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THIS PROSPECTUS CONSTITUTES A PUBLIC OFFERING OF THESE SECURITIES
ONLY IN THOSE JURISDICTIONS WHERE THEY MAY BE LAWFULLY OFFERED
FOR SALE AND THEREIN ONLY BY PERSONS PERMITTED TO SELL SUCH
SECURITIES. NO SECURITIES COMMISSION OR SIMILAR AUTHORITY IN
CANADA HAS IN ANY WAY PASSED UPON THE MERITS OF THE SECURITIES

OFFERED HEREUNDER AND ANY REPRESENTATION TO THE CONTRARY IS AN
OFFENSE.

NEW ISSUE INITIAL OFFERING

BUTTER ROCK RESOURCES INC.

1006 - 750 West Pender Street
Vancouver, British Columbia
V6C 2T8

(the "Issuer")

OFFERING OF 600,000 COMMON SHARES

$240,000

PRICE: $0.40 per COMMON SHARE

Price to Agent's Net Proceeds to be

Public (1) Commission (2) received by the Issuer (3)
Per Share: $0.40 $0.05 $0.35
Total: $240,000 $30,000 $210,000
(1) The price to the public has been established pursuant to negotiations between the

Issuer and the Agent.

(2) In addition, the Agent will be granted 150,000 Agent's Warrants as described in the
section captioned "PLAN OF DISTRIBUTION" herein.

(3) Before deducting the remaining offering expenses estimated to be $10,000, which will
be paid by the Issuer.
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THE SECURITIES OF THE ISSUER MUST BE CONSIDERED SPECULATIVE AS THE
ISSUER IS IN THE DEVELOPMENT STAGE. THERE IS NO MARKET THROUGH
WHICH THE SECURITIES OF THE ISSUER MAY BE SOLD, AND THERE IS NO
ASSURANCE THAT A MARKET WILL DEVELOP. FOR FURTHER PARTICULARS
PLEASE REFER TO THE SECTION CAPTIONED "RISK FACTORS" HEREIN.

THE PROPERTIES IN WHICH THE ISSUER HAS AN INTEREST ARE IN THE
EXPLORATION AND DEVELOPMENT STAGE ONLY AND ARE WITHOUT A KNOWN
BODY OF COMMERCIAL ORE. NO SURVEY OF ANY PROPERTY OF THE ISSUER
HAS BEEN MADE, AND IN ACCORDANCE WITH THE LAWS OF THE
JURISDICTIONS IN WHICH THE PROPERTIES ARE SITUATED, THEIR EXISTENCE
AND AREA COULD BE IN DOUBT. FOR FURTHER PARTICULARS PLEASE REFER
TO THE SECTION CAPTIONED "RISK FACTORS" HEREIN.

REFERENCE IS MADE TO THE SECTIONS CAPTIONED "PLAN OF DISTRIBUTION"
AND "DESCRIPTION OF SECURITIES" HEREIN FOR A DETAILED DESCRIPTION
OF THE OFFERED SHARES, THE REQUIREMENTS FOR SUBSCRIPTION AND THE
COMMISSIONS AND FEES PAYABLE THEREON.

NO PERSON IS AUTHORIZED BY THE ISSUER TO PROVIDE ANY INFORMATION
OR TO MAKE ANY REPRESENTATION OTHER THAN THOSE CONTAINED IN THE
PROSPECTUS IN CONNECTION WITH THIS ISSUE AND THE SALE OF THE
SECURITIES OFFERED BY THIS PROSPECTUS.

ONE OR MORE OF THE DIRECTORS OF THE ISSUER HAS AN INTEREST, DIRECT
OR INDIRECT, IN OTHER NATURAL RESOURCE COMPANIES. FOR FURTHER
PARTICULARS PLEASE REFER TO THE HEADING CAPTIONED "POTENTIAL
CONFLICTS OF INTEREST" UNDER THE SECTION CAPTIONED "INTEREST OF
MANAGEMENT AND OTHERS IN MATERIAL TRANSACTIONS" HEREIN, AND TO
THE SECTION CAPTIONED "DIRECTORS AND OFFICERS" HEREIN.

THE VANCOUVER STOCK EXCHANGE (THE "EXCHANGE") HAS CONDITIONALLY
LISTED THE SECURITIES BEING OFFERED PURSUANT TO THIS PROSPECTUS.
LISTING IS SUBJECT TO THE ISSUER FULFILLING ALL OF THE LISTING
REQUIREMENTS OF THE EXCHANGE ON OR BEFORE AUGUST 12, 1991.

UPON COMPLETION OF THIS OFFERING, THIS ISSUE WILL REPRESENT 30.60%
OF THE SHARES THEN OUTSTANDING AS COMPARED TO 45.39% THAT WILL
THEN BE OWNED BY PROMOTERS, DIRECTORS AND OFFICERS OF THE ISSUER
AND THOSE PERSONS OR GROUP OF PERSONS WHO OWN BENEFICIALLY,
DIRECTLY OR INDIRECTLY, VOTING SECURITIES CARRYING MORE THAN 10%
OF THE VOTING RIGHTS ATTACHED TO THE OUTSTANDING VOTING SECURITIES
OF THE ISSUER. FOR FURTHER PARTICULARS PLEASE REFER TO THE
SECTIONS CAPTIONED "PRINCIPAL HOLDERS OF SECURITIES" AND "INTEREST
OF MANAGEMENT AND OTHERS IN MATERIAL TRANSACTIONS" HEREIN.



PROSPECTUS SUMMARY

The Issuer

Butter Rock Resources Inc. (the "Issuer") was incorporated on the
19th day of June, 1987 under the Com Act of the Province of
British Columbia by registration of its Memorandum and Articles
under the name Butter Rock Resources Inc.

The head office of the Issuer is located at 1006 - 750 West
Pender Street, Vancouver, British Columbia, V6C 2T8, and its
Registered and Records Offices are located at 2550 - 555 West
Hastings Street, Vancouver, British Columbia, V6B 4NS.

The Issuer's principal business is the acquisition, exploration
and development of mineral properties.

For further particulars please refer to the sections captioned

"THE ISSUER" and "“DESCRIPTION OF BUSINESS" in the body of this
Prospectus.

The Offering

Amount: $240,000.

Offering: 600,000 common shares of the Issuer.
Price: $0.40 per common share.

For further particulars please refer to the section captioned
"PLAN OF DISTRIBUTION" in the body of this Prospectus.

Use of Proceeds

The net proceeds to be derived by the Issuer from the sale of the
securities offered hereunder will be $210,000. The net proceeds,
together with an approximate $47,153 working capital deficiency,
as at February 8, 1991, will be used to pay the legal and
accounting costs of this Offering, exploration program costs and
to increase the Issuer's working capital position.

For further particulars please refer to the section captioned
"USE OF PROCEEDS" in the body of this Prospectus.

- Prospectus —-
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Pro Forma Dilution of Investment

The net book value per share after completion of this Offering
(but before exercise of any of the Agent's Warrants) will be

$0.13599 cents, representing an immediate and substantial
dilution of 66%.

Risk Factors

The 1Issuer is in the business of mineral exploration and

development. Mineral exploration and development is a speculative
business.

The properties in which the Issuer has an interest are in the
exploration and development stage only and are without a known
body of commercial ore. No survey of any property of the Issuer
has been made, and 1in accordance with the 1laws of the
jurisdictions in which the properties are situated, their
existence and area could be in doubt.

The marketability of any minerals acquired by the Issuer will be
affected by numerous factors, which include production costs,
market fluctuations, processing prices and government regulation,
including regulations relating to royalties, allowable
production, importing and exporting of minerals and environmental
protection, none of which factors can be accurately predicted.

In addition, there is little likelihood of profits or the payment
of any dividends therefrom by the Issuer in the near future.

For further particulars please refer to the section captioned
"RISK FACTORS" in the body of this Prospectus.

THIS INFORMATION IS A SUMMARY ONLY AND IS QUALIFIED BY THE MORE
DETAILED INFORMATION APPEARING ELSEWHERE IN THIS PROSPECTUS.

-- Prospectus --
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THE NET BOOK VALUE PER SHARE AFTER COMPLETION OF THIS OFFERING
(BUT BEFORE EXERCISE OF ANY OF THE AGENT'S WARRANTS) WILL BE

$0.13599 CENTS, REPRESENTING AN IMMEDIATE AND SUBSTANTIAL DILUTION
OF 66%.

WE, AS AGENT, CONDITIONALLY OFFER TO THE PUBLIC AND THROUGH THE
FACILITIES OF THE VANCOUVER STOCK EXCHANGE AND SUBJECT TO PRIOR
SALE, 600,000 COMMON SHARES, IF, AS AND WHEN ISSUED BY THE ISSUER AND
ACCEPTED BY US IN ACCORDANCE WITH THE CONDITIONS CONTAINED IN THE

AGENCY AGREEMENT REFERRED TO IN THE SECTION CAPTIONED "PLAN OF
DISTRIBUTION" HEREIN.

Name and Address of the Issuer's Agent

PACIFIC INTERNATIONAL SECURITIES INC.
P.O. Box 10015
Suite 1550, 700 West Georgia Street
Vancouver, British Columbia
V7Y 1G1

ADDITIONAL OFFERING - 150,000 AGENT'S WARRANTS

THE AGENT HAS AGREED TO PURCHASE ANY SHARES OFFERED HEREBY
WHICH HAVE NOT BEEN SOLD AT THE CONCLUSION OF THE OFFERING (THE
"GUARANTEE"), AND AS CONSIDERATION FOR THE GUARANTEE HAS BEEN
GRANTED THE AGENT'S WARRANTS. THE AGENT'S WARRANTS HAVE BEEN
DISTRIBUTED TO THE AGENT UNDER THIS PROSPECTUS. ANY SHARES
ACQUIRED BY THE AGENT PURSUANT TO THE GUARANTEE WILL ALSO BE
DISTRIBUTED UNDER THIS PROSPECTUS THROUGH THE FACILITIES OF THE
VANCOUVER STOCK EXCHANGE AT THE MARKET PRICE AT THE TIME OF
SALE. FOR FURTHER PARTICULARS PLEASE REFER TO THE SECTION
CAPTIONED "PLAN OF DISTRIBUTION" HEREIN.

DATED: February 8, 1991.
EFFECTIVE DATE: February 13, 1991.
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THE ISSUER

Butter Rock Resources Inc. (the "Issuer") was incorporated on the 19th
day of June, 1987 under the Company Act of the Province of British
Columbia by registration of its Memorandum and Articles under the
name Butter Rock Resources Inc.

The head office of the Issuer is located at 1006 - 750 West
Pender Street, Vancouver, British Columbia, V6C 2T8, and its
Registered and Records Offices are located at 2550 - 555 West

Hastings Street, Vancouver, British Columbia, V6B 4NS5.

DESCRIPTION OF BUSINESS

The Issuer's principal business is the exploration and
development of the mineral properties referred to herein. The
Issuer owns or has interests in the property described under the
section captioned "ACQUISITIONS" herein and intends to seek and

acquire additional properties worthy of exploration and
development.

ACQUISITIONS

Acquisition of the 3 x 3 and Lusty-Valiant Claims

By a certain Mineral Property Option Agreement dated September 18, 1987
(the "Option Agreement"), as entered into between the Issuer and a
certain Ruza Resources Ltd. ("Ruza") of 503 - 145 Keith Road West,
North Vancouver, British Columbia, the 1Issuer acquired an
exclusive option to earn a 100% undivided interest in and to
three mineral claims situated in the Victoria Mining Division of

the Province of British Columbia and more particularly described
as follows:

-— Prospectus --
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Claim
Name

I x3
Lusty
Valiant

Pursuant
undertake

(a)

(b)

(c)

No. of Record Expiry Registered

Units Number Date Owner
9 1973 June 29, 1991 Butter Rock Resources Inc.
20 1951 June 16, 1991 Butter Rock Resources Ine.
12 1952 June 16, 1991 Butter Rock Resources Inc.

(collectively the "Claims").

to the Option Agreement the Issuer 1is obligated to
the following:

Pay to Ruza the sum of $25,000 upon the execution of
the Option Agreement, which sum has been paid;

Issue to Ruza an aggregate of 75,000 fully paid and
non-assessable common shares of its capital stock as
follows:

(1) 25,000 common shares upon the approval of the
Option Agreement by the appropriate Regulatory
Authorities and the 1listing of the Issuer's
common shares on the Vancouver Stock Exchange
(the "Exchange");

(ii) 25,000 common shares upon the filing of a
qualified engineering report, which engineering
report is accepted for filing with the Exchange,
and which engineering report, upon review of the
completion of a recommended Phase II work program
on the Claims, recommends a Phase III work.
program on the Claims; and

(iii) The remaining 25,000 common shares upon the
filing of a further qualified engineering report,
which engineering report is also accepted for
filing with the Exchange, and which engineering
report, upon review of the completion of the said
Phase III work program, recommends further work
or commercial production on the Claims; and

Incur a minimum of $75,000 on exploration and
development of the Claims by December 31, 1989, in
accordance with a work programme as set out 1in a
qualified engineering report prepared for the Issuer on
the Claims, and which engineering report, upon review
of completion of such work programme, recommends that
further work be carried out on the Claims, which sum has
now been expended by the Issuer on the Claims.
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The Issuer retained NVC Engineering Ltd., a Vancouver-based
geological consulting company, to carry out an exploration
programme on the Claims. The programme was completed between
November, 1987 and March, 1988, and consisted of extensive line-
cutting, a geochemical soil survey, detailed geological mapping,
ground geophysical magnetic and VLF-EM surveys, as well as a
study and compilation of known data published for the area. NVC
Engineering Ltd. has prepared a report for the Issuer which
recommends that a $95,050 Phase I programme be carried out on the
Claims and that a further Phase II programme be undertaken should
the results of the Phase I programme prove encouraging. For
further particulars please refer to the heading captioned
" Description of the 3 X 3 and Lusty-Valiant Claims" in this section.

The Option Agreement also provides for the following material
provisions:

(a) The Issuer may at any time sell, transfer or otherwise
dispose of all or any portion of its interest in and to
the Claims or the Option Agreement;

(b) The Issuer may at any time elect to abandon any one or
more of the mineral claims comprising the Claims by
giving notice to Ruza of such intention;

(c) Any mineral properties or interests therein within a
two kilometre radius of the Claims acquired by the
Issuer during the term of the Option Agreement will be
deemed to be part of the Claims, and any such
properties or interests acquired by Ruza will be deemed
to be part of the Claims if the Issuer so elects, and
in that case the Issuer will pay the acquisition costs;

(d) The Option Agreement will terminate upon a default by
the Issuer which remains unremedied thirty days after
the Issuer receives notice of the default from Ruza;

(e) Each party has a right of first refusal to purchase the
other party's interest in the Claims; and

(f) Any matters in dispute will be submitted to
arbitration.
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A copy of the Option Agreement will be available for inspection
at the head office of the Issuer, located at 1006 - 750 West
Pender Street, Vancouver, British Columbia, V6C 2T8, during
normal business hours while the primary distribution of the
securities offered hereunder is in progress and for a period of
thirty days thereafter.

As at the date of this Prospectus the Issuer has expended a total
of $25,000 on acquisition costs and a total of approximately
$86,830 on exploration and development costs of the Claims.

Description of the 3 x 3 and Lusty-Valiant Claims

The following information respecting the Claims has been
excerpted from an engineering report dated as amended January,
1990 (hereinafter referred to as the "Report"), prepared for the
Issuer by Damir Cukor, Geologist, and Vladimir Cukor, P. Eng., both of NVC
Engineering Ltd., of 6108 McKee Street, Burnaby, British Columbia,
V5G 2V7. The complete text of the Report is attached to this
Prospectus and forms a material part hereof.

Location

The Report first discloses, at page 5, the following:
"Both mineral properties are located on the southern part of Vancouver Island.
The 3 x 3 claim is approximately 25 kilometres east of Port Renfrew, a small
community on the Island's southern coast. The claim is centered at approximate
north latitude 48 34' 30" and west longitude 124 14'. It is on NTS 92C/9E.
The Lusty-Valiant claims are in the central south part of the Island, located about
25 kilometres southwest of Duncan, B.C. on NTS 92B/12W. The claims are
centered at approximate north latitude 48 34' and 30" and west longitude 123 55'.
Both properties are in the Victoria, British Columbia Mining Division. The general
location is shown on fig. 1."

Access

The Report then reveals, at page 6, the following:

"Both the 3 x 3 and Lusty-Valiant properties are readily accessible by roads.

-- Prospectus --
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On the 3 x 3 claim, the main haul road, Port Renfrew-Shawnigan Lake, provides
good access to the area. A good quality secondary logging road allows easy access
to different parts of the claim.

The closest settlement is Port Renfrew, B.C., located about 30 kilometres
northwest of Victoria, B.C. Lodging and meals for a crew are available there but
none of the field supplies and/or services can be obtained there.

The Lusty-Valiant property is accessible from Shawnigan Lake by a main hauling
road for a distance of 12 kilometres in the west direction. From the 12 kilometre
point, the property is accessible by secondary logging roads. The Vancouver based
C.I.P. Forest Company holds the surface rights in the area and it is necessary to
obtain permits for access to the claims."

The Report then discloses, also at page 6, the following:

"Butter Rock's holdings on Vancouver Island consist of two non-contiguous
properties separated by about 20 kilometres distance. The claims and the
pertinent numbers are as follows:

Claim Name No. of Units Record No. Anniversary Date
3x3 9 1973 June 29
Lusty 20 1951 June 16
Valiant 12 1952 June 16

All claims were located on the modified grid system, 3 x 3 as a single claim, and
Lusty-Valiant as a separate contiguous group. The company has obtained 100%
interest in the properties. Figures 2 and 3 show the claims in relation to
topographical features and Figures 4 and 5§ show neighbouring claims.

Both properties are in the areas where timber licences were granted to CI.P. and

B.C. Forest Products, and necessary permits have to be obtalned prior to
commencement of any exploration activities."

Topography and Climate

The Report then reveals, at pages 6 and 7, the following:

"The 3 x 3 claim is located on the foot and lower slopes of the San Juan Ridge.
Topography on the claim consists of the San Juan River flats on the north,
increasingly steep slopes with a series of shear cliffs in the middle and a terrace
on the south.

Vegetation on the 3 x 3 property consists of deciduous forest on the river flats and
first growth on the southern edge. Most of the claim area has been logged
recently.
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The Lusty-Valiant property covers the valley of the north fork of the Jordan River
and the adjacent ridge. Topographic relief is approximately 380 metres with the
highest peak at about 840 metres.

Most of the Lusty-Valiant property has been logged off in the past and replanted,
and is now covered by second growth of various maturity.

Climate of the 3 x 3 claim and Lusty/Valiant property is fairly typical for the
West Coast. The summers are usually hot and relatively dry. Atmospheric
precipitation is high in the other seasons. Winters are cool to moderately cold
with variable amounts of snowfall year to year. The tops of the hills, made bare
by logging, are subject to fairly high winds during the winter storms. The
generally moderate climate and high precipitation are conducive to fast
vegetation growth.

Timber and water for exploration purposes are available on the property."

History

The Report then discloses, at pages 8 and 9, the following:

"Placer gold was discovered on the southern part of Vancouver Island around 1864,
first on the Leech River and then on the Sooke, San Juan, Sombrio and Jordon
Rivers and Meadow and Floodwood Creeks. Subsequent production was carried out
on several locations, but the records were poorly kept.

The potential for the presence of the Lode gold deposits was mentioned for the

first time in GSC Memoir 96, H.C. Cooke, in 1917. A number of gold showings

have been discovered in the area since. The most promising to date is the

Valentine Mountain deposit of Valentine Gold Corporation, located about 6

kilometres south of the Lusty-Valiant claim and about 20 kilometres southeast of

the 3 x 3 claim. On that property, narrow quartz veins produced most attractive

samples with free gold; one of the veins assayed 34.95 z/t Au, over 17 cm width. "
Visible gold was also reported from the drill core.

Elsewhere within the Leech River complex, some major companies held huge
blocks of claims. A large area was then submitted to regional geophysical

airborne surveys, but very little, if any, ground follow-up work was carried out
afterwards.

Neither the area now covered by the 3 x 3 claim, nor the Lusty-Valiant claims has
records of any previous ground exploration work performed. Both groups were,
however, covered by airborne magnetic and electromagnetic surveys within the
scope of regional airborne surveys.

The GAD claim, which joins the 3 x 3 claim along its east side, was reported to be
underlain by a volcano sedimentary complex with showings of massive pyrrhotite
with chalcopyrite and sphalerite. No assays from these showings are available and
it is not known whether these showings contain any gold. In the 3 x 3 area the
airborne geophysical study encountered four VLF-EM conductors associated with
magnetic anomalies.
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In the Lusty-Valiant claim area some prospecting by Ryder Petroleum Inc. in 1984
encountered anomalous silt samples to the northeast of the claim. The 1987
program on the Bingo-Bango property which lies about two miles east in a similar
geological environment, encountered gold values in rock and soil, within an
extensive northwest striking, silicified and graphitic shear zone.

The airborne VLF-EM anomaly in the Lusty-Valiant claim strikes northeast,
perpendicular to the general structural trend in the area."

Geology

The Report then reveals, at pages 10 through 17, the following:

Regional Geology

"The general geology of the 3 x 3 property is shown on the GSC Open File Geology

Map 821 by J.E. Muller, and the Lusty-Valiant claims are covered by the GSC Map
1553, also by J.E. Muller.

The area surrounding both properties is underlain by sediments and/or volcanics of
Quaternary to Paleozoic age. Older formations were in turn intruded by probably
Jurassic or older Westcoast complex containing mostly quartz diorite and diorite.

The two main east-west structural elements which were the most responsible for
the distribution of geological formations are the San Juan fault zone and the
Leech River fault zone. The area between these two zones is underlain by the
units of Triassic to Cretaceous Leech River Formation of metasediments,
sediments and volcanoclastics. Both the 3 x 3 and Lusty-Valiant claims fall
between these two faults and cover the Leech River formation."

Local Geology of the 3 x 3 Claim

"The northernmost part of the claim is covered by the fluvial sediments of the San '
Juan Floodplain (Figure 8, Map Unit No. 1).

In the northerly direction, outcrop exposures occur on several easterly trending
ridges that represent the surface projections of a series of steeply dipping shear
folded structures. These outcrop patterns produce a series of shear cliffs with
terraced plateaus that rise abruptly from the fluvial sediments.

Outcrop exposures generally consist of schist and sheared amphibolites typical to
the Leech River sedimentary complex. Individual rock units generally strike
east/west and dip steeply to the north, consistent with regional trends imposed by
the San Juan Fault, immediately to the north of the property.

Lithologies were roughly subdivided into four main units which include:

I light green to greyish green, fine grained fissile chlorite sericite schist with
localized interbedded quartz biotite schist (Map Unit No. 2):

1) dark to light grey phyllitic mudstone, black shale, graphitic schist and
argillite (Map Unit No. 3);
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mn dark grey or stained black (weathers rusty red on places of cleavage) iron
formation; phyllitic mudstone interlayered with discrete units of shale and
graphitic schist (Map Unit No. 4);

Iv) bright "lime" green, fine to medium grained chloritized sheared meta-
amphibolite (contains magnetite) (Map Unit No. 5).

Both the gossanous weathering and staining and high magnetic ground anomaly
associated with Map Unit 4 suggest a high chemical component of iron. This unit
correlates with the iron formation described on the GAD claim immediately to the
west of the 3 x 3 (pers. comm. Gord Allen, Beau Pre Resources, Victoria).

The close proximity of the San Juan fault has obliterated any of the primary
sedimentary structures associated with the original disposition. As a result,
stratigraphic relationships are uncertain and beyond the scope of the present
survey.

Contacts between individual units are highly sheared and gradational. Localized
shears, refractory cleavage and kink folding were common at geological
boundaries between units of contrasting competency. Localized silicification
consisting of networks of quartz stringers, oxidation and chloritization were the
dominant forms of alteration observed in these areas.

Under the influence of the San Juan fault, original bedding and macroscopic
compositional layering is generally parallel to the schistosity and secondary
fracture cleavage. Variations in the apparent thickness of individual units and the

presence of large scale pinch and swell structures are typical of a highly deformed
terrain.

The appearance of "M" shaped folds, oblique patterns of criss-crossing quartz
stringers and bedding cleavage relationships suggest the presence of a tight
isoclinally folded antiform at the centre of the upper grid. Orientations of
bedding cleavage intersection lineations suggest an easterly plunge consistent with
the documented regional trends for this area (Fairchild et al, 1982). ’

The local metamorphic grade is greenschist facies, well defined by the assemblage
of chlorite, epidote, actinolite and magnetite in the sheared amphilbolites (Map
Unit 5) and fine grained chlorite and muscovite observed in pelitic schists.
Localized concentrations of fine sugary garnet were observed as irregular bands
and layers in some chlorite sericite schists."

Mineralization of the 3 x 3 Claim

"The massive pyrrhotite, chalcopyrite, sphalerite mineralization was reported to
be present on the adjoining GAD claim, within the "iron formation" unit. Although
this same unit extends onto the 3 x 3 claim, no such mineralization was detected
on this claim.

In the eastern part of the 3 x 3 claim, however, several zones of silicification with
hematite staining are found within sheared sedimentary units. These zones are
exposed along the east/west ridges and during the mapping, it was interpreted that
these were individual short east/west running zones. However, although
positioned within different geological units, most of these zones were lined up
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along the general north/south trend and are conspicuously closely associated with
high geochemical gold anomaly. Some very good gold values were encountered
from the outcrop following that same zone. In addition, topographic features and
fractures indicate a broad zone of structural weakness, a possible conduit for
mineralizing solutions. The fact that the VLF-EM survey did not respond to that
phenomenon is easily explained by the grid orientation, where the grid lines are
parallel to the trend of the zone.

Results of rock chip samples from silicified outcrops accross the mineralized
structures were as follows:

Sample No. 0z/t Gold oz/T Silver Character
001 .004 .20 Chip
002 .006 .34 Chip
003 .006 .24 Chip
004 016 .06 Chip
005 .152 .32 Chip
006 214 42 Chip
007 .060 22 Chip
008 042 25 Chip
009 010 22 Chip
010 .010 A2 Chip
011 .004 .10 Chip
012 .004 .24 Chip
013 .004 .20 Chip
014 .006 22 Chip
(taken on
GAD claim)

A detailed description of samples is given in Appendix A at the end of this report
and sample locations are shown on the 3 x 3 Geology Map (see Figure 8). Assays
were done by General Testing Laboratories employing fire assay method.

During further work, this area has to be examined in great detail to explore for

the possible presence of the large north-south trending, gold bearing fracture
zone." :

Geology of the Lusty-Valiant Claim

"Rock outcrops on the Lusty-Valiant claim consist of a sequence of sheared,
isoclinally folded schists and sheared amphibolites typical of the formations of the
Leech River Complex (as defined by Fairchild et al, 1982).

These units strike northwest to southeast and are well exposed in numerous road
cuts which run through a series of relatively low bluffs on the Lusty and in the

sides of a steep north/south "U" shaped glacial valley on the Valiant claim (see
Figure 9).

These units have been roughly subdivided into six main lithologies and are
described as follows:

-- Prospectus --

-~ Butter Rock Resources Inc. -—-




- 10 -

I light green fine to medium grained sheared chloritized amphibolite
containing located areas of silicification consisting of roughly concordant
networks of quartz stringers (Map Unit 6);

o) sheared polymictic, quartz pebble conglomerate with a fine grained
silicious graphitic matrix (Map Unit 5);

1) a mixed unit consisting of dark green chlorite sericite schist, light green
chloritized foliated quartzite and medium to fine grained chloritized quartz
muscovite and quartz biotite schist (Map Unit 4);

1v) dark grey to black fine grained graphitic schist and phyllite containing
quartz stringers and silicified shears (Map Unit 3);

V) hornfelsed contact aureole (Map Unit 2);

Vi) light green to brown fine grained sheared and chloritized diorite (Map Unit
1).

Intense shearing and deformation of these units has obscured or completely
obliterated any of the primary sedimentary structures associated with original
deposition. AS a result, stratigraphic relationships between individual units are
uncertain.

Units designated as graphitic schist separate contrasting lithologies and may
represent the retrogressively altered and sheared contacts between units of
contrasting competency. A prominent structural linear oblique to the south
boundary of the Lusty claim and running through the northern portion of the
Valiant claim was found to contain clay altered graphitic schist in fault contact
with sheared amphibolite to the south and the mixed schist to the north.
Localized silicification in graphitic units consisted of networks of brecciated
quartz stringers and silicified shears.

Macroscopic compositional layering and contacts between individual units are
generally parallel to schistosity and secondary fracture cleavage. Variations in
the apparent thicknesses of individual units and boudinage of more competent
units surrounded by envelopes of low temperature silicification and graphitic
shears suggest high degrees of deformation.

Oblique patterns of criss-crossing quartz stringers in localized graphitic units and
contrasting secondary and tertiary crenulation, fracture cleavage and kink folding,
suggest the presence of several tight sheared fold hinges on the Valiant claim.
The exact positioning of individual hinge zones would require additional detailed
structural mapping and is beyond the scope of the present survey. These
structural features may be related to the two compatible phases of deformation
described by Fairchild and Cowan (1982).

Local metamorphic grade was found to be greenschist facies, well defined by the
assemblage of chlorite, epidote, actinolite and magnetite in the sheared
amphibolites and fine grained chlorite and muscovite observed in schists. There
was a slight increase in grade toward intrusive bodies. Retrograded
porphyroblasts of amphibole (var. augite) were observed in the sheared hornfelsic
contact halos surrounding dioritic intrusives mapped along the northern and
southern boundaries of the Valiant claim."
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Mineralization of the Lusty-Valiant Claim

"Rock samples taken during the course of the present survey were extracted from
quartz stringers and areas of silicification in the graphitic schist. Samples were
also taken from the irregular silicified brecciation in sheared chloritized contact
halos surrounding diorite sills.

The quartz stringers that were sampled were generally small and subparallel to
compositional layering in quartz muscovite, chlorite sericite and graphitic schists.
In one unit of graphitic schist intense silicification and shearing along cleavage
planes has produced an irregular mottling of rootless stringers (1 to 2 centimetres
in thickness). This exposure was only slightly stained and oxidized.

The quartz veins associated with graphitic schist were lightly to moderately
stained and oxidized containing abundant hematite and limonite. No sulphide
mineralization was visible. Irregular patterns of the intrusive were slightly
magnetic and contain traces of fine disseminated pyrrhotite.

A total of 18 samples were collected but only three of them assayed around .01
oz/t gold. These samples are:

Sample No. oz/t Gold oz/t Silver
001 012 .30
003 012 34
017 .008 .10

The rest of the samples assayed low. All assays are shown in the Assay
Certificate (Appendix B), description of samples is in Appendix B and locations are
shown on the Geology Map of the Lusty-Valiant claim, Figure 9.

Sampling results are not encouraging, although some follow-up detail examination
is recommended in the location of the three aforementioned samples."

Geochemical Soil Survey

The Report then discloses, at pages 18 through 20, the following:

General Description

"The survey was performed on precut grids which were also used for geophysical
surveys and as a control for the geological mapping and soil sampling. A total of
about 18 kilometres of grid lines was established on the 3 x 3 and 24.7 kilometres
on the Lusty-Valiant claims.

Soil samples were collected along the lines at 50 metre spacing. Soil was taken
from shallow pits, preferably from the "B" horizon, wherever good soil
development was encountered. In areas of rock outcrops, any fine material found
on location was also collected; however, swampy areas with organic materials
were not sampled nor were the areas of steep, rocky cliffs. A total of 305
samples were taken on the 3 x 3 and 295 samples on the Lusty-Valiant claims.
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All samples were packed in standard kraft sample bags, partially dried in camp
and submitted to General Testing of Vancouver to be assayed for gold and silver.

The assaying procedure was a combination of fire assays and Atomic Absorption
methods.

Assay results were then plotted separately for gold and for silver on grid plans in
the scale of 1:5,000 and all maps were contoured."

Discussion of Results

3 x 3 Claim

"Gold

The assay was set with the lowest limit of detection at 20 ppb gold (0.02
ppm). The range of assays was between 0.02 to 2.23 ppm Au. Background
values are considered lower than 0.04, anomalous values between 0.04 and
0.07 ppm and significantly anomalous, all values above 0.07 ppm Au.
Several small anomalous areas are scattered over the grid area. The
highlight of the survey is a significant anomaly, characterized by its size
and strength, trending almost north/south along the lines 9E and 10E (see
Figure 10). This anomaly most likely indicates a north/south trending,
narrow structure, which has remained undetected so far by geological
mapping. Since it appears to trend in a general north/south direction, it
was not identified by the VLF-EM Survey. This anomaly needs further
detailed evaluation. In addition, several anomalous gold values were also
assayed along the tie line (10 + 00 S). It is possible that these values, along
the top of the cliffs, are from the edge of a structure which mostly lies
south of the tie line. During the dry season, these cliffs should be
examined and sampled as well.

Silver

The assay results for silver range from 0.1 to 5 ppm Ag. Background values
are considered lower than 0.7 ppm, anomalous values between 0.7 and 1.1
ppm and significantly anomalous values over 1.1 ppm silver. Unlike gold,
silver values are scattered over the entire grid area with the highest value
being an impressive 5 ppm silver. The largest anomaly seemed to be
crossing the grid in the northwest/southeast trend. There is, however, very
little correlation between gold and silver geochemical anomalies. Although
there are some samples that carry both anomalous gold and silver, in
general, both the sizes and shapes of the gold and silver anomalies differ
greatly. Assays from the rock samples taken on the 3 x 3 claim also show
the same pattern. While the silver values are fairly uniform on all 14
samples (from 0.1 to 0.42 oz/t Ag) the gold values show much greater relief
(0.004 to 0.214 oz/t Au). This indicates that there is possibly more than
one generation of sulphide mineralization on the property of which some
carry gold and others, silver values."
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Lusty-Valiant Claim

"Gold

The gold assays on the Lusty-Valiant claim mostly stayed within the
background limits. Only several spotty anomalous values were received
from the total of 295 samples (see Figure 12). None of the anomalies has
the size or strength to warrant further attention.

Silver

Statistical evaluation of geochemical assay results from the Lusty-Valiant
property for silver revealed that a generally high background, but on
average, the anomalous values do not show much relief (the highest value is
2.8 ppm, while other significantly anomalous values are in the range of 1.5
to 1.7 ppm Ag). The largest and strongest anomaly is in the northeast
corner of the grid (see Figure 13) but it does not show any collective
anomalous gold values. Nevertheless, the area should be examined in more
detail by geological mapping and rock chip geochemical sampling. Any
structures with sulphides should be carefully examined and sampled."

Geophysical Surveys

The Report then reveals, at pages 21 through 23, the following:

"These consisted of Ground Magnetic and VLF-EM surveys, which were run
simultaneously, both utilizing the Scintrex IGS-2 system.

The part of the system dedicated to magnetics utilizes two console units, one set
up as the base station, the other as the portable unit, and two similar proton
precession sensors measuring total magnetic field. The base station and field unit
are time synchronized so that the background field, diurnal variations and micro
pulsations can be filtered from the data. The base station was programmed to
measure the field and record the readings at five second intervals.

The VLF unit was set up to receive signals from two stations: NKL Seattle,
Washington, 24.8 kHz and NPM Lualualei, Hawaii, 23.4 kHz," measuring the
horizontal field strength and the in-phase and out-of-phase or quadrature
components of the vertical field. The instrument uses a three coil system, one
horizontal and two vertical coils, all at 90° angles to each other. The system is
set to automatically adjust for topographical shadowing of signals."

Magnetic Survey

"On both the 3 x 3 and Lusty-Valiant claims, the survey was done on a precut grid
with 100 metre spaced lines and 25 metre stations. On one part of the Valiant
grid, three 200 metre spaced lines were surveyed as well. Readings are shown on
two 1:5,000 plans (see Figures 14 and 15). Relative readings shown on the plans

were arrived at by deducting 55,800 gammas from the corrected total magnetic
field values.

The magnetic relief on all surveyed parts is moderate."
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3 x 3 Claim

"Total magnetic relief on the 3 x 3 claim is 3,226 gammas. Most of the
anomalies follow the general east-west direction, coincident with the
geological trend. In the southern portion of the map, the majority of the
magnetic low anomalies occurs with or near the silicified areas (see Figure
8). The iron formation (Unit 4) did not produce the expected high magnetic
results. The northern portion of the map shows a flat magnetic signature
characteristic of deep overburden."

Lusty-Valiant Claim

"The magnetic relief on the Lusty-Valiant claim is very low, totalling 534
gammas. The one high occurs on the south end of lines 7E and 8E, on the
edge of the claim. Also noted on line 12E, 1 + 00S is a weak dipole. Lines
0, 2W and 4W were run with their own base field and thus show lower than
the rest of the lines."

VLF-EM Survey

"The VLF-EM survey was conducted along the same grids as the magnetic survey
(readings were taken consecutively at each station utilizing the IGS 2). For both 3
x 3 and Lusty-Valiant, two stations, Seattle and Hawaii, with roughly orthogonal
signal directions, were used. Data is presented as stacked profiles on plans in the
1:5,000 scale, see Figures 16, 17, 18 and 19."

3 x 3 Claim

"Both the Seattle and Hawaii VLF-EM surveys reveal significant
conductors. The longest conductor on the Seattle plot (see Figure 16)
running at 12 + 50 S approximately, follows the iron formation (Unit 4 on
the Geology Plan) and crosses the silicified and mineralized area where
sample JW3X3007 was taken. The conductor on lines 5E and 6E at 10 + 50S
is weak and the other short conductor occurs in a swampy area. The’
strongest conductor on the Hawaii plot, Figure 17, runs 700 metres, almost
traversing the property at approximately 10 + 50S, and partially coincides
with the weak Seattle conductor. At the eastern end of this conductor is
the mineralized area from which JW3X3006 was taken. The other
interesting conductor occurs at 13 + 75S and seems to follow the contact of
the meta—amphibotite with the metasediments."

Lusty-Valiant Claim

"The most interesting of the conductors runs generally along the baseline
from L 8E to L 19E and is picked up by the Seattle survey along its whole
length and by Hawaii survey in part. Another interesting conductor occurs
at 2 + 50N running from L 13E to L 20E on the Seattle survey. A parallel
conductor occurs on the Hawaii survey but is displaced 100 metres to the
north. Several conductors occur on the western portion of the grid as well,
on the Valiant property. The most significant is the conductor at about 14
+ 00S running across all three lines on both Hawaii and Seattle surveys, and
showing a strong signature on both. Two more interesting conductors
occur, one at approximately 1 + 255 (which may actually be two closely
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spaced parallel conductors, as suggested by the Seattle survey) and the
other at approximately 7 + 00S. The Hawaii response seems to be offset by
approximately 100 to 150 metres to the north."

Recommendations

The Report then recommends, at page 3, the following:

"On the 3 x 3 claim, more detailed geological mapping is necessary to assess the
north-south trending area of high geochemical anomaly and good rock samples.
Detailed geological mapping and extensive sampling of all outcrops in the area
should be done by an experienced geologist (geologist and helper to be retained
over a one month period). In addition, a geophysical resistivity survey should be
carried out over that area. Areas between outcrops should be backhoe trenched,
mapped and sampled. An additional five days of geologist's time should be
allocated for supervision of the trenching. Pending positive results, a second
phase consisting of diamond drilling will be recommended.

On the Lusty-Valiant claims only, a moderate follow-up program of geological
examination of area with samples around 0.01 oz/t gold should be carried out. It
is recommended for the geologist and helper to spend a total of about five days on

that property. If encouraging results are encountered, a second phase will be
recommended at a later stage."

Cost Estimate

The Report then finally delineates, at pages 2 and 3, the
following:

"The following is an estimated budget to complete the recommended program on
the 3 x 3 and Lusty-Valiant claims: ’

Phase 1 - 3 x 3 Claim

Backhoe trenching, 50 hours at $140.00 $ 7,000.00
Mobilization and demobilization 5,000.00
Geologist, 50 days at $300.00 15,000.00
Assistant, 50 days at $120.00 6,000.00
Resistivity survey 15,000.00
Vehicle rental, gasoline, transportation 4,500.00
Room and board \ 6,000.00
Assays, 250 samples at $15.00 3,750.00

Phase 1 - Lusty-Valiant Claim

Geologist, § days at $300.00 $ 1,500.00

Assistant, 5 days at $120.00 : 600.00

Room and board, 10 days at $70.00 700.00

Vehicle, gasoline 500.00
-—- Prospectus --

-~ Butter Rock Resources Inc. -—-




- 16 -

Subtotal $65,550.00
Data Compilation and Report 12,000.00
Engineering and Supervision 7,500.00
Contingencies 10,000.00
Total $95,050.00

Contingent on positive and encouraging results from the Phase 1, a second phase
of about $150,000 of diamond drilling may be recommended."

There are no known reserves of commercial ore 1located on the
Claims, and the Issuer is conducting an exploratory search for
ore only.

There are no known material underground or surface workings,

plant or equipment located on the Claims, except as disclosed
herein.

PLAN OF DISTRIBUTION

The Offering

The Issuer by its Agent hereby offers (the "Offering"), to the
public through the facilities of the Vancouver Stock Exchange
(again the "Exchange"), 600,000 common shares (collectively the
"Shares") of the Issuer at a price of $0.40 per Share (the "Offering"
Price"). The Offering will be made in accordance with the rules
and policies of the Exchange and on a day (the "Offering Day")
determined by the Agent and the Issuer, with the consent of the
Exchange, within a period of 180 days from the date upon which a
final receipt for this Prospectus 1is issued by the British
Columbia Securities Commission (the "Effective Date").

Appointment of Agent

The Issuer, by a certain Agency Offering Agreement dated for
reference November 1, 1990 (the "Agency Agreement"), appointed
Pacific International Securities Inc., of P.O. Box 10015, Suite 1500, 700
West Georgia Street, Vancouver, British Columbia, V7Y 1Gl, as its

agent ("Agent") to offer the Shares through the facilities of the
Exchange.
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The Agent will receive a commission of $0.05 per Share sold.

The Agent reserves the right to offer selling group
participation, in the normal course of the brokerage business, to
selling groups of other 1licensed broker-dealers, brokers and
investment dealers who may or may not be offered part of the
commissions or bonuses derived from this Offering.

The obligations of the Agent under the Agency Agreement may be
terminated at any time before the day the Shares of the Issuer
are listed, posted and called for trading on the Exchange at the
Agent's discretion on the basis of its assessment of the state of
the financial markets, and upon the occurrence of certain stated
events.

The Issuer has granted the Agent a right of first refusal to
provide future equity financing to the Issuer for a period of
twelve months from the Effective Date.

The Directors, Officers and Insiders of the Issuer may purchase
Shares of this Offering.

There are no payments in cash or securities or other
considerations being made, or to be made, to a promoter, finder
or any other person or company in connection with this Offering.

Agent's Warrants

The Agent has agreed to purchase from the Offering any Shares not
sold at the conclusion of the Offering Day. In consideration
therefor, the Agent has been granted non-transferable share
purchase warrants (collectively the "Agent's Warrants") entitling
the Agent to purchase up to 150,000 common shares of the Issuer at
a price of $0.40 per common share at any time up to the close of
business one year from the date the Issuer's Shares are listed,
posted and called for trading on the Exchange, and at a price of
$0.46 per common share at any time up to the close of business at
the end of the second year from the date the Issuer's Shares are
listed, posted and called for trading on the Exchange.

The Agent's Warrants will contain, among other things, anti-
dilution provisions and provisions for appropriate adjustment in
the class, number and price of shares issuable pursuant to any
exercise thereof upon the occurrence of certain events, including

~— Prospectus -—-
-—- Butter Rock Resources Inc, --




— 18 .

any subdivision, consolidation or reclassification of the shares
of the Issuer, the payment of stock dividends or the amalgamation
of the Issuer.

Additional Offering

The Agent has agreed to purchase any Shares offered hereby which
have not been sold at the conclusion of the Offering (the
"Guarantee"), and as consideration for the Guarantee has been
granted the Agent's Warrants. The Agent's Warrants have been
distributed to the Agent under this Prospectus. Any shares
acquired by the Agent pursuant to the Guarantee will also be
distributed under this Prospectus through the facilities of the
Exchange at the market price at the time of sale.

Conditional Listing

The Vancouver Stock  Exchange (again the " Exchange") has
conditionally listed the securities being offered pursuant to
this Prospectus. Listing is subject to the Issuer fulfilling all
of the listing requirements of the Exchange on or before August
12, 1991.

USE OF PROCEEDS

The net proceeds to be derived by the Issuer from the sale of the
securities offered hereunder, after deduction of the Agent's
commission, will be $210,000. The net proceeds, together with an
approximate $47,153 working capital deficiency, as at February 8,
1991, will be expended in priority in accordance with the
following allocation:

FUND ALLOCATION

Allocation Category Fund Allocation

(a) To pay the estimated Remaining Costs
of the Offering $ 10,000
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(b) To conduct Phase I of the work
programme recommended on the Claims
by Damir Cukor, Geologist, and
Vladimir Cukor, P.Eng., both of NVC
Engineering Ltd., in their Report

dated as amended January, 1990 (1)(2) $ 95,050
(e) Reserve for Unallocated
Working Capital $ 57,797
Total Proceeds Available: $ 162,847 3)
(1) By the above-referenced Option Agreement, dated September 18, 1987, the Issuer acquired an

exclusive option to acquire a 100% undivided interest in and to the three above-referenced
mineral Claims situated in the Victoria Mining Division of the Province of British
Columbia. Pursuant to the provisions of the referenced Option Agreement, the Issuer has
paid $25,000 to Ruza Resources Ltd. and will issue to that same party an aggregate of
75,000 fully paid and non-assessable common shares of its capital stock as delineated
above. As at the date of this Prospectus the Issuer has expended a total of $25,000 on
acquisition costs and a total of approximately $86,830 on exploration and development
costs of the referenced Claims. For further particulars please refer to the heading

captioned “Acquisition of the 3 x 3 and Lusty-Valiant Claims" under the section captioned
"ACQUISITIONS" herein.

(2) The complete text of the above-referenced Report may be examined at the head office of the
Issuer, located at 1006 - 750 West Pender Street, Vancouver, British Columbia, V6C 2T8,
during normal business hours while the primary distribution of the securities offered
hereunder 1is in progress and for a period of thirty days thereafter. For further
particulars please refer to the heading captioned "Description of the 3 x 3 and Lusty-
Valiant Claims" under the section captioned "ACQUISITIONS" herein. In addition, the
complete text of the Report is attached to this Prospectus and forms a material part -
hereof. Gary Wesa, a geologist and a Director of the Issuer, will be responsible for the
day-to-day implementation and supervision of said Phase I work programme to be undertaken
by the Issuer on the Claims.

(3) In the event that all of the Agent's Warrants are exercised during the first year of their
term, the Issuer would receive an additional $60,000, and the Issuer would then have
additional monies available for further exploration of the Claims, or for the acquisition
and development of other properties or for general working capital purposes.

It is the opinion of the Issuer that the allocation of funds in
the foregoing manner appears warranted on the basis of
information presently available to the Issuer, and upon current
circumstances, economic and otherwise.

Funds committed to a specific program or property may be diverted
in whole or in part to other uses if the program or property to
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which the funds are committed is abandoned or disposed of in
whole or in part. The abandonment or disposition of such program
or property may only occur upon the written recommendation of the
Issuer's qualified independent engineering consultants, or upon
the 1Issuer making arrangements with other parties for the
performance of part or all of the work on the program or
property. Any such event and diversion of proceeds will be
subject to the approval of the appropriate regulatory authorities
and will be disclosed by amendment to this Prospectus, if the
Issuer is still in the course of the Offering. Following
completion of the Offering shareholders will be notified of
changes in the affairs of the Issuer in accordance with the
requirements of the appropriate regulatory authorities.

The foregoing represents the Issuer's best estimate as to how the
proceeds of the Offering herein will be expended. However, the
Issuer's management reserves the right to redirect any portion of
those proceeds as it considers to be in the best interests of the
Issuer, based upon circumstances as they arise.

No part of the proceeds will be used to invest, underwrite or
trade in securities other than those that qualify as an
investment in which trust funds may be invested under the laws of
the Jjurisdiction in which the securities offered by this
Prospectus may be lawfully sold. Should the Issuer seek to use
the proceeds to acquire other than trustee type securities after
the distribution of the securities offered by this Prospectus,
approval by the members of the Issuer must first be obtained and
notice of the Issuer's intention must be filed with the
regulatory authorities having jurisdiction over the sale of the
securities offered by this Prospectus.

RISK FACTORS

Mineral exploration and development is a speculative business.
The marketability of any minerals acquired by the Issuer will be
affected by numerous factors, which include production costs,
market fluctuations, processing prices and government regulation,
including regulations relating to royalties, allowable
production, importing and exporting of minerals and environmental
protection, none of which factors can be accurately predicted.

The Shares offered hereby are considered speculative due to the
nature of the Issuer's business and the present stage of its

development. A prospective investor should consider carefully
the following factors:
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There is no known body of commercial ore located on the
Claims, and the Issuer is conducting an exploratory search
for ore only. The purpose of the present Offering is to
raise funds to carry out further exploration with the
objective of establishing ore of commercial tonnage and
grade. If the Issuer's exploration program is successful,
additional funds will be required for the development of an
economic ore body and to place it in commercial production.
The only source of future funds presently available to the
Issuer is through the sale of equity capital. The only
alternative to the financing by the Issuer of further
exploration would be the offering by the Issuer of an
interest in the Claims to be earned by another party or
parties carrying out further exploration or development
thereof, which is not presently contemplated;

There is no existing market for the shares of the Issuer and
there can be no assurance given that one will develop;

Mining operations involve a high degree of risk. Hazards
such as unusual or unexpected formations and other
conditions are involved. The Issuer has no 1liability
insurance, and the Issuer may become subject to liability
for pollution, cave-ins or hazards against which it cannot
insure or against which it may elect not to insure. The
payment of such liabilities may have a material, adverse
effect on the Issuer's financial position;

While the Issuer has obtained an industry standard title
report with respect to the Claims, this should not be’
construed as a guarantee of title. The Claims may be
subject to prior adverse unregistered agreements or
transfers, and title may be affected by undetected defects;

No investigation has been made of the original application
for filing, the location of boundaries of the Claims or of
the existence of any interest in the Claims other than what
may be noted in the offices of the Mining Recorder in the
Victoria Mining Division of the Province of British
Columbia. In addition, the Claims are located in an area
within which permits may be required before the Issuer may
undertake further exploration of the Claims;

No examination has been made of the ground to determine if
the Claims has been staked or assessment work carried out to
comply with the provisions of the Mineral Act and its
Regulations of the Province of British Columbia;
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Upon completion of this Offering, this issue will represent
30.60% of the shares of the Issuer then outstanding as
compared to 45.39% that will then be owned by Promoters,
Directors and Officers of the Issuer and those persons or
group of persons who own beneficially, directly or
indirectly, voting securities carrying more than 10% of the
outstanding voting securities of the Issuer. For further
particulars please refer to the sections captioned
"PRINCIPAL HOLDERS OF SECURITIES" and "INTEREST OF MANAGEMENT
AND OTHERS IN MATERIAL TRANSACTIONS" herein;

One or more Directors of the Issuer has an interest, direct
or indirect, in other natural resource companies. For
further particulars please refer to the heading captioned
"Potential Conflicts of Interest" under the section captioned

"INTEREST OF MANAGEMENT AND OTHERS IN MATERIAL TRANSACTIONS"
herein;

The net book value per share after completion of the
Offering (but before exercise of any of the Agent's
Warrants) will be $0.13599 cents, representing an immediate
and substantial dilution of 66%; and

There is 1little 1likelihood of profits or the payment of
dividends therefrom by the Issuer in the near future.

SHARE AND LOAN CAPITAL STRUCTURE

Amount Amount Amount Out-
Outstanding Outstanding standing on
Amount as at July, as at Feb. completion of
Designation Authorized 31, 1990 8, 1991 Offering (1)(2)
Common 100,000,000 1,361,001 1,361,001 1,961,001

(1)

Excludes the 75,000 common shares of the Issuer to be issued pursuant to the above-
referenced Option Agreement. For further particulars please refer to the heading
captioned "Acquisition of the 3 x 3 and Lusty-Valant Claims® under the section captioned
“ACQUISITIONS" herein.
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(2) Before the exercise of any of the 150,000 Agent's Warrants. For further particulars
please refer to the heading captioned "Agent's Warrants* under the section captioned *PLAN
OF DISTRIBUTION" herein.

NOTE: There are also 195,000 common shares of the Issuer subject to certain Incentive Stock

Option Agreements. For further particulars please refer to the section captioned "OPTIONS
TO PURCHASE SECURITIES" herein.

There are no shares of the Issuer subject to rights, options and
warrants, except as disclosed herein.

PRIOR SALES AND SHARE ISSUANCES

Since the incorporation of the Issuer the following common shares
of the Issuer have been issued as fully paid and non-assessable:

Number of Price per Commissions Paid Cash
Shares Share per Share sold Received
750,000 (1) $0.01 Nil $ 7,500.00
611,000 (2) $0.25 Nil $152,750.00
1(3) $1.00 Nil $ 1.00
1,361,001 $160,251.00
(1) Principal escrowed common shares of the Issuer. For further particulars please refer to.

the section captioned "ESCROWED SHARES" herein.
(2) "Seed" capital common shares of the Issuer.

(3) Initial Subscriber's common share of the Issuer.

DESCRIPTION OF SECURITIES OF THE ISSUER BEING OFFERED

The authorized capital of the Issuer consists of 100,000,000

shares without par value of which 1,361,001 shares are issued as
fully paid and non-assessable.
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All shares of the Issuer, both issued and unissued, are common
shares of the same class and rank equally as to dividends, voting
powers and participation in assets. No shares have been issued
subject to call or assessment. There are no pre-emptive or
conversion rights and no provision for redemption, purchase for
cancellation, surrender or sinking or purchase funds. Provisions
as to the modifications, amendments or variations of such rights

or such provisions are contained in the Company Act of the
Province of British Columbia.

PROMOTERS

The following individial may be considered the promoter of the
Issuer within the five years immediately preceding the date of
this Prospectus in that he took the initiative in founding or
organizing the business of the Issuer, or that he has received
10% or more of the Issuer's present securities:

Donald Alex Axent

The name of the promoter, the nature and amount of anything of
value (including money, property, options or rights of any kind)
received directly or indirectly from the Issuer, and the nature
and amount of any asset, service or other consideration received
or to be received by the Issuer are as follows:

(a) Seed Capital Shares

Name of Purchaser No. of Shares Price per Share
Donald Alex Axent 115,000 $0.25
Donald Alex Axent 1* $0.25

Initial Subscriber's common share of the Issuer.

(b) Escrowed Shares

Name of Shareholder No. of Shares Price per Share
Donald Alex Axent 750,000 $0.01
-—- Prospectus --—
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(e) Incentive Stock Options *
Name of Optionee No. of Shares
Donald Alex Axent 90,000

All exercisable at a price of $0.40 per common share for a period of two years
from the date of the issuance of the final receipt for this Prospectus.

The details of the amounts and dates of any other assets acquired
or to be acquired within the past two years by the Issuer from
the referenced promoter and the amount and date of cost of such
assets to the promoter is nil.

ESCROWED SHARES

Set forth hereunder are particulars of the escrowed common shares
of the Issuer as of the date of this Prospectus:

Designation Number of Securities Percentage
of Class Held in Escrow of Class
Common

(Performance shares) 750,000 55.11%

These escrowed common shares were issued as performance shares at

a price of $0.01 per performance escrowed common share as
follows:

Name & Address Number of
of Principal Shares Issued
Donald Alex Axent * 750,000

234 - 7651 Minoru Blvd.
Richmond, British Columbia
V6Y 173

Mr. Axent is the President, Chief Executive Officer and a Director of the Issuer.

-- Prospectus -—-
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and are held in escrow pursuant to a certain Escrow Agreement dated
for reference July 20, 1990 (the "Escrow Agreement") with Pacific
Corporate Trust Company, of 830 - 625 Howe Street, Vancouver, British
Columbia, V6C 3B8, subject to the direction and determination of
the Superintendent of Brokers for the Province of British
Columbia or the Vancouver Stock Exchange (hereinafter
collectively referred to as the "Regulatory Authorities"). The escrow
restrictions provide that the performance shares may not be
traded in, dealt with in any manner whatsoever, or released, nor
may the Issuer, its transfer agent or escrow shareholders make
any transfer or record any trading of the performance shares
without the consent of the Regulatory Authorities.

The Escrow Agreement acknowledges that a portion of the
consideration for the issuance of the performance shares is to
encourage the escrow shareholders to act in the best interests of
the Issuer, and if the Issuer becomes successful due in part to
the efforts of the escrow shareholders, the escrow shareholders
will be entitled to maintain their ownership of the performance
shares and to a release of those shares from time to time in
accordance with the general policies of the Regulatory
Authorities.

The complete text of the Escrow Agreement 1is available for
inspection at the Registered and Records Offices of the Issuer
located at 2550 - 555 West Hastings Street, Vancouver, British
Columbia, V6B 4N5, during normal business hours, and will
continue to be available during normal business hours for a
period of thirty days following completion of this Offering.

DIRECTORS AND OFFICERS

The names, addresses and principal businesses or occupations in
which each of the Directors and Senior Officers of the Issuer
have been engaged in during at least the immediately preceding
five years are as follows:

-~ Prospectus -——
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Name & Address

DONALD ALEX AXENT *

234 - 7651 Minoru Blvd.
Richmond, B.C.
V5Y 173

PRESIDENT, CHIEF EXECUTIVE

OFFICER and a DIRECTOR

ANDREW W. STASIAK

202 - 9090 West 6th Avenue
Vancouver, B.C.
V5Y 1L3

SECRETARY, CHIEF FINANCIAL

OFPFICER and a DIRECTOR

NATHANIEL CHELIN *

1003 - 7281 Cambie Street
Vancouver, B.C.

V6P 3H4

DIRECTOR

GARY WESA *

309 - 6669 Telford Avenue
Burnaby, B.C.

V5H 4A1

DIRECTOR

1)

(2)

(3)
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Shares
Beneficially
Owned Occupation
115,000 (1) 1990 to present,
750,000 (2) Automobile Broker, Sport
1 (3) West Auto Wholesale; 1989
865,001 to 1990, Automobile Salesman,
Brian Jessel BMW; 1983 to
1989, Employee, Tumbler
Automotive Supply Ltd.
6=000 (1) 1990 to present,

Automobile Broker,

Sport West Auto Wholesale;
May, 1990 to present,
Automobile Salesman, Brian
Jessel Toyota; December, 1989
to April, 1990, Automobile
Salesman, Brian Jessel BMW;
1985 to present, President,
Polonex International Ltd., an
import-export company.

14,000 (1) 1970 to present, President,
Chelin Agencies Ltd.,
a Manufacturer's Agent.

5,000 (1) 1989 to present, consulting -
Geologist, self-employed; 1985
to 1989 consulting Geologist to
Dawson Geological Consultant
Ltd. and to several resource
companies, including Skylark
Resources Ltd., International
Coast Minerals Ltd. and Varna
Gold Inc.

Comprised of seed capital common shares of the Issuer which were subscribed for at a price of

$0.25 per common share.

For further particulars please refer to the section captioned

“"INTEREST OF MANAGEMENT AND OTHERS IN MATERIAL TRANSACTIONS" herein.

Performance escrowed common
section captioned "ESCROWED

Initial Subscriber's common

shares of the Issuer. For further particulars please refer to the
SHARES" herein.

share of the Issuer.
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Proposed members of the Issuer's Audit Committee.

None of the Directors or Officers of the Issuer have been a
Director or Officer of any companies which have been struck from
the Register of Companies by the Registrar of Companies for the
Province of British Columbia. None of the Directors or Officers
of the Issuer are Directors or Officers of reporting companies

which have been cease traded or suspended for more than thirty
days.

Other than as disclosed above, Donald Alex Axent, the President,
Chief Executive Officer and a Director of the Issuer, is
currently a Director or Officer of two other British Columbia
companies, niether of which are reporting companies; Andrew W.
Stasiak, the Secretary, Chief Financial Officer and a Director of
the Issuer, is currently a Director or Officer of two other
British Columbia companies, neither of which are reporting
companies; Nathaniel Chelin, a further Director of the Issuer, is
currently a Director or Officer of three other British Columbia
companies, none of which are reporting companies; and Gary Wesa, a
further Director of the Issuer, is not currently a Director or
Officer of any other British Columbia companies.

Mr. Axent will be responsible for the day-to-day management of
the Issuer, while Mr. Wesa will be responsible for the day-to-day
implementation and supervision of the above-referenced Phase I
programme to be undertaken by the Issuer on the above-referenced

Claims. Messrs. Stasiak and Chelin are not actively engaged in the
day-to-day business affairs of the Issuer.

Details of positions held by the foregoing during the past five
years in other reporting companies are available during normal
business hours at the head office of the Issuer located at 1006 -
750 West Pender Street, Vancouver, British Columbia, V6C 2T8.

INTEREST OF MANAGEMENT AND OTHERS IN MATERIAL TRANSACTIONS

There are no other proposed or existing material interests in
respect of the Issuer, direct or indirect, of any Director,
Senior Officer, Principal Holder of Securities and any associates
or affiliates of the foregoing, within a three year period prior
to the date of this Prospectus, except as disclosed in this
Prospectus.

—-- Prospectus --
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Performance Shares

Pursuant to the above-referenced Escrow Agreement dated for
reference July 20, 1990, a Director of the Issuer purchased
750,000 performance escrowed common shares of the Issuer at a
price of $0.01 per performance escrowed common share, as follows:

Name & Address Number of
of Prinecipal Shares Issued
Donald Alex Axent 750,000

234 - 7651 Minoru Blvd.
Richmond, British Columbia
V6Y 1Z3

For further particulars please refer to the section captioned

- "ESCROWED SHARES" herein.

Seed Capital Shares

Directors of the Issuer purchased, directly and indirectly, an
aggregate of 140,000 seed capital common shares of the Issuer at
a subscription price of $0.25 per common share, as follows:

Name of Director Number of Shares
Donald Alex Axent 115,000
Andrew W. Stasiak 6,000
Nathan Chelin 14,000
Gary Wesa 5,000

Incentive Stock Options

By certain Incentive Stock Option Agreements dated July 20, 1990, the
Issuer has granted the Directors of the Issuer the option to
purchase an aggregate of 195,000 common shares from the capital
of the Issuer at a price of $0.40 per common share, exercisable
for a period of two years from the date of the final receipt for
this Prospectus, as follows:

-~ Prospectus --
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Number of
Name of Optionee Optioned Shares
Donald Alex Axent 90,000
Andrew W. Stasiak 55,000
Nathan Chelin 25,000
Gary Wesa 25,000

Management Agreement

The Issuer has entered into a certain Management Agreement, dated
March 1, 1990, with Donald Alex Axent, the President, Chief
Executive Officer and a Director of the Issuer, whereby Mr. Axent
receives $2,000 per month for the provision of administrative
services to the Issuer. As at the date of this Prospectus Mr.
Axent has received a total of $5,000.

Mr. Axent is responsible for the day-to-day management of the
Issuer.

Administration Fees and Disbursements

Pursuant to a certain management agreement dated June 16, 1987,
the Issuer agreed with KNA Holdings Ltd. ("KNA"), a non-reporting
British Columbia company owned and controlled by a certain Kirsten
Marquis, a person who was at that time an Officer of the Issuer,
that it would pay KNA $2,000 per month plus expenses for the
provision of management and administrative services to the
Issuer. The management agreement was cancelled October 31, 1988.
During the continuance of the management agreement the Issuer was
obliged to pay KNA $34,675, of which $19,925 was in fact paid.
The balance of $14,750 was assigned by KNA to Donald Alex Axent, the
President, Chief Executive Officer and a Director of the Issuer,
and remains outstanding. It is intended that this amount will be
paid to Mr. Axent out of the proceeds of the Offering.

Potential Conflicts of Interest

Directors and Officers of the Issuer may be presented, from time
to time, with situations or opportunities which give rise to
apparent conflicts of interest which cannot be resolved by arms-
length negotiations but only through exercise by the Directors
and Officers of such Jjudgment as 1is consistent with their
fiduciary duties to the Issuer which arise under British Columbia
corporate law, especially insofar as taking advantage, directly
or indirectly, of information or opportunities acquired in their
capacities as Directors and Officers of the Issuer. Any
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transactions with Directors or Officers will only be on terms
consistent with industry standards and sound business practice in
accordance with the fiduciary duties of those persons to the
Issuer, and, depending upon the magnitude of the transactions and
the absence of any disinterested board members, may be submitted
to the shareholders for their approval.

EXECUTIVE COMPENSATION

The number of Executive Officers of the Issuer is two. They are
Donald Alex Axent, the President, Chief Executive Officer and a

Director of the Issuer, and Andrew W. Stasiak, the Secretary, Chief
Financial Officer and a Director of the Issuer.

The aggregate cash compensation, including salaries, fees,
commissions and bonuses, directly and indirectly paid or to be
paid to Executive Officers of the Issuer from the date of
incorporation of the Issuer, that being since June 19, 1987, up
to and including the date of this Prospectus is $29,000.

The Issuer has no plan pursuant to which cash or non-cash
compensation has been paid or distributed, or is proposed to be
paid or distributed, to Executive Officers during the most
recently completed financial period, that being November 30,
1990, except as disclosed above and under the section captioned

"INTEREST OF MANAGEMENT AND OTHERS IN MATERIAL TRANSACTIONS"
herein.

The Issuer has no plan to grant options to purchase securities to
Executive Officers during the most recently completed financial
period, that being November 30, 1990, except for those incentive
stock options granted as disclosed under the section captioned
"OPTIONS TO PURCHASE SECURITIES" herein.

The aggregate net value of options exercised since the date of
incorporation of the Issuer, that being since June 19, 1987, is
nil, as there have been no such options exercised.

-—- Prospectus -—-
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OPTIONS TO PURCHASE SECURITIES

As at the date of this Prospectus the Issuer has granted the
following incentive stock options:

(a) To Directors who are also Executive Officers of the Issuer
who number two as a group:

Number of Purchase Expiration
Shares Optioned Price Date
145,000 $0.40 Two years from

the date of final
receipt for this
Prospectus

(b) To Directors who are not Executive Officers of the Issuer
who number two as a group:

Number of Purchase Expiration
Shares Optioned Price Date
50,000 $0.40 Two years from

the date of final
receipt for this
Prospectus

The Directors' incentive stock options are subject to shareholder
approval before they may be exercised.

INDEBTEDNESS OF DIRECTORS & SENIOR OFFICERS

Particulars of indebtedness to the Issuer that are not routine
and have been incurred by proposed and current Directors and
Senior Officers of the Issuer and their associates or affiliates
are nil, as there has been no such indebtedness incurred.

-— Prospectus --
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PRINCIPAL HOLDERS OF SECURITIES

Principal Shareholders

As of the date of this Prospectus each person or company holding,
as of record or known to the 1Issuer to hold beneficially,
directly or indirectly, more than ten percent (10%) of the issued
shares of the Issuer are as follows:

Type of No. of

Class of Owner- Shares Percentage
Name & Address Shares ship Owned of Class
Donald Alex Axent * Common Direct 750,000 (1) 63.56%
234 - 7651 Minoru Blvd. 115,000 (2)
Richmond, B.C. 1(3)
V6Y 1Z3 (4)
(1) Performance escrowed common shares of the Issuer. For further particulars please refer

to the section captioned “ESCROWED SHARES" herein.
(2) Seed capital common shares of the Issuer.
(3) Initial Subscriber's share of the Issuer.

Mr. Axent is the President, Chief Executive Officer and a Director of the Issuer.

Directors and Officers

The number and percentage of securities of each class of voting
securities of the Issuer beneficially owned, directly or
indirectly, by all Directors and Senior Officers of the Issuer as
a group is as follows:

Percentage Percentage
of Class of Class
No. of Shares prior to after
Class of Shares Owned Offering Offering
Common 890,001 65.39% 45.39%
—-- Prospectus --
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SHARES ISSUED FOR OTHER THAN CASH

There are no shares of the Issuer issued for other than cash.

LEGAL MATTERS

There are no pending legal proceedings to which the Issuer is a
party.

SOLICITORS, AUDITORS AND REGISTRAR AND TRANSFER AGENT

The name and address of the Solicitors of the Issuer is Devlin
Jensen, Barristers & Solicitors, of 2550 - 555 West Hastings
Street, Vancouver, British Columbia, V6B 4N5.

The name and address of the Auditors of the Issuer is C. Buckley &
Co. Inc., Chartered Accountants, of 1140 - 1185 West Georgia
Street, Vancouver, British Columbia, V6E 4E6.

The Registrar and Transfer Agent of the Issuer is Pacific Corporate

Trust Company, of 830 - 625 Howe Street, Vancouver, British
Columbia, V6C 3BS.

MATERIAL CONTRACTS

Except for contracts made in the ordinary course of the Issuer's
business, the only material contracts entered into by the Issuer
within ten years immediately preceding the date of this
Prospectus are the following:

1. Mineral Property Option Agreement, dated September 18, 1987, as
entered into between the Issuer and Ruza Resources Ltd., as
referred to in the section captioned "ACQUISITIONS" herein;
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2. Management Agreement, dated March 1, 1990, as entered into
between the Issuer and Donald Alex Axent, the President, Chief
Executive Officer and a Director of the Issuer, whereby the
Issuer would pay Mr. Axent $2,000 per month for the
provision of administrative services, as referred to in the
section captioned "INTEREST OF MANAGEMENT AND OTHERS IN
MATERIAL TRANSACTIONS" herein;

3. Registrar and Transfer Agent Agreement, dated July 20, 1990, as
entered into between between the Issuer and Pacific
Corporate Services Limited (now Pacific Corporate Trust Company),
whereby Pacific Corporate Trust Company has agreed to act as
the Registrar and Transfer Agent for the Issuer;

4, Subscription Forms, variously dated, in connection with the
subscription for seed capital common shares of the Issuer;

S. Incentive Stock Option Agreements, all dated July 20, 1990, as
entered into between the Issuer and each of the Directors of
the Issuer, as referred to in the section captioned "OPTIONS
TO PURCHASE SECURITIES" herein;

6. Escrow Agreement, dated for reference July 20, 1990, as
entered into between among the Issuer, Donald Alex Axent and
Pacific Corporate Services Limited (now Pacific Corporate Trust
Company), as referred to in the section captioned "ESCROWED
SHARES" herein; and

7. Agency Offering Agreement, dated for reference November 1, 1990,
as entered into between the 1Issuer and Pacific International
Securities Inc., as referred to in the section captioned "PLAN
OF DISTRIBUTION" herein.

Other than as set out above, there are no material contracts
except as disclosed in this Prospectus or entered into in the
ordinary course of the Issuer's business, all of which may be
inspected at the Registered and Records Offices of the Issuer,
located at 2550 - 555 West Hastings Street, Vancouver, British
Columbia, V6B 4N5, during normal business hours while the primary
distribution of the securities being offered wunder this
Prospectus 1is in progress, and for a period of thirty days
thereafter.
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MANAGEMENT COMMENTS ON INTERIM RESULTS

There have been no material changes to the financial position of
the Issuer since the most recently completed financial period for
the Issuer, that being since November 30, 1990.

OTHER MATERIAL FACTS

Neither the Directors of the Issuer nor the Issuer itself has any
arrangement, undertaking or contract, oral or written, with any
person or company to act as a promoter, investor relations firm,
market maker or provider of aftermarket support for the Issuer or
its securities.

There are no other material facts not previously disclosed
herein.

PURCHASER'S STATUTORY RIGHT OF WITHDRAWAL AND RESCISSION

The Securities Act of the Province of British Columbia provides a
purchaser with a right to withdraw from an agreement to purchase
securities within two business days of receipt or deemed receipt"
of a prospectus, and the securities legislation of the Province
of British Columbia provides a purchaser with remedies for
rescission or damages where the prospectus and any amendment
contains a material misrepresentation or is not delivered to the
purchaser prior to delivery of the written confirmation of sale
or prior to midnight on the second business day after entering
into the agreement, but such remedies must be exercised by the
purchaser within the time 1limits prescribed. For further
information concerning these rights, and the time limits within
which they must be exercised, the purchaser should refer to

Sections 66, 114, 118 and 124 of the Securities Act (British Columbia)
or consult a lawyer.
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BUTTER ROCK RESOURCES INC.
3X3 and LUSTY-VALIANT CLAIMS
Vancouver Island, British Columbia

INTRODUCTION

The Company has contracted the exploration work program as described
in this Report to NVC Engineering Ltd., a Vancouver based geological
consulting company. The work was performed on two properties (3X3 and

Lusty-Valiant) which are about 20 kilometres distant from each other.

The grassroot exploration carried out between November 1987 and March
1988 consisted of extensive line cutting, a geochemical soill survey,
detailed geological mapping, ground geophysical magnetic and VLF-EM
surveys, as well as a study and compilation of known data published

for that area.

The authors of this Report visited the 3X3 claim again in November
1989 to closer examine an area of high geochemical gold anomaly and

good grade rock samples.

Damir Cukor, Geologist, and Jim Weick, Geologist, conducted and/or
supervised the field work and overall supervision was by
V. Cukor, P.Eng.

General Testing of Vancouver, B.C. performed assays on all soil and

rock samples.
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REVIEW

2.1 SUMMARY AN) CONCLUSIONS

Butter Rock Resources' properties consist of two separate claim
groups, the 3X3 and Lusty-Valiant claims, both easily accessible by

existing roads.

Both properties are underlain by metasediments of the Leech River

Complex. No previous ground work was performed on either property.

Elsewhere on Vancouver Island, gold was found and produced from the
Leech River Complex since prior to 1900. However, the hard rock
exploration was carried out only on a very limited scale. Most
extensive development was carried out on Valentine Mountain, where
excellent gold values were recovered from both surface exposures and

diamond drill core.

Of the Butter Rock properties, the 3X3 claim returned the much more
promising results. Rock samples from the north-south 2zone of
fracturing, crossing several 2zones of silicification, returned good
values. This 2zone, coinciding with a strong geochemical soil gold
anomaly, produced a rock sample with the best assay on the property -
it assayed 0.214 oz/t gold and 0.42 oz/t silver. That area definitely
warrants follow-up detailed work, geological mapping, bulldozer
trenching and extensive rock sampling. If positive results are
encountered, a second stage comprising of diamond drilling will be

recommended.

The results on the Lusty-Valiant claims are mostly disappointing.
Only some limited geological follow-up, including rock sampling, is
warranted in the location of three samples running about 0.01 oz/t

gold.

g engineering ltd.
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2.2 RECOMMENDATIONS

On the 3X3 claim, more detailed geological mapping 1is necessary to
assess the north-south trending area of high geochemical anomaly and
good rock samples. Detailed geological mapping and extensive sampling
of all outcrops in the area should be done by an expeiienced geologist
(geologist and helper to be retained over a one month period). In
addition, a geophysical resistivity survey should be carried out over
that area. Areas between the outcrops should be backhoe trenched,
mapped and sampled. An additional five days of geologist's time
should be allocated for supervision of the ‘trenching. Pending
positive results, a second phase consisting of diamond drilling will

be recommended.

On the Lusty-Valiant claims only, a moderate follow-up program of
geological examination of area with samples around 0.01 oz/t gold
should be carried out. It is recommended for the geologist and helper
to spend a total of about five days on that property. If encouraging
results are encountered, a second phase will be recommended at a later

stage.

2.3 COST ESTIMATE

The following 1s an estimated budget to complete the recommended
program on the 3X3 and Lusty-Valiant claims:

g engineering Itd.
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Phase 1 - 3X3 Claim

Backhoe trenching 50 hours @ $140.00 $ 7,000.00
Mobilization and demobilization 5,000.00
Geologist, 50 days @ $300.00 15,000.00
Assistant, 50 days @ $120.00 6,000.00
Resistivity survey 15,000.00
Vehicle rental, gasoline, transportation 4,500.00
Room and board 6,000.00
Assays, 250 samples @ $15.00 3,750.00

Phase 1 - Lusty-Valiant Claim

Geologist, 5 days @ $300.00 1,500.00
Assistant, 5 days @ $120.00 600.00
Room and board, 10 days @ $70.00 700.00
Vehicle, gasoline . 500.00
Sub Total $65,550.00
Data Compilation and report ‘ A 12,000.00
Engineering and supervision ) 7,500.00
Contingencies 10,000.00
Total $95,050.00

Contingent on positive and encouraging results from the Phase 1, a

second phase of about $150,000 of diamond drilling may be recommended.

§ engineering ltd. ’
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3. PROPERTY

3.1 LOCATION

Both mineral properties are located on the southern part of Vancouver
Island. The 3X3 claim is approximately 25 kilometres east of Port
Renfrew, a small community on the Island's southern coast. The claim
is centred at approximate north latitude 48 34' 30" and west
longitude 124 14'., It is on NTS 92C/9E.

The Lusty-Valiant claims are in the central south part of the Island,
located about 25 kilometres southwest of Duncan, B.C. on NTS 92B/12W.

The claims are centred at approximate north latitude 48 34' 30" and
west longitude 123 55'.

Both properties are in the Victoria, B.C. Mining Division. The

general location is shown on fig. 1.

3.2 ACCESS

Both the 3X3 and Lusty-Valiant properties are readily accessible by
roads.

On the 3X3 claim, the main haul road, Red Creek Fir, provides good
access to the area. A good quality secondary logging road allows easy

access to different parts of the claim.

The closest settlement is Port Renfrew, B.C., located about 30
kilometres northwest of Victoria, B.C. Lodging and meals for the crew
are available there but none of the field supplies and/or services can

be obtained there.

The Lusty-Valiant property is accessible from Shawnigan Lake by a main
hauling road for a distance of 12 kilometres in the west direction.
From the 12 kilometre point, the property is accessible by secondary

logging roads. The Vancouver based C.I.P. Forest Company holds the

g engineering ltd.
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surface rights in the area and it is necessary to obtain permits for

access to the claims.

3.3 CLAIMS

Butter Rock's holdings on Vancouver Island consist of two
non-contiguous properties separated by about 20 kilometres distance.

The claims and the pertinent numbers are as follows:

Claim Name No. Units Record No. Anniversary Date
3X3 9 1973 June 29
Lusty 20 1951 June 16
Valiant 12 1952 June 16

All claims were located on the modified grid system, 3X3 as a single
claim, and Lusty-Valiant as a separate contiguous group. The Company
has obtained 100% interest in the properties. Figures 2 and 3 show
the claims in relation to topographical features and figures 4 and 5

show neighbouring claims.

Both properties are in the areas where timber licences were granted to
C.1.P. and B.C. Forest Products, and necessary permits have to be

obtained prior to commencement of any exploration activities.

3.4 TOPOGRAPHY AND CLIMATE

The 3X3 claim 1s located on the foot and lower slopes of the San Juan
Ridge. Topography on the claim consists of the San Juan River flats
on the north, increasingly steep slopes with a series of shear cliffs

in the middle and a terrace on the south.

Vegetation on the 3X3 property consists of deciduous forest on the
river flats and first growth on the southern edge. Most the claim

area has been logged recently.

g engineering ltd.



The Lusty-Valiant property covers the valley of the north fork of the
Jordan River and the adjacent ridges. Topographic relief is
approximately 380 metres with the highest peak at about 840 metres.

Most of the Lusty-Valiant property has been logged off in the past and

replanted, and is now covered by second growth of various maturity.

Climate of the 3X3 claim and Lusty-Valiant property is fairly typical
for the West Coast. The summers are usually hot and relatively dry.
Atmospheric precipitation is high in the other seasons. Winters are
cool to moderately cold with variable amounts of snowfall year to
year. The tops of the hills, made bare by logging, are subject to
fairly high winds during the winter storms. The generally moderate
climate and high precipitation are conducive to fast vegetation

growth.

Timber and water for exploration purposes -are available on the

property.
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4. HISTORY

Placer gold was discovered on the southern part of Vancouver Island
around 1864, first on the Leech River and then on the Sooke, San Juan,
Sombrio and Jordan Rivers and Meadow and Floodwood Creeks. Subsequent
production was carried out on several locations, but the records were

poorly kept.

The potential for the presence of the Lode gold deposits was mentioned
for the first time in GSC Memoir 96, H. C. Cooke, in 1917. A number
of gold showings were discovered in the area since. The most
promising to date is the Valentine Mountain deposit of Valentine Gold
Corporation, located about 6 kilometres south of the Lusty-Valiant
claim and about 20 kilometres southeast of the 3X3 claim. On that
property, narrow quartz veins produced most attractive samples with
free gold; one of the veins assayed 34.95 oz/t Au, over 17 cm width.
Visible gold was also reported from the drill core.

Elsewhere within the Leech River Complex, some major companies held
huge blocks of claims. A large area was then submitted to regional
geophysical airborne surveys, but very little, if any, ground

follow-up work was carried out afterwards.

Neither the area now covered by the 3X3 claim, nor the Lusty-Valiant
claims has records of any previous ground exploration work performed.
Both groups were, however, covered by airborne magnetic and

electromagnetic surveys within the scope of regional airborne surveys.

The GAD claim, which joins the 3X3 claim along its east side, was
reported to be underlain by a volcano sedimentary complex with
showings of massive pyrrhotite with chalcopyrite and sphalerite. No
assays from these showings are available and it is not known whether
these showings contain any gold. In the 3X3 area, the airborne

geophysical study encountered four VLF-EM conductors associated with

magnetic anomalies.
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In the Lusty-Valiant claim area, some prospecting by Ryder Petroleum
Inc. in 1984 encountered anomalous silt samples to the northeast from
the claim. The 1987 program on the Bingo-Bango property, which lies
about two miles east in a similar geological environment, encountered
gold values in rock and soil, within an extensive northwest striking,

silicified and graphitic shear 2zone.

The airborne VLF-EM anomaly 1in the Lusty-Valiant claim strikes

northeast, perpendicular to the general structural trend in the area.

g engineering Itd.









- 10 -

5. GEOLOGY

5.1 REGIONAL GEOLOGY

The general geology of the 3X3 property is shown on the GSC Open File
Geology map 821 by J. E. Muller, and the Lusty-Valiant claims are
covered by the GSC Map 1553, also by J. E. Muller.

The area surrounding both properties is underlain by sediments and/or
volcanics of Quaternary to Paleozoic age. Older formations were in
turn intruded by probably Jurassic or older Westcoast Complex

containing mostly quartz diorite and diorite.

The two main east-west structural elements which were the most
responsible for the distribution of geological formations are the San
Juan fault zone and the Leech River fault zone. The area between
these two zones 1is underlain by the units of Triassic to Cretaceous
Leech River Formation of metasediments, sediments and volcanoclastics.
Both the 3X3 and Lusty-Valiant claims fall between these two faults

and cover the Leech River formation.

5.2 LOCAL GEOLOGY

5.2.1 Geology of the 3X3 Claim

The northernmost part of the claim is covered by the fluvial
sediments of the San Juan Floodplain (fig. 8, Map Unit No. 1).

In the northerly direction, outcrop exposures occur on several
easterly trending ridges that represent the surface projections
of a series of steeply dipping shear folded structures. These
outcrop patterns produce a series of shear cliffs with terraced

plateaus that rise abruptly from the fluvial sediments.

Outcrop exposures generally consist of schist and sheared

amphibolites typical to the Leech River sedimentary complex.

§ engineering Iitd.
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Individual rock units generally strike east/west and dip steeply
to the north, consistent with the regional trends imposed by the
San Juan fault, immediately to the north of the property.

Lithologies were roughly subdivided into four main units which

include:

I) light green to greyish green, fine gained fissile chlorite
sericite schist with localized interbedded quartz biotite
schist (Map Unit No. 2);

I1) dark to 1light grey phyllitic mudstone, black shale,
graphitic schist and argillite (Map Unit No. 3);

I11) dark grey or stained black (weathers rusty red on places of
cleavage) iron formation; phyllitic mudstone interlayered

with discrete units of shale and graphitic schist (Map Unit
No. 4);

IV) bright "lime" green, fine to medium grained chloritized
sheared meta-amphibolite (contains magnetite) (Map Unit No.
5)

Both the gossanous weathering and staining and high magnetic
ground anomaly associated with Map Unit 4 suggest a high chemical
component of iron. This unit correlates with the iron formation
described on the GAD claim immediately to the west of the 3X3
(pers. comm. Gord Allen, Geologist, Beau Pre Resources,

Victoria).

The close proximity of the San Juan fault has obliterated any of
the primary sedimentary structures associated with original
deposition. As a result, stratigraphic relationships are

uncertain and beyond the scope of the present survey.



- 12 -

Contacts between 1individual units are highly sheared and
gradational. Localized shears, refactory cleavage and kink
folding were common at geological boundaries between units of
contrasting competency. Localized silicification consisting of
networks of quartz stringers, oxidation and chloritization were

the dominant forms of alteration observed in these areas.

Under the influence of the San Juan fault, original bedding and
macroscopic compositional layering 1s generally parallel to the
schistosity and secondary fracture cleavage. Variations in the
apparent thicknesses of individual units and the presence of
large scale pinch and swell structures are typical of a highly

deformed terrain.

The appearance of "M" shaped folds, oblique patterns of
criss-crossing quartz stringers and bedding cleavage
relationships suggest the presence of a tight isoclinally folded
antiform at the centre of the upper grid. Orientations of
bedding cleavage intersection 1lineations suggest an easterly
plunge consistent with the documented regional trends for this
area (Fairchild et al, 1982).

The local metamorphic grade is greenschist facies, well defined
by the assemblage of chlorite, epidote, actinolite and magnetite
in the sheared amphibolites (Map Unit 5) and fine grained

" chlorite and muscovite observed 1in pelitic schists. Localized

g engineering itd.

concentrations of fine sugary garnet were observed as irregular

bands and layers in some chlorite sericite schists.

5.2.2 Mineralization of 3X3 Claim

The massive pyrrhotite, chalcopyrite, sphalerite mineralization
was reported to be present on the adjoining GAD claim, within the
"iron formation" unit. Although this same unit extends onto the

3X3 claim, no such mineralization was detected on this claim.
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In the eastern part of the 3X3 claim, however, several zones of
silicification with hematite staining are found within sheared
sedimentary units. These zones are exposed along the east/west ridges
and during the mapping, it was interpreted that these were individual
short east/west running zones. However, although positioned within
different geological units, most of these zones were lined up along
the general north/south trend and are conspicuously closely associated
with high geochemical gold anomaly. Some very good gold values were
encountered from the outcrop following that same zone. In addition,
topographic features and fractures indicate a broad zone of structural
weakness, a possible conduit for mineralizing solutions. The fact
that VLF-EM survey did not respond to that phenomenon is easily

explained by the grid orientation, where the grid lines are parallel

to the trend of the zone.

Results of rock chip samples from silicified outcrops across the

mineralized structures were as follows:

Sample No. oz/t Gold oz/t Silver Character

001 0.004 0.20 Chip

002 0.006 0.34 Chip

003 0.006 0.24 Chip

004 0.016 0.06 Chip

005 0.152 0.32 Chip

006 0.214 0.42 Chip

007 0.060 0.22 Chip

008 0.042 0.25 Chip

009 0.010 0.22 Chip

010 0.010 0.12 Chip

011 0.004 0.10 Chip

012 0.004 0.24 Chip

013 0.004 0.20 Chip

014 0.006 0.22 Chip (taken on
GAD claim)

A detailed description of samples is given in Appendix A at the end of
this report and sample locations are shown on the 3X3 Geology Map (see

fig. 8). Assays were done by General Testing Laboratories employing

fire assay method.

During further work, this area has to be examined in great detail to
explore for the possible presence of the large north/south trending,

gold bearing fracture zone.

g engineering ltd.
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Geology of the Lusty-Valiant Claim

Rock outcrops on the Lusty-Valiant claim consist of a sequence of

sheared, isoclinally folded schists and sheared amphiboliteéktypical

of the formations of the Leech River Complex (as defined by Fairchild
et al, 1982).

These units strike northwest to southeast and are well exposed in

numerous road cuts which run through a series of relatively low bluffs

on the Lusty and in the sides of a steep north/south "U" shaped

glacial valley on the Valiant claim (see fig. 9).

These units have been roughly subdivided into six main lithologies and

are described as follows:

D

II)

I1I)

IV)

V)

VI)

§ engineering Itd.

light green fine to medium grained sheared chloritized
amphibolite containing localized areas of silicification
consisting of roughly concordant networks of quartz stringers
(Map Unit 6);

sheared polymictic, quartz pebble conglomerate with a fine

grained silicious graphitic matrix (Map Unit 5);

a mixed unit consisting of dark green chlorite sericite schist,
light green chloritized foliated quartzite and medium to fine

grained chloritized quartz muscovite and quartz biotite schist
(Map Unit 4);

dark grey to black fine grained graphitic schist and phyllite

containing quartz stringers and silicified shears (Map Unit 3);

hornfelsed contact aureole (Map Unit 2);

light green to brown fine grained sheared and chloritized diorite
(Map Unit 1);
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Intense shearing and deformation of these units has obscured or
completely obliterated any of the primary sedimentary structures
associated with original deposition. As a result, stratigraphic

relationships between individual units are uncertain.

Units designated as graphitic schist separate contrasting
lithologies and may represent the retrogressively altered and
sheared contacts between units of contrasting competency. A
prominent structural linear oblique to the south boundary of the
Lusty claim and running through the northern portion of the
Valiant claim was found to contain clay altered graphitic schist
in fault contact with sheared amphibolite to the south and the
mixed schist to the north. Localized silicification in graphitic
units consisted of networks of brecciated quartz stringers and
silicified shears.

Macroscopic compositional layering and contacts between
individual wunits are generally parallel to schistosity and
secondary fracture cleavage. Variations in the apparent
thicknesses of individual units and boudinage of more competent
units surrounded by envelopes of low temperature silicification

and graphitic shears suggest high degrees of deformation.

Oblique patterns of criss-crossing quartz stringers in localized
graphitic units and contrasting secondary and tertiary
crenulation, fracture cleavage and kink folding, suggest the
presence of several tight sheared fold hinges on the Valiant
claim. The exact positioning of individual hinge zones would
require additional detailed structural mapping and is beyond the
scope of the present survey. These structural features may be
related to the two compatible phases of deformation described by
Fairchild and Cowan (1982).

Local metamorphic grade was found to be greenschist facies, well
defined by the assemblage of chlorite, epidote, actinolite and
magnetite 1in the shared amphibolites and fine grained chlorite
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and muscovite observed in schists. There was a slight increase
in grade toward intrusive bodies. Retrograded porphyroblasts of
amphibole (var. augite) were observed in the sheared hornfelsic
contact halos surrounding dioritic intrusives mapped along the

northern and southern boundaries of the Valiant claim.

5.2.4 Mineralization of the Lusty-Valiant Claim

Rock samples taken during the course of the present survey were
extracted from quartz stringers and areas of silicification in
the graphitic schist. uSamples were also taken from the irregular
silicified brecciation in sheared chloritized contact halos

surrounding diorite sills.

The quartz stringers that were sampled were generally small and
subparallel to compositional layering 1n quartz muscovite,
chlorite sericite and graphitic schists. In one unit of
graphitic schist intense silicification and shearing along
cleavage planes has produced an irregular mottling of rootless
stringers (1 to 2 centimetres in thickness). This exposure was

only slightly stained and oxidized.

The quartz veins associated with graphitic schist were lightly to
moderately stained and oxidized containing abundant hematite and
limonite. No sulphide mineralization was visible. Irregular
patterns of the intrusive were slightly magnetic and contain

traces of fine disseminated pyrrhotite.

A total of 18 samples were collected but only three of them

assayed around 0.01 oz/t gold. These samples are:

Sample No. oz/t Gold oz/t Silver
001 0.012 0.30
003 0.012 0.34
017 0.008 0.10
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The rest of the samples assayed low. All assays are shown in the
Assay Certificate (Appendix B), description of samples is in
Appendix B and locations are shown on the Geology Map of the
Lusty-Valiant claim, fig. 9.

Sampling results are not encouraging, although some follow-up
detail examination is recommended in the location of the three

aforementioned samples.
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6.

GEOCHEMICAL SOIL SURV

6.1 GENERAL DESCRIPTION

The survey was performed on precut grids which were also used for
geophysical surveys and as a control for the geological mapping and
soil sampling. A total of about 18 kilometres of grid lines was

established on the 3X3 and 24.7 kilometres on the Lusty-Valiant

claims.

Soil samples were collected along the lines at 50 metre spacing. Soil
was taken from shallow pits, preferably from the "B" horizon, wherever
good soil development was encountered. In areas of rock outcrops, any
fine material found on location was also collected; however, swampy
areas with organic materials were not sampled nor were the areas of
steep, rocky cliffs. A total of 305 samples were taken on the 3X3 and

295 samples on the Lusty-Valiant claims.

All samples were packed in standard kraft sample bags, partially dried
in camp and submitted to General Testing of Vancouver to be assayed
for gold and silver. The assaying procedure was a combination of fire

assays and Atomic Absorption methods.

Assay results were then plotted separately for gold and for silver on

grid plans in the scale of 1:5000 and all maps were contoured.

6.2 DISCUSSION OF RESULTS

6.2.1 3X3 Claim

Gold

The assay was set with the lowest limit of detection at 20 ppb
gold (0.02 ppm). The range of assays was between 0.02 and 2.23
ppm Au. Background values are considered lower than 0.04,

anomalous values between 0.04 and 0.07 ppm and significantly

g engineering ltd.
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anomalous, all values above 0.07 ppm Au. Several small anomalous
areas are scattered over the grid area. The highlight of the
survey is a significant anomaly, characterized by its size and
strength, trending almost north/south along the lines 9E and 10E
(see fig. 10). This anomaly most likely indicates a north/south
trending, narrow structure, which remained undetected so far by
geological mapping. Since it appears to trend in a general
north/south direction, it was not identified by the VLF-EM
survey. This anomaly needs further detailed evaluation. In
addition, several anomalous gold values were also assayed along
the tie line (10 + 00 S). It is possible that these values,
along the top of the cliffs, are from the edge of a structure

which mostly lies south of the tie line. During the dry season,

these cliffs should be examined and sampled as well.

Silver

The assay results for silver range from 0.1 to 5 ppm Ag.
Background values are considered lower than 0.7 ppm, anomalous
values between 0.7 and 1.1 ppm and significantly anomalous values
over 1.1 ppm silver. Unlike gold, silver values are scattered
over the entire grid area with the highest value being an
impressive 5 ppm silver. The largest anomaly seemed to be
crossing the grid in the northwest/southeast trend. There is,
however, very little correlation between gold and silver
geochemical anomalies. Although there are some samples that
carry both anomalous gold and silver, in general, both the sizes
and shapes of the gold and silver anomalies differ greatly.
Assays from the rock samples taken on the 3X3 claim also show the
same pattern. While the silver values are fairly uniform on all
14 samples (from 0.1 to 0.42 oz/t Ag), the gold values show much
greater relief (0.004 to 0.214 oz/t Au). This indicates that
there is possibly more than one generation of sulphide
mineralization on the property of which some carry gold and

others, silver values.

§ engineering itd.
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6.2.2 Lusty-Vadiant Claim

Gold

The gold assays on the Lusty-Valiant claim mostly stayed within
the background limits. Only several spotty anomalous values were
received from the total of 295 samples (see fig. 12). None of
the anomalies has the size or strength to warrant further

attention.

Silver

Statistical evaluation of geochemical assay results from the
Lusty-Valiant property for silver revealed that a generally high
background, but on average, the anomalous values do not show much
relief (the highest value is 2.8 ppm, while other significantly
anomalous values are in the range of 1.5 to 1.7 ppm Ag). The
largest and strongest anomaly is in the northeast corner of the
grid (see fig. 13) but it does not show any collective anomalous
gold values. Nevertheless, the area should be examined in more
detail by geological mapping and rock chip geochemical sampling.
Any structures with sulphides should be carefully examined and

sampled.
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GEOPHYSICAL SURVEYS

These consisted of Ground Magnetic and VLF-EM surveys, which were run

simultaneously, both utilizing the Scintrex IGS-2 system.

The part of the system dedicated to magnetics utilizes two console
units, one set up as the base station, the other as the portable unit,
and two similar proton precession sensors measuring total magnetic
field. The base station and field unit are time synchronized so that
the background field, diurnal variations and micro pulsations can be
filtered from the data. The base station was programmed to measure

the field and record the readings at five second intervals.

The VLF unit was set up to receive signals from two stations: NKL
Seattle, Washington, 24.8 kHz and NPM Lualualei, Hawaii, 23.4 kHz,
measuring the horizontal field strength and the in-phase and
out-of-phase or quadrature components of the vertical field. The
instrument uses a three coll system, one horizontal and two vertical
coils, all at 90°angles to each other. The system 1s set to
automatically adjust for topographical shadowing of signals.

7.1 MAGNETIC SURVEY

On both the 3X3 and Lusty-Valiant claims, the survey was done on a
precut grid with 100 metre spaced lines and 25 metre stations. On one
part of the Valiant grid, three 200 metre spaced lines were surveyed
as well. Readings are shown on two 1:5000 plans (see figs. 14 and
15). Relative readings shown on the plans were arrived at by
deducting 55,800 gammas from the corrected total magnetic field

values.

The magnetic relief on all surveyed parts is moderate.

g engineering ltd.
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7.1.1 3X3 Claim

Total magnetic relief on the 3X3 claim is 3,226 gammas. Most of
the anomalies follow the general east/west direction, coincident
with the geological trend. In the southern portion of the map,
the majority of the magnetic low anomalies occurs with or near
the silicified areas (see fig. 8). The iron formation (Unit 4)
did not produce the expected high magnetic results. The northern

portion of the map shows a flat magnetic signature characteristic

of deep overburden.

7.1.2 Lusty-Valiant Claim

The magnetic relief on the Lusty-Valiant claim 1is very low,
totalling 534 gammas. The one high occurs on the south end of
lines 7E and B8E, on the edge of the claim. Also noted on line
12E, 1 + 00S 1is a weak dipole. Lines 0, 2W and 4W were run with
their own base field and thus show lower than the rest of the

lines.

VLF-EM SURVEY

The VLF-EM survey was conducted along the same grids as the magnetic

survey (readings were taken consecutively at each station utilizing

the IGS 2). For both 3X3 and Lusty-Valiant, two stations, Seattle and

Hawaii, with roughly orthogonal signal directions, were used. Data is

presented as stacked profiles on plans in the 1:5000 scale, see figs.
16, 16, 18 and 19.

g engineering itd.

7.2.1 3X3 Claim

Both the Seattle and Hawaii VLF-EM surveys reveal significant
conductors. The longest conductor on the Seattle plot (see
fig. 16) running at 12 + 50 S approximately, follows the irom
formation (Unit 4 on the Geology Plan) and crosses the silicified
and mineralized area where sample JW3X3007 was taken. The
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conductor on lines 5E and 6E at 10 + 50S is weak and the other
short conductor occurs in a swampy area. The strongest conductor
on the Hawaii plot, fig. 17, runs 700 metres, almost traversing
the property at approximately 10 + 50S, and partially coincides
with the weak Seattle conductor. At the eastern end of this
conductor is the mineralized area from which JW3X3006 was taken.
The other interesting conductor occurs at 13 + 75S and seems to

follow the contact of the metaamphibotite with the metasediments.

7.2.2 Lusty-Valiant Claim

The most interesting of the conductors runs generally along the
baseline from L 8E to L 19E and is picked up by the Seattle
survey along its whole length and by Hawaii survey in part.
Another interesting conductor occurs at 2 + 50N running from
L 13E to L 20E on the Seattle survey. A parallel conductor
occurs on the Hawaii survey but 1is displaced 100 metres to the
north. Several conductors occur on the western portion of the
grid as well, on the Valiant property. The most significant is
the conductor at about 14 + 00S running across all three lines on
both Hawaii and Seattle surveys, and showing a strong signature
on both. Two more interesting conductors occur, one at
approximately 1 + 25S (which may actually be two closely spaced
parallel conductors, as suggested by the Seattle survey) and the
other at approximately 7 + 00S. The Hawaii response seems to be

offset by approximately 100 to 150 metres to the north.
Respec sybmitted,

D. Cukor, Geologist

e

,» P.Eng.
NVC ENGINEERING LTD.



CERTIFICATE

I, DAMIR CUKOR, of 6108 McKee Street Burnaby, British Columbia, DO HEREBY
CERTIFY that:

1. I graduated from the University of British Columbia in 1984 as a
Bachelor of Science in Geology;

2. Since 1983, 1 have been employed as a geologist with NVC ENGINEERING
LTD.;

3. I have worked in the fleld of exploration geology and geophysics for
twelve seasons and have held positions of responsibility since 1982;

4. I performed and/or executed work as documented in this report;

5. I have no interest, direct or indirect, in the properties of BUTTER
ROCK RESOURCES INC., nor do I expect to receive any;

6. I hereby consent to the use of this report for organizing public
financing by BUTTER ROCK RESOURCES INC.

January 1990 D. Cukor, Geologist
NVC ENGINEERING LTD.

g engineering ltd.



CERTIFICATE

I, VLADIMIR CUKOR, of 304 - 1720 Barclay Street in the City of Vancouver,
Province of British Columbia, DO HEREBY CERTIFY that:

1. I am a Consulting Geological Engineer with NVC Engineering Ltd., with
business address as above;

2. I graduated from the University of Zagreb, Yugoslavia in 1963 as a
Graduated Geological Engineer;

3. I am a Registered Professional Engineer in the Geological Section of

the Association of Profession Engineers in the Province of British
Columbia, Registration No. 7444;

4. I have practiced my profession as a Geological Engineer for the past
twenty-seven years in Europe, North America and South America in

engineering geology, hyrogeology and exploration for base metals and
preclous metals;

5. I have personally supervised the work described in this report and
have reviewed all available information on these properties;

6. I have no interest, direct or indirect, in the properties of BUTTER
ROCK RESOURCES INC., nor do I expect to receive any;

7. I hereby consent to the use of this report for organizing public
financing by BUTTER ROCK RESOURCES INC.

January 1990 V. Cukor, P.Eng.
NVC ENGINEERING LTD.

g engineering Itd.



APPENDIX A

SAMPLE DESCRIPTIONS

§ engineering ltd.



SAMPLE DESCRIPTIONS: 3X3 CLAIM

Sample
3X3001

3X3002

3X3003

3X3004

3X3005

3X3006

3X3007

3X3008

3X3009

3X3010

Description

irregular quartz stockwork exposed in layered chlorite sericite
schist and argillite, oxidized, vuggy; (limonite, hematite 10-20%).
rock chip sample from road side exposure (50 cm wide).

irregular quartz stringers exposed in layered chlorite sericite
schist and argillite, oxidized, vuggy (limonite, hematite 10-20%).
rock chip sample from road side exposure (40 cm wide).

quartz stringers in well foliated chlorite sericite schist; stained
and oxidized.

rock chip sample from outcrop exposure (20 cm wide).

oxidized quartz stringers in fine grained, well foliated graphitic

schist alternating with light green sheared slightly granular chlorite
sericite schist.

rock chip sample from outcrop exposure (10 cm wide).

oxidized, stained quartz stringers in sheared graphitic schist and
argillite.
rock chip sample from outcrop exposure (approx. 20 cm wide).

oxidized quartz stringers in light green granular chlorite schist.
rock chip sample from outcrop exposure (approx 25 cm wide).

irregular silicified zone (approximately 1 metre in width)

consisting of stringers in gradational contact between graphitic argillite
and light green granular chlorite schist; heavily oxidized vuggy, druzy
euvhedral quartz, interstitial epidote, chlorite, magnetite.

rock chip sample from outcrop exposure (1 metre wide).

well fractured quartz stringer in layered graphitic schist,
argillite.

rocks in this area weather black and are well oxidized along cleavage
planes, suggesting high iron content.

probably part of the iron formation exposed on the GAD claim (pers comm Gold
Allen, P. Geol., Beau Pre Explorations Ltd.).

rock chip sample from outcrop exposure (approx. 50 cm wide).

quartz stringer in layered graphitic schist and sheared mudstone.
rock chip sample from outcrop exposure (approx. 20 cm wide).

quartz stringer in layered graphitic schist and sheared mudstone.
rock chip sample from outcrop exposure (approx. 20 cm wide).
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3X3011 quartz stringer in layered graphitic schist and sheared mudstone.
rock chip sample from outcrop exposure (approx. 20 cm wide).

3X3012 fine grained disseminated pyrite (less than 10%Z) associated with
epidote and chlorite parallel to planmes of cleavage in medium to fine
grained, slightly banded chloritized quartz muscovite schist.
rock chip sample from outcrop exposure (15 cm wide).

3X3013 irregular quartz stringer in chloritized quartz muscovite schist.
lightly stained and oxidized.
rock chip sample from outcrop exposure (20 cm wide).

3X3014 quartz stringer in gossanous shear zone approximately 2 metres
across, exposed by road cut in bright green sheared amphibolite.
minor disseminated pyrite (up to 5%).
rock chip sample from outcrop exposure on the GAD claim to the east of 3X3
(50 cm wide).
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SAMPLE DESCRIPTIONS: LUSTY-VALIANT CLAIM

Sample
JWLOO1

JWL0O2

JWLO03

JWLOO4

JWLOO05

JWL0O06

JWLOO7

JWL008

JWLOO09

JWLO10

pcscription

quartz stringers in light greyish green sheared chloritized diorite;

forms prominent ridge in hillside.

lightly stained and oxidized; boxworks containing limonite and hematite.
small amounts of disseminated pyrrhotite.

rock chip sample from road side exposure (width of sample approx. 1 metre).

silicified layer in well foliated, crenulated quartz graphite
schist.
rock chip sample from road side exposure (30 cm wide).

moderately oxidized quartz stringer in dark grey chlorite sericite
schist.

rock chip sample from road side exposure (10 cm wide).

crystaline quartz stringers in graphitic schist.
rock chip sample from road side exposure (approx. 1 metre wide zone).

crystaline quartz stringers in graphitic schist.
vuggy, numerous irregular solution cavities.
rock chip sample from road side exposure (approx. S0 cm wide).

quartz stringer in lime green fine grained chloritized foliated
amphibolite.

lightly stained and oxidized, masses of chlorite and amphibolite.
rock chip sample from road side exposure (width of sample 50 cm).

crystalline quartz stringers in graphitic schist (zone approximately
2 metres).

vuggy, numerous irregular cavities.
rock chip sample from road side exposure (2 metres wide).

quartz veinlets in graphitic schist.

vuggy, numerous irregular solution cavities containing limonite and
hematite.

rock chip sample from road side exposure (width of sample 2 metres).

fine amorphous quartz stringers in graphitic schist.
vuggy, numerous irregular solution cavities contining limonite and hematite.
rock chip sample from road side exposure (width of sample 30 cm).

quartz stringers in graphitic schist.
vuggy, numerous irregular cavities containing limonite and hematite.
rock chip sample from road side exposure (width of sample 25 cm).
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JWLO11

JWLO12

JWLO13

JWLO14

JWLO15

JWLO16

JWLO17

JWLO18

irregular oxidized stringers in hornfelsic aureole.
no apparent mineralization.
rock chip sample from road side exposure (width of sample 20 cm).

quartz stringers in graphitic schist.

moderately oxidized; vuggy in appearance.

silicified graphitic shear.

rock chip sample from road side exposure (width of sample 45 cm).

irregular silicified stringer in fine grained silicified chlorite
sericite schist.

lightly chloritized and oxidized.

rock chip sample from road side exposure (width of sample 10 cm).

irregular silicified stringers in fine grained silicified chlorite
sericite schist.

small graphitic shears.

light chloritized and oxidized.

rock chip sample from road side exposure (width of sample 30 cm).

quartz stringers in graphitic schist.

lightly oxidized; vuggy in appearance.

silicified graphitic shear.

rock chip sample from road side exposure (width of sample 45 cm).

small irregular quartz stringers in graphitic schist.
lightly stained and oxidized.
rock chip sample from road side exposure (width of sample 15 cm).

quartz stringers in graphitic schist..
lightly oxidized; vuggy in appearance.
rock chip sample from road side exposure (width of sample 10 cm).

quartz stringers in graphitic schist and chloritized quartzite.
lightly oxidized; vuggy in appearance.
rock chip sample from road side exposure (width of sample 30 cm).

g engineering ltd.



APPENDIX B

CERTIFICATES OF ASSAY
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(@\ SGS SGS SUPERVISION SERVICES INC. File:  8803-0953
- General Testing Laboratories Division
1001 East Pender Street TO: M.V.C. ENGINEERING LTD.
Vancouver, B.C., Canada. VBA 1W2 304 - 1720 Barclay Street
Telephone: (604) 254-1647 Vancouver, B.C.
Telex: 04-507514 V6G 2Y1
Yo v
We hereby certify that the following are the results of assays on: soil samples
GOLD SILVER SAMPLEE
MARKED XXXXXXXXXKXXXXXXXXXXXXXXXX MARKED: GOLD SILVER
A A
u(ppm)| Ag(ppm) Au(ppm) | Ag(ppm)
L# 1E 0+50 S 0.02 0.8 L# 3E
1+00 0.02 0.7
1+50 0.02 0.8 0+50 S 0.02 0.5
2400 0.02 0.6 1+00 0.02 0.6
6400 0.02 0.8 1+50 0.02 0.5
10+50 0.02 0.2 2+00 0.02 0.5
11400 0.02 0.1 2+50 0.02 0.6
11+50 0.02 0.1 3+00 0.02 1.0
12+00 0.02 0.1 3+50 0.02 0.6
12+50 0.02 0.2 4+50 0.02 0.7
13+00 0.02 0.2 5+00 0.02 0.2
13+50 0.02 0.2 5+50 0.02 0.7
14400 0.02 0.4 6+00 0.02 0.8
14+50 0.02 1.1 6+50 0.02 0.6
15400 S 0.02 0.2 10+50 0.02 0.2
11400 0.02 0.5
L# 2E 0+50 S 0.02 0.6 11450 0.02 0.2
1+00 0.02 0.5 12400 0.02 0.2
1450 0.02 0.5 12450 0.02 0.4
2400 0.02 1.0 13+00 0.02 0.6
2450 0.27 0.4 13+50 0.02 0.2
3+00 0.02 0.2 14400 0.02 0.4
3450 0.02 0.6 14+50 S 0.02 0.4
4+00 0.02 0.5
4450 0.02 0.4 L# 4E
5+00 0.02 0.6
5450 0.02 0.4 0+50 S 0.02 0.5
6+00 0.02 0.2 1400 0.02 0.5
11+00 0.02 0.5 1+50 0.02 0.7
11450 0.02 0.1 2400 0.02 0.5
12+00 0.02 0.2 2450 0.02 0.7
12+50 0.02 0.2 3+00 0.02 0.6
13+50 0.02 0.1 3+50 0.02 0.7
14+00 0.02 0.2 4+00 0.02 0.8
14+50 0.02 0.5 4450 S 0.02 0.8
15400 S 0.02 0.2
/ contirnued on page 2
NOTE: REJECTS RETAINED ONE MONTH. PULPS RETAINED THREE MONTHS. ON REQUEST PULPS 3
AND REJECTS WILL BE STORE FOR A MAXIMUM OF ONE YEAR. %
ALL REPORTS ARE THE CONFIDENTIAL PROPERTY OF CLIENTS. PUBLICATION OF STATE-MENTS.
CONCLUSION OR EXTRACTS FROM OR REGARDING OUR REPORTS IN NOT PERMITTED WITHOUT
OUR WRITTEN APPROVAL. ANY LIABILITY ATTACHED THERETO IS LIMITED TO THE FEE CHARGED. SR ASSAvER

Analytical and Consulting Chemists, Bulk Cargo Specialists, Surveyors, Inspectors, Samplers, Weighers

MEMBER: American Society For Testing Materials ® The American Oil Chenusts Society ® Canadian Testing Association
REFEREE AND OR OFFICIAL CHEMISTS FOR: National Insttute of Olseed Products ® The American Oi Chemists' Society
OFFICIAL WEIGHMASTERS FOR: Vancouver Board Of Trade



CERTIFICATE OF ASSAY

SGS SUPERVISION SERVICES INC.
REGES

General Testing Laboratories Division TO:

1001 East Pender Street,
Vancouver, B.C., Canada. V6A 1W2

Date:

File:

March 30, 1988
8803-0953
N.V.C. ENGINEERING LTD.

Telephone: (604) 254-1647 ( page 2 )
Telex: 04-507514
We hereby certify that the following are the results of assays on:
GOLD' SILVER SAMPLE
MARKED XXXXXXXXXXXXXXXXXHXXXXX MARKET) - GOLD SILVER
Au (ppm)Ag(ppm) Au (ppm)|Ag (ppm)
L# 4E 5400 S 0.02 0.8 L# 6E
6+00 0.02 0.6
6+50 0.02 0.7 2+00 S 0.02 1.0
10450 0.02 0.6 2+50 0.02 0.7
11400 0.02 0.1 3+00 1.10 5.0
11+50 0.02 0.1 3+50 0.02 0.4
12+00 0.02 0.1 4400 0.02 1.0
13+00 0.02 0.1 4+50 0.02 0.7
13+50 0.02 0.1 5+00 0.07 2.5
14+00 0.16 0.4 5+50 0.11 0.4
14+50 0.02 0.2 : 6+00 0.03 0.2
14475 S 0.06 0.8 { 7+00 0.02 1.0
10+50 0.02 0.2
L# SE 0+50 S 0.02 0.5 “111+00 0.02 0.7
1+00 0.02 0.6 11450 0.02 0.4
1+50 0.02 0.6 ]12+OO 0.03 0.4
2+00 0.02 0.7 112450 0.03 0.6
2450 0.02 0.6 ‘13+00 0.02 0.5
3+00 0.08 0.7 113+50 0.02 0.2
3+50 0.02 0.2 114400 0.07 0.4
4+00 0.02 0.8 114450 0.03 3.3
4+50 0.90 1.8 115+00 0.02 0.5
5+00 0.02 1.2
5+50 0.02 0.2 L# 7E
6450 0.02 0.8
10450 0.02 0.5 i 0450 S 0.02 0.6
11400 0.02 0.2 1+00 0.02 1.2
11450 0.03 0.2 1+50 0.02 0.7
12+00 0.02 0.2 ¢ 2400 0.02 0.6
12+50 0.02 0.4 § 2+50 0.02 0.7
13+50 0.02 0.2 i 3400 0.02 0.6
14+00 0.02 0.2 3+50 0.02 1.0
14450 0.05 0.4 4400 0.02 0.2
14485 S 0.02 0.2 4450 S 0.02 0.8
L# 6E 0+50 S 0.02 0.8
1+00 0.02 0.7 / contiTued on page 3.....

NOTE: REJECTS RETAINED ONE MONTH. PULPS RETAINED THREE MONTHS. ON REQUEST PULPS
AND REJECTS WILL BE STORE FOR A MAXIMUM OF ONE YEAR.

ALL REPORTS ARE THE CONFIDENTIAL PROPERTY OF CLIENTS. PUBLICATION OF STATE-MENTS.
CONCLUSION OR EXTRACTS FROM OR REGARDING QUR REPORTS IN NOT PERMITTED WITHOUT

OUR WRITTEN APPROVAL. ANY LIABILITY ATTACHED THERETO IS LIMITED TO THE FEE CHARGED.

PROVINCIAL ASSAYER

Analytical and Consulting Chemists, Bulk Cargo Specialists, Surveyors, Inspectors, Samplers, Weighers

MEMBER: American Society For Testing Materials ® The American Oil Chemists Society ® Canadian Testing Association
REFEREE AND OR OFFICIAL CHEMISTS FOR: National insttute of Oilseed Products ® The American Oil Chemusts’ Society

OFFICIAL WEIGHMASTERS FOR: Vancouver Board Of Trade




DESES

CERTIFICATE OF ASSAY

SGS SUPERVISION SERVICES INC.

General Testing Laboratories Division
1001 East Pender Street,

Vancouver, B.C., Canada. V6A 1W2

TO:

Date:
File:

March 30, 1988
8803-0953

N.V.C. ENGINEERING LTD.

Telephone: (604) 254-1647 ( page 3 )
Telex: 04-507514
We hereby certify that the following are the results of assays on: soil samples
SO0 R XXXXXXXXKXXXXXXXXFXXXXX ;2?&;3: Gold Silver
MARKED Au(ppm) Ag(ppm) Au (ppm)| Ag (ppm)
L# 7E 5400 S 0.02 0.4 L# 8E |
5+50 0.02 0.7
6+00 0.02 1.0 14450 S | 0.02 0.6
6+50 0.02 1.0 15400 S | 0.02 0.7
10+00 0.02 0.7
10450 0.02 0.2 L# OE
11400 0.02 0.5
11450 0.02 0.2 0+50 S| 0.02 0.6
12400 0.02 0.4 1+00 0.02 0.8
12450 0.02 0.5 1+50 0.02 0.6
13+00 0.02 0.7 2+00 0.02 0.9
13450 0.02 0.6 2+50 0.02 0.4
14+00 0.02 0.4 3+00 0.02 1.2
14450 0.02 0.4 3+50 0.02 0.7
15400 S 0.02 0.7 4+00 0.07 0.5
4450 0.20 1.0
L# 8E 0+50 S 0.02 0.5 5+00 0.07 0.6
1+00 0.02 0.6 5+50 0.02 0.4
1450 0.02 0.7 6400 2.17 1.4
2+00 0.02 0.6 6+50 0.47 0.4
2+50 0.02 0.5 7+00 0.09 1.0
3+00 0.02 0.4 10+00 0.02 0.7
3450 0.05 0.7 10450 0.09 0.5
4400 0.02 0.6 11+00 0.44 0.7
4450 0.02 0.5 11+50 0.02 1.1
5+00 0.02 1.0 12400 0.64 3.5
5+50 0.02 0.6 12450 0.24 0.9
6400 0.02 0.7 13400 0.34 1.0
6450 0.02 0.6 13450 2.23 2.7
7+00 0.02 1.0 14400 1.27 1.2
7+50 0.02 0.6 14450 0.18 0.3
10+50 0.02 0.7
11400 0.02 | 0.7 L#-10E
11450 0.02 0.6
12400 0.02 0.9 0+50 S| 0.52 3.5
13450 0.02 0.6 1400 S| 0.44 1.1
14400 S 0.18 0.3
/ contirfued on page 4 ......

NOTE: REJECTS RETAINED ONE MONTH_PULPS RETAINED THREE
AND REJECTS WILL BE STORE FOR A MAXIMUM OF ONE Y|

ALL REPORTS ARE THE CONFIDENTIAL PROPERTY OF CLIENTS. PUBLICATION OF STATE-MENTS
CONCLUSION OR EXTRACTS FROM OR REGARDING OUR REPORTS
OUR WRITTEN APPROVAL. ANY LIABILITY ATTACHED THERETO IS LIMITED TO THE FEE CHARGED.

MONTHS. ON REQUEST PULPS
EAR.

IN NOT PERMITTED WITHOUT

PROVINCIAL ASSAYER

Analytical and Consulting Chemists, Bulk Cargo Specialists, Surveyors, Inspectors, Samplers, Weighers

MEMBER: Amencan Society For Testing Materials @ The American Oil Chemists Society ® Canadian Testing Association
REFEREE AND OR OFFICIAL CHEMISTS FOR: National insttute of Oilseed Products ® The Amencan Od Chemists’ Society
OFFICIAL WEIGHMASTERS FOR: Vancouver Board Ot Trade



CERTIFICATE OF ASSAY Date: March 30,1988

M\ SG SGS SUPERVISION SERVICES INC. File:  8803-0953
| - General Testing Laboratories Division
g 1001 East Pender Street. TO: N.V.C ENGINEERING LTD.

Vancouver, B.C., Canada. V6A 1W2
Telephone: (604) 254-1647

Telex: 04-507514 ( page 4 )
1 We hereby certily that the following are the results of assays on: soil samples
GOLD SILVER SAMPLE
| _— XXXXXXXKXXXXXXXXXXX MARKEDS GOLD SILVER
| pulppn) fe(ppm) Au_(ppm) | Ag (ppm)
;| L# 10E 1450 S 1.70 1.8 L# 11E
l 2+00 0.10 0.5
2+50 0.85 0.6 12450 S| 0.02 0.9
3+00 0.10 0.3 13+00 0.02 0.4
! 3+50 0.03 0.3 13+50 0.02 0.5
4400 0.02 0.4 14+00 0.02 0.2
4450 0.02 0.3 14+50 S| 0.02 0.6
5+00 0.02 0.1
5+50 0.02 0.5 L# 12E
6+00 0.02 0.4
6+50 0.04 0.2 0+50 S| 0.02 0.5
7+00 0.02 0.1 1+00 0.02 0.4
10+50 0.02 0.1 1450 0.02 0.6
11+00 0.02 0.1 2+00 0.02 6.3
| 11450 0.02 0.1 2+50 0.02 0.3
’ 12400 0.02 0.3 3+00 0.02 1.0
12450 0.02 0.6 3+50 0.02 0.4
| 13400 S 0.02 0.6 4+00 0.02 0.3
‘ 4+50 0.02 0.4
L# 11E 0+50 S 0.02 0.7 5+00 0.02 0.3
, 1400 0.02 0.6 5+50 0.02 1.4
1450 0.02 0.8 6+00 0.02 0.9
2+00 0.02 0.9 11400 0.02 0.2
2450 0.05 1.0 12400 0.02 0.7
3+00 0.02 1.1 11450 0.02 0.2
3+50 0.02 0.8 12450 0.02 0.1
4+00 0.02 0.8 13+00 0.02 0.6
4+50 0.02 0.6 13+50 0.02 0.4
5+00 0.02 0.4 14+00 0.03 0.5
5+50 0.02 0.7 14+50 0.09 2.3
6+00 0.02 0.9 15+400 S| 0.02 0.6
6+50 0.02 0.6
7+00 0.02 0.8
10+50 0.02 0.6 / continued on pdge 5 ......
11400 0.02 0.4
11450 0.02 0.5
12400 S 0.02 0.3
NOTE: REJECTS RETAINED ONE MONTH. PULPS RETAINED THREE MONTHS. ON REQUEST PULPS
AND REJECTS WILL BE STORE FOR A MAXIMUM OF ONE YEAR.
ALL REPORTS ARE THE CONFIDENTIAL PROPERTY OF CLIENTS. PUBLICATION OF STATE-MENTS.
CONCLUSION OR EXTRACTS FROM OR REGARDING QUR REPORTS IN NOT PERMITTED WITHOUT
OUR WRITTEN APPROVAL. ANY LIABILITY ATTACHED THERETO IS LIMITED TO THE FEE CHARGED.

PROVINCIAL ASSAYER

Analytical and Consulting Chemists, Bulk Cargo Specialists, Surveyors, Inspectors, Samplers, Weighers

MEMBER: Amencan Society For Testing Materials ® The American Oil Chemists Society ® Canadian Testing Association
REFEREE AND OR OFFICIAL CHEMISTS FOR: National institute of Olseed Products ® The Amencan Od Chemists’ Society
OFFICIAL WEIGHMASTERS FOR: Vancouver Board Of Trade




CERTIFICATE OF ASSAY Date: March 30, 1988

| File:  8803-0953
SGS SUPERVISION SERVICES INC.
RSG

General Testing Laboratories Division

1001 East Pender Street, TO: N.V.C. ENGINEERING
Vancouver, B.C., Canada. V6A 1W2

Telephone: (604) 254-1647 ( page 5 )
Telex: 04-507514
We hereby certity that the following are the results of assays on: soil smaples
Goe SILVER XXXXXXHXXXXXXXXXXXXXXXXX ;X;EEB COLD STLVER
MARKED .
Au(ppm}Ag(ppm) Au (ppm) | Ag(ppm)
TL 0+50 E 0.03 0.4 BL
1450 0.07 0.3
2450 0.29 0.6 L# 1E 0400 S 0.02 0.8
3+50 0.04 1.2 L# 2E 0.02 0.6
4+50 0.30 0.7 L# 3E 0.02 0.6
5450 0.94 1.8 L# 48 0.02 0.6
6450 0.09 0.9 L# 6450 0.02 0.4
7+50 0.18 0.3 L# 7E 0.02 0.5
8+50 0.04 0.3 L# 8E 0.02 0.8
9450 0.13 0.6 L#11E 0.02 0.7
10+50 0.04 1.1
11450 0.03 | 0.4 BLE 5+50E | 0.02 0.6
: | 6+00E | 0.02 0.6
TL- L# 1E - 104005 | 0.02 | 0.1 horooE | 0.02 L6
! L# 2E 0.02 0.1
E L# 3E 0.02 | 0.4
L# 4E 0.02 0.3 GS 2 300N 0.02 0.3
] L# 5E 0.02 0.4 300W
] L# 6E 0.02 0.2
! L#10E 0.02 0.6 L# 8E 10+00 S | 0.02 0.6
L#11E 0.02 0.4
j L#12E 0.02 0.1
BL 0+50 E 0.02 0.5
' 1+50 0.02 0.6
1 2+50 0.02 0.7
K 3+50 0.02 0.5
4450 0.02 0.4
5400 0.02 0.5
5+50 0.02 0.4
7+50 0.02 0.5
8+50 0.02 0.6
9+00 0.02 0.4
9+50 0.02 0.5
L9+50 0.02 0.6
10+50 0.02 0.5
11+50 0.02 0.6
12+00 E 0.02 0.6
NOTE: REJECTS RETAINED ONE MONTH. PULLPS RETAINED THREE MONTHS ON REQUEST PULPS
REJECTS WilLl. BE STORE FOR A MAXIMUM OF ONE Y
ALL REPORTS ARE THE CONFIDENTIAL PROPERTY OF CUENTS PUBLICATION OF STATE-MENTS
CONCLUSION OR EXTRACTS FROM OR REGARDING OUR REPORTS IN NOT PERMITTED WITHOUT
OUR WRITTEN APPROVAL. ANY LIABILITY ATTACHED THERETO IS LIMITED TO THE FEE CHARGED. SO RSSAYER

Analytical and Consuiting Chemists, Bulk Cargo Specialists, Surveyors, inspectors, Samplers, Weighers

MEMBER: American Society For Testing Materials ® The American Oil Chemusts Society ® Canadian Testing Association
REFEREE AND OR OFFICIAL CHEMISTS FOR: National instaute ot Oilseed Products ® The American Ol Chemists' Society

OFFICIAL WEIGHMASTERS FOR: Vancouver Board Of Trade




CERTIFICATE OF ASSAY Date: March 25, 1988

ile: 8803-2352
e\ SGS SGS SUPERVISION SERVICES INC. File:
- General Testing Laboratories Division
1001 East Pender Street, TO: N.V.C. ENGINEERING
Vancouver, B.C., Canada. V6A 1W2 Ste. 304 - 1720 Barclay Street
Telephone: (604) 254-1647 Vancouver, B.C.
Telex: 04-507514 V6G 2Y1
We hereby certily that the following are the results of assays on: Ore
Gowo SILVER XXXXXXAX XXX XX XXX XXX X XAXXKXXXXXXXXEXXXXXXXXAXX XXX
MARKED
ozf/st | oz/st
JW 3 x 3
001 0.004 0.20
002 0.006 0.34
003 0.006 0.24
004 0.016 0.06
005 0.152 0.32
006 0.214 0.42
007 0.060 0.22
" 008 0.042 | 0.25 :
‘009 0.010 0.22
f 010 0.010 | 0.12
011 0.004 0.10
012 0.004 0.24
013 0.004 0.20
(GAD)O14 0.006 0.22
NOTE. REJECTS RETAINED ONE MONTH. PULPS RETAINED THREE MONTHS. ON REQUEST PULPS /) /
AND REJECTS WILL BE STORE FOR A MAXIMUM OF ONE YEAR. j( //
ALL REPORTS ARE THE CONFIDENTIAL PROPERTY OF GLIENTS PUBLICATION OF STATE-MENTS 3 ,,,
CONCLUSION OR EXTRACTS FROM OR REGARDING OUR REPORTS IN NOT PERMITTED WITHOUT é
OUR WRITTEN APPROVAL. ANY LIABILITY ATTACHED THERETO IS LIMITED TO THE FEE CHARGED. B. Pe Der —
PR

Analytical and Consulting Chemists, Bulk Cargo Specialists, Surveyors, Inspectors, Samplers, Weighers

MEMBER: Amenican Society For Testing Materiais ® The American Oil Chemists Society ® Canadian Testing Association
REFEREE AND OR OFFICIAL CHEMISTS FOR: National Institute of Oilseed Products ® The American Od Chemists’ Society
OFFICIAL WEIGHMASTERS FOR: Vancouver Board Of Trade



CERTIFICATE OF ASSAY Date: April 5, 1988

(@\SGS SGS SUPERVISION SERVICES INC. File:  8803-2862
- General Testing Laboratories Division TO: N.V.C. ENGINEERING LTD.

1001 East Pender Street,

Vancouver, B.C., Canada. V6A 1W2 32:?(.:0382; 113730 Barclay Street
Telephone: (604) 254-1647 V6G 2Y1 > e . R
Telex: 04-507514 : -y
: We hereby certify that the following are the results of assays on: soil samples
GOLD SILVER
XXXXXXXXEXXXXXXXXAXXXXXXXXKXXXXXXXXXKXXXXXXXXEXXXXXXX
MARKED
Au (ppm) Ag(ppm
L#4w 0+00 S 0.02 0.3
1+00 0.02 0.5
1+50 0.02 1.5
2+00 0.02 0.5
3+00 0.02 1.7
3+50 0.03 1.0
4+00 0.02 1.3
4450 0.03 1.1
5+00 0.02 0.8
5+50 0.02 0.7
6+00 0.02 0.6
6+50 0.02 0.7
7400 0.02 0.9
7450 0.02 0.7
8+00 0.02 0.7
8+50 0.02 0.9
9+00 0.03 0.3
9+50 0.02 1.1
10+00 0.02 1.2
10+50 0.02 0.8
11400 0.02 1.0
11+50 0.02 2.5
12+00 0.02 0.6
12450 0.02 0.8
13+00 0.02 0.9
13450 0.02 1.0
14+00 0.02 0.9
14450 0.02 1.2
15+00 0.03 0.8
15450 0.02 0.5
16+00 0.02 0.6
16+50 0.02 0.9
17400 0.02 0.7
17450 0.02 1.5
18+00 S 0.02 1.0
/ centinued ¢n page 2 |.....
NOTE: REJECTS RETAINED ONE MONTH. PULPS RETAINED THREE MONTHS. ON REQUEST PULPS ” 7} / /
AND REJECTS WILL BE STORE FOR A MAXIMUM OF ONE YEAR.
ALL REPORTS ARE THE CONFIDENTIAL PROPERTY OF CLIENTS. PUBLICATION OF STATE-MENTS jg :]/"'. //‘,
GORWHITTEN APPAOVAL ANY LIABLITY AFTACHED THERETO 1S LMITED T THE FEE CHARGED. VB, -Pgpper
PROVINCIAL ASSAYER
Analytical and Consulting Chemists, Bulk Cargo Specialists, Surveyors, Inspectors, Samplers, Weighers
MEMBER: American Society For Testing M: ® The Ar Qil Chy ts Society ® Canadian Testing Association

REFEREE AND OR OFFICIAL CHEMISTS FOR: National Instttute ot Onseed Products ® The American Ol Chemists’ Society
OFFICIAL WEIGHMASTERS FOR: Vancouver Board Of Trade



CERTIFICATE OF ASSAY Date:  April 5, 1988

CACS[SES SCS SUPERVISION SERVICES INC. Flle:  8803-2862
A General Testing Laboratories Division
1001 East Pender Street, TO: N.V.C. ENGINEERING LTD.

Vancouver, B.C., Canada. V6A 1W2
Telephone: (604) 254-1647 ( 9
Telex: 04-507514 page 2 )

We hereby certify that the following are the results of assays on:  soil samples

GOLD SILVER AXXXXXXHXXXXX XXX XXX XXXXXXXKXXXXXXXXKXXXXXXX XN XXX _
MARKED
Au(ppm) |Ag (ppm)
L#2W 0+00 S 0.02 0.5
0+50 0.02 0.4
1+00 0.03 0.6
1+50 0.02 0.4
2+00 0.02 0.6
3+00 0.02 0.8
3+50 0.02 1.0
4400 0.02 0.5
4450 0.02 0.7
5+00 0.02 1.0
5+50 0.02 1.0
6+00 0.02 1.3
6+50 0.02 0.9
7400 0.02 0.3
7+50 0.03 0.5
8+50 0.02 0.4
9+00 0.02 0.7
10+00 0.02 0.7
10450 0.02 0.5
11+00 0.02 1.1
11+50 0.02 0.6
12400 0.02 0.8
12450 0.03 1.1
13+00 0.02 0.9
13+50 0.02 0.2
14400 0.02 0.6
14+50 0.02 0.2
15+00 0.02 0.7
15450 (15+80) 0.02 1.1
16450 0.02 0.9
17+00 0.02 1.3
18+00 0.02 0.8
9+50 0.02 1.0
NOTE: REJECTS RETAINED ONE MONTH. PULPS RETAINED THREE MONTHS. ON REQUEST PULPS
AND REJECTS WILL BE STORE FOR A MAXIMUM OF ONE YEAR. . l b j /
ALL REPORTS ARE THE CONFIDENTIAL PROPERTY OF CLIENTS. PUBLICATION OF STATE-MENTS
GORWAITTEN APPROVAL ANY LIABILITY ATTAHED THERETO 16 LMD 10 THe FEE CHARGED. K Pepp
PROVINCIAL ASSAYER

Analytical and Consulting Cherriists, Bulk Cargo Specialists, Surveyors, Inspectors, Samplers, Weighers

MEMBER: American Society For Testing Materials ® The American Oil Chemists Society ® Canadian Testing Association
REFEREE AND OR OFFICIAL CHEMISTS FOR: National institute of Oilseed Products ® The American Oil Chemists’ Society
OFFICIAL WEIGHMASTERS FOR: Vancouver Board Of Trade



CERTIFICATE OF ASSAY Date: March 25, 1988

‘ ' ile:  8802-2959
o\ G55 SCS SUPERVISION SERVICES INC. File:
- General Testing Laboratories Division TO: N.V.C. ENGINEERING

1001 East Pender Street, Ste. 304 - 1720 Barclay Street
Vancouver, B.C., Canada. V6A 1W2 Vancouver, B.C.

Telephone: (604) 254-1647 V6G 2Y1

Telex: 04-507514 LusT VALIA & 7

We hereby certify that the following are the results of assays on: ~ s0il samples 2y
GoLp SILVER XXXXXX[XXXXXXXXXKXXXXXXXXEXXXXXXXXAXX XXX XXX XXX XXXXXX
MARKED
AR Au (ppm) Ag(ppm)

B.L.

10+00 S .02 1.5

10+50 S 0.03 0.6

11400 E 0.02 1.0

11+50 0.02 0.8

12400 0.02 0.7

12+50 0.02 1.0

13+00 0.02 0.8

13450 0.02 0.5

14+00 0.02 0.2

14+50 0.02 1.0

15+00 0.02 0.8

15450 0.03 1.0

16+00 0.02 1.5 |

16+50 0.02 0.6 i

17400 0.02~ 0.8

17+50 0.02 0.6

18450 0.02 1.0

19+00 0.02 0.8

19+50 0.02 0.8

20+00 0.02 1.2

20+50 0.02 1.1

21+00 0.02 0.8

21+50 0.02 1.1

22+00 0.02 1.0

22+50 0.02 0.5

23400 0.02 0.4

23450 0.02 0.6

24400 E 0.02 0.8

L 10 E

0+50 N 0.02 0.5

1400 0.03 0.4

1+50 0.02 1.1

2+00 0.02 0.5

2+50 N 0.02 06 / contilnued on phge 2 ...}....
NOTE: REJECTS RETAINED ONE MONTH. PULPS RETAINED THREE MONTHS. ON REQUEST PULPS y ) / )

AND REJECTS WILL BE STORE FOR A MAXIMUM OF ONE YEAR.

ALL REPORTS ARE THE CONFIDENTIAL PROPERTY OF CLIENTS. PUBLICATION OF STATE-MENTS, E ‘ / el
CONCLUSION OR EXTRACTS FROM OR REGARDING QUR REPORTS IN NOT PERMITTED WITHOUT e
OUR WRITTEN APPROVAL. ANY LIABILITY ATTACHED THERETO IS LIMITED TO THE FEE CHARGED. B. Pepper

PROVINCIAL ASSAYER

Analytical and Consulting Chemists, Bulk Cargo Specialists, Surveyors, Inspectors, Samplers, Weighers

MEMBER: Amencan Society For Testing Materials ® The American Oil Chemists Society ® Canadian Testing Association
REFEREE AND OR OFFICIAL CHEMISTS FOR: Nationa! Instkute ot Oilseed Products ® The Amerncan On Chemists’ Society

OFFICIAL WEIGHMASTERS FOR: Vancouver Board Of Trade




CERTIFICATE OF ASSAY Date:  March 25, 1988

File:
SGS SUPERVISION SERVICES INC. ’ 8802-2959
@ SGS General Testing Laboratories Division . '
1001 East Pender Street, TO: NM.V.C. ENGINEERING LTD.

Vancouver, B.C., Canada. V6A 1W2
Telephone: (604) 254-1647

leiex: 04-507514 ( page 2)
Wae hereby certify that the following are the results of assays on: soil samples
GOLD SILVER
MARKED XXXXXXXXXXXXXXXXKXXXXXXXXXXXXXXXXXEXXXXXXXXXXXXXX
Au (ppm)Ag(ppm)
L 12 E
2+50 N 0.02 0.7
3+00 N 0.02 1.1
L 13 E
0+50 S 0.02 0.7
1400 0.02 0.7
1450 0.02 0.7
2+00 0.02 0.7
2+50 0.02 0.8
3+00 S 0.02 0.8
0+50 N 0.02 1.0
1+00 0.02 0.7
1450 0.02 1.0
2+00 0.02 1.1
2+50 0.02 0.8
3+00 0.02 1.1
3+50 0.04 1.0
4400 N 0.02 1.2
L 14 E
1+00 S 0.02 0.5
1450 0.02 0.5
2+00 0.02 0.6
2+50 0.02 1.2
3+00 S 0.02 0.9
0450 N 0.02 1.1
1400 0.08 1.2
1450 0.02 1.3
2+00 0.02 0.9
2+50 0.04 0.3
3+00 0.14 0.3
0.02 0.8
2:88 N 0.02 0.6 / coptinued on page 3 d....

NOTE: REJECTS RETAINED ONE MONTH. PULPS RETAINED THREE MONTHS. ON REQUEST PULPS

7
’ ) i
AND REJECTS WILL BE STORE FOR A MAXIMUM OF ONE YEAR. J‘/ ‘\f / ,/
y i
ALL REPORTS ARE THE CONFIDENTIAL PROPERTY OF CLIENTS. PUBLICATION OF STATE-MENTS. < ~ ; ﬁ
/

CONCLUSION OR EXTRACTS FROM OR REGARDING OUR REPORTS iN NOT PERMITTED WITHOUT
OUR WRITTEN APPROVAL. ANY LIABILITY ATTACHED THERETO IS LIMITED TO THE FEE CHARGED.

B. Penpper
K

PROVINCIAL ASSAYER
Analytical and Consulting Chemists, Bulk Cargo Specialists, Surveyors, Inspectors, Samplers, Weighers

MEMBER: Amencan Society For Testing Materials ® The American Ol Chemists Society ® Canadian Testing Association
REFEREE AND OR OFFICIAL CHEMISTS FOR: National institute of Oilseed Products ® The American Os Chemists’ Society

OFFICIAL WEIGHMASTERS FOR: Vancouver Board Of Trade




CERTIFICATE OF ASSAY Date: March 25, 1988
le: 8802-295
=\ SGS SUPERVISION SERVICES INC. File: 959
2DSG

Genera! Testing Laboratories Division

1001 East Pender Street, TO: HN.V.C. ENGINEERING
Vancouver, B.C., Canada. V6A 1W2

Telephone: (604) 254-1647 R )

Telex: 04-507514 A I

We hereby certify that the following are the results of assays on: soil samples
GOLD SILVER
MARKED XXXXXXEXXXXXXXXHXXXXXXXXXXXXXXXXXXKXX XXX XXX XX XXXX |
Au (ppm)Ag(ppm)

L 10 E

300 N 0.02 0.4

3+50 0.03 0.6

4400 N 0.02 1.1

1450 S 0.02 1.0

L 11 E

0+50 S 0.02 0.8

1+00 0.02 1.0

1450 0.02 1.1

2+00 0.03 0.8

2450 0.02 0.6

3400 S 0.02 0.8

0+50 N 0.02 0.8

1+00 0.02 0.7

1+50 0.02 0.8

2400 0.02 0.8

2450 0.02 1.0

3+00 0.02 1.1

3+50 0.02 1.5

4400 N 0.02 0.8

L 12 E

0+50 S 0.02 1.0

1+00 0.02 0.7

1+50 0.02 0.8

2+00 0.02 0.8

2+50 0.02 0.6

3400 0.02 0.6

0+50 v~ 0.02 0.7

1+00 0.02 .10

1+50 0.02 1.3

2400 N 0.02 0.7

/ contlinued on page 2 ..{...
NOTE: REJECTS RETAINED ONE MONTH PULPS RETAINED THREE MONTHS. ON REQUEST PULPS
AND REJECTS WILL BE STORE FOR A MAXIMUM OF ONE YEAR. ‘) J /

ALL REPORTS ARE THE CONFIDENTIAL PROPERTY OF CLIENTS. PUBLICATION OF STATE-MENTS
CONCLUSION OR EXTRACTS FROM OR REGARDING OUR REPORTS IN NOT PERMITTED WITHOUT B. P
OUR WRITTEN APPROVAL. ANY LIABILITY ATTACHED THERETO IS LIMITED TO THE FEE CHARGED. e pper

PROVINCIAL ASSAYER

Analytical and Consulting Chemists, Bulk Cargo Specialists, Surveyors, Inspectors, Samplers, Weighers

Ay
MEMBER: American Society For Testing Matenals ® The American Oil Chemists Society ® Canadian Testing Association
REFEREE AND OR OFFICIAL CHEMISTS FOR: Nationa institute of Oilseed Products ® The American Od Chemists’ Society
OFFICIAL WEIGHMASTERS FOR: Vancouver Board Ot Trade




CERTIFICATE OF ASSAY

SGS SUPERVISION SERVICES INC.

General Testing Laboratories Division

DSGS

Date:
File:

March 25, 1988
8802-2959

TO: N.V. C. ENGINEERING

1001 East Pender Street,

Vancouver, B.C., Canada. V6A 1W2

Telephone: (604) 254-1647 ( page 3 )

Telex: 04-507514

We hereby certify that the following are the results of assays on: soil samples
oo SLYER xxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxx:-,xxxxxxxxx!xxxxxxxx
MARKED
Au(ppm) Ag (ppm
L 15 E
0+ 50S 0.02 0.8
1+00 0.02 0.7
2+00 0.02 0.7
2+50 0.02 0.3
3+00 S 0.02 0.8
0+50 N 0.02 1.1
1400 0.02 1.0
1+50 0.02 1.4
2+00 0.02 1.3
2+50 0.02 1.3
3+00 0.02 0.4
3+50 0.02 1.7
4400 N 0.02 1.2
L 16 E
0450 S 0.02 1.1
1400 0.02 0.9
1450 0.02 0.8
2+00 0.02 1.1
2+50 0.02 0.6
3400 S 0.02 0.3
0+50 N 0.02 0.7
1400 0.03 1.0
1+50 0.02 0.7
2+00 0.02 0.8
2450 0.02 0.3
3+00 0.02 0.2
3450 0.02 0.8
4400 N 0.03 0.9
/ conginued on jpage 4 ..{...

NOTE: REJECTS RETAINED ONE MONTH. PULPS RETAINED THREE MONTHS. ON REQUEST PULPS
AND REJECTS WILL BE STORE FOR A MAXIMUM OF ONE YEAR.

ALL REPORTS ARE THE CONFIDENTIAL PROPERTY OF CLIENTS. PUBLICATION OF STATE-MENTS
CONCLUSION OR EXTRACTS FROM OR REGARDING QUR REPORTS IN NOT PERMITTED WITHOUT
OUR WRITTEN APPROVAL. ANY LIABILITY ATTACHED THERETO IS LIMITED TO THE FEE CHARGED.

A 7 /' ,
e

&Penpef ‘

PROVINCIAL ASSAYER

Analytical and Consulting Chemists, Bulk Cargo Specialists, Surveyors, Inspectors, Samplers, Weighers

MEMBER: Amencan Society For Testing Matenals ® The American Oil Chemists Society ® Canadian Testing Association
REFEREE AND OR OFFICIAL CHEMISTS FOR: National Inststute of Oilseed Products ® The American Ol Chemists’ Society

OFFICIAL WEIGHMASTERS FOR: Vancouver Board Ot Trade



CERTIFICATE OF ASSAY Date: March 25, 1988

|
? ANSS[SES SGS SUPERVISION SERVICES INC. File:  8802-2959
- General Testing Laboratories Division TO: N.V.C. ENGINEERING LTD.

1001 East Pender Street,
Vancouver, B.C., Canada. VBA 1W2 ( page 4 )
Telephone: (604) 254-1647

Telex: 04-507514

We hereby certify that the following are the resuits of assays on: soil samples
Gow SILVER | XXXXXXXXKXXXXXXXXXXXXXXXXXHXXXXXXXXXXXXXXXXXXKXXXXX
MARKED Au(ppm) Bg (ppm)

L 17 E

0+50 S 0.02 0.7

1+00 0.02 0.6

1450 0.02 0.9

2+00 0.02 0.8

2+50 0.02 1.2

3+00 S 0.02 0.4

0450 N 0.02 0.8

1400 0.02 1.0

1450 0.02 0.6

2+00 0.02 0.9

2+50 0.02 2.8

3+00 0.02 0.8

3+50 0.02 1.0

4+00 N 0.02 1.0

L 18 E

0+50 S 0.02 1.0

1400 0.02 0.9

1+50 0.02 0.6

2400 0.02 0.8

2+50 0.02 0.6

3+00 S 0.02 0.9

0+50 N 0.02 0.3

1400 .02 0.3

1450 0.02 0.2

2400 0.02 0.3

3+00 0.02 0.8

3+50 0.02 1.3

4400 N 0.02 1.2

/ continued 9n page S5|...... .

T D R R TS B ovnecuesTewss L
e b RS I S Bt pepper
OUR WRITTEN APPROVAL. ANY LIABILITY ATTACHED THERETO IS LIMITED YO THE FEE CHARGED. B. Pepper

PROVINCIAL ASSAYER

Analytical and Consulting Chemists, Bulk Cargo Specialists, Surveyors, Inspectors, Samplers, Weighers

MEMBER: American Society For Testing Materials @ The Amencan Oil Chemists Society ® Canadian Testing Association
REFEREE AND OR OFFICIAL CHEMISTS FOR: National Instttute of QOiseed Producls ® The American Oil Chemists’ Society

OFFICIAL WEIGHMASTERS FOR: Vancouver Board Of Trade




CERTIFICATE OF ASSAY

| @SES SGS SUPERVISION SERVICES INC.

General Testing Laboratories Division

1001 East Pender Street,

TO:

Vancouver, B.C., Canada. V6A 1W2
Telephone: (604) 254-1647
Telex: G4-507514

We hereby certily that the following are the results of assays on:

soil samples

Date: March 25, 1988
File: 8802-2959

N.V.C. ENGINEERING

(page 5)

GOLD SILVER -
XXXXXXXXXXXXXXXAXXXXXXXXXXXXXXXXXXKXXXXXXXXKXXXX
N MARKED
Au(ppm)| Ag(ppm)

L 19E

0+50 S 0.02 1.2

1+00 0.02 0.9

1+50 0.02 0.9

2+00 0.02 0.7

2+50 0.03 0.9

3+00 S 0.02 0.9

0+50 N 0.02 1.4.

1+00 0.02 0.4

1+50 0.02 0.6

2400 0.02 0.7

2450 0.03 0.9

3+00 0.02 1.1

3+50 0.02 1.6

4+00 N 0.02 1.0

L 20 E

0+50 S 0.03 1.2

1+00 0.02 1.4

1+50 0.02 1.4

2+00 0.02 1.0

2450 0.02 0.9

3400 S 0.02 0.6

0+50 N 0.02 0.9

1+00 0.02 1.0 |

1+50 0.02 1.2 ;

2+00 0.02 1.4 j

2+50 0.02 1.1

3+00 0.02 1.0

3450 0.02 1.4

. 4400 N 0.02 0.6
/ continued #n page 6 |......
NOTE: REJECTS RETAINED ONE MONTH. PULPS RETAINED THREE MONTHS. ON REQUEST PULPS 5 / W'
D REJECTS WILL BE STORE FOR A MAXIMUM OF ONE /J/ -

ALL REPORTS ARE THE CONFIDENTIAL PROPERTY OF CLIENTS. PUBLICATION OF STATE-MENTS B ) P
CONCLUSION OR EXTRACTS FROM OR REGARDING OUR REPORTS IN NOT PERMITTED WITHOUT . Pepper
OUR WRITTEN APPROVAL. ANY LIABILITY ATTACHED THERETO IS LIMITED TO THE FEE CHARGED. T

Analytical and Consulting Chemists, Bulk Cargo Specialists, Surveyors, Inspectors, Samplers, Weighers

MEMBER: Amencan Society For Testing Materials ® The American Oil Chemists Society ® Canadian Testing Association
REFEREE AND OR OFFICIAL CHEMISTS FOR: National insttute of Oilseed Products ® The American Od Chemists’ Society

o

OFFICIAL WEIGHMASTERS FOR: Vancouver Board Ot Trade



DSGES

We hereby certify that the following are the results of assays on:

General Testing Laboratories Division

CERTIFICATE OF ASSAY
SGS SUPERVISION SERVICES INC.

1001 East Pender Street,
Vancouver, B.C., Canada. V6A 1W2

Telephone: (604) 254-1647

Telex: 04-507514

TO:

soil samples

Date: March 25, 1988
File:  8802-2959

N.V.C.ENGINEERING

( page 6 )

GOLD SILVER
X XXXXXKXXXXXXXXXXXXXXXXXHXXXXXXXXXXXXXXXXXXKXXXXXXX
MARKED
Au (ppm)Ag(ppm)
L 21 E
0+50 S 0.02 1.2
1+00 0.02 0.7
1+50 0.02 1.4
2+00 0.02 0.7
2450 0.02 1.1
3+00 S 0.02 1.0
O+50 N 0.02 0.6
1+00 0.02 1.2
1450 0.03 1.1
2+00 0.02 0.5
2450 0.02 1.5
4+00 N 0.03 0.4 l
|

L 22 E
0+50 S 0.03 1.1
1400 0.02 1.0
1+50 0.02 1.4
2+00 0.02 1.0
2450 0.02 1.4
3400 S 0.02 1.2
0450 N 0.03 0.6
1+00 0.03 0.7
1450 0.02 1.2
2400 0.02 0.7 |
2+50 0.02 1.2 !
3+00 0.02 0.8 i
3+50 0.03 0.5
4400 N 0.02 0.8
L 23 E
0+50 S 0.03 0.8
1+00 0.02 1.2
1+50 S 0.02 1.1 / dontinued pn page 7|......

NOTE. REJECTS RETAINED ONE MONTH PULPS RETAINED THREE MON'IHS ON REQUEST PULPS
AND REJECTS WILL BE STORE FOR A MAXIMUM OF ONE Y

ALL REPORTS ARE THE CONFIDENTIAL PROPERTY OF CLIENTS. PUBLICATION OF STATE-MENTS.
CONCLUSION OR EXTRACTS FROM OR REGARDING OUR REPORTS IN NOT PERMITTED WITHOUT
OUR WRITTEN APPROVAL. ANY LIABILITY ATTACHED THERETO IS LIMITED TO THE FEE CHARGED.

i)

B/Pemfr

PROVINCIAL ASSAYER

Analytical and Consulting Chemists, Bulk Cargo Specialists, Surveyors, Inspectors, Samplers, Weighers

MEMBER: Amencan Society For Testing Materials ® The American Oil Chemists Society ® Canadian Testing Association
REFEREE AND OR OFFICIAL CHEMISTS FOR: National instrtute of Oilseed Products ® The American Oil Chemists’ Society

OFFICIAL WEIGHMASTERS FOR: Vancouver Board Of Trade



PSG

CERTIFICATE OF ASSAY Date: March 25, 1988
SGS SUPERVISION SERVICES INC. File:  8802-2959
General Testing Laboratories Division TO

1001 East Pender Street,

Vancouver, B.C., Canada. V6A 1W2

Telephone: (604) 254-1647 ( page 7))
Telex: 04-507514

.

: N.V.C. ENGINEERING

" We hereby certity that the following are the results of assays on: ~ soil samples

CONCLUSION OR EXTRACTS
OUR WRITTEN APPROVAL. ANY LIABILITY ATTACHED THERETO IS LIMITED TO THE FEE CHARGED.

Goto SILVER XXXXXXXKXXXXXXXXKXXXXXXXXXXXXXXXXXHX XXX XXX XXX XXX XXX XXX XXD
MARKED
fu (ppm)| Ag(ppm)
L 23 E
’ 2400 S 0.02 0.9
2+70 S 0.02 0.8
! 0+50 N 0.02 0.7
1 1+00 0.02 1.3
1+50 0.02 1.2
2+00 0.02 L.}
2+50 0.02 1.0 i
3+00 0.02 0.8 !
| 3+50 0.02 0.8 :
| 4+00 N 0.03 1.3
L 24 E
0+50 S 0.02 1.0 '
1+00 0.02 0.5 1
I 1450 0.02 0.4 !
2+00 0.02 0.4
2+50 0.02 0.7
3+00 S 0.02 0.9 f
0+50 N 0.02 0.6 j
1+00 0.02 0.7 i
1+50 0.05 0.8 1
2+00 0.02 0.3
2+50 0.02 0.6
3+00 0.02 1.4 :
3450 0.02 0.5 i
4+00 N 0.02 0.9
{
i
I
|
NOTE: REJECTS RETAINED ONE MONTH. PULPS RETAINED THREE MONTHS ON REQUEST PULPS Z /
AND REJECTS WILL BE STORE FOR A MAXIMUM OF ONE YEAR /
ALL REPORTS ARE THE CONFIDENTIAL PROPERTY OF CLIENTS. PUBLICATION OF STATE-MENTS. Ve

FROM OR REGARDING OUR REPORTS IN NOT PERMITTED WITHOUT B. Pepper

PROVINCIAL ASSAYER

Analytical and Consulting Chemiérs, Bulk Cargo Specialists, Surveyors, Inspectors, Samplers, Weighers

MEMBER: Amencan Society For Testing Materials ® The Amencan Oil Chemists Society ® Canadian Testing Association
REFEREE AND OR OFFICIAL CHEMISTS FOR: National Instaute of Qiiseed Products ® The American Oil Chenists’ Society
OFFICIAL WEIGHMASTERS FOR: Vancouver Board Ot Trade



|

P

CERTIFICATE OF ASSAY Date: April 5, 1988

| File:  8803-3053
f@\ SGS SUPERVISION SERVICES INC.
| SG

General Testing Laboratories Division

|

1001 East Pender Street,
Vancouver, B.C., Canada. V6A 1W2

TO: N.V.C. ENGINEERING LTD.
Ste. 304 - 1720 Barclay Street

Telephone: (604) 254-1647 Vancouver, B.C.
Telex: 04-507514 V6G 2Y1
i We hereby certity that the following are the results of assays on: Ore
GoLo SILVER XAXXXEX XXX X XXXNXXXXXXXX KXXX XX XXX XK XXX XXXXXFXXXXXXXXXXXKXX
MARKED oz/st |oz/st
Lveyy
001 0.012 0.30
002 0.006 0.17
003 0.012 0.34
004 0.004 0.22
005 0.006 0.11
006 0.006 0.23

NOTE: REJECTS RETAINED ONE MONTH. PULPS RETAINED THREE MONTHS. ON REQUEST PULPS
AND REJECTS WILL BE STORE FOR A MAXIMUM OF ONE YEAR.

ALL REPORTS ARE THE CONFIDENTIAL PROPERTY OF CLIENTS. PUBLICATION OF STATE-MENTS.
CONCLUSION OR EXTRACTS FROM OR REGARDING QUR REPOR HOUT
OUR WRITTEN APPROVAL. ANY LIABILITY ATTACHED THERETO IS LIMITED TO THE FEE CHARGED.

TS IN NOT PERMITTED WIT|

PROVINCIAL ASSAYER

Analytical and Consulting Chen'iists, Bulk Cargo Specialists, Surveyors, Inspectors, Samplers, Weighers

MEMBER: Amencan Society For Testing M. ® The Ameri Oil Ch Society ® Canadian Testing Association
REFEREE AND OR OFFICIAL CHEMISTS FOR: National Institute of Oilseed Products ® The American Oil Chemists' Society
OFFICIAL WEIGHMASTERS FOR: Vancouver Board Of Trade



RS6E

CERTIFICATE OF-ASSAY

SGS SUPERVISION SERVICES INC.
General Testing Laboratories Division

1001 East Pender Street,
Vancouver, B.C., Canada. V6A 1W2
Telephone: (604) 254-1647

Telex: 04-507514

TO:

Date: April 7, 1988
File:  8804-0552

N.V.C. ENGINEERING LTD.

Ste. 304 - 1720 Barclay Street
Vancouver, B.C.

VeG 2Y1

We hereby certity that the following are the results of assays on: Ore
o LR xxxxxxx.)cxxxxxxxx.(xxxxxxxxx,xxxxxxxxxxxxxxxxxxL(xxxxxx

MARKED oz/st | oz/st

JWLV - cusY

007 0.003 0.14

008 0.002 0.20

009 0.002 0.13

011 (red tag) 0.003 0.16

011 (green tag) 0.002 0.22

012 0.002 0.18

013 0.003 0.28

014 0.003 0.19

015 0.005 0.16

016 0.003 0.20

017 0.008 0.10

018 0.002 0.10

NOTE REJECTS RETAINED ONE MONTH PULPS RETAINED THREE MONTHS. ON REQUEST PULPS
D REJECTS WILL BE STORE FOR A MAXIMUM OF ONE YEAR.

ALL REPORTS ARE THE CONFIDENTIAL PROPERTY OF CLIENTS. PUBLICATION OF STATE-MENTS
CONCLUSION OR EXTRACTS FROM OR REGARDING QUR REPORTS IN NOT PERMITTED WITHOUT
OUR WRITTEN APPROVAL. ANY LIABILITY ATTACHED THERETO IS LIMITED TO THE FEE CHARGED

J
. Wong

— PROVINCIAL ASSAYER

Analytical and Consulting Chemists, Bulk Cargo Specialists, Surveyors, Inspectors, Samplers, Weighers

MEMBER: Amencan Society For Testing Matenals ® The American Od Chemists Socrety @ Canadian Testing Association
REFEREE AND OR OFFICIAL CHEMISTS FOR: National Institute of Oseed Products @ The American Od Chemists’ Society

OFFICIAL WEIGHMASTERS FOR: Vancouver Board Ot Trade
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AUDITORS' REPORT

To the directors of Butter Rock Resources Inc.

We have examined the balance sheet of Butter Rock Resources Inc. as at July
31, 1983 and the statement of changes in financial position for the year
then anded. Our sxamination was made in accordance with generally accepted
auditing standards and accordingly included such tests and other procedures
as we considerad necessary in the circumstances.

In our opinion, thes=z financial statements present fairly the financial
position of the company as at July 31, 1988 and the changes in its
financial position £or the year tnen ended in accordance with genarally
accepted accounting principles. :

Vancouver, B.C. Ao
hugust 23, 1988 Chartered Accountants

e, ErAan b

BUCKLEY & SHIKAZE
CHARTERED ACCOUNTANTS



BUTTER ROCK RESOURCES INC. 1.
BALANCE SHEET

AS AT JULY 31, 1983

ASSETS

CURRENT
Bank $ 8,313
Subscriptions raczivablz (Note 4c) 3,750
Prepaid expense 204
12,772
MINERAL CLAIMS (Notz 2) 133,933
INCORPORATION COSTS 795
$ 152,500

LIABILITIES

CURRENT

Accounts payabla $ 14,500
SHAREHOLDERS' EQUITY

SHARE CAPITAL (Not= 3) 133,000
$ 152,500

7Dirsctor

/ ’%plrmtoc

See accompanying notes to the financial statements.

BUCKLEY & SHIKAZE
CHARTERED ACCOUNTANTS




BUTTER ROCK RESOURCES INC.
STATEMENT OF CHANGES IN FINANCIAL POSITION

FOR THE YEAR ENDED JULY 31, 1988

CASH PROVIDED BY (USED FOR)

OPERATING ACTIVITIES
Non—-cash working capital items
Prz2paid expense
Accounts payable

FINANCING ACTIVITIES
Share capital issued
Sharz capital subscribed
Subscriptions racsivable

INVESTING ACTIVITIES
Deferred administrative expenses
Claim acquisition costs
Exploration costs
Incorporation costs

CASH, END OF YEAR

See accompanying nota2s to the financial statements.

$ (204)
14,500

14,296
1
137,999
(3,750)
134,250
(34,103)
(25,000)
(79,830)
(795)
(139, 728)

$ 8,813

BUCKLEY & SHIKAZE
CHARTERED ACCOUNTANTS



NOTE 1

NOTE 2

BUTTER ROCK RESOURCES INC. 3.
NOTES TO THE FINANCIAL STATEMENTS
JULY 31, 1988
SIGNIFICANT ACOOUNTING POLICIES

Dafarred Costs

The comany follows the full cost method of accounting for its
intarest in the mineral claims wh2reby all costs associated witn
acquisition, =xploration and developmant are capitalized.
Administrative costs incurred during the y=2ar are allocataed to
the properties.

A separate full cost <2ntre is maintained for each prospzct.
Costs accumilated in this centre will b2 amortized on the unit of
production metnod for the specific property once production nas
commzanced or, if abandoned, will be written off to deficit.

The amounts shown for mineral claims represent cost incurred to
date and are aot intended to reflect present or future values.
The recovery of these costs is dependent upon the future
commercial succass of the claims or the proceeds from the
disposition thereof. It has not bezen determined to date, whether
the claims have economically recovzarabls reserves.

MINERA{, CLAIMS BALANCE
CURRENT JULY 31,
EXPENDITURES ADJUSTMENTS 1983
Three mineral claims in
the Victoria Mining Division ‘

Claims acquisition S 25,000 § - $ 25,000
Administration
(Schedule 1) 34,103 - 34,103
Exploration
(Schedule 2) 79,830 - 79,830
$ 138,933 S - $ 138,933

On Septemoer 18, 1987 the campany entered into an agreement to
acquire a 1303 undivided interest in three mineral claims in the
Victoria Mining Division. The purchase pric2 is as follows:

a)  $25,000 upon exacution of the agreement. This amount has
been paid.

b) 75,000 sharas to be issued as follows:

i) 25,000 sharas upon approval of the agreement by
regqulatory aathorities and the listing of Butter Rock
Resources In~. on the Vancouver Stock Exchange.

BUCKLEY & SHIKAZE
CHARTERED ACCOUNTANTS




BUTTER ROCK RESOURCES INC.
NOTES TO THE FINANCIAL STATEMENTS
JULY 31, 1988

NOTE 2 MINERAL CLAIMS (Continued)

i1) 25,000 shar=s upon the filing of an acceptable
qualified report reczived from the engineer reviewing
the completion of a racommended Pnase 11 work program
and recommending a Pnase III work progjram.

iii) 25,000 shares upon the filing of an acceptable
qualified report reczived from the engineer reviewing
the completion of Phasz III of the work program and

acomrending furthar work or commercial production.

The issuance of these shares is subject to regulatory

approval.

In addition a minimum of $75,000 expenditures for exploration and
develogment work upon raceipt of an acceptable qualified report
from the engineer reviewing the completion of Phase I of the work
progran and recommending furthar work or commercial production.
Thas2 2xpenditursas mast be incurred by Dzcember 31, 1989.

Should ths company fail to comply with these provisions, tna

property will revert back to the optionor.
NOTE 3 SHARE CAPITAL

Shar= capital is represented by the following:

Authorized: 100,000,000 Common shares without par value

VALUE SHARES
Issued and outstanding:
Issued during the year 1l § .25
Subscribad during the year but not
yet issu=d:
Fully paid (escrow) 375,000 3,750.00
Fully paid (non—escrow) 522,000 130, 500.00
Unpaid (escrow) 375,000 3,750.00
1,272,000 133,000.00
1,272,001 138,000.25

BUCKLEY & SHIKAZE
CHARTERED ACCOUNTANTS



NOTE 3

«

.

NOTE 4

NOTE 5

Y

.

.

BUTTER ROCK RESOURCES INC. 5.
NOTES TO THE FINANCIAL STATEMENTS

JULY 31, 1988

SHARE CAPITAL (Continued)

The subscrived sharss denoted as escrow havs been segregatad in
anticipation of regulatory requirements for escrow share capital.

RELATED PARTY TRANSACTIONS

a)

Management Agreemz2nt

On June 16, 1987, the company entered into a managemant
agreament with aanother company coatrolled by an officer of
Butter Rock whereby Battar Rock would pay a monthly f=eo of
$2,000 plus related expensas for management services ovar a
term of two years. For the y=2ar ended July 31, 1988, $28,675
was paid or payable under this agreement.

Accounts Payable

Included in accounts payable is $12,000 owing to a company
controlled by an officar of Butter Rock for management
services randerad under the agreemant described in Note 4a.
Subscriptions Ragceivable

The balance of subscriptions raceivable repraesent awmounts

owed Dby a director of the company for share capital
subscriozd.

COMMENCEMENT OF OPERATIONS

The company was incorporated under the "Company Act of British
Columbia" on Jun2 19, 1987 and commenced oparations on August 11,

1987.

Accordingly, there are no comparative figuras.

BUCKLEY & SHIKAZE
CHARTERED ACCOUNTANTS




BUTTER ROCK RESOURCES INC. SCHEDULE 1
DEFERRED ADMINISTRATIVE EXPENSES

JULY 31, 1988

Management feas (Note 4a) $ 28,675
audit 2,500
Licences 1,450
Travel 1,026
Venicle 700
Telephone 240
Bank chargss 89
Interest revenue (577)

$ 34,103

See accampanying notes to the financial stataments

BUCKLEY & SHIKAZE
CHARTERED ACCOUNTANTS
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BUTTER ROCK RESOURCES INC.
EXPLORATION COSTS

JULY 31, 1988

Magnetic and electromagnatic surveys
Data correlation, drafting, report
Linecutting

Geological mapping and sampling
Equipment rental

Assays

Gaochemical soil sampling

See accompanying notes to the financial statements.

SCHEDULE 2

$ 18,000
12,300
12,600
12,000

8,950
7,800
7,080

$ 79,830

BUCKLEY & SHIKAZE
CHARTERED ACCOUNTANTS




BUTTER ROCK RESOURCES INC.
FINANCIAL STATEMENTS

JULY 31, 1990
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AUDITORS' REPORT
To the Directors of Battar Rock Resources Inc.:

W2 hava examined the balance sheets of Butter Rock Rasources Inc. as at July
31, 1988, 1989 and 1990 and the statements of loss and deficit and changes
in financial position for the years then ended. OQur examinaticn was made in
accordance with g2nerally accepted auditing standards and accordingly
included such tests and other procaduras as we considsrad necassary ia the
circumstances.

In our opinion, these financial statements pra2sent fairly thes financial
position of ths Company as at July 31, 1983, 1989 and 1930 and thz results
of its operations and the changes in its financial position for the years
then ended in accordancz with generally acceptad accounting principles
applied on a basis consistent with that of the pra2ceding years.

¢ A &
Vancouvar, B.C.
Saptember 25, 1990 Charter=d Accountants

C.BUCKLEY & CO. INC.

CHARTERED ACCOUNTANTS



BUTTER ROCK RESOURCES INC.

FINANCIAL STATEMENTS
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BUTTER ROCK RESOURCES INC. 1.
STATEMENT OF LOSS AND DEFICIT

FOR THE YEAR ENDED JULY 31, 1990

1990 1939
REVENUE .
Interest $ 333§ - 213
ADMINISTRATIVE EXPENSES
Legal 12,131 5,170
Director fees 10,000 -
Audit 3,300 2,040
Management fees 2,000 6,750
Filing fees 735 -
Office 38 -
Bank charges 30 14
Travel - 631
28,334 14,605
NET LOSS FOR THE YEAR (27,996) (14,337)
DEFICIT, beginning of year (43, 490) (34,103)
DEFICIT, end of year S (76,486) S (48,490)

See accompanying notes to the financial statements.

C.BUCKLEY & CO. INC.

CHARTERED ACCOUNTANTS



BUTTER ROCK RESOURCES INC.
BALANCE SHEET
AS AT JULY 31, 1990
ASSETS
1990 1939
CURRENT
Bank $ 7,653 $ 581
Prepaid expense - 204
7,653 735
MINERAL CLAIMS (Nots 2) 111,830 104,830
INCORPORATION COSTS 795 795
$ 120,278 $ 106,410
LIABILITIES
CURRENT
Accounts payable $ 36,514 S 16,900
SHARE CAPTIAL AND DEFICIT
SHARE CAPITAL (Note 3) 160,250 133,000
DEFICIT (76,486) (48,490)
83,764 89,510
$ 120,273 $ 106,410
Y v
I}PFR/OVED BY THE-DIRECTORS:
: Donald Axant
-~ |
/ )‘/,\L/\,\ Andrew Stasiak
s J
/ See accompanying notes to the financial statements.

C.BUCKLEY & CO.INC.
CHARTERED ACCOUNTANTS



BUTTER ROCK RESOURCES INC. 3.
STATEMENT OF CHANGES IN FINANCIAL POSITION

FOR THE YEAR ENDED JULY 31, 1990

1990 1989
CASH PROVIDED BY (USED FOR)
OPERATING ACTIVITIES
Net loss for the year $ (27,996) S (14,387)
Changes in non-cash working capital items
Prepaid expense 204 -
Accounts payable 19,614 2,400
(3,178) (11,987)
FINAbCING ACTIVITIES
Share capital subscribed 22,250 -
Subscriptions receivable - 3,750
22,250 3,750
INVESTING ACTIVITIES
Exploration costs (7,000) -
INCREASE (DECREASE) IN CASH 7,072 (3,237)
CASH, BEGINNING OF YEAR 531 3,318
CASH, END OF YEAR S 7,653 $ 531

See accompanying notes to the financial statements.

C.BUCKLEY & CO.INC.
CHARTERED ACCOUNTANTS



BUTTER ROCK RESOURCES INC. 4.
NOTES TO THE FINANCIAL STATEMENTS

JULY 31, 1990

NOTE 1 SIGNIFICANT ACCOUNTING POLICIES
a) Mineral Claims

The Campany's mineral properties are in the exploration stage
and based on the information available to date, the Campany
has not yet determined whether these properties contain
economically recoverable reserves. The recoverability of the
amounts shown for mineral properties and related deferred
costs is dependent upon the confirmation of economically
recoverable reserves, the ability of the Company to obtain
necessary financing to successfully complete their
development and to meet the requirements of lenders
providing this financing, and upon future profitable
production.

Investments in mineral properties are recorded at cost. A
separate full cost centre is maintained for each property.
The costs attributed to mineral properties and deferred
exploration and development expenses relating thereto, when
applicable, are not intended to reflect their present or
future values. The Company has adopted the policy of
deferring all exploration and development expenditures on
property under development. Costs associated with a
successful property will be amortized over the property's
productive life.

Costs associated with a particular property will be stated at -
a value less than cost when management is of the opinion that
a property is worth less than its capitalized value. Costs
associated -with a particular property will be written off
entirely at such time as management decides not to pursue
further development of a non-producing property or at such
time as a property is otherwise abandoned.

b) Change in Accounting Policy

These financial statements have been amended as a result of a
change in accounting policy. Administration expenses are
written off as they are incurred, and not deferred as done
previously.

C.BUCKLEY & CO.INC.

CHARTERED ACCOUNTANTS



NOTE 2

BUTTER ROCK RESOURCES INC. B
NOTES TO THE FINANCIAL STATEMENTS

JULY 31, 1990

MINERAL CLAIDMS

BALANCE BALANCE
JuLy 31, CURRENT JULY 31,

1989 EXPENDITURES 1990
Three mineral claims in

the Victoria Mining Division

Claims acguisition $ 25,000 $ - $ 25,000
Exploration 79,330 7,000 86,830

$ 104,330 _$ 7,000 §$ 118,830

On September 13, 1987, the Company entered into an agreement to
acquire a 100% undivided interest in three mineral claims in the
Victoria Mining Division. The purchase price is as follows:

a) $25,000 upon execution of the agreement. This amount has
been paid.

b) 75,000 shares to be issued as follows:

i) 25,000 shares upon approval of the agreement by
regulatory authorities and the listing of Butter Rock
Resources Inc. on the Vancouver Stock Exchange;

ii) 25,000 shares upon the filing of an acceptable qualified
report received from the engineer reviewing the
completion of a recommended Phase II work program and
recommending a Phase III work program; and

iii) 25,000 shares upon the filing of an acceptable qualified
report received from the engineer reviewing the
completion of Phasa III of the work program and
recommending further work or commercial production.

The issuance of these sharas is subject to regulatory approval.

Should the Campany fail to comply with these provisions, the
property will revert back to the optionor.

C.BUCKLEY & CO.INC.
CHARTERED ACOOUNTANTS



NOTE 3

NOTE 5

BUTTER ROCK RESOURCES INC. - T 6.
NOTES TO THE FINANCIAL STATEMENTS

JULY 31, 1990

SHARE CAPITAL
Share capital is representad by the following:

Authorized: 100,000,000 Common shares without par value

NUMBER OF
53ARES VALUE
Issuad: 1,361,201 $160,250.25

The Company has granted the following stock options to Diractors:

- 195,000 sharas @ $0.40 expiring two years from date of final
receipt of Company's prospectus.

The options arz subject to regulatory approval.

RELATED PARTY TRANSACTIONS

Accounts Payable

Included in accounts payable is $19,750 owing to a director of
Butter Rock for management and director services rendarad.

INCOME TAXES

As a rasult of Butter Rock's exploration and devzlopment programs,
the Company has acquired the following eligible expendituras Eor
Canadian income tax purposes:

i) Cumulativa Canadian Developmant Expenses of $25,000 which are

available to offset taxable income incurred at the rate of
30%;

C. BUCKLEY & CO. INC.

CHARTERED ACCOUNTANTS



BUTTER ROCK RESOURCES INC. T,
NOTES TO THE FINANCIAL STATEMENTS

JULY 31, 1990

NOTE 5 INCOME TAXES (Continued)

ii) Cumulative Canadian Exploration Expenses of $86,330 which may
be deducted at the rate of- 100% per year to offset taxable
income; and

iii) Mining Exploration Depletion Base of $26,610 which may be
deductad to the extent of 25% of taxable income of the
Campany in any year.

In addition, the Company has losses carried forward for income tax
purposes of $76,486 for deduction against future years' taxable
income. ‘These losses carried forward expire in the fiscal years
ending as follows:

1995 $ 34,103
1996 14,387
1997 27,996

S 76,436

NOTE 6 SIGNIFICANT EVENT

During the year, the Company entered into an underwriting
agreement with Pacific International Securities Inc. to publicly
offer 600,000 shares of the Company at $0.40, net $0.35 per share
to the Company with agent's warrants of 150,000 shares,
exercisabla at $0.40 one year from the listing date or at $0.46
two years from the listing date.

C.BUCKLEY & CO.INC.
CHARTERED ACCOUNTANTS



BUTTER ROCK RESOURCES INC. SCHEDGLE' 1
DEFERRED EXPLORATION COSTS

JULY 31, 1990

Magnetic and electromagnetic surveys $ 138,000
Data correlation, drafting report 15,300
Linecutting . 12,600
Geological and geophysical 16,500
Equipment rental 3,950
Assays 7,800
Geochemical soil sampling 7,680

S 86,830

See accompanying notes to the financial statements

C. BUCKLEY & CO. INC.
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BUTTER ROCK RESOURCES INC.
FINANCIAL STATEMENTS
NOVEMBER 30, 1390

UNAUDITED

C.BUCKLEY & CO.INC.
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BUTTER ROCK RESOURCES INC.
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UNAUDITED
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REVIEW ENGAGEMENT REPORT
To The Diractors of Battar Rock Resources Inc.:

We have raviewed the balance sheets of Butter Rock Resources Inc. as at
November 30, 1989 and 1990 and tha statements of loss and deficit and
changes in financial position for the four month periods then ended. Our
raviaw was made in accordance with genarally accepted standards for raview
angagements and accordingly consisted primarily of enquiry, analytical
procadures and discussion ralated to information suppliad to us by the
Campany .

A raview Jdoes not constitute an audit and consaquently we do not express an
aadit opinion on thesa financial statements.

Based on our raview, nothing has come to our attention that causes us to
b2lieve that these financial statements are not, in all matarial raspects,
in accordance with generally accepted accounting principles.

Vancouvar, B.C. < . ﬁL*&}é3~<f4j»<
January 14, 1991 Charterad Accountants

C.BUCKLEY & CO.INC.
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BUTTER ROCK RESOURCES INC. ' 1.
STATEMENT OF LOSS AND DEFICIT

FOR THE FOUR MONTH PERIOD ENDED NOVEMBER 30, 1990

(Unaudited)
1390 1989
REVENUE
Interest $ 228 $ 15
ADMINISTRATIVE EXPENSES
Director fees 8,000 -
Legal and accounting 1,200 -
Filing fees 6,300 30
Bank charges 20 5
Prospectus fees 1,000 -
16,520 35
NET LOSS FOR THE PERICD (16,292) (20)
DEFICIT, beginning of period (76,486) (48, 490)
DEFICIT, end of period S (92,778)‘:$ (48,510)

See accompanying notes to the unaudited financial statements.

C.BUCKLEY & CO.INC.

CHARTERED ACCOUNTANTS



BUTTER ROCK RESOURCES INC. ‘ 2.
BALANCE SHEET

AS AT NOVEMBER 30, 1990

(Unaudited)
ASSETS
1990 1989
CURRENT
Bank $ 1,811 § 561
Prepaid expense - 204
1,811 765
MINERAL CLAIMS (Note 2) 111,830 104,330
INCORPORATION COSTS 795 795
$ 114,436 $ 106,390
LIABILITIES
CURRENT
Accounts payabla $ 46,964 § 16,900
SHARE CAPTIAL AND DEFICIT
SHARE CAPITAL (Note 3) 160,250 133,000
DEFICIT (92,778) (48,510)

67,472 89,490

$ 114,436 $ 106,390

Donald Axent

<

\_/\—/\__._/\ Andrew Stasiak

/ é{ ccompanying notes to the unaudited financial statements.

C.BUCKLEY & CO.INC.

CHARTERED ACCOUNTANTS




BUTTER ROCK RESOURCES INC. ‘ 3.
STATEMENT OF CHANGES IN FINANCIAL POSITION

FOR THE FOUR MONTH PERICD ENDED NOVEMBER 30, 1990

(Unaudited)
1920 1933
CASH PROVIDED BY (USED FOR)
OPERATING ACTIVITIES
Net loss for the period $ (15,292) § (20)
Changes in non-cash working capital items
Accounts payable 10,450 -
DECREASE IN CASH (5,342) (20)
CASH, BEGINNING OF PERIOD 7,653 581
CASH, END OF PERIOD S 1,811 S 561

See accompanying notes to the unaudited financial statements.

C. BUCKLEY & CO.INC.
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BUTTER ROCK RESOURCES INC. LT A,
NOTES TO THE FINANCIAL STATEMENTS
NOVEMBER 30, 1990
(Unaudited)
NOTE 1  SIGNIFICANT ACCOUNTING POLICIES
Mineral Claims

The Company's mineral properties are in the exploration stage and
based on the information available to date, the Company has not
yet determined whether these properties contain economically
recovarable reserves. The recoverability of the amounts shown for
mineral properties and ralated deferrad costs is dependent upon
the confirmation of economically recoverable resarves, the ability
of the Company to obtain necessary financing to successfully
complete their development and to meet the requiraments of lenders
providing this financing, and upon futurz profitablz production.

Investments in mineral properties are recorded at cost. A
separate full cost centra is maintained for 2ach property. The
costs attributed to mineral proparties and defarred exploration
and development expenses relating thereto, when applicable, ars
not intended to reflect their present or future values. Tha
Company has adopted the policy of deferring all exploration and
development expenditures on proparty under development. Costs
associated with a successful property will be amortized over the
property's productive life.

Costs associated with a particular property will be stated at a
value less than cost when management is of the opinion that a
property is worth less than its capitalizad value. Costs .
associated with a particular property will be written off entirely
at such time as management decides not to pursue further
Javelopment of .a non-producing property or at such time as a
property is otherwise abandoned.

NOTE 2 MINERAL CLAIMS

BALANCE BALANCE
JuLy 31, CURRENT NOVEMBER 30,
1990 EXPEND ITURES 1990
Taree mineral claims in
the Victoria Mining Division

Claims acquisition $ 25,000 $ - $ 25,000
Exploration 86,330 - - 86,830
$ 113,330 S - $ 113,330

C.BUCKLEY & CO. INC.
CHARTERED ACCOUNTANTS



NOTE 2

NOTE 3

BUTTER ROCK RESOURCES INC. T,
NOTES TO THE FINANCIAL STATEMENTS
NOVEMBER 30, 1990
(Unaudited)
MINERAL CLAIMS (Continued)
On September 18, 1987, the Company entarad into an agresment to
acquire a 100% undividad interest in thre2 minesral claims in the

Victoria Mining Division. The purchase price is as follows:

a) $25,000 upon execution of the agreement. This amount has
been paid.

b) 75,000 shar2s to be issued as follows:

1) 25,000 sharss upon approval of the agrezment by
rejulatory audthorities and the 1listing of Buttar Rock
Rasourcas Inc. on the Vancouver Stock Exchange;

ii) 25,000 sharas upon the filing of an acceptabla qualified
raport received from the engineer reviewing the
complation of a racommen3ad Phase II work program and
recommending a Phasa III work program; and

iii) 25,000 shares upon the filing of an acceptabla qualified
report recsived from the engins2ar reviewing the
completion of Phasz III of the work program and
racomnending furthar work or commercial production.

The issuanca of these sharaes is subject to ragulatory approwval.

Saould the Company fail to comply with these provisions, the
property will ravert back to the optionor.

SHARE CAPITAL
Share capital is representad by the following:

Authorized: 100,000,000 Common shares withouat par value

NUMBER OF
SHARES VALUE
Issued: 1,361,001 $160,250.25

C.BUCKLEY & CO. INC.

CHARTERED ACCOUNTANTS



BUTTER ROCK RESOURCES INC. T Y.
NOTES TO THE FINANCIAL STATEMENTS
NOVEMBER 30, 1990

(Unaudited)

NOTE 3 SHARE CAPITAL (Continued)
The Company has granted the following stock options to Diractors:

- 195,000 shares @ $0.40 expiring two years from date of final
raceiot of Company's prospectus.

The options are subject to ragulatory approval.

NOTE 4 RELATED PARTY TRANSACTIONS
Accounts Payable

a) Included in accounts payable is $29,000 owing to a diractor
of Buttar Rock for management and director sarvices rendesred;
and

b) During the period, $3,000 was paid or payable to a director
for services rendered.

NOTE 5 INCOME TAXES

As a result of Butter Rock's exploration and development programs,
the Company has acquired the following eligible expenditures for .
Canadian income tax purposes:

i) Cumulative Canadian Development Expensés of $25,000 which are
available to offset taxable income incurred at the rate of
30%;

ii) Cumulative Canadian Exploration Expenses of $86,330 which may
bae deducted at the rate of 100% per year to offset taxable
income; and

iii) Mining Exploration Depletion Base of $26,610 which may be
deductad to the extent of 25% of taxable income of the
Company in any year.

C.BUCKLEY & CO. INC.
CHARTERED ACCOUNTANTS



BUTTER ROCK RESOURCES INC. LT g,
NOTES TO THE FINANCIAL STATEMENTS
NOVEMBER 30, 1990

(Unaudited)

NOTE 5 INCOME TAXES (Continued)

In addition, the Campany has losses carried forward for income tax
purposes of $92,778 for deduction against future years' taxable
income. These losses carried forward expire in the fiscal years
ending as follows:

1995 $ 34,103
1996 14,387
1397 27,996
1993 16,292

$ 92,778

NOTE 6 SIGNIFICANT EVENT

During the July 31, 1990 fiscal year, the Company enterad into an
underwriting agreement with Pacific International Securities Inc.
to publicly offer 600,000 shares of the Company at $0.40, nat
$0.35 per share to the Company with agent's warrants of 150,000
shares, exercisable at $0.40 one year from the listing date or at
$0.46 two years from the listing date.

C.BUCKLEY & CO. INC.

CHARTERED ACCOUNTANTS
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BUTTER ROCK RESOURCES INC.
DEFERRED EXPLORATION COSTS

NOVEMBER 30, 1990

SCHEDBLE 1

(Unaudited)
1990 1939

Magnetic and electramagnetic surveys $ 13,000 13,000
Geological and geophysicaly 16,500 12,000
Data correlation, drafting report 15,300 12,3800
Linecutting 12,600 12,600
Equipment rental 8,950 3,950
Assays 7,800 7,300
Geochemical soil sampling 7,680 7,680

3 86,830 79,830

See accompanying notes to the unaudited financial statements

C.BUCKLEY & CO. INC.
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CERTIFICATE OF THE ISSUER

Dated: F&ﬁr‘viu?L g , 199].

The foregoing constitutes full, true and plain disclosure of all material facts relating
to the securities offered by this Prospectus as required by the Securities Act (British
Columbia) and its Regulations.

BUTTER ROCK RESOURCES w

Donald Aléx Axent Andrew Stasjak (| — had
President, Chief Executive Secrefary, eﬂ Financial Officer
Officer and a Director

ON BEHALF OF THE BOARD OF DIRECTORS

Gary Leo Wesa

/

PROMOTERS

Donﬁld Alex Axent
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CERTIFICATE OF THE AGENT

Dated: ng,\\)qp\/ % ,199).

To the best of our knowledge, information and belief, the foregoing constitutes full, true
and plain disclosure of all material facts relating to the securities offered by this
Prospectus as required by the Securities Act (British Columbia) and its Regulations.

PACIFIC INTERNATIONAL SECURITIES INC.

/ ’”* _s\\ !hl }Q /\_‘r_:___;,_,>

~Authorized Sign 01‘9’ o
John T. Eym

Butter Rock Resources/Prospectus
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