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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 
A N  OFFENSE. 

NEW ISSUE INITIAL PUBLIC OFFERING 

ROSE SPIT RESOURCES INC. . 

804 - 750 West Pender Street, 
Vancouver, British Columbia 

V6C 2T8 

(the "Issuer") 

$280,000 

OFFERING OF 700,000 COMkON SHARES 

PRICE: S0.40 per COMMON'SHARE 

Price to Agent's Net Proceeds to  be . 

Public (11 Commission (21 received bv t he Issuer (31 

Per Share: $0.40 $0.04 

Total: $280,000 $28,000 

$0.36 

$252,000 
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(1) The price'to the public has been estabiished pursuant to negotiations between 
the Issuer and the Agent. 

In addition, the Agent will be granted Agent's Warrants as described in the 
section captioned "Plan of Distribution" herein. 

(2) 

(3) . Before deducting offer ing expenses estimated to be $10,000, which will be paid 
by the Issuer. 
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concentrating capacity for 30 days out of 40 
consecutive days, or i f  there i s  no such concentrator, 
ore from the  Ben A l i  Property or  any p a r t  thereof or 
dore' bas been shipped therefrom on a reasonably 
regular basis for a 30 day period for t he  purpose of 
earning revenues, b u t  i n  any event t he  Ben A l i  Property 
w i l l  be deemed t o  have been placed i n  Commercial 
Production 90 days a f t e r  leaching f o r  other  than t e s t  
purposes has commenced or 90 days a f t e r  such 
concentrator has for t he  f i r s t  time operated or  i f  
there i s  no such concentrator, 90 days a f t e r  ore has 
f i r s t  been shipped from the  Ben A l i  Property f o r  the  
purpose of earning revenuesen  

A copy of the aforementioned Mineral Property Acquisition 
Agreement will be available for inspection during the 
Offering Period at the offices of Devlin Jensen Harvey, 
Sarristers and S o l i c i t o r s ,  at 2550 - 555 West Hastings 
St ree t ,  Vancouver, British Columbia, V6B 4N5, during normal 
business hours, and will continue to be available during 
normal business hours f o r  a period of thirty (30) days 
following completion of this Offering. 

The Issuer has expended a total of $30,000 on Property 
acquisition costs and a total of approximately $104,902 on 
exploration costs of the Property as at the date of this - 
Prospectus. 

Descrintion o f  the Ben A I L  Property 

Location and Access 

The Ben Ali Property (the "Property") is located 
approximately 8 kilometres north of Stewart, British 
Columbia, in the Skeena Mining Division. Stewart is 
approximately 800 kilometres north of Vancouver, lying near 
the British Columbia-Alaska border. The Property area 
overlies the Bear River Valley, the steep western slopes of 
the Bear River Ridge and the more moderate eastern slopes of 
Mt. 
of 
wes 

Dickie. The old Property workings lie 
the Bear River Valley approximately 1 
t of the Dunwell mine s i te .  

on 
ki 

the east side 
lometre north 

Stewart is served by scheduled air service from Vancouver, 
via the City of Terrace during the summer months, or by the 
provincial highway year round. Access to the old Property 
workings is gained by a trail which rises from the highway 
to the No. 4 level portal. Access to the western portion of 
the Property is restricted by the Bear River and steep, 
densely forested slopes, and requires helicopter use. 

. '  

i 
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E x p l  oration H istoxv 

The following historical information is extracted in f u l l  
from an engineering report dated February 4, 1988 (the "Ben 
Ali Property Report"), prepared for the Issuer by Frank Di 
Spirito, BeAoSc., PeEng., Grant Miher, B.Sc., Darcy 
Krohman, BeSC. and Herbert Mertens, BeSC., all of Shangri-La 
Minerals Limited, Consulting Geologists, of 706 - 675 West 
Hastings Street, Vancouver, British Columbia, V6B 1N2: 

"The  Stewart camp i s  one of B r i t i s h  Columbia's o ldes t  and 
larges t  producers of gold and s i l v e r .  Prospectors were 
drawn t o  the area during the Klondike gold rush i n  
ant ic ipat ion  of recovering placer gold from the local creeks 
& r i v e r s  . Disappointing returns from the placer operations 
resu l ted  i n  the prospectors focusing on lode  deposits. 
Several major producers, including the  Granduc, Premier, 
Silbak Premier, B i g  Missouri, D u n w e l l ,  Indian, Scottie, 
Prosperity and Porter Idaho Mines are located i n  the  Stewart 
Camp. The Premier and S i l b a k  Premier Mines alone produced 
nearly  2 mi l l ion  ounces of gold, 41 mi l l ion  ounces of 
s i l v e r ,  4 mi l l ion  pounds of copper, 60 mi l l i on  pounds of 
lead and '16 m i l l i on  pounds of zinc.  Renewed i n t e r e s t  by  
Westmin Resources L t d .  i n  t he  Premier and S i l b a k  Premier 
mines w i l l  resul t  i n  new production. 

The Dunwell Mine, l y i n g  approximately 1 km east of t he  Ben 
A l i  workings, has an extensive production * h i s tory .  A m i l l  
w i t h  a capacity of 100 tons per day was b u i l t  and operated 
f o r  8 months i n  1926, u n t i l  the  known ore was exhausted.  A 
t o t a l  of 17,067 tons was milled averaging 0.18 oz Au per 
ton, 3 . 8  OZe Ag per ton,  2.3% p b  a'nd 3.0% Zn. Prior t o  
t h i s ,  200 tons were sh ipped  t h a t  averaged 0.66 oz Au per 
ton, 24 .0  oz Ag p e r  ton,  19% p b  and 16% Zn. Lessors mined 
u n t i l  1941 w i t h  a production of 23,120 tons averaging 0.21 
02 Au per ton,  9 . 6  02 Ag per ton, 1 - 1 3  pb and 1 . 7 %  Z n .  
Since then the property has  remained i d l e  ( S k e r l ,  1 9 6 6 ) .  
The Dunwell Mine s i t e  is current ly  owned by Silver Princess 
Resources Inc.  of Vancouver. 

The MMIOO claims, l y i n g  t o  t h e  north of t h e  Ben Ali 
workings, produced several s m a l l  'high grade shipments from a 
700 f o o t  tunnel and a short winze during the 1920's.  A 1981 
exploration program confirmed good gold and s i l v e r  values 
.from quartz-breccia veins .  The  assays of 13 s u l p h i d e -  
bearing samples  ranged from .02 t o  3 .10  oz Au/T and 1 . 4 3  t o  
38.10 oz Ag/Te The MMlO0 c l a i m  group is held  by  Kingdom 
Resources of Vancouver. 

On the Ben A l i  c l a i m s ,  a d i t s  were d r i f t e d  on- f o u r  l eve l s .  
The lowest a d i t ,  (NO. 4 l e v e l )  l y ing  approximately 200 m 
above the Bear River Val ley ,  d r i f t e d  on a quartz-breccia 
sulphide vein f o r  96 m e  Cross veining, which i n t e r s e c t s  t h e  
main s t ruc ture  from the  north,  was d r i f t e d  on for 15 m and 
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overhand  s t o p e d  f o r  a p p r o x i m a t e l y  15 m. The No. 3 level 
a d i t  was d r i f t e d  on f o r  12 m and h a s  since c o l l a p s e d .  T h e  
No. 2 level e d i t  was d r i f t e d  f o r  a p p r o x i m a t e l y  25 m and 
s u b s e q u e n t l y  overhand  s t o p e d  t o  s u r f a c e  t o  p r o d u c e  a glory 
hole w i t h  a h o r i z o n t a l  extent  of 35 m, a n  a v e r a g e  w i d t h  of 2 
m and a d e p t h  o f  20 m. 1pn e x a m i n a t i o n  of the  Ben A l i  
c l a i m s ,  c o m p l e t e d  by J. W. Young i n  1 9 4 9  for Hedley Mascot  
Gold Mines, r e p o r t s  t h a t  the  p r o d u c t i o n  t o  1 9 4 9  had been 
a b o u t  5,000 tons of 0.60 oz A u / T .  Young r e p o r t s  t h a t  three 
x - r a y  d r i l l  holes w e r e  c o m p l e t e d  on the p r o p e r t y .  One hold 
l o c a t e d  j u s t  north o f  t he  No. 4 Level portal intersected the 
vein b u t  d i d  not c o n t a i n  any "ore".  Two holes were 
c o m p l e t e d  t o  the southeast of the No. 1 Level stope. The 
f i r s t  hole is r e p o r t e d  t o  h a v e  intersected 15 cm of 5.0 oz 
Au/T.  The second hole f u r t h e r  t o  the s o u t h e a s t  did not 
c o n t a i n  a n y  m i n e r a l i z a t i o n .  

Several o ther  p r o s p e c t s  i n  the immediate vicinity of the Ben 
A l i  & Dunwell  w o r k i n g s  h a v e  seen v a r i o u s  levels  of 
d e v e l o p m e n t .  These i n c l u d e  the  May f lower ,  George  E. ,  and  
Emperor g r o u p s  A l l  p o s s e s s  e s s e n t i a l l y  t he  .same 
s t r u c t u r a l l y  controlled a u r i f e r o u s ,  q u a r t z - b r e c c i a  s u l p h i d e  
veins seen on the Ben A l i  p r o p e r t y . "  

Current E m l o r  a t i o q  

From October 20th to November 12th, 1987, Shangri-La 
Minerals Limited, of Vancouver, British Columbia, conducted 
a first phase exploration program on the Property, 
consisting - of control grid - establishment, geological 
mapping, rock and soil geochemical surveys and ground VLF-EM - 

and magnetometer surveys, with the objective of defining 
targets with potential f o r  precious metal mineralization. 
The exploration program was undertaken on behalf of the 
Issuer at a cost of approximately $104,902, and the results 
of the exploration program, coupled with a review of the 
published data on the general area, are the subject of the 
aforementioned Ben Ali Property Report (hereinafter referred 
to as the "Report"), a copy-of which Report is attached 
hereto and forms part of this Prospectus. 

The following information respecting the published data and 
recent exploration 'program undertaken on the Property has 
been extracted in full from' the Report, 

Geology: 

Structure : 

The Report reveals, at pages 11 and 12, as follows: 

"The vein system exposed on the  Ben A l i  and adjacent 
propert ies ,  such as the Dunwell Mine, are a l l  structurally 
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controlled by f i s s u r e  zones and related conjugate f rac ture  
s e t s  caused by t ec ton ic  deformation. Ore shoots a r e  
concentrated i n  d i la t ion  fea tures  created by the  
in t e r sec t ions  of these fracture se t s ,  or a t  f l exures  i n  the  
f i s s u r e  zone which allow low pressure prec ip i ta t ion  of t he  
sulphides . 
S u r f a c e  exposures and trenches ind ica te  t h a t  t h e  vein system 
extends from Glacier Creek, north through Dunwell  t o  t h e  
Sunbeam showings. P a s t  e f f o r t s  t o  prove the  con t inu i t y  of 
s ingle  veins by trenching and diamond d r i l l i n g  have been 
inconclusive,  par t l y  because of the  dense vegetation and 
overburden and par t l y  because of the  h i g h l y  fractured nature 
of t he  country rocks,  

East of t he  Ben A 1 i  claim boundary the Portland Canal dyke 
swarm s t r i k e s  northwesterly across the  country rock, 
l im i t ing  possible continuation of related f i s sure- type  
veins .  T o  t he  west, g l a c i a l  and f l u v i a l  deposi ts  cover the 
floor of the  Bear River Va l l ey ,  r e s t r i c t ing  exploration t o  
depth penetrating geophysical methods or  d r i l l i n g .  

The Ben Ali vein ( 1 )  i s  i n  a structure s t r i k i n g  140' *and 

main a d i t  a second ver t i ca l  s tructure hos ts  t he  second (Q2) 
vein.  S t r i k ing  50'; t h i s  ve in  i s  truncated or  in tersec ted  
by the 91- vein.  Good gold values from channel samples taken 
at and near the in t e r sec t ion  ind ica te  the highest  grade of 
ore was probably taken from t h i s  ore shoot. 

dipping s teeply ,  80 8 +, t o  the  southwest. Exposed within the 

Trenching perpendicular t o  the  s t r i k e  o f  the main showing 
exposed the  vein system i n  each of the  three trenches t h a t  
reached bedrock, Although s t r i k e s  and d i p s  a r e  cons is ten t ,  
i t  i s  not certain whether the  vein exposed i n  each o f  t h e  
trenches i s  i n  f a c t  t h e  same vein or p a r t  of a much more 
extensive system. The vein is seen to p i n c h  and swell i n  
both the  a d i t  and i n  the trenches,  and i n  some exposures 
possesses a stockwork texture.* 

Mineralization: 

The Report then  reveals, at pages 12 and 13, as follows: 

Mineralization is concentrated i n  quartz-breccia veins  which 
0 formed a s  f issure or f rac ture  f i l l i n g s .  Large ,  euhedral 

p y r i t e  c rys ta l s ,  cons t i t u t e  1 0  t o  25% o f  t h e  ore grade 
material ,  w i t h  minor galena, sphaleri te  and chalcopyrite 
forming the  remainder of t he  s u l p h i d e  mineralization, The 
gangue i s  massive, white, microcrystal l ine,  b u l l  q u a r t z .  A 
mineralogical study performed on several samples of wallrock 
m a t e r i a l  indicated tha t  economic gold and s i l v e r  values are 
present near the  countryrock/vein contact,  
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As mentioned previously,  the  quartz veining and related ore 
shoots are s t ruc tura l l y  control led,  w i t h  f r a c t u r e  set 
i n t e r sec t ions  and f l exures  i n  the  system providing the most 
desirable  locat ions  f o r  ore deposit ion . While t h i c k ,  well 
mineralized shoots concentrate a t  these  po in t s ,  the main 
vein pinches i n  areas of i n t ense  f rac tur ing  and a stockwork 
of mineralized quartz s t r ingers  and a1 tered wallrock is 
formed. 

The vein system has  been found t o  be sporadic over even 
short distances along s t r i k e .  The main vein (01) exposed i n  
the  a d i t  i s  l o s t  al together .  The f i s s u r e  zone varies  from . 6 t o  1 . 0 m i n  w i d t h .  The ve in  i n  No. 1 Trench swells from 
.2  t o  . 7  m over an exposed s t r ike  l eng th  o f  on ly  3 m, whi le  
i n  No. 3 Trench the  vein varies between .1 and . 4  m over a 
s i m i l a r  distance.  T h i s  charac te r i s t i c  makes it d i f f i c u l t  t o  
predict  whether the vein exposed i n  oize trench is i n  f a c t  
the same a s  t h a t  exposed i n  another. 

Approximately 306 m north o f  t h e  No. 4 Level Portal on the 
Gloria Reverted Crown Grant Mineral c l a i m  ( L .  4 4 7 4 ) ,  a vein 
i s  exposed for approximately 5 m along s tr ike .  Although no 
s ign i f i can t  gold v a l u e s  were found, the or ien ta t ion  of the 
vein,  13Oo/85O SW, is cons is ten t  w i t h  o ther  exposures i n  the 
area, suggesting the  vein system i s  much more extensive than 
the s ing le  vein-exploi ted on t h e  Ben A l i  property. 

The l o w  Ag/Au r a t i o s  
A l i  property seem t o  
mineralization. a 

from the 
ind ica te  

Trenching 

ore grade m a t e r i a l  on 
a near surface or ig in  

Program: 

. ._ . .. 

the Ben 
for the 

The Issuer's initial exploration program included the 
excavation of four hand trenches  with  plunger d r i l l s  w i t h  
the objective of extending the length of the known vein 
system exposed on the Property. A total of thirteen 
individual rock chip, channel and grab samples were taken 
from the trenches. 

The Report reveals, at pages 14 and 15, as follows: 

"The program extended the vein system t o  a s t r ike  distance 
of over 300 m. The vein was i n i t i a l l y  exposed a t  165 W/lOO 
N by No. 1 Trench. The mineralized zone has a w i d t h  of 2.0 
m and a vein w i d t h  varying from .20  t o  . 70  m along an' 
exposed s t r i k e  of 3.0 m. While assay v a l u e s  from the vein 
were generally low, a s ing le  grab sample assayed .22 oz 
Au/T, 059 oz Ag/T .... 

a 

A second trench 50 m southeast of t he  f i r s t ,  a t  120 W/75 N 
exposed the vein along s t r ike  for 4 . 5  m. The maximum vein 
w i d t h  i s  .55 m narrowing t o  the  northwest. The highest  
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No. 2 Trench was .05 oz Au/T . ,  .95 oz Ag/T 

a fu r ther  50 m t o  t h e  southeast from No. 2 
pinches and swel l s  from .lo t o  . 4 0  m i n  a 
varyins f r o m  2 t o  3 m i n  width. Much o f  

t h i s  zone i s  in t ense j y  zractured and intruded by mineralized 
q u a r t z  ve ins  5 c m  or l e s s  i n  width. The in t ense l y  al tered 
hos t ,  containing abundant disseminated pyr i t e ,  has been 
assimilated w i t h  the  vein material .  The highest  assay value 
was . 0 7  oz Au/T ,  .84  oz Ag/T across 3 m. 

A f our th  trench located a t  19OW/14ON f a i l e d  t o  penetrate the  
deep accumulation o f  t a l u s  found near the  slope bottom. 

The  exposure i n  the trenches may represent a s ing le  
cons is ten t  vein as s t r i k e s ,  d i p s  and mineralogy 
c h a r a c t e r i s t i c s  appear constant. However, the pinching and 
swel l ing nature makes correlation of individual veins of 
t h i s  w i d t h  over such distance uncertain.  As mentioned 
previously ,  t h i s  cont inui ty  along s t r ike ,  together w i t h  vein 
exposures w i t h  s i m i l a r  or ien ta t ion ,  suggest the presence of 
several ve ins  which are p a r t  o f  a more extensive system." 

Underground Mapping and Sampling Program: 

Upon rehabilitation of 
program initiated an 
program. The adit was 
five metre intervals a1 

the adit portal, the exploration 
underground mapping and sampling 
systematically rock chip sampled at 
,ong. its strike length, and channel 

sampled across the vein width at periodic intervals. A 
total of 27 rock chip channel and grab samples were 
collected from the adit. 

The Report then reveals, at pages 15 and 16, as follows: 

The a d i t  was d r i f t e d  on a f r a c t u r e / f i s s u r e  zone containing a 
s t eep ly  dipping, auriferous,  quartz-breccia sulphide vein 
(91). T h e  vein pinches and swells wi th in  the tunnel and i n  . 
places i s  l o s t  altogether.  Intense f rac tur ing  of the  
country rock and the subsequent i n f l u x  and prec ip i ta t ion  of 
mineralizing fluids has created a stockwork i n  parts o f  t h e  
a d i t .  Horizontal movement along the fracture zone i s  
m i n i m a l .  Aplite dykes exposed on both the head and f o o t  
w a l l  o f  the vein near the  p o r t a l  i n d i c a t e  a displacement o f  
approximately 3 m, probably caused by a d i la tant  o f f s e t  
associated with the in t rus ion  o f  the ve in .  

The Q1 vein has a consistent s t r i k e  of about 140' with minor 
vari a ti ons 
s t eep ly  t o  
wi thin t h e  

due  t o  f l exures  i n  t h e  f rac ture  
the  southwest a t  a t t i t u d e s  of 65O 
a d i t  a d r i f t  perpendicular t o  

zone . 
t o  88'. 

t he  main 

I t  d i p s  
50 m / s  
tunnel 

I 
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exposes the  second vein, 02. T h i s  north eas t e r l y  trending 
d r i f t  which extends f o r  15 m i s  overhand stoped f o r  
approximately 15 m a  A 5 m d r i f t  t o  t h e  southwest, on the 
head w a l l  of the  Ql vein,  f a i l e d  t o  expose a southwesterly 
trending extension o f  92. A measurement o f  other f r a c t u r e  
s e t s  i n  the  area are consis tent  w i t h  those ore bearing s e t s  
exposed i n  the  a d i t .  

Most of t he  economic mineralization a p p e a r s  t o  be associated 
w i t h  t h i s  f rac ture  set. i n t e r sec t ion .  A low pressure zone a t  
t h i s  i n t e r sec t ion  produced a favourabl e environment f o r  
prec ip i ta t ion  o f  the  mineralized fluids, creating an "ore 
shoot . 
Oxidation o f  t he  s u l f i d e s  i s  evident on the w a l l s  of the 
a d i t  a s  malachite, a zur i t e  and manganese oxide are abundant 
near the  in t e r sec t ion .  Wallrock a l t e ra t ion  i s  not ex tens ive  
and i s  l imi ted  t o  a thin halo of minor p r o p y l i t i c  a l t e ra t ion  
and s i l i c i f i c a t i o n .  A ra i se  a t  57 m appears t o  extend t o  
the No. 3 l eve l  and probably provided a shoot for t he  ore 
mined from the  higher l eve l s . "  - 

Rock and Soil Geochemical Surveys: 

The Issuer's i n i t i a l  exploration program also included the 
collection of 107 rock samples and 1,226 soil. samples. Rock 

- chip,.-.channel, grab and f loat  samples were collected from 
areas where signs of mineralization, alteration and/or 
leaching were observed, and the adit, the dumps and the 
trenches were each systematically sampled after required 
rehabilitation and blasting. 

Rock Geochemistry: 

The Report reveals, at pages 20 and 21, a s  follows: 

"A f i v e  element geochemical analys i s  was performed by 
Northwest Precious Metals of Vancouver on 107 rock samples .  
Each sample was analyzed for s i l v e r ,  copper, z inc  and lead 
by atomic absorption and f o r  gold b y  both atomic absorption 
and f i r e  assay methods. Tbirty-nine samples  assaying 
greater than 1 . 5  ppm Au ( . 0 4 4  oz A u / T )  were reassayed for 
gold, s i l v e r  and copper content w i t h  0 . 5  A.T. of sample t o  
give increased accuracy. 

Impressive r e s u l t s  were received from the  sampling program 
conducted on the  a d i t s  and their respec t ive  dumps. While 
values obtained from trenching were generally lower, 
i so la ted  samples d i d  return good assays. These sporadic 
values from the trenches may suggest t he  presence of free 
gold. 

4 
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S y s t e m a t i c  s a m p l i n g  of the  NO. 4 -level dump produced  seven 
s a m p l e s  which a s s a y e d  g r e a t e r  t h a n  a 4 0  oz Au /T ,  1.0 oz Ag/T. 
BAK 08 and BAK 11 a s s a y e d  1.69 oz Au/T ,  5 . 4  oz Ag/T; and 
1.95  oz Au/T ,  6.12 oz Ag/T  r e s p e c t i v e l y .  Sys t ema ti c 
s a m p l i n g  of t h e  other leve ls  was also e n c o u r a g i n g  w i t h  
s e v e r a l  v a l u e s  a s s a y i n g  g r e a t e r  t h a n  a25 oz Au/T ,  1.0 02 
AQ/Ta 0 a 

A c o n t i n u o u s  rock c h i p  s a m p l e  the l e n g t h  of the adit 
i s o l a t e d  a h i g h l y  anomalous  zone a p p r o x i m a t e l y  20 m a l o n g  
s t r i ke .  BAK 110 (50 m t o  55 m) a 1 2  oz Au/T ,  a36 oz Ag/T;  
BAK 111 (55 m t o  60 m )  a 1 4 2  oz Au/T ,  .73 02 Ag/T;  BAK 112 
( 6 0 . m  t o  65 m )  .23 oz A u / T . ,  .73 oz Ag/T .  A channe l  sample  
a c r o s s  the  vein,  48 m w i t h i n  the  a d i t ,  a s s a y e d  .26 oz Au/T ,  
a 69 02 Ag/T a c r o s s  7 m while  a grab sample  from t h e  Q1 and 
Q2 vein intersection, a s s a y e d  a78 oz Au/T ,  3.5 oz Ag/Ta 

Eight s a m p l e s  of m i n e r a l i z e d  vein material that were 
r a n d o m l y  selected from the dump at No. 4 l eve l  assayed an 
a v e r a g e  of .64 oz Au /T ,  3.6 oz Ag/Ta T o  o b t a i n  an  a v e r a g e  
g r a d e  for the dump a t o t a l  of 1 8  random samples-  of dump 
m a t e r i a l  were a v e r a g e d  ( t h e  t w o  h i g h e s t  and lowest v a l u e s  
weren't i n c l u d e d  i n  the c a l c u l a t i o n ) ,  and a n  es t imation of 
the dump t o n n a g e  .was made. C o n s e r v a t i v e  e s t i m a t e s  i n d i c a t e  
r o u g h l y  2, 000 metric tons of dump m a t e r i a l  g r a d i n g  O a  083 oz 
Au/T  a r e  f o u n d  a t  the  NO. 4 level .  While a s s a y  v a l u e s  from 
the dump a t  the  other.Jevels w e r e  i m p r e s s i v e ,  the number and 
type of s a m p l e s  collected would  not . g i v e  a n  a c c u r a t e  
i n d i c a t i o n  of the  r e p r e s e n - t a t i v e  g r a d e  or t o n n a g e .  

A float sample  from the  a d i t  on the Sunbeam F r a c t i o n  also 
produced  some e n c o u r a g i n g  r e s u l t s  t h a t  w a r r a n t  fOllOW-Up 
work. T h i s  sample ,  which i s  very s i m i l a r  t o  the Dunwell  
ore, r e t u r n e d  assay v a l u e s  of .21 02 Au/T and . 76 oz Ag/T .  " 

Soil Geochemistry: 

The Report then reveals, at pages 21 to 23, as follows: 

A t o t a l  o f  13.25 km of g r i d  was sampled  a t  10  m in tervals .  
1,226 so i l  s a m p l e s  were collected and a n a l y z e d  by  ICP for a 
30 element s u i t ,  and by a t o m i c  a b s o r p t i o n  for g o l d ,  by  
Chemix L a b s  Ltda of North V a n c o u v e r .  T h e  v a l u e s  for seven 
separate pathfinder and indicator elements were p l o t t e d  i n  
order t o  e s t a b l i s h  geochemica l  trends.  Arsenic, l e a d ,  z inc,  
c o p p e r  and c o b a l t  a r e  g e n e r a l l y  considered t o  be p a t h f i n d e r  
elements f o r  p r e c i o u s  m e t a l  veins such a s  those f o u n d  on the 
Ben A l i  p r o p e r t y .  

A simple statist ical a n a l y s i s  was performed on the 
geochemica l  d a t a  t o  i s o l a t e  anomalous zones w i th  a degree of 
p r o b a b i l i t y .  The  threshold v a l u e  for a n  element was t a k e n  
t o  be i t s  mean v a l u e  p l u s  t w o  s t a n d a r d  d e v i a t i o n s . . . .  



-14- 

Four zones, possessing both anomalous path f inder  and 
indica tor  elements, were i so la ted  by the geochemical survey. 
The most anomalous zone i s  the  area  l y i n g  adjacent t o  the 
oJd workings . Extremely h igh  values, which i n  p a r t  
represent leaching of the  dumps and the  subsequent 
concentration of gold and s i l v e r  i n  favourable locat ions are 
found along the  length of t he  exposed vein system. A soil 
sample from 0+50E/0+40S which required assaying, returned a 
v a l u e  of 0.650 oz/T Au. Samples from 15OW/9ON and 150W/80N 
returned values of 60.2 and 52 ppm Ag respec t i ve l y .  Other 
highly  anomalous samples along the  vein system returned 
values of 1,280, 895, 890,  650 p p b  Au and 3 4 . 8 ,  31.2, 23.6 
ppm Ag. Several values i n  t h i s  zone do  not appear t o  have 
been s i g n i f i c a n t l y  influenced by the  leaching of the dumps 
and. t he  i d e n t i f i c a t i o n  of t h e i r  source deserves more 
a t t en t ion  . Lead, z inc ,  copper and cobalt pathf inders  were 
a l l  anomalous i n  t h i s  area, b u t  d o  not appear t o  have any 
economic s igni f icance  other than  as pathfinders for t he  
precious metals. 

A second anomalous area i s  located i n  the northeastern 
portion o f  t he  g r i d  near the  Sunbeam workings. The zone 
extends from 500E t o  7+5OE, 1 + 5 O N  t o  7+00N and i s  open t o  
the  eas t .  While no s ign i f i can t  gold v a l u e s  were obtained, 
good s i l v e r  copper and pathf inder values i nd ica te  t h a t  
mineralization i n  the  area i s  more ex tens ive  than t h a t  
exposed i n  t h e  Sunbeam a d i t .  . -  

The . t h i r d  zone l i e s  northeast of t he  Ben M i  workings and 
extends from 1+OOE t o  3+00E, 2+00N t o  3+00N. A s o i l  sample 
from 1+00E/2+50N assayed .496 oz/T Au (17013 p p b ) ,  1.57 oz/T 
oz/T Ag ( 5 4  ppm) whi le  a sample from. 3+50E/4+OON assayed 
-120 oz/T Au (4 ,130 p p b ) .  The source of these extreme 
values is unknown a t  t h i s  t ime. 

The pathfinder e l e m e n t s  s e e m  t o  indicate a ,  correlation 
e x i s t s  between the  second and t h i r d  zones. T h i s  east/west 
trend i s  the  r e s u l t  of a s m a l l  creek originat ing i n  the  
second zone and terminating a t  the  f o o t  o f  t h e  slope i n  the 
Bear River. 

The four th  zone l i e s  i n  the  southeast portion of the g r i d  
between 6+00E and 6+50E, 1+OOS and 2+OOS. Two i so la t ed  gold 
va lues  e x i s t  independent of any other anomalous values." . 

Conclusions and Recommendations 

The Report summarizes, a t  pages 24 and 25, as follows: 

"The 1987 exploration program iso la ted  f o u r  areas of note on 
the  Ben A l i  Property. The most i n t e r e s t i n g  area was t h a t  
l y ing  adjacent t o  the  old workings. Geochemical values from 
the  a r e a  are considered very anomalous for both indicator  
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and pathf inder elements, w i t h  values o f  .64  and .04  oz/T Au, 
1 . 75 and 1.52 oz/T Ag being reported from individual s o i l  
sampl  e s  . While these are extreme, most values i n  the  
v i c i n i t y  of t he  old workings can be considered h ighly  
anomalous ( L e .  greater than 3 SD).. The ground magnetometer 
survey complements the  geochemical survey. A sequence of 
mag lows appear t o  be masked i n  p a r t  by several mag h ighs .  
T h e  mag lows appear t o  represent the  mineralized quartz- 
breccia veins  found i n  the  magnetite rich quartz monzonite. 
T h i s  provides a signature f o r  the vein t h a t  may be used t o  
i d e n t i f y  s i m i l a r  f ea tures .  The spread of anomalous 
pathfinder elements is much greater than the  la t e ra l  extent  
of t h i s  exposed vein system. T h i s  may be i n  p a r t  due t o  the  
h igh  mobi l i ty  of some of the  elements or may ind ica te  
greater la t e ra l  ex ten t  t o  the  system than presen t l y  known. 

A second anomalous zone l i e s  i n  the  northeast portion of t he  
g r i d  on the  Sunbeam Fraction a Aaomalous s i l v e r ,  copper, 
arsenic and z inc  values are supported by corresponding 
magnetic and VLF-EM h i g h s ,  which trend east  off t he  
property. A g r a b  sample from the Sunbeam a d i t ,  located i n  
t h i s  zone, assayed 0.202 oz/T Au, 0 . 7 7  oz/T Ag. Three VLF 
anomalies located south of t he  main anomaly do not show 
geochemical trends,  b u t  warrant. f u r ther  inves t iga t ion .  

- -  

A t h i r d  area of i n t e r e s t  l i e s  approximately 200 m northeast 
of the old Ben Ali  workings. A magnetic h igh ,  related t o  
the  in t rus ive /vo lcanic  contact, engul fs  the area, masking 
smaller scale f ea tures .  A mineralized -quartz-breccia vein 
exposed by  trenching possesses the  same or ien ta t ion  as those 
veins  exploited by t he  more extensive workings t o  the south- 
west. Values of .496 oz/T Au (17013 p p b ) ,  .054 oz/T Au 
(1860 p p b ) ,  and 1.57 oz/T Ag ( 5 4  ppm) were reported from the  
soils . T h i s  anomaly appears t o  extend north off t he  
property. 

The four th  area o f  i n t e r e s t  trends north t o  south i n  the  
eastern port ion.  of t he  g r i d  near the  vol canic/sediment 
contact . I t  i s  i d e n t i f i e d  b y  several spot magnetic highs,  
b u t  does correlate  t o  VLF-EM or geochemical anomalies. 
These continuous highs may represent a large scale 
geological f ea ture  warranting fu r ther  inves t iga t ion .  

Spot geochemical anomalies are numerous throughout the 
property. The source of one of these,  a s o i l  sample from 
2+37E/Q+OON t ha t  returned a value of .I20 oz/T Au (4130 p p b )  
should be i d e n t i f i e d .  @ 

The Report then concludes,  a t  page 2 6 ,  as follows: 

"Encouraging r e s u l t s  were obtained from t he  exploration 
performed on the  Ben A l i  property. Geochemical and 
geophysical surveys outlined three new areas o f  i n t e r e s t  
along w i t h  those already known t o  contain economic-grade 
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mineralization. The.extent  of t he  ore shoot, which has  been 
exploited i n  p a r t  by  p a s t  h igh  grade operations, was 
delineated by  surface and underground exposures and a 
calculation of possible  reserves  made. W i t h  present 
information, s u f f i c i e n t  reserves  do not remain between the  
No. 1 and No, 4 l e v e l s  t o  warrant a h i g h  gradellow tonnage 
operation. However, t he  geometry of t he  ore shoot above the  
No. 1 Level and below the  N o .  4 Level is open - there  may be 
s ign i f i can t  additional tonnage . 
Samples from the a d i t  found on the Sunbeam Fraction also 
produced encouraging results. Geochemical end geophysical 
trends ind ica te  the  mineralization may be more extensive 
than present ly  known . 
Approximately 200 m northeast of t he  Ben A l i  workings a 
mineralized quartz vein was  exposed and several extremely 
h i g h  s o i l  geochemistry values obtained. One so i l  sample, 
h i g h  enough t o  require assaying for precis ion,  returned . 496 
oz/T Au. 

The Report then recommends t h a t  a Phase I1 work program t o  

-- -- - 
- . . _ a .  

I 

consist of induced polarization surveying and trenching be 
undertaken on the Property in order to delineate the extent 
of the vein system and g o l d  mineralization. The Report 
continues, as follows, at page .27: 

a 
4 . .  

The Induced Polhrization surveys should be conducted over 
the three anomalous zones i so la t ed  by t he  Phase I program. 
IP targe ts  should be trenched. Rehabi l i tat ion and 
examination of the  Sunbeam A d i t  should a lso  be attempted i n  
an e f f o r t  t o  trace the  exposed vein system i n  t h i s  portion 
of t he  property, 

An exploration program should be conducted on the  Ben A l i  
No. 5 c la im ,  located on the  western slopes of t he  Bear River' 
Ridge. T h i s  program should include sdil sampling a t  
contour in t e rva l s  and geological mapping. Steep and 
heavi ly  forested slopes i n h i b i t  a c c e s s i b i l i t y  t o  a 

100. m 
o f t e n  
1 arge 

portion of the Ben A l i  No. 5 c l a i m  and the  program may have 
t o  be modified accordingly. a 

A sum of $125,000 is recommended to be allotted to complete 
the recommended Phase I1 work program, as follows: 

*Soil  Geochemical Survey 
Rock Sample analyses 
L i n e  C u t t i n g  10 km x $650/km 
I P  Survey 10 km x $1,50O/km 
Geology and Support 
Trenching and blast ing 
Helicopter support 

$ 15,000 
1,800 
6,500 

15,000 
14,000 
24,000 

5,000 
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Accommodation, M a t e r i a l s  & Vehic les  
C o n t i n g e n c i e s ,  a l l o w  approx, 15% of above 
E n g i n e e r i n g  S u p e r v i s i o n  and R e p o r t  
T o t a l  E s t i m a t e d  Cost of Phase 11 

25,000 
16,200 
12,500 

225,000" 

Contingent upon favourable results being obtained from the 
recommended Phase I1 work program, the Report then 
recommends that a Phase 111 work program to consist of 
reverse circulation and diamond drilling be undertaken on 
the Property in order to allow reserve calculations4 The 
contingent Phase 111 work program is estimated to cost 
approximately $150,000. 

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

T h e r e  are no known material underground or surface workings,  
plant or equipment located on the Property, except as 
disclosed herein. 

PLAN OF DISTRIBUTION 

The  Offesinq 

The Issuer by its Agent hereby offers (the "Offering"), to 
the public through the facilities of the Vancouver Stock 
Exchange (the "ExchangeH ) , 7O0,OOO shares (the "Shares-" ) of 
the Issuer at a price of $0.40 per Share ( t h e  "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 the Shares of the Issuer are 
conditionally listed on the Exchange (the "Effective D a t e " ) .  

mpointment of A a  ent 

The Issuer, by an agreement (the "Agency Agreement") dated 
January 9, 1989, appointed Canarim Investment Corporation 
Ltd., of Stock Exchange Tower, P.O. Box 10337, 2200 - 609 
Granville Street, Vancouver, British Columbia, V7Y 1H2, as 
i ts  agent ("Agent") to offer the Shares through the 
facilities of the Vancouver Stock Exchange (the "Exchange). 

The Agent will receive a commission of $0.04 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  licensed broker- 
dealers, brokers and investment dealers, who may or may not 
be offered part of the commissions or bonuses derived from 
this Offering. 


