  
s u c h  r e m e d i e s  mus t  be e x e r c i s e d  by t h e  p u r c h a s e r  w i t h i n  t h e  time 
1 i m i t  p r e s c r i b e d .  Fo r  f u r t h e r  i n f o r m a t  i o n  c o n c e r n i n g  t h e s e  r i g h t s  
and  t h e  t i m e  l i m i t s  w i t h i n  which  t h e y  mus t  be  e x e r c i s e d  t h e  
p u r c h a s e r  s h o u l d  r e f e r  t o  S e c t i o n s  6 6 ,  1 1 4 ,  118 and 1 2 4  o r  t h e  
S e c u r i t i e s  A c t  o r  c o n s u l t  a  l awye r .  
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CORCORAN Q COMPANY 
CHARTERED ACCOUNTANTS 

A L IMITED PARTNERSHIP  

AUDITORS ' REPOKI' 

To the Shareholders, 
Rocket Energy Resources Ltd. 

W e  have examined the balance sheet of Rocket Energy Resources Ltd. as 
at Agril .  30, 1987, 1986, 1985, 1984 and 1983 and t he  s t a tements  of l o s s  and 
def ic i t ,  deferred exploration expenses and changes in financial position for  the 
years  then ended. Our examination was made i n  accordance wi th  genera l ly  
accepted aud i t ing  standards,  and accordingly included such tests and o ther  
procedures as we considered necessary in  the circumstances. 

In our  opinion, these  f i n a n c i a l  s ta tements  present  f a i r l y  the  
f i n a n c i a l  pos i t i on  o f  t he  company as a t  Apr i l  30, 1987, 1986, 1985, 1984 and 
1983 and the results of  its operations and the changes in its financial position 
f o r  t h e  years  then ended i n  accordance wi th  genera l ly  accepted accounting 
principles applied on a consistent basis. 

Vancouver, B.C. 
May 27, 1987 

Chartered Accountmts 

SUITE 575 - 8 8 s  DUNSMUIR STREET,VANCOUVER, B.C. V 6 C  I N S  TELEPHONE ( 6 0 4 )  689-0188 



F W ? E T  ENERGY RESCURCES LTD. 
Incorporated under the Company Act of B r i t i s h  Columbia 

BALANCE SHEET 
as a t  April 30, 1987 

mr ren t  
Cash 
Prepaid expenses 

Deferred exploration 
expenses 

Due from R.F. O i l  
Industries Ltd. 

Resource properties - 
Xote 2 

Incorporation 

LZABILITIES 
Current 

Accounts payable 
b a n s  payable - Note 3 25,000 .I 

- 
45,290 24,519 13,125 13,125 31,674 

SHAREHODERS' EQUITY 
Capital stock - Note 4 
~uthor ized  

10,000,000 cannon shams 
without par value 

Issued and fWly paid 
1,250,001 ccmnon shares 315,000 315, oclo 315,000 315 9 Ooo 315 ~m 

Allotted but not issued 
963,000 c a m n  shares 60,750 60,750 0 

Deficit  

", 

L 
SEE ACCOMPANYING 



ROCKET ENERGY FESOURCES LTD. 
STATEMENT OF LOSS AND DEFICIT 

fo r  the  years ended Apr i l  30 

Revenue 

Recovery of note 
receivable previously 
written down $ - $  - $ - $ 25,000 $ - 

Miscellaneous income o 634 - g - 

Expenses 

Administrative 
Consulting fees 
Filing fees 
Finance fee 
Interest  expense 
Office and secretarial 
Printing 
Professional fees 
Rent and sundry 
Telephone ( recovered) 
Transfer agent fees 
Travel and promotion 
Write-off of Wind Baron 

receivable 

10,815 29,993 ( 638) 6,451 
N e t  income ( loss )  fo r  the 
years before income taxes 
and extraordinary item ( 10,815) ( 29,359) 

Incane taxes 

Extraordinary item 
Recovery of inccrne 

taxes due t o  loss  
carried folward 

N e t  income ( loss )  fo r  
the years 

Deficit, beginning of 
the years 

Defici t ,  end of the 
Ye= 

SEE ACCDPANYING NOTES 



ROCKET ENERGY RESCURm LTD. 
STATEMENT OF DEFEBRED EXPIBRATION EXPENSES 

for  the years ended April 30 

1987 - 1986 1985 - 1984 
Exploration 

~eologica.1 report $ - $ 2,160 $ - $ 

Defer& exploration 
expenses, beginning of 
the years 

Deferred exploration 

Represented by 

SEE A m l P A N Y I N G  NOTES 



STATEMENT OF 

Operations 

Net income 
Ad justnents 
Accounts receivable 
Accounts and loans 
payable 

Advance to R. F. Oil 
Industries Ltd. 

Exploration expenses 

Net change / operations 
- inflow (outflow) 

Financing 

Capital stock allotted 

Net change / financing 
- inflow 

Investing 

Acquisition of resource 
properties 

Net change / investing - (outflow) 
Net inflow (outflow) of 
cash 

Cash, ending 

ROCKET ENERGY RESCURCES LTD. 
CHANGES IN FINANCIAL POSITION / CASH FLCtJ 
for the years ended A ~ r i l  30 

SEE ACCCMPANYING NOTES 



ROCKET ENERGY RESCLBCES LTD. 
N m  ?O THE FINANCIAL STATEMENTS 

Apr i l  30, 1987 

Sote 1 Sumnary of Significant Accounting Policies 

Resource P r o ~ r t i e s  

The acqu i s i t i on  of  resource p rope r t i e s  are i n i t i a l l y  recorded a t  
cos t .  Producing resource p rope r t i e s  a r e  deple ted  over t h e i r  
e s t imated  use fu l  l i v e s  based upon a method r e l a t i n g  recoverable 
resource reserves t o  pmduction. Non-producing resource properties 
tha t  the company abandons interest in are written off  in t h e  year of 
abandonment. 

Deferred Exploration Expenses 

The company capitalizes all exploration expenses tha t  result in the 
acqu i s i t i on  and re ten t ion  of  resource p roper t i e s  o r  an i n t e r e s t  . 
there in .  The accumulated c o s t s  including app l icab le  explora t ion  
expenses r e l a t i v e  t o  non-produc t i v e  resource p rope r t i e s  t h a t  the  
company abandons i n t e r e s t  i n  are wr i t t en  o f f .  O the rwi se ,  the  
exploration expenses are depleted over the estimated useful l ives  of 
t he  producing resource p roper t i e s  based on a method r e l a t i n g  
recoverable reserves t o  production. 

Values 

The amounts shown fo r  resource pmperties and deferred exploration 
expenses represent  co s t s  t o  d a t e  and do not nece s sa r i l y  r e f l e c t  
present o r  hture values. 

Earnings Per Share 

N e t  earnings per  s m  figures are not shown as management considers 
this information t o  be not meaningrul given the exploratory nature 
of the company's operations t o  date. 

Note 2 Resource Properties 1987 1986 

8 Reverted Crown Grants - Option 

The company acquired a f i v e  year  opt ion t o  
purchase 8 reverted crown grant mineral claims 
i n  t he  Greenwood Mining Division of  B r i t i s h  
Columbia fo r  $20,000. 

The company has fbrther agreed t o  pay a 2-1/2% 
ne t  p r o f i t  roya l ty  t o  the  vendor up t o  a 
m a x i m u m  of $350,000 and a minimum of $10,000 
per  year  payable December 1, 1987, 1988 and 
1989 

Cash 
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Note 2 

Note 3 

Note 4 

Resource Properties - (cont'd) 

6 Reverted Crown Grants - Option 

The company acquired a f i v e  year  opt ion t o  
purchase 6 reverted crown grant mineral claims 
i n  t h e  Greenwood Mining Division of  B r i t i s h  
Columbia for  $20,000. 

The company has further agreed t o  pay a 2-1/2% 
n e t  p r o f i t  roya l ty  t o  t he  vendor up t o  a 
m a x i m u m  of $350,000 and a minimum of $10,000 
per  yea r  payable December 1, 1987, 1988 and 
1989 

Cash 

10 Mineral Claims - Option 

The company acquired an option t o  purchase 10 
m i n e r a l  claims i n  t h e  Greenwood Mining 
Division of British Columbia fo r  $10,000. To 
da te ,  t i t l e  t o  these  mineral  claims has not  
passed t o  the company. 

Cash 10,000 - 
Total resource properties 

b a n s  payable 

The loans a n  repayable from the proceeds of the underwriting and bear 
in te res t  at 2% per month on the amount bormwed. 

Capital Stock 

The company's common share transactions are summarized as follows: 

Issued and rully paid 
Balance, beginning and end of the years 

Allotted but not issued 
By private placment 
By escrow agreement 

Balance, end of t h e  year 

Number of 
Shares -- Amount 
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Note 5 Related Party Transactions 

For the year ended April 30, 1986 the company paid $4,500 to a director 
of the company for consulting services. 
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UPDATE ADDENDUM 

A t  t h e  r e q u e s t  of M r .  P a t r i c k  Finucane, Di rec to r  of Rocket 

Energy Resources Ltd. ,  I have updated my r e p o r t  of 10 January,  

1986 t o  t h e  Company. I have been informed by t h e  owners of t h e  

proper ty  t h a t  no explora tory  work has  been done on t h e  p roper ty ,  

nor has  t h e  tenure  of t h e  s e v e r a l  c la ims changed, s i n c e  t h e  d a t e  

of my i n i t i a l  r e p o r t .  Accordingly, my obse rva t ions ,  conclusions 

and recommendations remain unchanged wi th  t h e  except ion  t h a t  t h e  

i n i t i a l l y  proposed budget has  been inc reased  somewhat t o  r e f l e c t  

c u r r e n t  c o s t s ,  etc. 

Rocket Energy Resources Limited has opt ioned a  minera l  

proper ty ,  a d j a c e n t  t o  the Ci ty  of Greenwood B.C., comprising s i x  

crown-granted and e i g h t  r e v e r t e d  crown-granted minera l  c la ims.  

The proper ty  i s  under la in  by metasedimentary and metavolcanic 

layered  rocks of the Upper Pa leozoic  Knob Hill Group which have 

been in t ruded  by t h e  Greenwood g r a n o d i o r i t e  s tock  and smal l e r  

r e l a t e d  i n t r u s i v e s .  Severa l  q u a r t z  ve ins  conta in ing  g e n e r a l l y  high 

s i l v e r  and s u b s t a n t i a l  go ld  va lues  have been discovered i n  t h e  

property.  The near-surface p o t e n t i a l  of some of t h e s e  ve ins  

has been p a r t i a l l y  explored by prospec t ing  and shal low s h a f t s ,  

p i t s  and t renches  mainly i n  t h e  per iod  1894 t o  1915. Inasmuch 

a s  no sys temat ic  geo log ica l ,  geophysical ,  geochemical o r  diamond 

d r i l l i n g  programs have been done on t h e  c la ims ,  reasonable  

p o s s i b i l i t i e s  remain f o r  f ind ing  s t r i k e ,  l a t e r a l ,  and depth 

ex tens ions  of t h e  known high grade ,  p a r t i a l l y  explored ve ins  

and f o r  f ind ing  a d d i t i o n a l  d e p o s i t s  i n  covered a r e a s  by any of 

t h e  above-mentioned explora tory  methods. 



- 1 ( a )  - 

An i n i t i a l  program of t e n  300' t o  500' diamond d r i l l i n g  

holes  i s  proposed t o  a s s e s s  the  p o t e n t i a l  of t h e  proper ty .  The 

d r i l l i n g  program w i l l  be supplemented by geo log ica l  mapping, 

geophysical  and geochemical surveys i n  s e l e c t e d  a r e a s ,  and 

t h e  r e h a b i l i t a t i o n  of some of t h e  mine workings. The i n i t i a l  

program w i l l  c o s t  $100,000 exc lus ive  of any proper ty  payments. 

A l l  of t h e  mineral  claims r e f e r r e d  t o  i n  t h i s  r e p o r t  a r e  

e i t h e r  crown-granted o r  r eve r t ed  crown-granted claims.  

Therefore t h e i r  boundaries have been surveyed and t h e i r  p r e c i s e  

a rea  and l o c a t i o n  a r e  n o t  i n  doubt. Current ly  the  claims a r e  

wi thout  a known body of commercial o r e  and t h e  programs t o  be 

conducted thereon a r e  an explora tory  search  f o r  o r e .  



INTRODUCTION 

In December 1985, the writer was commissioned by Mr. 6. Mulhall, President 
of Rocket Energy Resources Limited to prepare a report on the Greenwood area 
claims, which have been optioned from various owners. The writer previously 
visited the property on 6 May, 1983 and from 9 - 19 July, 1984 and prepared an 
examination and geological report on the work i n  the l a t t e r  period. The purpose 

of the examination was t o  appraise the mineral potential of the property t o  
detenine the possibilit ies for the existence of mineral deposits worthy of 
exploratory work. 

The writer did not revis i t  the property prior to w r i t i n g  th i s  report b u t  has 
based i t  on his prior knowledge and on the several reports 1 isted in the 
References. 

LOCATION AND ACCESS (Fi s . 1 

The property adjoins the ci ty limits of Greenwood on the north and easto 

The cornnuni t y  i s  serviced by the Kettle Valley Branch of the C.P.R. and by 

Inter-provi nci a1 Highway X3. Several unimproved roads and t ra i  1 s radiate from 
the city and from the Greenwood-Phoenix road onto, or to the near-vicinity of, 
a1 1 the cl aims . 

As shown in Figure 3 ,  the property l i e s  about one kilometer east  of the 
former Deadwood Copper Camp and four kilometers west of the Phoenix Copper Camp. 

Elevations on the property range from 2400' (730111) i n  Boundary Creek Valley 
t o  4,300' (1,300m) on the Crescent claim, the most easterly of the group. The 
general area can be described as an upland plateau which has been deefily 
dissected by southerly-fl owing Boundary Creek and i t s  main tr ibutaries,  
Providence and T w i n  Creeks from the east and Greyhound Creek from the west. 

CLAIMS (Fia. 2) 

The property comprises the fol 1 owing six crown-granted and eight reverted 
crown-granted mineral claims, a1 1 he1 d under various o p t i o n  agreements by Rocket 
Energy Resources Liaited, who are the current operators. 



F i q u r e  I -- 



LOT NO. 

' 297 

. 818 
824 

-+ 890 
1092 

.- 1711 

616 

830 
833 
1011 

1217 

2379 

2940 

3365 

NAME 

-3- 

STATUS RECORD NO. YEAR OF EXPIRY 

E l  khorn Fraction 
E l  khorn 
D.A. 

Gold Bug 

Gold Pick Fraction 
Crescent 
Warwick Fraction 
Fred D. 

CIS. & H 

Spokane 
Freemont 
Admi ral 
Mi nneapol i s Fraction 
Coronation 

Crown-granted 
Crown-granted 
Crown-granted 
Crown-granted 
Crown-granted 
Crown-granted 
Reverted C-G 

Reverted C-G 

Reverted C-G 

Reverted C-G 

Reverted C-G 

Reverted C-G 

Reverted C-G 

Reverted C-G 

- 
0 

- 
- 
- 

15 Sept.1989 
5 Apr. 1989 
5 Apr. 1989 

15 Sept.1989 
15 Sept.1988 
15 Sept.1988 
5 Apr. 1989 

15 Sept.1988 

The claims are shown by Lot Number and Name i n  Figure 2. For the most part, 

the claims were staked originally during the l a s t  decade of the 1 9 t h  century. 
As seen from the foregoing 1 i s t ,  a l l  of the claims are either crown-granted o r  
reverted crown-granted. Accordi ngly , thei r boundaries have been surveyed and 
their precise area and location are not in doubt. The ownerships of the claims 
have been checked in government records and they are as shown in the signed 
option agreements. The claims are to be transferred to the optionee i n  t rus t  by 
Bills of Sale. 

HI STORY 

The main period of activity was in the interval from the 1890's t o  about 
1915 when prospecting and more or 1 ess continuous, b u t  1 imi ted, devel opment work 
was done on most, i f  not a l l  of the claims, w i t h  only sporadic work on some 
thereafter. Exploratory work consisted of the testing of general ly small quartz 
veins, with unusually high si lver  and moderate gold content, by shal low shafts,  
pi ts  and rock trenches. The only record of diamond dr i l l  ing was mention o f  a 
few very short holes in the i .~. and Go1 d Bug vein and, in 1925, in the main 



L E G E N D  
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Elkhorn vein. No data were avai lable  on the r e su l t s  of this d r i l l i n g .  The 
wr i t e r  did not f ind any record of systematic geochemical o r  geophysical surveys 

having been done on the  property. 

Minor shipments of ore  were made i n  the ea r ly  h i s to ry  of several of the 
claims w i t h i n  the  property. They a r e  shown i n  the  following l i s t :  

Claim Tons Oz.Ag./Ton Oz .Au/Ton 

E l  khorn 197* 77.5 0.87 

E l  khorn Fraction 48 162.0 O J 9  

Gold Pick 3 46 .O 0067 
Gold Bug 46 16.5 0,57 
Freemont 5 29.0 
Crescent 274 52A 
D.A. 43 21.5 

(No record of ore  shipments could be found fo r  the remaining 12 c la ims) .  

Undoubtedly i n  several of these minor shipments the  o re  was presor ted,  t h u s  
giving exaggerated grades. Nevertheless, they show t h a t  veins i n  the  claims 
around the nor theas t  corner of the Greenwood stock have a very high s i l v e r  and a 
substantial  gold content .  The overall  s i l v e r  t o  gold r a t i o  i s  g r ea t e r  than 
100:l and the  average grade f o r  a1 1 the shipments is  65 Oz. Ag/T and 0 -45 02. 
Au/T. 

*In some cases  the re  is  1 i t t l e  agreement in  various sources f o r  the  tonnage 
and grade of shipments. One seemingly o f f i c i a l  record (smel t e r  r e ce ip t s )  shows 
a to ta l  shipment f o r  the  Elkhorn of over 1,000 tons of o re  of s im i l a r  grade t o  

the above. 

AREAL GEOLOGY (Fig.  3 ) :  

The general geological s e t t i ng  of the property w i t h i n  the  Greenwood 
mineralized area i s  shown i n  Fig. 3 ,  which is  a compilation of a portion o f  

G.S.C. Map 1500A (Paper 79-29) and the r e su l t s  of the w r i t e r ' s  nine days o f  



f ield mapping in July 1984. As far as possible, the lithological terminology 

used corresponds with that on the above-mentioned map. 

As shown therein the claims, for the most part, are underlain by layered 
rocks of the Knob Hi1 1 Group of Upper Paleozoic age. Here, the rock units of 
this  Group are a thick and extensive assemblage of massive chert with 
interlayers of minor greenstone (Unit 3 )  and a lesser unit of greenstone w i t h  

mi nor' chert i nterl ayers ( U n i t  2 ) .  Because of thi s inter1 ayeri ng nature, the 
contact between these two members i s  d i f f icul t  t o  establ ish. The approximate 
position of the contact i s  shown in F i g .  3. The remaining claims are underlain 
by the Greenwood Stock, a near-circular pluton of granodiori t e  3 km in diameter 
( U n i t  5 ) .  

Bedding in the massive chert and greenstone layered rocks was rarely 
observed by the writer. The few attitudes measurable indicate a general 
northeasterly str ike with a moderate d i p  to the northwest. 

The position of p i ts  and open cuts extending from the main shafts a t  the 
Crescent and D.A. showings indicate the presence of small faults  offsetting the 
veins from 10' t o  80'. Some of the major faults shown i n  G.S.C. Map l 5 O O A  have 
been plotted, in part, in Fig. 3 .  Their presence was not investigated in the 
field by the writer as they are outside the area o f  interest.  

ECONOMIC GEOLOGY (Fig.  3) 

The Rocket Energy Resources claims l i e  w i t h i n  one of the most varied and 
extensively mineral ized areas i n  British Columbia. Thi s we1 1 mineral i zed area 
extends from the Granby River on the east for 20 km to Deadwood Ridge Fault on 
the west and for 20 km north from the 49th parallel to the vicinity of Jewel 
Lake. (See Greenwood Sheet 82E/2, 1:50,000) Most o f  th is  area i s  covered by 

crown-granted mineral cl aims which have been he1 d for decades, thus indicating 
the extent of mineral i zati on. 

The property i s  situated i n  the northwest quadrant of this  mineral ized area 
and, as shown i n  Fig. 3 ,  the claims are draped around the north and northeast 
sides of the Greenwood stock. Throughout the area there i s  a strong overprint 



of s i lver  and go1 d mineral ization i n  several types of occurrences, which may be 
grouped into the following main types: 

(1) "Skarn-type" copper-go1 d deposits i n  1 imy rocks (Phoenix and Deadwood 
Camps). 

( 2 )  Massive pyri te-pyrrhoti t e  bodies i n  s i l  iceous a rg i l l  i t e  w i t h  s ignif icant  
go1 d val ues ( Syl vester property near Phoenix p i  t s )  . 

( 3 )  Massive to d i  ssemi nated pyrrhoti te-pyri te-arsenopyri t e  i n  l ayered rocks near 
intrusive contacts. 

( 4 )  Quartz veins i n  chert ,  greenstone or Nelson Granodiorite w i t h  generally very 
high s i lve r  and s ignif icant  gold valueso 

The search for  additional , and the further exploration o f  known, occurrences 
of Types (3 )  and ( 4 )  offer  the most l ikely chance of developing viable ore 
bodies i n  the property. 

Deposits of Type ( 3 )  i n  the Greenwood Camp are the Lake, Winnipeg and 
Athel stan-Jackpot mines, the Winnipeg being the second la rges t  go1 d mine in the 
area, w i t h  a production of about 60,000 tons averaging 0.2% Cu,  0.6 Oz. Ag/T and 
0.2 Oz. Au/ f .  

A l l  of the other known showings i n  Rocket Resources claims are  of Type ( 4 ) .  

comprising small quartz veins mainly i n  chert  and greenstone members. The veins 
have a general northeasterly s t r ike  and are near-vertical or d i p  to  the 
southeast a t  a high angle. They vary from an inch up to  5' locally i n  w i d t h  and 
some, such as those on the Elkhorn and Crescent have been traced for 
approximately 300' ( L O O  rn) . They are characteristically of very h i g h  s i  1 ver and 
moderate gold grade. I t  i s  to  be noted tha t  the mine workings are  a1 1 shallow 
as the deepest level reached was about 200' a t  the Crescent and Elkhorn claims. 

Also, f r q u e n t  mention i s  made of parallel veins and s i l i c i f i e d  wall rocks 
i n  the deposits. These features present the possibili ty of developing a broad 



stockwork of veins w i t h  the possibili ty of ore values in the intervening altered 
wall rock as no record could be found of any significant la teral  test ing of the 

main veins by crosscuts or diamond d r i l l  holes. Notwithstanding the extensive. 

shallow prospecting work tha t  has been done on the claims, interesting 
poss ib i l i t ies  for additional high grade ore a t  depth and l a t e ra l ly  remain to be 
tested. 

Currently, the la rges t  known mineralized vein in the property i s  i n  the 
Elkhorn claim from which smelter records indicate nearly 1,000 tons of h i g h  

grade ore was shipped. The Elkhorn adjoins the Providence mine on the west. 
The l a t t e r  property produced,.some 12,000 tons of ore averaging 120 01.  Ag/T and 
0.51 Oz. Au/T. 

The largest  producer i n  the immediate area i s  the Jewel property, recently 
being developed by Dentonia Resources, about eight km northeast of the El khorn. 
Some 140,000 tons averaging 6.2 Oz. Ag/T and 0.28 Oz. Au/T were produced to the 
end of 1943. Additional ore has been out1 ined by the recent development work. 
The geological se t t ing  of the E l  khorn/Providence vein system i s  simi 1 a r  to that  
of the Jewel Property i n  t ha t  the quartz veins are i n  metasedimentary and 
metavolcanic rocks adjacent to  a Nel son age granodi ori  t e  pl uton. 

CONCLUSIONS 

1. Rocket Energy Resources have assembled a group of 1 4  claims, draped around 
the north and northeast sides of the Greenwood stock, in one of the most 
varied and extensively mineral ized areas in British Col umbi a. 

2. Several of the claims contain small vein deposits w i t h  very h i g h  s i lve r  and 

substantial gold values. For the most part ,  these deposits have been 
inadequately tested and possibi l i t ies  remain for  finding more ore a t  depth 
and la tera l ly  from the known veins. 

3 .  None of the claims have been subjected to systematic geochemical or 
geophysical surveys. These indirect search methods along w i t h  the 
accumulating geological knowledge of the camp, as a resul t of renewed 



interest  in the area, should make exploration programs more effective than 
i n  the past. Geochemical sampling in the vicinity of quartz veins and local 
magnetometer surveys coul d prove of val ue i n future expl orati  on. 

4. The property has an ideal location w i t h  a l l  the necessary infrastructure, 
local labour supply and other amenities readily a t  hand. 

5. Inasmuch as any one vein or vein system i s  likely t o  contain a relatively 
small tonnage of ore, the future of the property m i g h t  l i e  in direct 
shipping of s i l  iceous h i g h  grade ore t o  the TRAIL smel t e r  located 100 miles 
(160 km) east  on the C.P.R. and Highway 3 ,  or i n  shipping ore t o  a central 
mill. The mill on the adjoining Providence claim i s  said t o  be available 
w i  t h  some renovati on. 

RECOMMENDATIONS 

(1) A1 though the claims were extensively prospected by surface and shall ow 
expl oration and devel opment work several decades ago, no systematic 
geological , geophysical , geochemical or diamond dri 11 i n g  programs have been 
done on the cl aims. Accordingly , possi bi l i t i e s  remain for finding s t r ike ,  
lateral and depth extensions of the known veins and for finding additional 
deposits i n  covered areas by any of the above-menti oned i ndi rec t  exploratory 
methods 

( 2 )  The areas that  appear t o  have the better possibi l i t ies  for finding 
additional ore are: 

( i )  Crescent Claim. 
( i i )  Freemont and Spokane areas. 
( i i i )  D.A. and Gold Bug vein system. 

( i v )  Elkhorn and Elkhorn Fraction vein system. 

( 3 )  A vein on the D .A. and Go1 d Bug cl aims has been expl ored by adi t s  and open 
cuts. A1 t h o u g h  i t  averages only 1 / 2  foot in w i d t h ,  i t  i s  of  high grade. A 



few short dr i l l  holes in 1950 intersected two other nearby narrow veins of 

unstated grade. The possibility exists here -of finding by surface dr i l l  ing 
a stockwork of rather high grade veins. 

( 4 )  As seen i n  Fig. 3 ,  the Elkhorn and Elkhorn Fraction veins l i e  on the 
extension of the Providence vein system. The l a t t e r  property was the 
largest mine i n  the immediate area of Rocket Resources claims, having a past 
production of 12,000 tons of ore averaging 120 Oz. Ag/T and 0.51 Oz. Au/T. 

Diamond dri l l ing t o  locate the str ike,  d i p  and lateral extensions of this  
very h i g h  grade vein system onto the adjoining Elkhorn and Elkhorn Fraction 
claims coul d be a good exploration chance. 

( 5) Before undertaki ng any expl oratory d i  amond dri 1 1 i ng programs i n the vi ci ni t y  

of old mine workings, detail mapping of the veins and location o f  the 
underground mine workings must be done in order t o  locate d r i l l  s i tes  
properly. 

( 6 )  I n  summary, i t  can be concluded that a1 t hough  future exploration work would 

be rather speculative due t o  the difficulty of locating small individual ore 
zones w i t h  an expected modest accumulative tonnage coupled w i t h  h i g h  mining 
costs i n  the narrow veins, the expected h i g h  go ld  and si lver  grades could be 
sufficient t o  overcome these shortcomings. Furthermore, the property's 
ideal 1 ocation adjacent t o  power, transportation, an experienced 1 abour 
source, and an idle nearby precious metal mill a l l  tend t o  result  in a 
relatively low capital cost for a future operation. 



ESTIMATED COSTS OF RECOMEENDED PROGWI 

The es t imated expenditures f o r  t h e  F i r s t  Stage exp lora t ion  program 
a r e  a s  fol lows:  

Diamond D r i l l i n g :  4,000' @ $17.50/f te  ( d i r e c t  c o s t )  $ 70,000 

Geophysical Equipment r e n t a l ;  Geochemical Analyses; 
Assaying 

Engineering: Supervision,  Reports ,  Maps, e t e .  

Travel;  Truck Rental ;  5 weeks @ $400 

Road & S i t e  Prepara t ion:  Bulldozer - 40 h r s ,  

Room & Board: 50 man-days @ $60 

Labor: Core Grabbing & Sampling, e t c .  25 days @ $120 

Fencing o l d  Adi ts  & Shaf t s  ; ~ e h a b i l i t a t i o n  

Core Boxes & Storage;  Supplies  

Contingencies @ 5% 

$100, O C O  

*Property Payments n o t  included 

A Second Stage program w i l l  be  cond i t i ona l  on ob ta in ing  favorab le  
r e s u l t s  i n  t he  F i r s t  Stage. The c o s t  of t h i s  subsequent program would 
be approximately t h e  same order  a s  t h a t  of t h e  F i r s t  Stage. 

Report by: 

5 .  Richardson ,... P . Eng . 
I 
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JAMES RICHARDSON, P. Eng. 
Consulting Geologist 

4883 CEDAR CRES., 
DELTA, B.C. V4M 1J9 

TELEPHONE (604) 943-3210 

CERTIFICATE 

I ,  James Richardson, of t he  Municipali ty of DELTA, i n  t h e  Province of 

B r i t i s h  Columbia, hereby c e r t i f y  t h e  following: 

I am a geo log ica l  engineer r e s i d i n g  and wi th  an o f f i c e  a t  4883 Cedar 

Crescent ,  DELTA, B.C. 

I am a graduate  i n  geology of t h e  Univers i ty  of Toronto (1940). 

I have p rac t i ced  m y  p rofess ion  s i n c e  1940. 

I am a L i f e  Member of t h e  Associa t ion of P ro fe s s iona l  Engineers of 

B r i t i s h  Columbia: a Senior Member of t he  Canadian I n s t i t u t e  of 

Mining and Metallurgy; and a Senior Fellow of t h e  Geological  

Associa t ion of Canada. 

I have no i n t e r e s t ,  d i r e c t  o r  i n d i r e c t ,  i n  t h e  Greenwood Claims 

repor ted  he re in  o r  i n  Rocket Energy Resources Limited, nor do I 

expect  t o  rece ive  any such i n t e r e s t  i n  t h e  f u t u r e .  

That I have been r e t a ined  a s  a consu l t ing  g e o l o g i s t  by Rocket 

Energy Resources Limited and t h a t  t h i s  r e p o r t  is based upon personal  

examinations of t h e  proper ty  on 6 May, 1983 and 9 t o  19 Ju ly ,  

1984 and on published r e p o r t s  of the Geological  Survey of Canada 

and t h e  B r i t i s h  Columbia Minis t ry  of Energy, Mines, and Petroleum 

Resources. 

7. I consent t o  t h e  use of t h i s  r e p o r t ,  da ted  1 0  February, 1987, i n  

a Prospectus o r  a Statement of Mater ia l  Fac t s  by Rocket Energy 

Resources Limited. 

Dated a t  DELTA, BeCw t h i s  15th day of February, Eng . 

-' 
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CERTIFICATE OF THE CGMPANY 

The f o r e g o i n g  c o n s t i t u t e s  f u l l ,  t r u e  and p l a i n  
d i s c l o s u r e  o f  a l l  m a t e r i a l  f a c t s  r e l a t i n g  t o  t h e  s e c u r i t i e s  
o f f e r e d  by t h i s  P r o s p e c t u s  as r e q u i r e d  by t h e  S e c u r i t i e s  A c t  and  
i t s  r e g u l a t i o n s .  

ROCKET ENERGY 

IANTAMBEKT, 
- C h i e f  @ x e c u t i v e ;  P r e s i d e n t  

a n d  D i r e c t o r  

-0 AN-.BEHALF OF THE 

C h i e f  ~ i n a n c i a - f  i ce r  and  
S e c r e t a r y  k 

&)WARD DAVID DUNCAN 

DATED a t  Vancouve r ,  B r i t i s h  Columbia ,  t h i s  3 0 t h  d a y  o f  
J u n e ,  1987 .  

CERTIFICATE OF THE AGENT 

To t h e  b e s t  o f  o u r  knowledge ,  i n f o r m a t i o n  and b e l i e f ,  
h e  f o r e g o i n g  c o n s t i t u t e s  full, t r u e  and  p l a i n  d i s c l o s u r e  of a l l  
a t e r i a l  f a c t s  r e l a t i n g  t o  t h e  s e c u r i t i e s  o f f e r e d  by t h i s  
r o s p e c t u s  as r e q u i r e d  by t h e  S e c u r i t i e s  A c t  and  i ts r e g u l a t i o n s .  

C .Me OLIVER & COMPANYALIMITED 

P e r :  P 
DATED a t  Vancouve r ,  B r i t i s h  Columbia ,  t h i s  3 0 t h  d a y  o f  

J u n e ,  1987 .  




