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THIS PROSPECTUS CONSTITUTES A PUBLIC OFFERING OF THESE SECURITIES ONLY IN THOSE
JURISDICTIONS WHERDE THEY MAY BE 1L.AWEFUILLY OFFERED FOR SALL AND THEREIN ONLY BY
PERSONS PERMITFED 1O SELL SUCH SECURITIES. NO SECURITIES COMMISSION OR SIMILAR
AUTHORITY [N CANADA HAS IN ANY WAY DPASSED UPON THE MERITS OF THE SECURITIES
OFFERED HEREUNBDER ANI} ANY REPRESENTATION TO THE CONTRARY 18 AN OFFENSE.

PROSPECTUS DATED: November 30, 1992

MINISTRY OF ENErgy

o releOu i ERA RESOURCES INC.

o}
Incorporated under the laws of the FE3 91993
Be, N ¢ Province of British Columbia :
°d FER 221993 | 3566 King George Highway Geologics! Survey Branch
7 Surrey, B.C. V4P 1B5 MEMPR

TR e, s

T - {herein called the "Issuer”)

800,000 Common Shares at $0.50 per share consisting of 300,000 " Flow-Through”
~ Shares and 500,000 "Non Flow-Through" Shares

Priceto “Commission 5 Net Proceeds to
_ Public (1) ‘ ___the Issuer (2) (4)

NON FLOW-THROUGH SUARE OFFERING: 300,000 shares at a price of $0.50 per share
Per Share $0.50 $0.05 $0.45
Total $250,000 $25,000 $225,000
FLOW.THROUGI SHARE OFFERING: 300.000 sharcs at a price of $0.50 per sharc
Per Share $0.50 & $0.50
Total o $150,000 - $150,000
TOTALS: $400,000 ~ $25,000 $375,000

(1) The price of the common shares has been determined in negoliation with the Agent.
(2) Before deduction of the expenses of the issue estimafed to be $25,000.
(3) The Issuer will pay the Agent a fee from working capital of $15,000 for sefiing 300,000 Flow-Through Share.

(4) The number of shares offered and the proceeds to the Issuer could increase by 15% if the entire Greenshos
Option is exercised Refer to "Plan of Distribution - Offering and Appointment of Agent”.

(&) The Agent has been granted warrants ("Agent's Warrants”) to acquire a tofal of 187,600 shares at $0.55 per
share. See "Plan of Distribution”.

THERLE IS NO MARKET THROUGH WIICIE THESE SECURITIES MAY BE SOLD,

I'HE VANCOUVER STOCK EXCHANGE THE "EXCHANGE" HAS CONDITIONALLY LISTED THE SIi-
CURTTIES BEING OFFFRED PURSUANT 1O THIS PROSPECTUS, LISTING IS SUBIGCT TO THE ISSUER
FULTILLING ALl THE LISTING REQUIREMENTS OF THE VANCOUVIER STOCK EXCHANGE ON OR
BEVORE JUNIE 2, 1993 INCLUDING PRESCRIBED DISTRIBUTION AND FINANCIAL REQUIREMENTS,

A PURCHASE OF THE SECURITIES OUFFERED BY THIS PROSPHCTUS MUST BE CONSIDERED AS
SPECULATION., THE PROPERTY IN WITCH THE ISSUER HAS AN INTEREST 18 IN THE EXPLORATION
AND DEVELOPMENT STAGL ONLY AND IS WITHOUT A KNOWN BODY OF COMMERCIAL ORE
RELFER T "RISK FACTORS" HEREIN FOR TURTIIER DICUALLS,

ONL OR MORE OF THHE DIRKCTORS O THE 1SSUER MAY, T'ROM 1TIMIE PO TIME, HAVE AN
INTEREST, DIRECT OR INDIRECT, IN OTHER NATURAL RESOURCE COMPANIES.  REFER 1O "CON-
FLICTS OF INTEREST' HEREIN FOR OTHE PROPOSED CONVILICT RESOLUTION MECIIANISM.

NO  PERSON I8 AUTIHORIZED BY I'IHE ISSULR TO PROVIDE ANY INFORMATION OR TO MAKE
ANY REPRESENTATION OTHER FHAN THOSE CONTAINED IN THIS PROSPECTUS IN CONNECTION
WITH TITE IsSUE AND SALE OF FIIE SECURILIES OFFERED BY THIED [SSUER.



THIS PROSPECTUS ALSO QUALIFIES THE DISURIBUTION OF TTIE AGENT'S WARRANTS AND RESALL
ey THE PUBLIC TNROUGH THE FACILITIES O THE VANCOUVIIR STOCK EXCIHANGE. SHARES OF
THHE [SSUBR WHICIHT THE AGENT MAY ACQUIRTE PURSUANT TO THE EXHRCISE OF THE AGENT'S
WARRANTS AND GRETNSHOE OPTION.

UPON COMPLETION OF THIS OFEFERING THIS ISSUE WILL REPRESENT 38669 O 1TIE SHARTS
THEN OUTSTANDING AS COMPARED TG 46.00% THAT WILL THEN BE OWNED BY THE PROMOTERS.
DIRECTORS OFFICERS, AND CONTROLLING PERSONS AND BY UNDERWRITERS, REFER 10O "PRIN-
CIPAL HOEDERS OF SFCURITIES HIEREIN FOR DETAILS SHARES HELD BY PROMOITLRS, DIREC-
TORS, OFFICERS ANI} CONTROLLING PURSONS AND REFER TO "OTHER MATERIAL FACES" HERBIN
FOR FURTHER DETAILS OF SHARES OWNED BY UNDERWRITERS.

WE. AS AGENTS. OUFER 800,000 COMMON SHARIES SUBIECT TO PRIOR SALLL I, AS AND WIEN
ISSUFD BY FHE ISSUER AND ACCEPTED BY US IN ACCORDANCE WITH THE CONDITIONS CON-
TAINED IN THE AGENCY AGREEMENT REFERRED O UNDER "PLAN OF DISTRIBUTION" HIREIN,
SUBJECT TO OFFERING AND TO APPROVAL OF ALL LEGAL MATTERS ON BEHALI OF THE ESSUER
BY MESSRS. MAYNARD BROWN, VANCOUVER, BRITISH COLUMBIEA.

AGENT

BRINK HUDSON & LEFEVER LTD.

1200 - 595 Burrard Street
Vancouver, B.C.

EFFECTIVE DATE: DECEMBER 3, 1992




PROSPECTUS SUMMARY

The following is a summary of the principal features of this offering. More de-
tailed information is contained in the body of the Prospectus.

The Offering:

Proceeds to
Issuer:

Agents’

Warrant:

Greenshoe
Option

The Property:

Use of
Proceeds:

Dilution:

Management:

Risk Factors:

The Issuer

800,000 Common Shares, consisting of 300,000 Flow-Through” shares and 500,000
"Non Flow-Through” shares, at a price of $0.50 per share through the facilitics of
the Vancouver Stock Exchange. The Agent will receive a comnission of $0.05 per
share for the Non IFlow-Through shares and a fee equal to $0.05 per share for each
IHow-Through shares sold. Refer to "Plan of Distribution” herein for [urther details.

$375,000 before deducting the Agent’s fee for selling the flow through shares, belore
deductions the costs of the offering and assuming no exercise of the Agent’s War-
rants and Greenshoe Option.

The Agent has been granted non-transferable share purchase warrants entitling the
Agent o purchase a total of 187,560 shares of the Issucr at $0.55 per share for a
period of one year {from the date the Issuer’s shares are called for trading on the
Vancouver Stock Fxchange.

The Agent is cntitled to over allot the shares of the Issucr in connection with the
Offering and the Tssuer has granted to the Agent an option (the "Greenshoe Op-
tion") 1o purchase additional shares of the Issuer, for overallotment purposes not 1o
exceed 15% of the Offering, at a price of $0.50 per share.

The Tssuer is the holder of an option to purchase [009% interest, subject to a 2% net
smelter return royalty, in thirteen mineral claims Jocated in the Nicola Mining Divi-
sion of the Province of British Columbiz which comprise the "Issuers Property”.

Te complete the Phase 1 exploration program recommended on the Issuer’s Property
al an estimated cost of $150,000 in accordance with the recommendations received
from the Issuers engineer; to pay the cost ol this issue cstimated at $25,000 of which
$10,451 has been paid; to make property payments totaling $30,000: to repay loans
of $13,710 made by directors und an employee of the Issuer to the Issuer: to pay
$63,710 due to inmsiders and an employee of the Issuer for management fees, rent
and cxpenses; 1o pay up to $15,000 in fees to the Agent pursuant to Flow Through
shatres sold and to sct aside the balance as rescrve {or general working captial.

Alter the issuance of the securitics offered by this Prospectus and the payment of
the estimated expenses of this olfering, but before the exercise of an outstanding op-
tions, the Issuer will have a nct book value per common share of $0.1580 based on
the September 30, 1992 Financial Statements. Accordingly, purchasers of the securi-
ties offered hereunder will expericnce an immediate dilution of $0.3420 per share or
68.40% of the netl book value of their investment.

David Ijerpe - Chief Executive Officer, President and Director;
Livio Susin - Chief Financial Officer, Sceretary and Pirector;
John Allan Van Duzen - Director;

Poul Nielsen - Director;

William Howell - Dircctor;

Larry Reaugh - Director,

There are risk f{actors associated with the purchase of shares of the Tssuer including
the nature of exploration [or minerals as a speculative venture, the lack of any
known commercial body of ore on the Issucr’s mineral propertics, and the fact that
there is no established market for the shares of the Issuer (see the heading "Risk
Factors").

The Issuer was formed by the amalgamation ol Hera Resources Ine. and Talented
Mines [id, on December 8, 1989, The Tssuer is in the business of acquisition, explo-
rittion and development of natural resource propertics of merit.
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THE ISSUER

Name and Incorporation

Hera Resources Inc. (the "Issuer") was formed under the Company Act of the
Province of British Columbia (the "Act") on December 8, 1989 by the registration
of an approving order and an Amalgamation Agreement between Talented Mines
Ltd. ("Talented") and Hera Resources Inc. ("HRI") with the British Columbia
Registrar of Companies. Talented was incorporated under the Act on November
25, 1986 under the name "Phoenix International Capital Ltd." and commenced op-
erations in May of 1987. It subsequently changed its name to "Talented Mines
Ltd" on May 12, 1988. HRI was incorporated under the Act on July 6, 1988.
By the terms of the Amalgamation Agreement and pursuant to the Act, the Is-
suer acquired all the property, rights and interests and became subject to all the
debts, Habilities and obligations of both Talented and HRI on December 8, 1989
the date of the amalgamation. Both HRI and Talented were non-reporting issuers
on the date of amalgamation.

The Issuer’s registered and records office is located at Suite 1800, 999 West
Hastings Street, Vancouver, British Columbia, V6C 2ZW2. The Issuer’s head office
and principal office is located at 3566 King George Highway, Surrey, British Co-
lumbia, V4P 1BS.

Description of Business

The Issuer is a natural resource company engaged in the acquisition, exploration
and development of natural resource properties. The Issuer owns or has an infer-
est in the properties described under the heading "Property’ and intends to seek
and acquire additional properties worthy of exploration and development. The Is-
suer has previously held an interest in natural resource properties which were
subsequently abandoned. Refer to "Other Material Facts” herein for further infor-
mation.

THE ISSUE

PLAN OF DISTRIBUTION

Offering and Appointment of Agent

The Issuer has entered into an agreement dated August 21, 1992 and amended
by letter agreements dated September 14, 1992 and November 14, 1992, under
which the Issuer has appointed Brink Hudson & Lefever Ltd. as its agent (the
"Agent") to offer (the "Offering”) to the public through the facilities of the Van-
couver Stock Exchange (the "Exchange") 300,000 flow-through shares (the "Flow-
Through Shares") and 500,000 non flow-through shares (the "Non Flow-Through
Shares") (hercinafter collectively referred to as the "Shares") in the capital stock
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of the Issuer at a price of $0.50 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 Issuer, with the consent
of the Exchange, on or before the earlier of the day which is 180 days from
the date (the "Eftective Date") on which the final receipt for the Prospectus is-
sued by the British Columbia Superintendent of Brokers (the "Superintendent”)
and 12 months after the date of the issue by the Superintendent of the receipt
for the preliminary Prospectus filed in connection with the offering.

The Flow-Through Shares will be issued to those persons who specifically sub-
scribe for the Flow-Through Shares (the "Subscribers"). The Flow-Through Shares
issued pursuant thereto will have the same rights and restrictions as all other

common shares of the Issuer and will have additional benefits as hereinafter set
out.

The Agent will receive a fee of $0.05 per Flow-Through Share sold and a com-
mission of $0.05 per Non Flow-Through Share sold. The commission payable on
the Non Flow-Through Share Offering will be deducted from the proceeds of
that Offering, however, the fee payable on the Flow-Through Share Offering shall
be paid by the Issuer from its working capital.

The Agent has agreed to purchase from the Offering any Shares of the Offering
which remain unsubscribed for at the conclusion of the Offering Day (the "Guar-
antee") and, in consideration therefore, the Issuer has agreed to allot and issue
to the Agent, immediately following the Offering Day, non-transferable share pur-
chase warrants (the "Agent’s Warrants") entitling the Agent to purchase a total of
187,500 common shares of the Issuer at any time up to the close of business
one year from the date the Issuer’s shares are called for trading on the Ex-
change, at a price of $0.55 per share.

The Agent’s Warrants will contain, among other things, anti-dilution provisions
and provisions for the appropriate adjustment of the class number and price of
shares issuable pursuant to any exercise thereof upon the occurrence of certain
events including any subdivision, consolidation for reclassification of the shares or
the payment of stock dividends.

The Agent is entitled to over allot the shares of the Issuer in connection with
the Offering and the Issuer had granted the Agent an option (the "Greenshoe
Option") to purchase, at $0.50 per share, such number of shares of the Issuer
being the lesser of 15% of the Offering or the actual number of shares sub-
scribed for by way of an over-subscription during primary distribution of the secu-
rities offered hereunder. The Greenshoe Option shall be exercisable for a period
of sixty (60) days from the Offering Day. The number of shares of the Issuer
subject to the Greenshoe Option shall be determined at the conclusion of the
Offering Day. Aiternatively, the Agent is entitled to cover each over aliotment by
making purchases of the Issuer’s shares in the open market through the facilities
of the Exchange at the market price from time to time during the exercise pe-
riod of the Greenshoe Option.
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The Agent reserves the right to offer selling group participation, in the normal
course of the brokerage business, to selling groups of other licensed broker-deal-
ers, brokers and investment dealers, who may or may not be offered part of the
commission or bonuses derived from this Offering.

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

The lssuer has granted the Agent the right of first refusal to provide future
public equity financing to the Issuer for a period of 12 months from the Effec-
tive Date.

Except as referred to herein, there are no payments in cash, securities or other
consideration being made, or to be made, to a promoter, finder or any other
person or company in connection with the Offering

The Directors, Officers and other Insiders of the Issuer may purchase shares
from this Offering.

The funds to pay the costs of this Offering and the Commission paid to the
Agent will be derived from the Non-Flow Through portion of the Offering.

Vancouver Stock Exchange Listing

The Vancouver Stock Exchange (the "Exchange") has conditionally listed the secu-
rities being offered pursuant to this Prospectus. Listing is subject to the Issuer
fulfilling all the listing requirements of the Vancouver Stock Exchange on or be-
fore June 2, 1993 including prescribed distribution and financial requirements.

Additiog_al Offeri_n_g

This Prospectus also qualifies the distribution of the Agent’s Warrants and resale
to the public through the facilities of the Exchange any shares purchased by the
Agents from the Offering and any of the common shares which may be acquired
on the exercise of the Agent’s Warrants and Greenshoe Option.

Proceeds of Flow-Through Shares

A Subscriber subscribing for Flow-Through Shares will advance an amount (the
"Subscription Contribution”) of $0.50 per Flow-Through Share. The Subscription
Contribution will be advanced through the Agent (as hereinafter defined) to the
Company.  The Company shall allocate 100% of each Subscriber’s Subscription
Contribution to Flow-Through Shares.  Subscribers will then become party to and
shall thercupon become bound by all of the terms and conditions of the agree-
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ment (the "Flow-Through Share Subscription Agreement’) attached to this Prospec-
tus as Schedule "A"

An investor who purchases flow-through shares must execute and deliver to the
Agent a power of attorney, in the form which accompanies this Prospectus as
Schedule "B" and which authorizes the President or Secretary of the Company to
execute on behalf of the investor, the flow-through share subscription agreement
(the "Agreement"), in the form which accompanies as Schedule "A" and forms a
part of this Prospectus, in order for the investor to receive "flow-through" tax
treatment for his subscription as described under the heading "Federal Income
Tax Consequences". IF THE AGENT DOES NOT RECEIVE A DULY EXECUTED POWER
OF ATTORNEY FROM AN INVESTOR IN THE FLOW-THROUGH OFFERING BY THE END
OF THE FIRST COMPLETE CALENDAR MONTH FOLLOWING THE OFFERING DAY, THAT
INVESTOR WILL NOT BE ENTITLED TO RECEIVE ANY ‘FLOW-THROUGH' TAX TREAT-
MENT FOR HIS SUBSCRIPTION.

The 300,000 Flow-Through Shares will be issued at the rate of one Flow-Through
Share for each $0.50 deposited to a separate bank account (the "Exploration Ac-
count”) established by the Company for the purposes of tinancing the Company’s
exploration program. The funds deposited into the Exploration Account shall be
expended by the company on the Exploration Expenditures as referred to in the
Flow-Through Subscription Agreement.

Expenditure of Funds from the Flow-Through Share Offering

The Company will use 100% of the proceeds from the sales of the Flow-
Through Shares to incur expenditures ("Exploration Expenditures") which will qual-
ify as Canadian Exploration Expenses ("CEE") as defined in the Income Tax Act
(Canada). The Directors have appointed David Hjerpe, President of the Issuer,
and William Howell, Director of the Issuer, to monitor the Exploration Expendi-
tures to ensure they will qualify as CEE.

The Company will renounce in favour of Subscribers the amount of the Explora-
tion Expenditures incurred by the Company in accordance with the provisions set
forth in the Flow-Through Share Subscription Agreement, a copy of which is at-
tached to this Prospectus. It is the Company’s intention to spend as much of the
proceeds from the sale of the Flow-Through Shares as possible prior to February
28, 1993 inorder to renounce Exploration Expenditures to the Subscribers for the
1992 tax year. Any Flow-Through Share proceed not spent and renounced prior
to February 28, 1993 will be spent and renounced by December 31, 1993,

Depending of when the Offering is completed and on weather conditions, the Is-
suer may not be able to spend all the proceeds from the sale of the Flow-
Through Shares prior to February 28, 1993. If the Offering is completed after
December 31, 1992 then all the proceed of the Flow-Threugh  Shares will be

used to incur Exploration Expenditures and renounced to the Subscribers by De-
cember 31, 1993,
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When the CEE incurred by the Issuer is renounced to the individual Subscribers
in accordance with the terms of the Flow-Through Share Subscription Agreement,
the CEL will not be available to reduce the Issuer’s future taxes, if any.

FEDERAL INCOME TAX CONSEQUENCES

In the opinion of LaBonte & Co., Chartered Accountants as to Canadian federal
tax matters, the following is, as at the date of this Prospectus, a fair and ade-
quate summary of the principal income tax consequences under the laws of Can-
ada of acquiring, holding and disposing of Flow-Through Shares acquired hereun-
der. These income tax consequences will not be the same for all Subscribers,
but may vary depending on a number of factors, including the province of resi-
dence of the Subscriber, whether the Subscriber’s Flow-Through Shares are char-
acterized as capital property, and the amount that his taxable income would be
but for his participation in the Flow-Through Share Offering. The following dis-
cussion 1s of a general nature, is not intended to constitute a complete analysis
of all income tax consequences, and should not be interpreted as legal or tax
advice to any particular Subscriber.

The comments in this summary are restricted to the case of a Subscriber who is
at all material times resident in Canada for purposes of the Income Tax Act
(Canada) (the "Act"), who is not a principal-business corporation within the
meaning of the Act, who is not a trader or dealer in resource properties and
who is not an agent, partnership or trust. It does not take into account the tax
laws of any province or territory of Canada or of any jurisdiction outside Can-
ada.

This summary 1s based on the current provisions of the Act, the reguiations
thereunder, pending amendments to the Act and regulations, and an under-
standing of the current administrative and assessing policies of Revenue Canada,
Taxation. It is assumed that the pending amendments will be enacted as pro-
posed and that no other material amendment will be made to the Act or the
regulations. However, no assurance can be given in this respect.

EACH SUBSCRIBER SHOULD OBTAIN INDEPENDENT ADVICE REGARD-
ING THE INCOME TAX CONSEQUENCES UNDER FEDERAL AND PRO-
VINCIAL LEGISLATION OF SUBSCRIBING FOR FLOW-THROUGH SHARES
OF THE COMPANY, BASED ON THE SUBSCRIBER'S OWN CIRCUM-
STANCES.

General
Provided that the Company:

(a) is a principal-business corporation as defined in the Act,
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(b} in a particular calendar year incurs qualifying Canadian exploration expense
(CEE) as contemplated by a Flow-Through Share Subscription Agreement
between the Company and a Subscriber;

(¢} renounces such CEE to the Subscriber within the time and in the manner
provided in the Act with an effective date in the calendar year; and

(d) issues Flow-Through Shares pursuant to the Flow-Through Share Subscription
Agreement which are not prescribed shares for the purpose of the definition
of Flow-Through Shares in the Act,

the CEE so renounced will be deemed to be incurred by the Subscriber on the
effective date of the renunciation.

Provided that the Subscriber and the Company deal at arm’s length throughout
the 60 day period following the end of a calendar year and that the Flow-
Through Share Subscription Agreement between them was entered into, and fully
paid for in money, before the end of that calendar year, qualifying CEE incurred
by the Company pursuant to the Flow-Through Share Subscription Agreement in
that 60-day period may be renounced to the Subscriber within 90 days after the
end of the calendar year with an etfective date of December 3ist of that calen-
dar year.

The Company will undertake in each Flow-Through Share Subscription Agreement
that the shares issued under the agreement will qualify as flow-through shares for
the purposes of the Act and that accordingly, for this purpose, they will not be
prescribed shares.

The Subscriber will be entitled to deductions in computing his income for federal
income tax purposes equal to 100% of CEE so renounced to him by the Com-
pany.

Canadian Exploration Expense

Under each Flow-Through Share Subscription Agreement the Company will agree
to incur expenditures which will qualify as CEE under subparagraph 66.1(6)(a)iii)
of the Act. CEE under subparagraph 66.1(6)(a)(iii) of the Act is defined as an
expense made or incurred (other than an expense incurred in drilling or complet-
ing an oil or gas well or in building a temporary access road to, or preparing a
site in respect of, any such well) for the purpose of determining the existence,
location, extent or quality of a mineral resource in Canada, including any ex-
pense incurred in the course of:

(a) prospecting:

(b) carrying out geological, geophysical or geochemical surveys;
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(c) drilling by rotary, diamond, percussion or other methods; or
(d) trenching, digging test pits and preliminary sampling,

but does not include any "Canadian development expense" or any expense that
may reasonably be considered to relate to a mine, or to a potential or actual
extension of a mine, that has come into production in reasonable commercial
quantities.

CEE eligible for renunciation to Subscribers will be reduced by the aggregate of

(a) any "assistance” that the Company has received, is entitled to receive or
may reasonably be expected to receive at any time, that may reasonably be
related to the CEE or to Canadian exploration activities to which the CEE
relates (other than assistance that may reasonably be attributable to expenses
referred to in (b) below); and

(b) any such CEE that is prescribed "Canadian exploration and development
overhead expense" of the Company as defined for the purposes of the Act

CEE renounced by the Company to a Subscriber will increase the Subscriber’s
cumulative Canadian exploration expense (CCEE) account in the taxation year of
the Subscriber in which the renunciation is effective. A Subscriber’s CCEE ac-
count will be reduced by any assistance that the Subscriber has received or is
entitled to receive in respect of the renounced CEE. It is not expected that the
Company will receive, or be entitled to receive, any such assistance. A sale or
other disposition of Flow-Through Shares will not result in a reduction of the
Subscriber’s CCEE account.

A Subscriber may deduct from income from all sources for a taxation year an
amount not exceeding the balance of his CCEE account at the end of the year.
Deductions so claimed by a Subscriber will reduce his CCEE account. To the
extent that a Subscriber does not deduct the balance in his CCEE account at
the end of a particular taxation year, the positive balance remaining will be car-
ried forward indefinitely and will be available for deduction against the Sub-
scriber’s income in subsequent taxation years except as restricted on an acquisi-
tion of control of a corporate Subscriber.

If a Subscriber's CCEE account, calculated at the end of a particular year, is in
a negative balance, that balance must be added to the Subscriber’s income for
the year, and his CCEE balance will be nil

Disposition Of Flow-through Shares

The comments under this heading are restricted to the case of a Subscriber who,
for purposes of the Act, holds his Flow-Through Shares as capital property.
Flow-Through Shares will generally be considered to be capital property to a

-
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Subscriber unless he is considered to be a trader or dealer in securities or ac-
quires the shares as an adventure in the nature of trade.

The adjusted cost base of a Flow-Through Share will be nil. If the holder owns
or acquires other identical shares of the Company, including Non Flow-Through
Shares issued pursuant to this Offering, the adjusted cost base of all such shares

will be averaged for the purpose of determining the adjusted cost base of each
such share.

The capital gain (or capital loss) realized on a disposition of a Flow-Through
Share will be equal to the amount by which the net proceeds received on the
disposition exceed (or are exceeded by) the adjusted cost base of the disposed
shares. Three quarters of any capital gain so realized will be taxable.

Three quarters of any capital loss so realized is an "allowable capital loss" which
is deductible only against taxable capital gains of the current year, the three pre-
ceding years or any future year.

Capital Gains Exemption

The Act allows an individual (other than a trust) a lifetime cumulative capital
gains exemption of $100,000 of qualifying capital gains. The lifetime cumulative
capital gains exemption in each year after 1987 is reduced by an individual’s “cu-
mulative net investment loss" at the end of the year.

An individual’s cumulative net investment loss at the end of a year will be the
amount by which his investment expenses for all years after 1987 exceed his in-
vestment income for those years. Investment expenses, as defined in the Act, in-
clude, but are not restricted to, certain interest expenses, rental losses, tax shelter
deductions and 50% of the deductions claimed by an individual in respect of
CEE. Investment income, as defined in the Act, includes, but is not restricted to,
interest income, rental income and dividends.

Alternative Minimum Tax

Under the Act, income tax payable by individuals and by certain trusts is the
greater of the income tax otherwise determined and an alternative minimum tax.
In calculating adjusted taxable income for the purpose of determining the alterna-
tive minimum tax, certain deductions and credits otherwise available are disal-
lowed and certain amounts not otherwise included, such as the non-taxable por-
tion of net capital gains exempt under the lifetime capital gains exemption and
the full amount of other net capital gains, are included. The disallowed items in-
clude resource losses created by CEE deductions.

Whether and to what extent the tax liability of a particular Subscriber is in-
creased by this measure will depend on the amount of his income, the sources
from which it is derived, and the nature and amounts of any deductions he
claims. Any additional tax payable for a vear is creditable to the extent that tax
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otherwise payable exceeds alternative minimum tax for any of the seven following
years.

income Tax instaliments

A Subscriber who Is required to pay income tax on an installment basis may
take into account his anticipated share of CEE in determining his installment re-
mittances.

A Subscriber who is required to have income tax withheld at source from em-

ployment income may apply to Revenue Canada, Taxation for a reduction in
such withholdings.

Interest Expense On Money Borrowed To Acquire Shares

Reasonable interest expense incurred by a Subscriber on money borrowed to ac-
quire a Flow-Through Share will generally be deductible by the Subscriber in
computing his income as long as the share is held. In the case of a Subscriber
who is an individual, deductible interest expense will be included as an invest-
ment expense for purposes of calculating his cumulative net investment loss (see
Capital Gains Exemption).

Interest will cease to be deductible if all the Flow-Through Shares are disposed
of to the extent that the proceeds of disposition are not reinvested for the pur-
pose of earning income from business or property. If only part of the Flow-
Through Shares are disposed of, interest will continue to be deductible on that
portion of the loan representing the Flow-Through Shares which continue to be
held and on that portion of the loan representing the cost of any business or
income producing property acquired with the proceeds of disposition of the Flow-
Through Shares.

Use Of Proceeds

The net proceeds to be derived by the Issuer from the sale of the securities be-
ing offered, namely $375,000 plus the working capital deficit of $12,903 (excluding
items referred to below in paragraph (f)) as at the date of this Prospectus, will
be used for the following purpose (listed in order of priority):

(a)  To pay legal, audit, and printing expenses of this Prospectus,
estimated to be $25,000 of which $10,451 have been paid . . . . . . $14,549.00

(b)  To pay for Phase 1 of the work program on the Rey Lake Property,
being part of the Blue Jay Claim GI‘OU{), as recommended by S. Hunter,
P.Eng. in his report dated Ju!y 15, 1991 as revised September 25, 1992.
Refer to the section entitled Property Work Program” herein for
further details . . . . . . . . C e o e ... 515000000
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(c)  To make the option payments due on the Issuer’s
Blue Jay Claim Group . . . . . . . . . . . . . . . . . . .. $1500000

(d)  To pay a fee to the Agent for the sale of Flow Through shares . . . $15,000.00

(¢)  To make the option payments due on the Issuer’s
Blue Jay Claim Group due June 1,1993 . . . . . . . . . . . . $15,00000

f To pay insiders and an employee for accrued management fees
pay ploy g
($34,250) rent (§16,500), expenses ($12,960) and

repay loans ($13,710) .7 . . . $77,420.00
(g) Reserve for general corporate purposes . . . . . . . . . . . . . $75128.00
TOTAL . . . . . . . . . . . . oo $362,097.00

The unallocated portion of the net proceeds to the Issuer is being set aside for
working capital to ensure that the business of the Issuer can be funded after the
results of the recommended exploration program are known. Any proceeds derived
from the sale of shares pursuant to the exercise of the Greenshoe Option or the
Agent’s Warrants, by the Agent, or stock options, by the directors or employee
of the Issuer, will be used for general corporate purposes.

The Issuer will not abandon in whole or in part any of its properties, or alter,
as work progresses, the work program recommended except pursuant to the writ-
ten recommendations of a qualified independent engineer. If any such event oc-
curs during the primary distribution of the Shares referred to in this Prospectus,
an amendment to this Prospectus will be filed. If any such event occurs after
primary distribution of the Shares, shareholders will be notified by management
mailing notice thereof to the registered shareholders and regulatory approval will
be obtained from the appropriate regulatory authority having jurisdiction.

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 in-
vested under the laws of the jurisdiction in which the securities offered by this
Prospectus may be lawfully sold. Should the Issuer intend to use the proceeds to
acquire non-trustee type securities after initial distribution of the securities offered
by this Prospectus, approval by the shareholders of the Issuer must first be ob-
tained and prior disclosure must be made to the regulatory bodies having juris-
diction over the sale of the securities.
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Risk Factors

A)

B)

©)

D)

E)

F)

The shares offered by this Prospectus must be considered speculative,
generally because of the nature of the issuer’s business. There is no known
commercial body of ore on the Issuer’s mineral properties. The purpose of
the present offering 18 to raise funds to carry out further exploration with
the objective of establishing ore of commercial tonnage and grade. If the
Issuer’s exploration programs are successful, additional funds will be required
for the development of an economic ore body and to place it in
commercial production. The Issuer’s only source of future funds is through
the sale of equity capital or the offering by the Issuer of an interest in its
property to be earned by another party or parties carrying out further
exploration or development thereof.

Exploration for minerals is a speculative venture necessarily involving some
substantial risk. There is no certainty that the expenditures to be made by
the Issuer 1n the acquisition of the interests described herein will result in
discoveries of commercial quantities of ore.

Resource exploration and development is a speculative business and involves
a high degree of risk. The marketability of natural resources which may be
acquired or discovered by the Issuer will be affected by numerous factors
beyond the control of the Issuer. These factors include market fluctuations,
the proximity and capacity of natural resource markets and processing
equipment, government regulations, including regulations relating to prices,
taxes, royalties, land tenure, land use, importing and exporting of minerals
and environmental protection. The exact effect of these factors cannot be
accurately predicted, but the combination of these factors may result in the
Issuer not receiving an adequate return on invested capital, or result in the
loss of the investment.

There is no established market for the shares of the Issuer and no
assurance that one will develop.

The Issuer’s property consists of recorded mineral claims which have not
been surveyed, and, therefore, the precise area and location of such claims
may be in doubt.

Mining operations generally involve a high degree of risk. Hazards such as
unusual or unexpected formations and other conditions are involved. 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.
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G)

H)

I)

)

K)

While the Issuer has obtained the usual industry standard title report with
respect to 1ts property, this should not be construed as guarantee of title.
The property may be subject to prior unregistered agreements or transfers
or native land claims, and title may be affected by undetected defects.

Directors of the Issuer may serve as Directors of other companies involved
in natural resource development. Accordingly, it may occur that mineral
properties will be offered to both the Issuer and such other companies.
Furthermore, those other companies may participate in the same properties
as those in which the Issuer has an interest. As a result, there may be
situations which involve a conflict of interest. In that event, the Directors
would not be qualified to vote at meetings on resolutions which evoke any
such conflict. The Directors will attempt to avoid dealing with other
companies In situations where conflicts might arise and will at all times use
their best efforts to act in the best interests of the Issuer,

After the issuance of the securities offered by this Prospectus and the
payment of the estimated expenses of this offering, but before the exercise
of any outstanding options, the Issuer will have a net book value per
common share of $0.1580 based on the September 30, 1992, Financial
Statements. Accordingly, purchasers of the securities offered hereunder will
experience an immediate dilution of $0.3420 per share or 68.409% of the net
book value of their investment.

The percentage of shares of the Issuer being offered to the public for cash
will represent 38.66% of the shares issued and outstanding upon completion
of the sale of the shares qualified hereunder as compared to 46.00% which
will be owned by the promoters, directors, officers and controlling persons
of the Issuer and by underwriters upon completion of the sale of the shares
qualified hereunder.

The benefits which accrue to the Flow Through shares as described herem
are subject to legislation which may be changed retroactively or otherwise
and without notice and any such changes may adversely affect an investors
investment in Flow Through shares.

THE CAPITAL

Issuance of Shares

The authorized capital of the Issuer consists of 100,000,000 Common Shares with-
out par value. As of the date of this Prospectus, 1,219,330 Commen Shares are
issued and outstanding. All Common Shares of the Issuer, both issued and unis-
sued, rank equally as to dividends, voting power and participation in assets. No
shares have been issued subject to call or assessment. There are no pre-emptive
or conversion rights and no provisions for redemption, purchase for cancellation.

Page 12




surrender or sinking or purchase funds. Provisions as to the modifications, amend-
ments or variations of such rights or such provisions are contained in the Com-
pany Act of the Province of British Columbia.

Share And Loan Capital Structure

Amount Out- Amount Out-  Amount Out-

standing as standing as standing on
Designation Amount of September ol date of completion
of Security Authorized 30, 1992 Prospectus of Offering 1
Common Shares 100,000,000 1,219,330 1,219,330 2,069,330

Notes:
(1) includes 50,000 shares to be issued to certain property vendors upon the listing of the Issuer’s
shares on the Iixchange.

(2)  The Issuer has granted Incentive Stock Options to purchase in aggregate 185,000 shares of the
Issucr at $0.50 per sharc.

(3)  The Issuer has granted Warrants to ils Agent to purchase in aggregate 187,500 shares of the
Issuer at $0.55 per share.

(4)  The Issuer has granted a Greenshoe Option to its Agenl lo purchase up to an aggregate of
112,500 shares of the Issuer at $0.50 per share.

(5) As of September 30, 1992 the Issuer had a deficit of $367,131.

PRIOR SALES

Shares Issued for Cash

To the date of this Prospectus, the Issuer has issued the following shares for
cash:

Lffective Cash

Price Per Commission Net Cash

Number of Shares Share Paid Received
42,880} $1.50 NIL $ 64,320.00
66,187 L $1.25 NIL. 82,734.00
64,533 $1.25 NIL 80,666.00
150,000 2 $0.05 NIL 7,500.00
204,000 $0.25 NII. 51,000.00
48,000 i $0.25 NIL 12,000.00
600,000 - $0.01 NIL 6,000.00
1,175,600 $304,220.00

Notes:

(1) These shares were issued as Flow-Through Shares. The Canadian Exploration Expenses in-
curred by the Tssuer were renounced 1o the individual investor in accordance with the terms
of the Subscription Agreement, The Issuer has agreed not to include the Canadian Lixplora-
tion Ixpenses in the computation of its income pursuant to the provisions of the Income
Tax AcF(Canadn).
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(2) These shares are subject to an cscrow agreement. Refer to the following section entitled 1s-
crow Shares for further informatjon.

Sales Otherwise than for Cash

To the date of this Prospectus the Issuer has issued the following shares for
services:

Price per Commission Value
Number ol Shares Share Paid Received
33,440 $1.25 NII. Management services

valued at $41,800

1,290 $1.25 NIL Geaological services

valued at $12,863
43,730

Escrowed Shares

Number of Shares Percentage
Name Held in Escrow of Class
Common 750,000 6151%

NOTI:  After completion of the Offering, the percentage of Common Shares of the Issuer held in
escrow will be 36.24%.

As of the date of this Prospectus, 750,000 Common Shares are held in escrow
by Pacific Corporate Trust Company of 830 - 625 Howe Street, Vancouver, Brit-
ish Columbia subject to the direction or determination of the Superintendent of
Brokers ("Superintendent") or, in the event that the Issuer is listed for trading
on the Vancouver Stock Exchange (the "Exchange"), of the Exchange. Thesc
shares are "Performance Shares” as defined in the Superintendent’s Local Policy
3-07 and were purchased, 600,000 shares at a price of $0.01 per share and
150,000 shares at a price of $0.05 per share. The escrow restrictions provide
that the escrowed shares may not be traded in, dealt with in any manner what-
soever, or released, nor may the Issuer, its transfer agent or escrow holder make
any transfer or record any trading of the shares without prior consent of the Su-
perintendent or the Exchange. However, the escrowed shares may be released at
the discretion of the Superintendent or Exchange in accordance with applicable
policy in the event the Issuer becomes successful due in part to the efforts of
the holders of the escrowed shares. Any shares not reieased from escrow after
ten (10) years from the date of the Escrow Agreement will be subject to cancel-
lation.
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Options To Purchase Securities

Particulars of non-transferable options granted to Executive Officers, Directors and
employees as of the date of this Prospectus are as follows: .

Designation and Number Fxercise

of Securities under Option Price Expiry Date of Option
Executive Officers 60,000 common shares $0.50 per share Two Years [rom the cffective
as a Group (2) date of this Prospectus
Directors as a Group 100,000 common shares $0.50 per share Two Years from the cffective
(excluding Executive date of this Prospectus
Officers) (4)
Other 25,000 common shares . $0.50 per share Two Years from the effective

date of this Prospectus

Dividend Record

Neither the Issuer nor the predecessor companies, HRI and Talented, have paid
any dividends on any of their shares. The Issuer- has no present intention of
paying dividends, but the future dividend policy will be determined by the Board
of Directors on the basis of earnings, financial requirements and other relevant
factors.

THE PROPERTY

ACQUISITION

A. Blue Jay Claim Group o
Nicola Mining Division, British Columbia

Pursuant to an option Agreement dated September 10, 1990 which was sub-
sequently superseded and replaced by an Agreement dated May 11, 1991 which
was subsequently superseded and replaced by an Agreement dated December 7,
1991 and amended May 31, 1992, July 14, 1992, September 14, 1992 and No-
vember 14, 1992 (the "Petrie Agreement”) between the Issuer and William F.
Petrie (as Optionor) of P.O. Box 1023, Merritt, B.C,, the Issuer was granted the
sole and exclusive right to examine, prospect, develop and mine and the option
to purchase a 100% interest in the following thirteen mineral claims located in
the Nicola Mining Division, Province of British Columbia:

Claim Units Record No. Expiry Date
Blue Jay 1 2 237557 August 10, 1993
Blue Jay 2 4 237558 August Y, 1993
Blue Jay 3 16 237559 August 9, 1993
Blue Jay 4 20 237560 August 10, 1993
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Blue Jay 5 4 237561 August 11, 1993

Blue Jay 6 6 306336 November 15, 1993
Blue Jay 7 12 310104 June 14, 1993

Blue Jay 20 237536 June 4, 1993
Lucky Mike 12 237094 April 16, 1995

Old Alameada No. 8 | 236952 January 23, 1995
Old Alameada No. 9 1 236953 January 23, 1995
Old Alameada 1 236954 January 23, 1995
Old Alameada No. 1 1 236955 January 23, 1995

(the "Property”).

William F. Petrie is not nor has been a Director, Officer, Insider or Promoter
of the Issuer. William F. Petrie acquired the claims comprising the Property by
staking.

The "Rey Lake Property” refers to the northern end of the Blue Jay Claim
Group and encompasses the Blue Jay and Blue Jay 1 to 7 mineral claims. The
"Lucky Mike Property" refers to the southern end of the Blue Jay Claim Group
and encompasses the Lucky Mike, the Old Alameada and the Old Alameada 1,
8, and 9 mineral claims.

The Issuer paid $1,000 to William F. Petrie on signing the Petrie Agreement.

The Petrie Agreement provides that the right of the Issuer to acquire the Prop-
erty terminates unless:

1. the Issuer pays to the Optionor the sum of $175,000 as follows:
$15,000 to be paid upon the date the shares of the Issuer

are listed and called for trading on the Vancouver
Stock Exchange;

$15,000 to be paid by June 1, 1993;
$15,000 to be paid by June 1, 1994;
$15,000 to be paid by June 1, 1995;
$15,000 to be paid by June 1. 1996
$20,000 to be paid by June 1, 1997,
$20,000 to be paid by June 1, 1998;
$20,000 to be paid by June 1, 1999;
$20,000 to be paid by June 1, 2000;
$20,000 to be paid by June 1, 2001.

2. issue to the Optionor a total of 200,000 common shares in the capital of
the Issuer as follows:

50,000 common shares forthwith upon the date the shares of the Issuer are
listed on the Exchange;
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50,000 common shares upon completion of an exploration work program and
the acceptance by the Exchange of a engineering
report recommending further work on the Property,

50,000 common shares upon completion of an exploration work program and
the acceptance by the Exchange of a engincering
report recommending further work on the Property;

50,000 common shares upon completion of an exploration work program and
the acceptance by the Exchange of a engineering
report recommending further work on the Property.

The Issuer has until November 1, 1995 to cause 200,000 common shares to be
issued to William F. Petrie, as described above in order to acquire its interest
in the Property.

In the event the Issuer exercises the option as mentioned herein and acquires a
100% interest in the Property, and is able to place the Property into commercial
production, the Issuer agrees to pay to the Optionor within three months after
the end of each fiscal period, 2% of the Net Smelter Returns meaning the ac-
tual proceeds received from any mint, smelter or other purchaser for the sale of
bullion, concentrates or ores produced from the Property after deducting {from
such proceeds smelting, refining charges and the costs of transportation from the
Property to the smelter or the purchaser. The Issuer may purchase the Op-
tionor's interest in the Net Smelter Return for $2,000,000. The Issuer will not
exercise its option to purchase the Net Smelter Return without first filing with
the Exchange an independent valuation of the Net Smelter Return and obtaining

approval from the Exchange to purchase the Optionor’s interest in the Net
Smelter Return. '

The Petrie Agreement provides that any claims acquired by staking within | mile
of the outside boundary of the Property by the Issuer shall be included as part
of the Property and be subject to the terms and conditions of the Petrie Agree-
ment. Any claims staked by William F. Petrie within 1 mile of the Property
shall be made available to the Issuer for William F. Petrie’s staking costs. The
Issuer has paid $2,500 and owe an additional $850 to William F. Petrie for stak-
ing costs.

The Issuer agrees to undertake to keep the property in good standing by filing
assessment work for each year the Agreement is in effect

William F. Petrie 1s not nor has been a Director, Officer, Insider or Promoter
of the Issuer. William F. Petrie acquired the claims comprising the Property by
staking.
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DESCRIPTION OF THE PROPERTY

Blue Jay Claim Group

The Property comprises a total of 100 units and encompasses an area of ap-
proximately 2,400 hectares. The Property is located 15 kilometers north east of
the Craigmont mine site and 30 kilometers south east of the Bethlehem mine
site in the highland valley area of British Columbia, approximately 26 kilometers
north of Merritt.

Access to the Property is available from Merritt west over Highway 8/97C ap-
proximately 5 kilometers west-northwest to the Logan Lake turn off on 97C.
Then 28 kilometers north on 97C to the Rey Lake road. The Rey Lake road, a
2 wheel drive dirt road continues for approximately 12 kilometers to the northern
part of the property.

The Property includes two areas of interest which, to date have been dealt with
a separate properties with distinct characteristics; the "Rey Lake Property” which
has been explored for its copper/molybdenum mineralization, and the "Lucky Mike
Property" which has been explored for its tungsten, lead and precious metal min-
eralization.

Rey Lake Property

(i) Engineering Report on Rey Lake Property

An engineering report (the "Report") on the Rey Lake Property dated July 15,
1991 and revised September 25, 1992 has been prepared for the Issuer and
Strato Geological Engineering Ltd. by S. Hunter, P. Eng., an independent consult-
ant not holding any interest in either the Issuer or Strato Geological Engineering
Ltd. The Report is available for inspection at the registered office of the Issuer
during the Oftering Period and for a period of 30 days thereafter. The following
information is summarized from the Report.

The scope of the Report was to conduct a study on reports and work performed
on the Rey Lake Property by American Smelting and Refining Company,
("Asarco") and, Craigmont Mines Ltd. ("Craigmont”} over the period 1972-70,
which programs provided the main exploration of the area around Rey Lake for
copper-molybdenum deposits.

a) History of the Rey Lake Property

Asarco conducted the most extensive investigation of the Rey Lake porphyry cop-
per outcrops over the years 1972-1973 with a program of geophysics and recon-
naissance test drilling, over an area of 22,000 feet by 15,000 fcet, of 85 percus-
sion drill holes totaling 18,705 feet and 17 diamond drill holes totaling 8,857
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feet. Subsequently, Craigmont Mines Ltd. drilled 10 diamond drill holes totaling
6,913 feet in 1974-1975. Tracer Resources Corp. and International Santana Ltd.
held brief options on the claims. The claims were dropped and were re-staked
by William Petrie over the years 1988-1990.

b) Mineralization

Mineralization occurs in the Nicola rocks adjacent to the quartz monzonite stock.
It is found as disseminations, veinlets and skarns with pyrite the dominant sul-
phide, followed by chalcopyrite and molybdenite. The mineralization is quite uni-
form but low in grades of copper and molybdenum.

Two areas of significant mineralization were outlined in the Asarco program. The
larger area is roughly 200 meters by 500 meters, located along the west margin
of the stock, and includes a mineralized breccia first determined by DDH 72-2.
This hole, an angle hole to the west, intersected andesitic volcanics from 20 to
290 feet assaying 0.18% copper and 0.024% molybdenum over 270 feet, followed
by 316 feet of intrusive breccia from 290 to 606 feet assaying 0.24% copper and
0.033% molybdenum. A composite sample of 100 feet of core from 240 to 340
teet assayed 0.14 oz per ton silver and less than 0.003 oz. per ton gold. The
following year, DDH 73-7 drilled vertically 500 feet southwest of DDH72-2 inter-
sected 303 feet of breccia from 16 to 319 feet assaying 0.20% copper and
0.017% molybdenum. Percussion holes 72-3 and 72-44 were also deemed to have
intersected the breccia structure. Information correlated from this group of holes
postulated a zone, Including both breccia and volcanics, 500 feet in width by
1,500 feet long by 500 feet deep to contain 31,250,000 tons of mineralized rock
assaying 0.20% copper and 0.021% molybdenum.

An area of equally interesting mineralization located 1,200 feet northwest of the
breccia zone and south of Rey Lake, first indicated by Mag and LP. lows, was
tested with DDH 72-6. This hole intersected a garnet epidote skarn bed which
assayed 0.32% copper and 0.018% molybdenum over 259 feet of core from 11 to
270 feet. A top section from 11 to 60 feet assayed 0.44% copper, 0.016% mo-
lybdenum, 0.17 oz silver, 0.003 oz. gold over 49 feet. A section from 220 to
270 feet assayed 0.79% copper, 0.065% molybdenum, 0.23 oz. per ton silver, less
than 0.003 oz. per ton gold over 50 feet of core. A deeper segment of the hole
from 480 to 540 feet assayed 0.33% copper, 0.010% molybdenum, .14 oz per
ton silver, less than 0.003 oz. per ton gold over 60 feet in silicified andesite vol-
canics. A second drill hole, DDH 73-10, located 550 feet west of DDH 72-6, en-
countered the same skarn bed from 50 to 205 feet and assays of 0.05% copper
and 0.003% molybdenum were determined over 155 feet of core. Information
from these two holes indicated the skarn area was approximately 500 feet wide
and dipped steeply to the east. Evidence of the same skarn bed in percussion
holes 20, 41 and 33A extend the skarn zone over 1,200 feet in length.

The presence of the mineralized breccia and skarn zones, with further investiga-
tion, may add appreciably to the potential for calculation of additional tonnage.
The highest grade encountered in the Asarco program occurred in the following
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section of DDH 72-6 at the contact between the skarn zone and the hanging
wall volcanics:

Intersection Copper Molybdenumés
220-232 feet 0.91 0.087 i
232-242 feel .36 0.022

242-250 leet 1.42 016

250-270 leet (1.62 0.012

There was limited follow-up on the above section of the skarn area in the
Asarco and Craigmont programs.

Interest should also be directed to the presence of gold and silver in two holes,
DDH 72-2 and DDH 72-6, and although the values are low, 0.14 to 0.23 oz
silver and less than 0.003 oz. gold over 50 feet of drill core, examination should
include assay analysis for precious metals in future programs.

Drill hole exploration of the quartz monzonite stock area was confined to eight
percussion holes which yielded low values and hence diamond drill investigation
hinged on a single drill hole, DDH 72-3, which revealed barren intrusive over
106 feet of core.

c) Drilling

From the Asarco Report an extensive reconnaissance percussion drilling program
was conducted in 1972-1973 on a 2000 ft. grid spacing covering an area of
22,000 ft. north-south by 15,000 ft. east-west. The deepest hole drilled was 350
ft. and the average depth was 272 ft. The purpose of the drilling was to test
for mineralization, alteration and lithology. In total 85 percussion holes were
drilled totaling 18,705 feet.

The 1972 percussion drilling program was followed by a six hole diamond drill
program which outlined a breccia zone, hereto unknown, and with significant cop-
per/molybdenum values. The skarn zone was confirmed to have above average
values in copper /molybdenum. Using information from diamond drill holes 1, 2,
7, 8 9 and percussion holes 3, 4, 7 and 44, a tonnage of 31,250,000 tons of
mineralized rock grading 0.20% copper and 0.0219¢ molybdenum was postulated
in the breccia and andesite fault zones. If only the higher grade breccia zone is
considered, a postulated zone 300 feet wide by 1,500 feet long by 500 feet deep
contains 17,083,000 tons of rock assaying 0.22% copper and 0.0249% molybdenum
within the same area. PH 44 indicates a possible northerly extension for this
zone. DDH 72-2 and DDH 73-7 indicate the breccia structure is up to 400 feet
in thickness and dips steeply to the east (see Figures 11A and B).

The skarn zone was confirmed to have above average values for the property in
copper/molybdenum  with the intersection in DDH 726 of 0.32% copper and
0.018% molybdenum over 260 feet of core in green magnetic skarn. DDH 75-10
drilled in 1973 indicates the skarn zone is 500 feet wide with a steep dip to
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the east. Percussion holes 41 and 20 indicated a possible continuity of the skamn
zone over 1,200 feet to the south.

The 1973 diamond dmil program was directed to further test the breccia and
skarn zones and several magnetometer highs. This program confirmed the breccia
and skarn zones but did not extend them.

Craigmont drilled one exploratory hole in 1974, In 1975 Craigmont drilled nine
diamond drill holes. Six of these were reconnaissance holes located north of Rey
Lake, and two were drilled between the breccia and skarn zones.

d) Geophysics

The property area around Rey Lake has been studied from interpretation of
magnetometer surveys, VLF surveys using the EM-16 instrument and an LP. resis-
tivity frequency domain survey conducted in 1972 by Asarco.

The magnetometer survey indicates strong northwest linear features with a series
of lows lying within the quartz monzonite stock. Two anomalous magnetic areas
were tested by diamond drill holes 72-6 and 73-9. The former revealed a skarn
zone with magnetite on the south shore of Rey Lake and the latter hole tested
an area under the eastern section of Rey Lake, containing magnetite bearing an-
desite rocks.

The EM survey data does not appear to correlate to general geological informa-
tion.

The Asarco (1972) induced polarization/apparent resisitivity survey was a frequency
domain survey.

The I.P. survey revealed a general association of copper mineralization within a
zone of LP. response ranging from three to eight percent frequency effect. The
[.P. apparent resisitivity program indicated presence of strong linear north-south
features. Sections of the L[P. survey were tested in DDH 72-6 wherein a local
[.P. low appeared to indicate the mineralized skarn zone, and further, in DDH
73-13 which was drilled 1,200 feet east of Rey Lake to test an area of LP. low
with resulting intersection of moderately abundant pyrite throughout the core.
DDH 73-15 was drilled to examine an LP. anomaly east of Rey Lake and the
hole contained an abundance of pyrite. Several anomalous low [1.P. sections in
the south were not tested. Several percussion drill holes tested LP. areas with
encouraging results.

An [P/Apparent resistivity survey conducted by Strato Geological Engineering Ltd.
during 1991 was a time domain survey. In this later Strato program three paral-
lel east-west lines, cach 500 meters apart, were traversed south of Rey lake in
the general arca of the copper/molybdenum mineralization.
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of this core, to have wvalues in 0.14 to 0.17 oz silver and less than 0.003 oz
gold. The remaining diamond drill holes were not assayed for precious metals.

The monzonite porphyry stock did not yield attractive mineral values, hawever, it
cannot be written off as an exploratory area. DDH 73-0 offers the possibility of
embayments in the perimeter of the pluton which may contain mineralization as
evidenced by an interval in this hole which encountered both quartz monzonite
and andesites and assayed 0.21% copper and 0.012% molybdenum over 120 feet
from 540 to 660 feet.

Only three holes tested the area to the east of the porphyry stock. However, the
indications of an LP. low and LP. high in this area requires this area to be in-
vestigated further.

The LP. surveys are useful investigatory mechanisms and should be used to de-
termine target areas and for further property reconnaissance.

Mineralization controls have not been well defined. Further detailed study and ex-
ploration is warranted to determine other attractive possibilities for copper, molyb-
denum, silver and gold.

Silver and gold assays, despite low values in the two holes tested, should be in-
vestigated in future programs.

Lucky Mike Property

The southern part of the Property has been the subject of reviews contained in
the B.C. Ministry of Mines Annual Reports which describes the history of the
area around Swakum Mountain.

(i) History

The area on and around Swakum Mountain has been explored since the vyear
1919 when the Lucky Mike (Last Chance) was staked. During the 20’s to 40's
several mineral showings were discovered and developed.

Several ore shipments were made from various properties on the mountain and
have been recorded as follows:

Lucky Mike (Last Chance): 26 tons of ore yielding 2 oz geold, 137 oz silver, (0.08
oz/ton gold, 5.3 oz/ton silver), 1,932 Ibs of copper and
1,753 lbs of lead.

Thelma and Bernice: 89 tons of ore yielding 1 oz. gold, 7,419 oz silver,
(0.01 oz/ton gold, 83.4 oz/ton silver), 9,683 lbs lead
and 10,237 Ibs zinc.
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Previous Work

In 1987 Lacana conducted a geological, geophysical and geochemical survey over
a 30 kilometer survey grid. Detailled mapping was conducted on the Lucky Mike,
Old Alameada, Old Alameada #1 and other workings on the property. A
Dighem Iil airborne geophysical survey was conducted over Swakum Mountain
with 275 kilometers of flight line.

In 1988 Lacana followed up on the resuits of the 1987 field work by completing
an 11 hole diamond drill program of 800 meters using NQ size core. The main
areas of interest were the Lucky Mike workings, which was tested with seven
drill holes (588 meters) and the Old Alameada workings, which was tested with
four drill holes (212 meters).

Work Done By Issuer

In 1991 the Issuer commissioned Strato Geological Engineering Ltd. to conduct a
study of reports and work performed on the Rey Lake Property by Asarco and
Craigmont Mines Ltd. over the period 1972 to 1976, which provide the main ex-
ploration of the area around Rey Lake for copper and molybdenum deposits.

During the summer of 1991 the Issuer also conducted a small assessment work
program consisting of a follow up IP survey.

To date the Issuer has spent $4,350 in acquisition costs and $30,163 in work
programs on the Property.

There is no underground or surface plant or equipment on the Property nor any
known body of commercial ore. The proposed program is an exploratory search
for ore.

Work Program

S. Hunter, P. Eng. in his report of July 15, 1991 and revised September 25,
1992, on the Rey Lake Property recommends a two phase exploration program.
Phase 1 includes a preliminary geological study and model development and an
Induced Polarization survey estimated to cost $150,000. This is the program the
Issuer will undertake with the proceeds of this offering.

A Phase II program, contingent on obtaining favourable results from Phase [,
will consist of sub surface testing of detined targets by diamond drilling in order
to further test the geological model developed in Phase L
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B. The Broken Hill Property,
Lilloet Mining Division, Province of British Cofumbia

Pursuant to two property acquisition agreements dated July 25, 1988, between
HRI and Jacob Butula, of 1423 Columbia Avenue, Trail, B.C. VIR 1J7, and
HRI and Jacob Peter Butula of 2816 Allenby Way, Vernon, B.C. VIT 8P9, HRI
purchased a 100% interest in the following nine contigious mineral claims located
in the Lilloet Mining Division:

Claim

Name Record No. Lixpiry Date

Jay 1 3748 January 29, 1995
Jay 2 3749 Tanuvary 29, 1995
Jay 3 3750 Tapuary 29, 1995
Jay 4 3751 January 29, 1995
Jay 5 3752 JTanuary 29, 1995
Jay 6 3753 January 29, 1995
Jay 7 3754 January 29, 1995
Jlay 8 3755 January 29, 1995
Pola 3979 Fxpired

To date, the Issuer has spent $20,000 in acquisition costs and $21,961 in work
programs on the property. The Issuer does not intend to conduct further explora-
tion and development work on the property at this time.

Jacob Butula and Jacob Peter Butula are not now nor have they ever been a
Director, Officer, Insider or Promoter of the Issuer.

THE PERSONNEL

Directors and Officers

The names and addresses of the Directors and Officers of the Issuer as well as
their respective principal occupations within the preceding five years are as fol-
lows:

Number of

Name, Address Principal Oceupation Sharcs of Issuer
and Position with the Issuer for Past Five Ycars Benelicially Owned
David William Hjerpe President, Hera Resources Inc. from July, Tiserow 440,000
#231 - 5411 208th Street 1988 to present; Salesman, William Clark Free 109,240
Langley, B.C. V3A 2K1 FFord, auto dealership, February 1991 to Au-

Chief Executive Officer gust, 1992; Heavy truck representative with

President arid Director Zephyr Ford Truck Centre from April, 1985

to November 1987; Sales Representative
with Chimo Travel Homes Ltd. from Octo-
ber, 1988 o December, 1989
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Larry Reaugh

Name of Company Capacity Duration

Rea Gold Corporation President & Director July 1981 to present
(Hobe Resources td. Director 1987 10 present
Current Technology Corp. Director 1987 to 1989
Cobequide Resovrces Lid. Dircctor 1987 ta 1980
Midland Gold Corporation President & Director 1984 1o 1988
Emgas Sidney lLad. Director 1988 10 1989
Verdstone Gold Corporation President, Dircctor & 1985 to present

Chief Ixecutive Officer

John W. Carson

Name of Company Capacity Duration

Athabaska Gold Resources Lid. Director & Promoter March 1987 to December 1988

Highland Valley Resources Chiel Exccutive Officer & April 1986 to July 1988
Promoter

I'ootwall Resources Inc, Chicfl Uxecutive Officer & April 1987 to August 1990
Promoter

Glendale Resources Inc. Chief Iixecewtive Officer & October 1986 10 August 1990
Promoler

Sumac Ventures Inc. Director Janaury 1986 to Junc 1988

Golden Grail Resources 1.td. was subject to cease trade order issued on October
24, 1989 for failing to file financial statements. Livio Susin was a director of
Golden Grail Resources Ltd. at that time, but was not an Officer of the com-
pany nor responsible for the financial records of the Company. Upon learning
that the financial statements had not been filed, he resigned from Golden Grail
Resources Ltd.

Except as disclosed above, none of the Directors, Officers or Promoters of the
Issuer is, or has been within the past five years, a director or promoter of any
other reporting company which, during the period he was a director, officer or
promoter of the company, was struck off the Registrar of Companies by the
British Columbia Registrar of Companies, or other similar authority, or whose se-
curities were the subject of a cease trade or suspension order for a period of
more than 30 consecutive days.

In 1987, Larry W. Reaugh pleaded guilty to trading on inside information and
was fined $1,000 by the Ontario Provincial Court. No further action was taken.

Except as disclosed above, no Director, Officer andfor Promoter of the Issuer
has, within the last ten years, been the subject of any penalties or sanctions by
a court or securities regulatory authority relating to trading in securities, the pro-
motion, formation or management of a publicly traded company or involving theft
or fraud.
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agreed to provide a full range of administrative, office and financial services to
Talented for a fee of $1,000 per month. That agreement was terminated as of
January 31, 1989. $10,000. in management fees were paid to Crown Pacific pur-
suant to that agreement. During the term of the agreement, the insiders of
Crown Pacific were Robert Strahl and Livio Susin ("Susin"} who were also diree-
tors of Talented.

Pursuant to a Management Agreement made effective August 1, 1988, between
Talented and Tim Hipsher ("Hipsher"), Hipsher agreed to provide a full range of
administrative, office and financial services to Talented for a fee of $500 per
month. That agreement was terminated as of November 30, 1988. During the
term of that agreement, $2,000 in management fees were paid to Hipsher.

Pursuant to a Management Agreement made effective February 1, 1989, between
Talented and Susin, a director of the Issuer, Susin agreed to provide a full
range of administrative, office and financial services to Talented for a fee of
$1,000 per month. That agreement was terminated as of April 30, 1989. During
the term of that agreement, $3,000 in management fees were paid to Susin.

David Hjerpe is responsible for the day to day management of the Issuer with
the specific responsibilities being set out in the Management Agreement. By its
nature, the natural resource industry places various time demands on managers of
mining issuers that are not quantifiable in advance. There is, of course, the time
spent on the daily management of the Issuer’s office, including preparing and fil-
ing all documents required by the regulatory authorities, and maintaining the cor-
porate accounts and books. Additionally, during the time a project is ongoing it
is necessary for the manager to devote a greater percentage of its time to the
Issuer’s affairs; during the off season and when negotiations for new projects are
not ongoing, less time is required of the manager. In any event, the manager of
the Issuer intends to devote all his time to the Issuer’s affairs to ensure it con-
tractual and fiduciary duties are fulfilled.

Reference should be made to section entitled "Interest of Management and Oth-
ers in Material Transactions” herein for particulars of management fees and rent
paid to an employee/consultant.

No Executive Officer, Director or Employee compensation plans have been estab-
lished nor are any such plans contemplated pursuant to which cash or non-cash
compensation will be paid to Executive Officers, Directors or Employees of the
Issuer other than as referred to herein.

Stock Options have been granted by the Issuer to David Hjerpe, Livio Susin,
John Van Duzen, Poul Nielsen, Wiiliam Howell, Larry Reaugh and Leonard
Clarke to purchase 30,000 shares, 30,000 shares, 25,000 shares, 25,000 shares,
25,000 shares, 25,000 shares and 25,000 shares respectively. The option exercise
price has been established at the price at which the Issuer will be making an
offering of its securities under this Prospectus, namely $0.50 per share.
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Name and Designuation Type of No. of Percentage

Address of Class - Ownership  Shares of Shares ~
David [ljerpe Common(¥Free Trading)  Bircet & 109,240

#231 - 5411 208th Street Common(bscrow) Beneficial 440,000

Langley, B.C. 549,240 45 040
V3A 2KI

Livio Susin Common{Free Trading)  Direct & 2,400

7270 Montecito Drive Common(}iscrow) Beneficial 210,000

Burnaby, B.C, 212,400 [7.42%
VSA 1RS

John Carson Common(Free Trading)  Direcl & 50,000

P.O. Box 1977 Common(liscrow) Benelicial 160,000

Grand Forks, B.C. 150,000 12309
VOH LHD

The total number and percentage of shares of the Issuer beneficially owned, di-
rectly or indirectly, by all the Directors and Senior Officers, as a group are:

Number of Percentage
Designation of Class Shares Owned Class
Common Share 795,930 65.28%0

On completion of the sale of all of the Shares offered by this Prospectus, the
Directors and Senior Officers will hold 38.46% of the issued and outstanding
shares of the Issuer. The securities being offered by this Prospectus, therefore,
represent 38.66% of the shares that will be outstanding on completion of the Of-
fering.

Promoter

David Hjerpe and John Westly Carson are promoters of the Issuer in accordance

with the definition contained 1n Section 1 of the Securities Ac¢t of the Province
of British Columbia.

David Hjerpe personally purchased 57,000 shares at a price of $0.25 per share,
14,093 shares at a price of $1.25 per share, 4,707 flow through shares at a price
of $1.25 per share, 33,440 shares at a deemed price of $1.25 per share in set-
tlement of $41,800 of debt, 300,000 escrow shares at a price of $0.01 per share
and 140,000 escrow shares at a price of $0.05 per share, of which 20,000 escrow
shares were transfered from David Masich.

John W. Carson personally purchased 50,000 shares at a price of $0.25 per
share, and 100,000 escrow shares at a price of $0.01 per share.

Livio Susin was a promoter of Talented Mines Ltd. until the amalgamation with
HRI. He personally purchased 2,400 shares at a price of $1.25 per share.
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10.

11.

12.

13.

Stock Option Agreements dated August 21, 1992, June 22, 1992 and
February 19, 1992, with amendments dated June 22, 1992, referred to in
section captioned "Options to Purchase Securities”.

Escrow Agreement dated March 30, 1992 referred to in  the section
captioned "Escrowed Shares".

Agreement dated July 1, 1988 as amended October 1, 1990 between the
Issuer and David Hjerpe for the latter to provide management services at §$
1,250 per month and referred to in the section captioned "Executive
Compensation".

Agreement dated October 1, 1990 between the Issuer and David Hjerpe,
pursuant to which Issuer pays rent of $750.00 per month. This agreement
will terminate August 31, 1992.

Agreement dated October 1, 1990 between the Issuer and Leonard P.
Clarke for the latter to provide specific services at $ 1,250 per month plus
costs. This agreement was terminated December 31, 1990. Mr. Clarke is the
principal of Hartford Productions Inc.

Agreement dated January 1, 1991 between the Issuer and Hartford
Productions Inc. for the latter to provide management services at $1,250 per
month plus costs. Leonard P. Clarke is the principal of Hartford Productions
Inc.

Rent Agreement dated January 1, 1992 between the Issuer and Hartford
Productions Inc. for the latter to provide office space for a period January
1, 1992 to September 30, 1992 for $500 per month.

Agreement dated March 10, 1992 and amended August 25, 1992 between
the Issuer and John W. Carson for the latter to provide public relations
services at $2,500 per month for March, April and May 1992 and then
$2,500 per month for a period of ¢ months commencing the first day of
the month following the dated the common shares of the Issuer start
trading on the Exchange.

Agreement dated April 1, 1988 between the Talented and Crown Pacific
Asset Management Ltd. for the latter to provide administrative, office and
financial services at $1,000 per month and referred to in the section

captioned "Executive Compensation”. This agreement was terminated January
31, 1989.

Option Agreement dated January 30, 1990 between the Issuer and Keith
D’Angelo, Gerald D’Angelo and Sherwin F. Kelly (as Optionors), whereby
the Issuer was granted an  option to purchase a 100% interest in twelve
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Public Relations

The Issuer has retained John W. Carson to provide public relation services. Pur-
suant to an agreement dated March 10, 1992 and amended August 25, 1992 the
Issuer will pay John W. Carson $2,500 per month for March, April and May
1992 and then $2,500 per month for a period of 6 months commencing the first
day of the month following the dated the common shares of the Issuer start
trading on the Exchange.

Mr. Carson’s duties will include, informing stock broker’s of the Issuers activities
and property, to advise the Issuer on the contents of its news release and assist
in the drafting of same, to advise the Issuer on methods of communicating with
its shareholders and the investment community, to maintain a mailing list of in-
terested persons, to distribute news releases to the Company's shareholders and
the investment community on a timely basis and to communicate with major min-
ing companies and keep them informed of the Issuer’s progress in exploring its
property with the intent of negotiating a joint venture agreement in due course
(although none is currently being considered).

John W. Carson is a principle shareholder and promoter of the Issuer. Refer to
the section entitled "Principle Holders Of Securities” herein for further informa-
tion.

Other Material Facts

Loans From Directors

David Hjerpe, a director of the Issuer, has loaned the Issuer the sum of $10,000
in May 1990. In addition David Hjerpe loaned the Issuer $355 in August, 1991
and $1,500 on July 13, 1992. Livio Susin, a director of the Issuer, loaned the
Issuer $750 on July 21, 1992. Poul Neilsen, a director of the Issuer, loaned the
Issuer $750 on July 21, 1992. These loans are with out interest and are to be
repaid in full out of the proceeds of this Offering (see heading "Use of Pro-
ceeds").

Shares Owned By Underwriters

Two Shareholders, who are defined as underwriters within the meaning of Local
Policy 3-30, hold an aggregate of 6,000 shares. These persons have undertaken
not to sell or otherwise deal in their shares for a period of six months from
the date of listing on the Exchange.

Swakum Mountain Claim Group

1)  Pursuant to an option Agreement dated January 30, 1990 as amended by
Letter of Agreement (the "Swakum Agreement") between the Issuer (as

Page 36



Barry J. Price 1s not now nor has he ever been a Director, Officer, Insider or
Promoter of the Issuer. Willaim A. Howell became a Director of the Issuer in
March 1992. During all material times the Keiko Agreement was signed and in

good standing Willaim Howell was not then a Director, Officer, Insider or Pro-
moter of the Issuer.

PURCHASER’S STATUTORY RIGHT OF WITHDRAWAL AND
RESCISSION

The Securities Act provides a purchaser with a right to withdraw from an Agree-
ment to purchase securities within two business days after receipt or deemed re-
ceipt of a prospectus and further provides a purchaser with remedies for rescis-
ston 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 af-
ter entering into the Agreement, but such remedies must be exercised by the
purchaser within the time limit prescribed.  For further information concerning
these rights and the time limits within which they must be exercised the pur-
chaser should refer to sections 66, 114, 118 and 124 of the Securities Act or
consult a lawyer. :
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