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From the Desk of the President:

The year, 1992/1993 will be remembered as the turn around year for our Company and the
Vancouver Stock Exchange. The Company, under the new management team, has experienced some
difficult growing pains and great triumphs. In retrospect the Vancouver Stock Exchange Composite Index
has seen an all time low to a high of 1,049.80, it’s highest level in nearly 5 years. August 3, 1988 was the
date the Index was at this level. On July 2, 1993 the Composite Index jumped 26.99 points. This type of
increase had not been seen since Ocrober 21, 1987 when the market came back 150.74 points in the
aftermath of the crash of October 19, 1987.

The reasons for some of this are gold and gold issues. During the week of July 2, 1993 London gold
jumped $9.10 U.S. an ounce to $393.60 U.S. per ounce. Analysts predict that bullion and the geld issues
will continue to climb as statistics show that inflation is not dead as the weak economy would suggest.
There is emotional buying and the large U.S. Pension Funds are also moving to gold. A little buying by
these Funds can really affect the price of gold. “The Feeling is Bullish”.

In hindsight, Compary management was accurate in maintaining focus on it’s gold prospects;
firstly with thre oxodernizatian of the Wayside Mine, which included rehabilitation of the #5 portal,
dewatering of the shaft to 9 level (400 feet below surface), and secondly, retimbering in record time. This
project was achieved with the help of a group of investors who decided to pay the Company’s debt and
initiate a private placement to cover all costs.

A Statement of Material Facts was filed as a flow thru tax incentive, approved and sald prior to
December 31, 1992. January, 1993, an in-house drill program was undertaken from the 9th level
underground under the direction of Sampson Engineering Ltd. to identify the Notman and the Main
Wayside Vein, where from: surface Chevron Minerals intersected 5 feet of 1.84 oz. au. per ton and 10 feet of
2.63 oz. au. per ton respectively. A total of 27 holes in excess of 5,000 feet were drilled and all successfully
intersected, either the Notman and/or the Main Wayside Vein, and proved the down dip extension of an
additional 400 feet of both Veins . Although the values did not duplicate Chevrons work, it did prove the
similarities between both Wayside and Bralorne Gold Mines (Bralorne also intersected low gold values
similar to Wayside). Sampson Enginecring Ltd. has recommended a drill program to 1,000 feet below 9
level.

The Geological Survey of Canada, under the direction of Dr. Ken Dawson and Dr. Neil Church of
the British Columbia Geological Survey, together with Dr. Frabrice Cordey, a Micro Paleontologist
retained by our Campany are completing a study of the age of micro fossils (Report due September 1993).
This will show that the geology at Wayside ia similar in age to the Bralorne Gold Mine which is mined to
some 6000 feet below surface. Management has agreed to purchase Brigadier Resources Ltd.s’ 50% interest
in the Wayside Gold Mine for a total cost of $600,000.00 by way of the issuance of 750,000 treasury shares.
This transaction is subject to Vancouver Siock Exchange and sharenolder approval.

In addition, Wayside management is aggressively pursuing opportunities to acquire gold-bearing
properties in the United States, and several South American countries.

On behalf of the board of Directors, I wish to extend our appreciation to all those who have
supporteg a orts throughout this year.

J.F President and Director



WAYSIDE GOLD MINES LTD.
[s] Ol M

NOTICE IS HEREBY GIVEN THAT the 1993 Annual General Meeting (the "Meeting™) of the members
of Wayside Gold Mines Ltd. (the "Company™), will be held in the Boardroom, Suite 300, 835 Dunsmuir
Street, Vancouver, B.C., VBC 1N5 on August 18, 1993 at the hour of 2:00 o'clock in the afiemoon
(Vancouver time) for the following purposes:
1. To receive and consider the Report of the Directors end to receive and cornsider the Audited

Fimancial Stsvaments for the year mnding Fehwuary 28, 1083 together with tha Auditor's Report

therson.

2. To appoint the auditors of the Company for the ensuing year and to authorize the directors to
fix the remunenation to Bie paid to the swdilers.

3. To fix the number of directors for the ensuing year ai five (5).

4. To eleci direclors for the ensuing year.

§. To consider, and i thought fit, to pass an ordinary resolution that a buy/sell agreement whereby

the Company will purchase Brigadier Resources Ltd.'s 50% interest in the Wayside Gold Mine,
located near Goidbridge, B.C., subject to acceptance by the Vancouver Stock Exchange, be
approved. '

8. To consider and, ¥ thought fil, to approve a special resolution consolidating the share capilal of
the Conpaoy, both lssued and unissued, on a 1 for uo to 4 basis, and the Memorandum be
akered accordingly.

1. To consider and, if thought i, to approve a special rdsolution increasing the suthorized capital
of the Conipany frontup to 5,000,000 posi-consolidated shates t 50,000,00h post-consolitknion
shares and the Memorandure be oltered accordingly.

8. To consider and, ¥ thought fit, to approve a special resolution changing the name of the
Company to Consolidated Wayside Gold Mine Lid. or such other name as may be determined
at the dscretion of the Board of Diractors of the Company and that the Memerandum of the
Company be altered accordingly.

9. To consider, end ¥ thooyh fit, to pass an ordinary resolution that the granting, amending or
exarcise of incentive stock aptions 1o be allocated or amended at the discretion of the Board of
Directors (o insiders of the Company in such amounis and at such prices as may be acceptable
to the Vancouver Stcck Exchange, be approved.

- 10. To ratify, canfirm aod approve all acls, deeds and things done and praceedings taken by the
directors and officers of the Company on s behalf since tlie last Annual General Meeting.

11. To transact sucs: other business ns raay mroperly be tranowcted sl such mueting sr 3 my
adjourament thereof.

Accompanying this Notice of Meeling and tfie Information Circular is a Form of Proxy. if you are
unabie to sttend the Meiiting ie persew, please meiam the Proxy within the time set out in the information
Circular. As set out in the Form of Proxy, the enclosed Form of Proxy is solicited by management, but,
you may amend &, ¥ you 50 desire, by striking out the names listed therein and inserting in the space
provided, the name of the pason you wish to represent you at the Meeting.

DATED en July 13, 1883 a8 Vancouver, British Columbia.

President and a Director

WAYSIDE GOLD MINES LTD.

INFORMATION CIRCULAR
(as at and dated July 13, 1993)

This Information Circular is fumished in connection with the solicitation of proxies by the
management of WAYSIDE GOLD MINES LTD. (the "Company”), for use at the 1993 Annual
Ganeral Meeting (the "Meeting™) of the members of the Company, to be held at the time and
place and for the purposes set forth in the accompanying Notice of Meeting and at any
adjoumment thereof.

REVOCABILITY OF PROXY
A member giving a proxy has the power te hevoke it in eny rhanner permitiod by law.

A proxy to be valid must be deposited at least forty-eight hours, excluding Saturdays and
holidays, befora the time of the Meeting, or adjourned meeting, ot the office of the Company's
Registrar and Transfer Agent, Montreal Trust Company of Canada, 4th Floor, 510 Burrard
Street, Vancouver, British Columbia, V6C 3B9.

If the instructions contained in the Form of Proxy are certain, the shares represented by the
proxy shall be voted on any poll and, where @ cheice is specified, in accondance with the
specificatien a0 made. IF NO CHOICE (S SPECIFIED WITH RESPECT TO ANY MATTER
REFERRED TO HEREIN, IT IS INTENDED ON A POLL TO VOTE SUCH SHARES IN
FAVOUR OF EACH SUCH MATTER.

The proxy confers discretionary authority with respect to amendments or variations to matters
referred to harein and to other matters which may propeily come before the Meeting.

A MEMBER HAS THE RIGHT TO APPOINT A PERSON, WHO NEED NOT BE A MEMBER,
TO ATTEND AND ACT FOR HIM AND ON HIS BEHALF AT THE MEETING, OTHER THAN
THE PERSON DESIGNATED IN THE FORM OF PROXY AND MAY DO SO BY INSERTING
SUCH OTHER PERSON'S NAME IN THE BLANK SPACE PROVIDED IN THE FORM OF
PROXY. ®UCH OTHER PERSON NEED NOT BE A MEMBER OF THE COMPANY.

BERSONS MAKING THE SOLICITATION

The solicitation i made by the management of the Company and the cost of the soliciting wili
be borne by the Company.

Except as set out herein or under “Particulars of Other Matters to be Acted Upon™ and other
than the siection of directors or the appointment of auditors, no director or senior officer of the
Company or any proposed nominee of the management of the Company for elaction as a
director of the Company, nor any associate or affiliale of the foregoing persons has any
substantial interest direct or indirect, by way of beneficial ownership or otherwise in matters to
be acted upon at the Meseting.



VOTIN C ND PRINC LDERS O C

The voting securities of the Company are entitled to one vote each and the number outstanding
is 3,382,456 shares. Only members of record at the close of business on July 13, 1993 wilt
be entitied to vote at the Meeting.

To the knowledge of the directors and senior officers of the Company, only the folowing
beneficially owns, directly or indirectly, shares camying more tham 10% of thm voting rights
attached to all outstanding shares of the Company:

Percentage of
Name and Place of fssued and
Residence of Shareholder Number of Shares OQutstanding
J. Frank Callaghan 986,182 * 29.4%
North Vaogouver, B8.C.
Francesco Aquilini 684,882 * 20.7%

Vancouver, B.C.

¢ Of these shares, a tolal of 376,700 shares are held in the name of Standard Drilling &
Engineering Ltd., a private company owned as to 50% by each of J. Frank Callaghan and
Francesco Aquilini (a former director of the Company).

FINANCIAL STATEMENTS

Shareholders will be asked to consider the audited financial statements of the Company
for the yem emtiing Februory 28, 1993 fogether with the Auditor's Report thereon.

Additional copies of the Financial Statements, together with the Report of Directors,
Notice of Meating, Information Circular and Form of Proxy will be available from the Company's
Registrar and Transfer Agent, the Montres! Trust Company of Canada, 4th Fleor, 510 Burraod
Street, Vancouver, British Columbia, V8C 3B9, or the Company's head office, 604-510 West
Hastings Street, Vancouver, B.C., V6B 1L8.

ELECTION OF DIRECTORS

The persons named in the enclosed Form of Proxy intend to vote for the election of a Board
of Directors comprised of three (3) persons. The names of further nominees for directors may
come from the flooc nf the Meeting. Purauant to the Compeny’s Advance MNotioe ef #iseting,
published in The Vancenver Province newspaper on June 23, 1993, to dete, the Company has
received no nominations for directors.

Each director eiected wi beid office uniil the next Annesl General Meeting or bntil his
successor is duly electad, unlass his office is earlier vecated, in accordance with the Articles
of the Company.

-3-

NFORMATION CONC ) i

Name and Year First No. of Shares
Municipality of Became a Owned by
Residence Occypation (1) Director Norninees {2}
J. Frank Callaghan Manager and principal in 27102191 986,182 ¢
West Vancouver, B.C. the real estate development

President ~ and construction industries

for 20 years; cummntly a

director and priecipal of

Nu-Lite Industries and Brigadier
Resources Ltd. (Vancouver

Stock Exchange listed companies)

Peter E. Campbell
North Vancouver, B.C.

Chartered Accountant, director 28/09/92 16,204
and corporate comptrofler of

Aquilini Investment Group -

Sept. 1990 - present; Manager -

Smythe Ratcliffe & Associates -

Jan. 1989 - Sept. 1990; Manager -

Bowie Wiison Miles & Co., Chartered

Accountants, - Jan. 1987 - Dec. 1988;

currently, a director and officer

of Brigadier Resources Ltd.

Frank Power Businessman 12/07/93 20,000
Bumaby, B.C.

* Of these shares, 157,500 shares are held in escrow and a total of 378,700 are held in
the name of Standard Driling & Engineering Lid., a private company owned as io 50%
by each of J. Frank Callaghan and Francesco Aquilini (a former director of the
Company). '

1) Each of the above-named nominees has held the principal occupation or emplayment
for at least five years uniess otherwise stated.

{2) The number of shares beneficially owned by the above-named nominees for directors,
directly or indirectly, is based on information fumished by the Registrar and Transfer
Agent of the Company and by the nominees themselves.

The Board of Directors of the Company does not have an Executive Committee. The foltowing
directors are members of the Company's Audit Committes:

J. Frank Callaghan
Peter Campbell
Frank Power



EXECUTIVE COMPENSATION

(a) General: The Company has one executive officer, J. Frank Callaghan, who is also a
director and the promoter of the Company.

(b) Cash: Pursuant to a Management Agreement dated August 1, 1991, J. Frank
Callaghan, the President of the Company, is to receive a monthly fee of $2,500 from
the Company, commencing from February 1, 1991, for praviding management and
adminisirative services to the Company. For the fiscal year ended February 28, 1893,
$30,000 has been accrued and subsequently paid to Mr. Callaghan.

For tha fistal year ended Falwusry 28, 1993, Mr. Callaghan lorured mxpenses, on
behalif of the Company, in the areuns of $13,476.21.

(c) Plans: There are no outstanding incentive stock options granted to the Bxecutive
officer of the Corapany.

No pension or retirement benefit plan has been instituted by the Company and none is
proposed at this time.

(d) Temminatipn of Employmsnt or Chanage of Control:  Tteyre is no arrangement for
compensation with respect 1o termination of the executive officer or in the event of
change of control of the Company.

(o) Compensagion nf Directars; For the year ended February 28, 1993, refer to (b)
abaove for disclosure of compensation paid to the executive officer, who is a director of
the Company. For the fiscal year ended February 28, 1893, one of the former directors
of the Cempany ansiueti the sum of $8,500 for conmiting servions performed.

As of the record date and presently, there are no outstanding stock options, share
purchase warrants or rights granted to directors of the Company by the Company, other
than as disclogsed under the harding "Intorest of lilecagement and Othcrs in Materiat
Transactions”. '

The foliowing shares of the Company were issued pursuant to the exercise by Peter
Campbell, a director of the Company, of his incentive stock option at a price of $0.50

per share:

No. of Sharys Exercised Date of Exercise Aggregate Net Value *
30,000 November 24/82 $9,600
14,000 December 2/92 $4,340
41,000 June 26/93 $4,510

* The aggragate net velue ie: the market valie iose the exorcise price at the date of
exercise.

INDEBTEDNESS OF DIRECTORS AND SENIOR OFFICERS

None of the directors or senior officers of the Company, no proposed nominee for election as
@ director of the Company and no associates or affiliates of any of them, is or has been
indebted to the Company at any time since the haginning of the Company's fast completed
financial year.

MANAQEMENT CONTRACTS

The business of the Company is managed by its directors and senior officers and the Company
has no management agreements with persons who are not officers or direciors of the
Company.

INTEREST OF MANAGEMENT AND OTHERS IN MATERIAL TRANSACTIONS

For the fiscal year ended February 28, 1893, the sum of $126,475 was accrued to two
companies owned by J. Frank Callaghan, the President ane a director of the Company, fer
drilling services and rental fees.

Pursuant fo an agreement dated July 8, 1992, 369742 B.C. Ltd. (name subsequently changed
to Standard Drilling & Engineering Lid. [*Standard”]), a private company owned as to 50% by
J. Frank Callaghan, e director of the Company, and Francesco Aquilini (a former director of the
Company), agreed to purchase by way of privete placement a total of 250,000 units of the
Company at « price of $0.20 per unit (each consisting of one (1) common share and one non-
transferable share purchase warrant entitling Standaxi to purchass one (1) additional common
share of the Company at a price of $0.20 per share during the first year or one common share
at $0.23 per share during the second year. In addition, a totsl of 130,682 units were issued
to ench of Francesco Aquilini and J. Frank Callaghon. Mr. Francesca Aquilini resigned as a
Director of the Company on May 21, 1993. Mr. Callaghan exercised his share purchase
warant on June 7, 1893.

in addition, pursuant fo an agreement dated Sepfersoer 14, 1892, Peter E. Corrobnll agrsed
to purchase by way of private placement a total of 16,204 units of the Company at a price of
$0,27 per unit. Each unit consists of one common share and one non-transferable share
purchase warrant. Each wamant enlities the placew to purchase a further one common share
at a price of $0.27 per share during the fitst ysar ar one common ahare at $0.31 per share
during the second year.

Other than as disclosed above, none of the directors or sanior officers of the: Compuny, or any
associate or affiliste of such person or cornpany, han any material interest, disact or indisect,
in any transaction during the past year or any proposed transaction which has materiaily
affected or will affect the Company.

APPOI AND REMUN ] R
The persons named in the enclosed Form of Proxy will vote for the re-appointment of Peat

Marwick Thorne, Chartered Accountants, Vancouver, British Columbia, Auditors for the
Company, to hold office until the next Annual General Meeiing of the Members, al a



remuneration to be fixed by the Board of Directors. Peat Marwick Thome were appointed as
the Company's auditors on April 1, 1991,

PARTICULARS OF OTHER MATTERS TO BE ACTED UPON
A. Buy/Sell Agresne

Pursuant to an agreement dated August 2, 1971 between the Company and John C. Reynolds,
a former director of the Company, of Lilooet, British Columbia, the Company acquired a 100%
interest in twenty-five mineral claims from Mr. Reynolds (the "Property”). Subsequent to 1971,
the Company acquired additional claims with the Property now comprising 45 contiguous
mineral claims and one mining lease totalling 74 units, covering approximately 1,825 hectares,
located at the west end of Carpenter Lake, approximately 3 kilometres north of Goldbridge,
8.C. During 1984, the Company entered into an agreement with Brigadier Resources Ltd.
(formerly Amizon Petrolsum Corp.), & Britsh Celumbin company trafing on the Vanoouver
Stock Exchange, wherein Brigadier eamed a 50% interest in the Property by agresing to
expend a total of $300,000 in the years 1984-1986 and agreeing to transfer its interest in five
mineral cieims, knovn s the Lake Claamu (which cldime are stifl curmently held by the Campany
as le 50%), locaied in the Lilonet Miding Division, B.C. to the Company (colimctively, the
Property and the Lake Claims are referred to as the “Wayside Gold Mine™). Each of the
Company and Brigadier currently own a 50% interest in the Wayside Gold Mine.

The Company and Brigadier propose ioisnter into & buy/aoi! agrenmnt wiversiby the: Company
wil purchase Brigadiers 50% interest in the Wayside Gold Mine. The purchase price of
$600,000 will be paid by the Company issuing 750,000 shares of common stock and Brigadier
receiving a 2% NSR (net smelter revumn) conventibie into #n additional $200,000 when ti:= mire
goaa inte producSon. At the conclusion of the proponsd buy/sell agreement, the Company will
own 100% of the Wayside Gold Mine.

The Luy/sell mgreemunt is subject 10 the approsal by the shareholders of the Company and
accepiance by the Vancoover Siock Euchange.

Messrs. J. Frarik Callaghan and Peter E. Campbeft are also directors and officers of Brigadier.
Managoment of the Company will mquest approval of tho following ordinery resolutian:

*RESOLVED, as an ordinary resolution, that a buy/sell agreement whersby e
Compawy will purchase Brigadier Resources Ltd.'s 50K interest in file Waysida Gold
Mine, iosated near Goldbridge, B.C., sukbject to accepimnos by the Vancomver Rtock
Exchange, be approved.”

8. Comsoliostion vf Shares

The shareholders of the Company are being asked to approve a special resolution to
consolidate all of the shares of the Company, both issued and unissued, on a 1 for up to 4
basis. This action has bwen deeimed by tho Board of Dwectors to be necessary for the
Company to be abie to attract new capital and continue operations. Accordingly, shareholders

of the Company will be asked to consider and, if thought fit, to approve the following special
resolfution, based on a 1 for 4 basis:

Resolved, as a special resolution, that:

a) the share capital of the Company be alwred by comsolidating ull of the
20,000,000 authorized commni sharas withaut pas miue, both issued and
unissued, into §,000,000 common shares without par value, every 4 of such
common shares before consolidation being consolidated into 1 common
share; .

b) paragraph two of the Memorandum of the Company be altsred by deleting
it in its entirety and substituting the following therefor:

"2. The authorized capital of the Compiny uonslsh of 8,000,000
common shares without par value.”

C. Increase of Authorized Capitsl

The shareholders will also be asked to approve a special resolution to increase the
authorized capital from 5,000,000 common shares (post-consolidation shares) without parvalue
t0°50,000,000 common shares without par value, afl shares issued and uniswied ranking pai
passu. Accordingly, shareholders of the Company will be asked to consider and, If thought fit,
to approve the following special resolution:

Resolved, as a special resolution, that immediately following ddceptimee for filiag
by the Registrar of Companies of the speclal resolution altering the Company's
capital by the consolidation of all of its 8,000,000 common shares without par
value, both Issued and unissued, Into 60,000,000 common shares without par
value:

a) the share capital of the Company be altered by increasing the authorized
capital of the Company from 8,000,000 post-consolidated common shares
without par value, both isnuad and uniosued, to 88,004,000 meut-
consolidated common shares without nar value, all shars laseed and
unissued ranking pari passu;

b) paragraph two of the Memorandum of the Company be altered by deleting
It in its entirety and substituting the follawing tharefor:

"2 The authorized capital of the Compamy consists of 60,000,000
common shares without par valus.”

D. Change of Na
A company consolidating its capital is required to change its name and, accordingly, the

shareholders will be asked to approve a special resolution to change the name of the Company
to Consolidated Wayside Gold Mines Ltd., or such other name as may be determined at the



discretion of the Board of Directors of the Company. Accordingly, sharsholders of the
Company will be asked to consider and, if thought fit, to approve the following special
resolution:

Resolved, as a special resoclution, that the name of the Company be changed %o
Consolidated Wayside Gold Mines Ltd., or such other name as may be determined at the
discretion of the Board of Directors of the Company and that the Memorandum of the
Company be aitered accordingly.

E. Approval of incentive Stock Qptions.
Management of the Company will request approval of the following ordinary mesolution:

“RESOLVED, as an ordinary resolution, that the granting, amending or sxercise
of incentive stock options to be allocated or amended at the discretion of the
Board of Directors to insiders of the Company In such amounts and at such
prices as may be acceptable to the Vanceuver Stock Exchange, be appraved.”

MANAGEMENT OF THE COMPANY KNOWS OF NO OTHER MATTERS TO COME
BEFORE THE MEETING OTHER THAN THOSE REFERRED TO IN THE NOTICE OF
MEETING. THE SHARES REPRESENTED BY THE PROXY SOLICITED HEREBY WALL BE
VOTED IN ACCORDANCE WITH THE BEST JUDGMENT OF THE PERSONS VOTING THE
PROXY ON BUCH OTHER BUSINESS AS MAY FROPERLY BE TRANSACTED AT THE
ANNUAL GENERAL MEETING OR AT ANY ADJOURNMENT THEREOF.

DATED at Vancouver, British Columbia, this 13th day of July, 1893.

Financial Staterments of

WAYSIDE GOLD MINES LTD.

(formerly Carpenter Lake Resources Ld.)

Years ended February 28, 1993 and February 29, 1992



KPMG Peat Marwick Thorne

Chartered Accountants

777 Dunamuie Street Telephone: (604) 891-3000
P.O. Box 10428, Pactiic Centre Fax' (604) 691-3031
Vancouver, 8BC. Canads

V7Y 1K3

AUDITORS' REPORT TO THE SHAREHOLDERS

We have audited the balance sheets of Wayside Gold Mines Lid. (formerly Carpenter Lake Resources
Lid.) as a1 February 28, 1993 and February 29, 1992 and the statements of operations and deficit
and changes In financial position lor the years then ended. These financial stalements are the
responsibilty of the Company’s management. Our responsibillly is 10 express an opinion on these
financial statements based on our audits.

We conducted our audits in accordance with generally accepted auditing standards. Those standards
require that we pian and perform an audit to obtain reasonable assurance whether the financial
statements are free of material misstaternent. An audi includes examining, on a test basis, evidence
supporting the amounts end disciosures in the financial stalements. An audit aiso includes assessing
the accounting principias used and significant estsnates made by managerasnt, as well s svakating
the overal financial siziement presentation.

in our opinion, these financial statements present fairly, in al matarial respects, the financial position of
the Company as at February 28, 1993 and February 29, 1992 and the results of its operations and the
changes in its fimanclal posttion for the years then ended in accordance with generally accepted
accounting principles. As required by the Company Act (British Columbia), we report that, in our
opinion, these principies have been applied on a consistent basis.

f2al Mosrridl 7 Hnn

Chartered Accountants

Vancouver, Canada
July 8, 1993
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WAYSIDE GOLD MINES LTD.

(formerly Carpenter Lake Resources Ltd.)
Balance Sheets

Febnmy 28, F;bmlty 29,
1993 1992
Assets
Current assets:
Cash (note 2) $ 77.409 $ 191
Accounts receivable 7.859 2,798
Receivable from related party (note 3) 9,727 -
94,995 2,909
Deposit on purchase of mineral properties (note 4) - 20,000
Mineral properties (note 5) 1,609,245 1,478,539
Equipment: 3,318 1,286
Less accumulated depreciation 1,397 1,171
‘1,918 115
$ 1,708,159 $ 1,509,643
Liabilities and Shareholders’ Equity
Current Rabilties:
Accounts payable and accrued Nabilties $ 44,001 $ 66,586
Payable 1o related parties (note 6) 38,835 89.438
Sharehoider loan, without interest - 36,370
82,918 192,394
Shareholders’ equity:
Capitat stock (note 7) 2,766,057 2,220,534
Deficit 1,142,814 911,285
1,623,242 1,317,249
Cemmitmenis (note 5)
$ 1,708,159 $ 1,509,643

See accompanying notes to financial stalements.

On beh- ard:
77
;/%




WAYSIDE GOLD MINES LTD.

(formerly Carpenter Lake Resources Ltd.)
Statements of Operations and Deficit

Year Year
ended ended
February 28, February 29,
1993 1992
Revenue:
Expense recovery $ 25213 $ -
Miscelangous 4,577 -
29,790 -
Expenses:
Accounting, audit and legal 32,644 15.354
Autdmabile 2,942 3,087
Bank charges and intnrest 546 978
Capital taxes 4,600 -
Consutting services 6,250 4,760
Courler and delivery 206 557
Depreciation 2286 29
Directors’ mestings - 5114
Donations - 500
Fiing fees 14,508 5.833
Managemant fees 30.000 30.000
Office : 30.513 27578
Printing 4819 3.909
Promotion 40,213 6.609
Rent 7,750 6,000
Shareholider information 2,211 3,105
Telephone 11,121 5,305
Transfer agent 6,192 7,508
Travel 2,468 4,300
Underwriting fees - 6,000
197,907 136,504
(168.117) (136,504)
Other:
Wirite-oft ol:
Deposit on mineral properties 20,000 -
GST receivable 7.910 -
35,910 136.504
Loss for the year 204,027 136,504
Deficit, beginning of year 911,205 774,781
1,115,312 911,285
Share issue costs 27,502 -
Deficit, end of year $ 1,142,814 $ 911,285
Loss per share (note 10)

See accompanying notes 10 financial statements.

WAYSIDE GOLD MINES LTD.

(formerly Carpenter Lake Resources Ltd.)
Statements of Changes in Financial Position

Year Yeur
ended snded
February 28, February 29,
1993 1992
Cash provided by (used in):
Operations:
Loss for the year $(204,027) $(136.504)
ftems not involving cash:
Depreciation 226 29
Wiite-off of:
Deposit on mineral properties 28,000 -
GST receivable 7,910 -
(167,891) {136.475)
Changes in non-cash operating working capital {95.806) 115,732
{263.697) (20,743)
Financing:
Subscribed shares - 500
Issue o capital stock 537,523 75,595
Increase (decrease) in sharehoider loan (36,370) 36,370
Share issue costs {27.502) -
473,651 112,465
Investment:
Deposit on purchase of mineral properties - (28.000)
Delerred development expenditures (130,706) (63.618)
Purchase of equipment (2,030) -
(132,736) (91.618)
Increase in cash 77,218 104
Cash, beginning of year 191 87
Cash, end of year $ 77,409 $ 191

See accompanying notes 1o financial stalements.



WAYSIDE GOLD MINES LTD.

(formerly Carpenter Lake Resources Lid.)
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Notes to Financial Stalements, page 2

Years anded February 28, 1993 and February 29, 1992 Years ended February 28, 1993 and February 29, 1992

The Company was Incorporated on February 12, 1970 under the Company Act of British 3. Recelvable from related party:

Columbia. On February 14, 1992 the Company changed its name to Wayside Gold Mines Lid. its
principal business activities include the exploration and development of mineral claims.

The Company Is in the process ol exploring Its mineral propertics and has not yet determined
whether these properiies contain ore reserves thal are sconomically recoverable. The
recoverability of amounts shown for mineral properties and related deferred cosis is dependant
upon the discovery of economically recoverable reserves and the ability of the Company to obtain
necessary ftnancing to complele the development and attaining future profitable productions or
proceeds from the dispostiion thareod.

The Company has incurred a loss of $204,027 for Ihe year ended February 28, 1993 and has an
accumuiated deficit of $1,142,614 at thal date.

These financial statements have been prepared on the basis that the Company will be able to
meel its commitments and reulize s assels in the normal course o business. The Company's
continuad opersiions are contingent ugon lis auiity io 'opermte prolfitacly or 10 ratee acdditional
working capital.

. Significant accounting policles:
(a) Mineral properties

The costs of acquisition, exploration and development of mineral properties, are capitaized
and will be anwrtizaid pn a unit-ol-production mothad based on eslimated ratoverabls
reserves once commercial pcoduction commences. Costs related 1o abandoned claims sre
charged to operations at the time of abandonment.

Deferred exploration and development expenditures represent unamortized cosis lo date
and do not necessarily reflect present or future values.

Adminisirative costs are expensed as incurred.
Equipment:

Equipment is recorded at cost. Depreciation is provided over the estimated useful #fe on a
deaning besii & a rate of 20% per annum.

®

-

. Cash:

Pursuant to the requiremants of a flow through share issuance, funds in the.amount of $75,027 at
February 28, 1993 are deposited in a special bank account for use solely on Canadian Exploration
Expenditures as defined in the Income Tax Act.

The receivable from a refated party is a recelvabio froth Brigadier Resources Lid., a company
under common management with Wayside Gold Mines Lid., and bears no Interest.

. Deposit on purchase of mineral properties:

The deposit on purchase of mineral properties of $28,000 was written off in the 1993 year, when
the claims were abandoned.

. Mineral properties:

Mineral properties consist of a 50% interest in Wayside Property located In the Lilbost Mining
Division. The property consists of 45 claims, and a led=s comprizing 74 units and surfuce rignts on
two lots. The remaining 50% interest is heid by Brigadier Resources Lid. N, and when, the
property commences commercial production each company witl be required fo issud shares ¢qual
In value 1o $240,000 to the party irom whom It was ocquiind.

February 28, February 29,

1993 1992

Wayside Property:
Acquisition costs $ 375,820 $ 375.820
Deferred expenditures (schedule) 1,233,425 1,102,719

$ 1,609,245 $ 1,479,539

The Company has incurred development expenditures of $130,708 (see schedule) In the year
ended February 28, 1993, $52,877 of which will be eligible as Canadian Explorstion Exper=es
(CEE) for tax purposes. The Company has renounced its claim to the remaining $77,829 of CEE
for the 1993 year through the issuance of flow through shares. This issuance of flow through
shares aliocates the CEE ciaim to the investors who purchased the shares.



WAYSIDE GOLD MINES LTD.
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Years ended February 28, 1993 and February 29, 1992

6. Payable 10 related parties:

WAYSIDE GOLD MINES LTD.

(formerly Carpenter Lake Resources Ltd.)

Noles to Financial Statements, page 4

Years ended February 28, 1993 and February 29, 1992

7. Capital stock (continued):

Payable o reiated parties is comprised as follows:

February 28, February 29,

Issued and outstanding:

1993 1992
Payabie to directors:

Frank Callaghan $ 6,743 $ 40,423
Thomas Kennedy - 3,500
6,743 43,923

Payable to company owned 50% by a director:
369742 B.C. Ltd. {Standard Driling & Engineering) Lid. 32,092 42,767
Payable 10 company under common management - 2,748
$ 38,835 $ 09,438

Amounts payablie to related parties are non-interest-bearing, unsecured and due on demand.

Capital stock:
Authorized capital:

The authorized share capital of the Company consists of 20,000,000 common shares without par
value.

Number

ol shares Price Amount
Balance, March 1, 1991 3,775,508 - $ 2,152,439
Exercise ol stock options 160,000 0.15 $ 24,000
issued 1o former creditors 123,960 0.15 18,595
Issued for mineral properties (note 3) 200.000 0.13-0.15 28,000
4,259,476 2,223,034

Consolidation of issued shares on the

basis of four for one 3,194,607 - -

Balance, February 14, 1992 1.064.869 2,223,034
Issued 1o lormer credilor 8,334 0.80 5,000
Balance, February 29, 1992 1,073,203 2,228,034
Exercise of stock options 144,000 0.50 72,000
lssuance of regular shares 1,685,571 0.20-095 323,523
Issuance of llow through shares 150,000 0.95 142,500
Balance, February 28, 1993 3.052,774 $ 2,766,057

Of the total shares issued, 468,750 are held In escrow subject 10 the requirements of the
reguiatory authorities.

During 1992 the Company granted incentive stock options 10 a director, an officer, and others
entitiing them to purchase a lotal of 270,000 shares ai $0.50 per share. During 1992 and 1993,
144,000 of these options were exercised. The remaining 126,000 oplions are outstanding as at
February 28, 1993 and will expire on November 3, 1997.

The Company has outstanding share purchase wamanis which enlitie the holders to purchase
860,571 shares of which 597,938 were issued 10 directors, ofiicers and a relaled company. The
details of these share purchase wamanis are as foliows:

Number of Warrant exercise Warrant exercise 'Erxpiry date
wamants price lirst year price second year of wamant
71,429 $ 021 $ 0.24 April 16, 1994
511,364 0.20 0.23 July 8, 1994
211,218 0.27 0.31 Seplember 15, 1894

860,571
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(formerly Carpenter Lake Resources Lid.)
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Years ended February 28, 1993 and February 29, 1992

WAYSIDE GOLD MINES LTD.

(formerly Carpenter Lake Resources Lid.)
Schedules of Deferred Expenditures

8. Related party transacilons:

Charges for services by curvent directors, a company wholly-owned by a current director and a

company owned 50% by a current director, consist of the folowing:

Year Yew
ended ended
February 28, February 29,
1993 1992
Expenditure during the year:

Assays $ 1,334 $ 951
Consuling and engineering 8,522 7.555
Drifing 118,183 42,7117
Road construction - 12,395

Mine supplies and travel 4.687 -
130,708 83,618
Balance. beginning of year 1,102,719 1,039,101
Balance, end of year $ 1,233,425 $ 1,102,719

February 28, February 29,

1993 1992

Consulting $ 8,500 $ 3,500
Drilling 118,725 39,969
Management fees 30.000 30.000
Oftice - 10,413
Promotion - 3517
Rent 7,750 4510
$ 162,975 $ 91,909

9. Income taxes:

The Company has incurred losses lor income tax purposes of $419,524 (1992 - $243,993) which
are available to be carried forward and applied against taxable income of future periods. These

losses expire as follows:

1998
1997
1998
1999
2000

$ 24,726
22,875
61,881

134,511
175,531

The potential tax benefits of these losses have not been reflected in the financial siatements.

10. Loss per share:
The loss per sirare I8 $0.26 for 1993 and $0.14 for 1992,
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Years ended February 28, 1993 and February 29, 1992

WAYSIDE GOLD MINES LTD.

(formerly Carpenter Lake Resources Ltd.)
Schedules of Deferred Expenditures

8. Reiated party transactions:

Charges for services by current directors, a company wholly-owned by a current direclor and a

company owned 50% by a current director, consist of the following:

Year Year
ended ended
February 28, February 29,
1993 1992
Expendilure during the year:

Assays $ 1,334 $ 951
Consulting and engineering 6.522 7,555
Daliing 118,183 42,717
Road construction - 12,395

Mine supplies and travel 4,667 -
130,708 63,618
Balance, beginning of year 1,102,719 1,039,101
Balance, end of year $ 1,233,425 $ 1,102,719

"February 28, February 29,

1993 1992

Consulling $ 6,500 $ 3500
Ddiling 118,725 39,969
Management fees 30,000 30,000
Office - 10.413
Promotion - 3.517
Rent 7,750 4,510
$ 162,975 $ 91,909

9. Income taxes:

The Company has incurred losses lor income tax purposes of $419,524 (1992 - $243,993) which
are available 10 be caried forward and applied against taxable income of future periods. These

losses expire as lollows:

1998
1997
1996
1999
2000

$ 24728
22,875
61,881

134,511
175,531

The polential tax benefits of these losses have not been reflected in the financial stalements.

10. Loss per share:
The loss per share is $0.26 tor 1893 and $0.14 for 1992,



