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PLAN OF DISTRIBUTION 

By an Agreement dated f o r r e f e r e n c e the 16th day of 
June, 1986, between Genie Resources L t d . (the "Issuer") and 
Yorkton S e c u r i t i e s Inc. (the "Agent") of P.O. Box 10350, 
Stock Exchange Tower, 800 - 609 G r a n v i l l e S t r e e t , Vancouver, 
B r i t i s h Columbia, the Agent agreed to use i t s best e f f o r t s to 
s e l l to the p u b l i c 1,000,000 shares o f the I s s u e r ' s c a p i t a l 
stock a t a p r i c e of $2.25 per share. 

The s e c u r i t i e s q u a l i f i e d f o r s a l e under t h i s 
Prospectus w i l l be o f f e r e d f o r s a l e to the p u b l i c i n B r i t i s h 
Columb i a . 

The Agent, notwithstanding anything to the 
c o n t r a r y , r e s e r v e s the r i g h t to o f f e r s e l l i n g group 
p a r t i c i p a t i o n i n the normal course of the brokerage business 
to s e l l i n g groups or other l i c e n s e d broker d e a l e r s , brokers 
and investment d e a l e r s . 

A l l funds r e c e i v e d by the I s s u e r w i l l be d e l i v e r e d 
to Y o r k s h i r e T r u s t Company, 1100 M e l v i l l e S t r e e t , Vancouver, 
B r i t i s h Columbia, pending r e c e i p t of the minimum 
s u b s c r i p t i o n . The minimum s u b s c r i p t i o n of $2,250,000.00 to 
be r e c e i v e d by Y o r k s h i r e T r u s t Company on the s a l e of 
1,000,000 shares must be obtained w i t h i n 180 days from the 
date t h i s Prospectus i s accepted f o r f i l i n g by the O f f i c e of 
the Superintendent of Brokers of the P r o v i n c e of B r i t i s h 
Columbia, f a i l i n g which Y o r k s h i r e T r u s t Company w i l l r e t u r n 
the proceeds r e c e i v e d from the s u b s c r i b e r s without any 
ded u c t i o n whatsoever, and no f u r t h e r s e c u r i t i e s w i l l be 
o f f e r e d under t h i s Prospectus. 

The o b l i g a t i o n s of the Agent under the foregoing 
Agreement between the Agent and the Iss u e r may be terminated 
p r i o r to the completion of the s a l e of the minimum 
s u b s c r i p t i o n of 1,000,000 shares o f f e r e d hereunder at the 
Agent's d i s c r e t i o n on the b a s i s of i t s assessment of the 
s t a t e o f the f i n a n c i a l markets and may a l s o be terminated a t 
any time upon the occurrence of c e r t a i n s t a t e d events. 

The Issuer has granted the Agent a r i g h t of f i r s t 
r e f u s a l to p r o v i d e f u t u r e p u b l i c e q u i t y f i n a n c i n g of the 
Issuer f o r a p e r i o d of 12 months from the e f f e c t i v e date of 
t h i s P r o s p e c t u s . 

S u b j e c t to the minimum s u b s c r i p t i o n being r e c e i v e d , 
the Issuer w i l l pay the Agent a commission o f $.225 f o r each 
share s o l d , otherwise, there are no payments i n cash, 
s e c u r i t i e s or o t h e r c o n s i d e r a t i o n being made or to be made to 
a promoter, f i n d e r or any other person or company i n 
conne c t i o n with the s e c u r i t i e s o f f e r e d hereunder. 
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The D i r e c t o r s , O f f i c e r s and I n s i d e r s of the 
Issuer may purchase s e c u r i t i e s o f f e r e d hereunder. 

The s h a r e h o l d e r s h o l d i n g 5% or more of the 
issued and o u t s t a n d i n g share c a p i t a l of the Agent are 
A l l e n Barry Van Stone, Stewart David Vorberg, Frank 
G i u s t r a , Donald R i s l i n g , Lome J . Levy, Arthur J . Thomas 
and Matthew Jong. 

NAME AND INCORPORATION OF THE ISSUER 

The f u l l name of the Issuer i s Genie Resources 
L t d . I t s r e g i s t e r e d and r e c o r d s o f f i c e i s l o c a t e d at 708 
- 1111 West Hastings S t r e e t , Vancouver, B r i t i s h Columbia. 
The I s s u e r ' s head o f f i c e i s l o c a t e d at C112 - 255 West 1st 
St r e e t , North Vancouver, B r i t i s h Columbia. 

The Issuer was i n c o r p o r a t e d on May 26, 1983 by 
r e g i s t r a t i o n of i t s Memorandum and A r t i c l e s under the 
Company Act of the Province of B r i t i s h Columbia. The 
Issuer w i l l be a r e p o r t i n g company as d e f i n e d by the 
Company Act of the Province of B r i t i s h Columbia upon t h i s 
Prospectus being accepted f o r f i l i n g pursuant to the 
S e c u r i t i e s Act of the Province of B r i t i s h Columbia. 

THE BUSINESS OF THE ISSUER 

The Issuer i s a n a t u r a l resource company engaged 
i n the a c q u i s i t i o n , e x p l o r a t i o n and development of n a t u r a l 
resource p r o p e r t i e s . The I s s u e r owns or has an i n t e r e s t 
i n the p r o p e r t i e s d e s c r i b e d under the heading "The 
P r o p e r t i e s " and intends to p l a c e those p r o p e r t i e s i n t o 
commercial p r o d u c t i o n . The Issuer intends to seek and 
acquire a d d i t i o n a l p r o p e r t i e s worthy of e x p l o r a t i o n and 
development. 

THE PROPERTIES 

O t t e r Creek P r o p e r t i e s 
A t l i n Mining D i v i s i o n 
P r o v i n c e of B r i t i s h Columbia 

The Issuer i s the ho l d e r of a 100% b e n e f i c i a l 
i n t e r e s t i n and to 21 p l a c e r l e a s e s l o c a t e d approximately 
20 kilome t r e s e a s t of A t l i n i n northwestern B r i t i s h 
Columbia i n the A t l i n Mining D i v i s i o n of the Province of 
B r i t i s h Columbia (the "O t t e r Creek P r o p e r t i e s " ) , 
p a r t i c u l a r s of which are as f o l l o w s : 
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A. Drain l e a s e s : 

Name Record Number E x p i r y Date 

Drain Lease 1697 Oct. 12, 1986 
PL 4607 Oct. 28, 1986 
PL 4606 Oct. 28 , 1986 
PL 4605 Oct. 28, 1986 
PL 4604 Oct. 28 , 1986 
PL 1739 Oct. 12, 1986 
PL 1528 Oct. 12, 1986 
PL 2302 Oct. 12, 1986 

B. Dan l e a s e s : 

Name Record Number E x p i r y Date 

Snoopy 1687 Sept . 30 , 1987 
Rose 1702 Sept . 30 , 1987 
Joy 1703 Sept . 30 , 1987 
La ke 1745 Oct. 12 , 1987 
Dan 1782 Oct. 12 , 1987 
Randy 1849 Oct. 12 , 1987 
Lucy 1866 Oct. 12 , 1987 
Pa u l i n e 1867 Oct. 12 , 1987 
Ford 1868 Oct. 12 , 1987 
S u r p r i s e 1869 Oct. 12 , 1987 
PL 4688 Oct. 17 , 1987 
PL 4689 Oct. 17 , 1987 
PL 4690 Oct. 17 , 1987 

The Drain l e a s e s were a c q u i r e d pursuant to an 
Agreement dated September 6, 1983 entered i n t o by the Issuer 
with Rutherford Day and Lucy Day both o f 1015 N.E. 38th 
S t r e e t , F o r t Lauderdale, F l o r i d a , U.S.A., and Gordon Mclntyre 
and G. & D. Mining L t d . both of 58 - 11th Avenue, 
Whitehorse, Yukon T e r r i t o r y (the "Vendors") whereunder the 
Issuer agreed to pay a purchase p r i c e of $3,000,000.00 p l u s 
two minimum advance r o y a l t i e s of $125,000.00 each (of which 
t o t a l sum, $3,125,000.00 has been p a i d to date and one 
$125,000.00 r o y a l t y i s outstanding) to a c q u i r e the Drain 
l e a s e s , s u b j e c t to a 10% gros s o v e r r i d i n g r o y a l t y on a l l 
m i n e r a l products won from the ground u n d e r l y i n g these l e a s e s 
u n t i l the Vendors have r e c e i v e d the o u t s t a n d i n g $125,000.00 
advance r o y a l t y . In a d d i t i o n , the Dr a i n lease 1697 i s 
s u b j e c t to a 1.875% gro s s o v e r r i d i n g r o y a l t y i n favour of 
Is l a n d Cash Buyers L t d . of C112 - 255 West 1st S t r e e t , North 
Vancouver, B r i t i s h Columbia and a 1.875% gross o v e r r i d i n g 
r o y a l t y i n favour of J o h i l Developments L t d . of 155 Rexdale 
Boulevard, Rexdale, O n t a r i o and Gibson Lake Holdings Inc. of 
30 Gibson Lake D r i v e , Palgrave, O n t a r i o . 
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The I s s u e r acquired a 50% b e n e f i c i a l i n t e r e s t i n 
the Dan l e a s e s pursuant to an Assignment Agreement entered 
i n t o as of February 29, 1984 w i t h Sebrew Holdings L t d . 
("Sebrew") of C112 - 255 West 1st S t r e e t , North Vancouver, 
B r i t i s h Columbia, a company 100% b e n e f i c i a l l y owned and 
c o n t r o l l e d by Kenneth A l b e r t O'Connor, the P r e s i d e n t , a 
D i r e c t o r , I n s i d e r and Promoter of the Is s u e r , whereunder the 
Issuer agreed to reimburse Sebrew f o r 50% of i t s a c t u a l c o s t s 
i n c u r r e d i n r e s p e c t of the Dan l e a s e s . The Issuer a c q u i r e d 
the balance o f i t s 100% b e n e f i c i a l i n t e r e s t i n the Dan l e a s e s 
pursuant to an Agreement made as of A p r i l 2, 1984 wi t h Sebrew 
whereunder Sebrew assigned i t s 50% b e n e f i c i a l i n t e r e s t i n the 
Dan l e a s e s . As a r e s u l t of the A p r i l 2, 1984 assignment, the 
Issuer assumed a l l the b e n e f i t s and o b l i g a t i o n s of Sebrew 
under an Agreement dated October 20, 1983 among the I s s u e r , 
Sebrew and 124664 Canada Inc. ("124664") under which 124664 
r e c e i v e d the r i g h t to purchase an undivided 50% b e n e f i c i a l 
i n t e r e s t i n the Drain l e a s e s and Dan l e a s e s and agreed to 
reimburse Sebrew f o r the balance of i t s a c t u a l c o s t s i n c u r r e d 
i n r e s p e c t o f the Dan Leases. 124664 f a i l e d to pay the 
balance of c o n s i d e r a t i o n due and payable to the Issuer and 
Sebrew who then e x e r c i s e d t h e i r j o i n t o p t i o n to buy back the 
i n t e r e s t of 124664 i n the Drain l e a s e s and Dan l e a s e s by 
agreeing to repay the holders o f investment u n i t s of 124664 
the $1,100,000.00 advanced by them through 124664 to the 
Issuer and Sebrew on account of the purchase made by 124664 
p l u s accrued i n t e r e s t i n cash o r i n kind at the o p t i o n of 
these u n i t h o l d e r s , a l l on or b e f o r e November 1, 1985. To 
date, the I s s u e r has p a i d $15,000.00 to one u n i t holder and 
i s l i a b l e to pay the $1,085,000.00 balance p l u s i n t e r e s t . 
The Issuer i s p r e s e n t l y n e g o t i a t i n g settlement arrangements 
with the u n i t h o l d e r s with r e s p e c t to the payment of t h i s 
$1,085,000.00. Reference i s made to the heading "Pending 
Legal Proceedings" f o r p a r t i c u l a r s o f two l e g a l a c t i o n s 
commenced a g a i n s t the Issuer by two of the u n i t h o l d e r s . 
The Issuer has been i n v o i c e d $1,548,374.00 by Sebrew f o r i t s 
a c t u a l c o s t s i n c u r r e d i n r e s p e c t of the Dan Leases, of which 
sum $1,208,167.00 has been paid and $383,509.00 on account of 
p r i n c i p a l and i n t e r e s t i s ou t s t a n d i n g as at March 31, 1986. 
The f o r e g o i n g $383,509.00 unpaid balance bears i n t e r e s t at 
the r a t e of 15% per annum which i n t e r e s t i s p r e s e n t l y being 
added to p r i n c i p a l . 

As a r e s u l t of the f o r e g o i n g Agreements and 
u n d e r l y i n g Agreements i n which the Issuer was not a p a r t y , 
the Dan l e a s e s are burdened by gro s s o v e r r i d i n g r o y a l t i e s 
t o t a l i n g 10% of a l l g o l d and o t h e r m i n e r a l s produced from the 
Dan l e a s e s and held as f o l l o w s : 

i . a 1.25% gross o v e r r i d i n g r o y a l t y i s held by J o h i l 
Developments L t d . ; 
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i i . a 1.25% gro s s o v e r r i d i n g r o y a l t y i s he l d by Gibson 
Lake Holdings Inc.; 

i i i . a 5% g r o s s o v e r r i d i n g r o y a l t y i s held by Melanie R. 
Stevens o f P.O. Box 459, C l i n t o n , B r i t i s h 
Columbia; 

i v . a 2.5% gross o v e r r i d i n g r o y a l t y i s held by Cypress 
C o n s u l t i n g S e r v i c e s Inc. of 4958 Thornwood P l a c e , 
Burnaby, B r i t i s h Columbia, payable to Cypress 
C o n s u l t i n g S e r v i c e s Inc. u n t i l i t has r e c e i v e d 
$1,000,000.00 whereupon payment of t h i s r o y a l t y 
s h a l l be made to Melanie R. Stevens. 

In a d d i t i o n to the f o r e g o i n g burdens, the I s s u e r i s 
o b l i g a t e d to pro c e s s no l e s s than 150,000 c u b i c yards of 
m a t e r i a l a n n u a l l y from the Dan l e a s e s commencing i n 1984 and 
r e q u i r i n g minimum r o y a l t i e s of $75,000.00 per year to J o h i l 
Developments L t d . (as to 25%), Gibson Lake Holdings Inc. (as 
to 25%) and Melanie R. Stevens (as to the b a l a n c e ) . 

The I s s u e r has entered i n t o an Agreement dated 
June 11, 1986 with 666030 O n t a r i o Limited of 277 King S t r e e t 
West, K i t c h e n e r , O n t a r i o (the "Purchaser") whereunder the 
Purchaser agreed to purchase f o r $2,000,000.00 the 
unencumbered a b s o l u t e r i g h t and p r i v i l e d g e to r e c e i v e 40% of 
the t o t a l p r o d u c t i o n of r e f i n e d g o l d from the O t t e r Creek 
P r o p e r t i e s u n t i l unencumbered t i t l e to 5,000 t r o y ounces of 
r e f i n e d g o l d has been d e l i v e r e d without deduction to i t and 
i n any event, by not l a t e r than October 30, 1986. On June 
13, 1986, the f o r e g o i n g $2,000,000.00 was advanced by the 
Purchaser to 307784 B.C. L t d . (the "Operator") which company 
was r e t a i n e d to a c t as o p e r a t o r o f the Ot t e r Creek P r o p e r t i e s 
under an Operating Agreement dated June 11, 1986 and entered 
i n t o between the Issuer and the Operator. The Operator 
agreed to conduct i t s s e r v i c e s as operator f o r reimbursement 
of i t s o p e r a t i n g c o s t s i n c u r r e d i n o p e r a t i n g the O t t e r Creek 
P r o p e r t i e s . The Operator has advanced the f o l l o w i n g sums 
from the f o r e g o i n g $2,000,000.00 p a i d by the Purchaser: 

Paid A t l i n Mining f o r 1984 s t r i p p i n g 

c o s t s i n c u r r e d by the I s s u e r : $450,000.00 

Paid Western & P a c i f i c Bank to 

reduce a bank l o a n of the I s s u e r : 100,000.00 

Paid to i t s e l f f o r working c a p i t a l : 90 ,000 .00 T o t a l : $640,000.00 
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The $1,360,000.00 balance of the f o r e g o i n g 
$2,000,000.00 has been d e p o s i t e d i n a t r u s t account to the 
c r e d i t o f the Operator f o r use i n the s t a r t - u p , f i r s t 30 days 
o p e r a t i o n s and c o n t i n g e n c i e s to be c a r r i e d out i n accordance 
with the recommendations of W.G. Hainsworth, P.Eng., i n h i s 
r e p o r t to the Issuer as h e r e i n a f t e r d e s c r i b e d . 

In c o n s i d e r a t i o n o f the Purchaser advancing the 
f o r e g o i n g $2,000,000.00, L y l e S. Hallman has been appointed 
the V i c e - P r e s i d e n t o f the I s s u e r . In a d d i t i o n , Kenneth 
A l b e r t O'Connor, the P r e s i d e n t , a D i r e c t o r , I n s i d e r and 
Promoter of the I s s u e r , has agreed to t r a n s f e r 100,000 shares 
o f the c a p i t a l stock of the Issuer to L y l e S. Hallman w i t h i n 
escrow and the Issuer has granted to the Purchaser the s o l e 
and e x c l u s i v e r i g h t to purchase a 50% u n d i v i d e d r i g h t , t i t l e 
and i n t e r e s t i n and to the O t t e r Creek P r o p e r t i e s s u b j e c t to 
the present gross o v e r r i d i n g r o y a l t i e s i n e x i s t e n c e as 
a f o r e s a i d f o r and i n c o n s i d e r a t i o n of the payment of an 
a d d i t i o n a l $2,000,000.00 to the I s s u e r . Reference i s made to 
the heading " M a t e r i a l C o n t r a c t s " f o r p a r t i c u l a r s of t h i s 
l a t t e r agreement between the Issuer and the Purchaser. 

Island Cash Buyers L t d . i s a company 100% 
b e n e f i c i a l l y owned e q u a l l y by Kenneth A l b e r t O'Connor and by 
Lawrence Foort of 3352 South I s l a n d Highway, Campbell R i v e r , 
B r i t i s h Columbia. 

J o h i l Developments L t d . i s a company 100% 
b e n e f i c i a l l y owned by H i l d a Vroom, car e of 155 Rexdale 
Boulevard, Rexdale, O n t a r i o . 

Gibson Lake Hol d i n g s Inc. i s a company 100% 
b e n e f i c i a l l y owned by L i s a Rae Dennis, 30 Gibson Lake D r i v e , 
P a l g r a v e , O n t a r i o . 

Cypress C o n s u l t i n g S e r v i c e s Inc. i s a company 100% 
b e n e f i c i a l l y owned e q u a l l y by Gerald D. Wright and John M. 
Darch both care of 402 - 2001 Beach Avenue, Vancouver, 
B r i t i s h Columbia. 

666030 O n t a r i o L i m i t e d i s a company 100% 
b e n e f i c i a l l y owned by Lyl e S. Hallman o f 230 Gage Avenue, 
K i t c h e n e r , O n t a r i o . 

307784 B.C. L t d . i s a company 100% b e n e f i c i a l l y 
owned by Matthew W. Jones, a D i r e c t o r and I n s i d e r of the 
Is suer. 

The O t t e r Creek P r o p e r t i e s encompass approximately 
2.8 square k i l o m e t e r s of l a n d and are l o c a t e d on Lower and 
Middle O t t e r Creek and on S u r p r i s e Lake approximately 59 
degrees, 37 minutes north l a t i t u d e and 133 degrees, 23 
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minutes west l o n g i t u d e . The mine s i t e i s a c c e s s i b l e by a 
good g r a v e l a l l weather road from A t l i n , B r i t i s h Columbia. 
Access to most of the balance of c l a i m s i s p o s s i b l e u s i n g 
e x i s t i n g rough t r a c t o r and four-wheel d r i v e roads along both 
s i d e s o f O t t e r Creek. The s e c t i o n of creek covered by the 
c l a i m s i s about two k i l o m e t r e s l o n g . The g r a v e l s encompassed 
by the c l a i m s are f r e e of permafrost and s l u i c i n g a t O t t e r 
Creek can be c a r r i e d out from about May 20 to October 1 
y e a r l y . 

Located on the claims i s a f u l l y equipped modern 
go l d recovery base camp and c l e a n i n g room, e a r t h moving and 
recovery equipment p r e s e n t l y capable of p r o c e s s i n g 
approximately 1,500 c u b i c yards of g r a v e l per day, pumping 
equipment, f u e l storage f a c i l i t i e s and mechanical r e p a i r 
f a c i l i t i e s complete with welding equipment and replacement 
p a r t s . 

H i s t o r y of P r e v i o u s Mining 

The f i r s t recorded h i s t o r y of mining undertaken on 
O t t e r Creek was c a r r i e d out using small s c a l e ground s l u i c i n g 
and h y d r a u l i c o p e r a t i o n s on the upper p a r t of the creek from 
about 1899 and u n t i l 1903. A l a r g e s c a l e h y d r a u l i c o p e r a t i o n 
s t a r t e d about 1908, f i n a n c e d by a French company which f i r s t 
worked the lower reaches of the e x i s t i n g O t t e r Creek channel 
and then the a n c i e n t O t t e r Creek t e r t i a r y channel l o c a t e d 
approximately one k i l o m e t r e to the e a s t . These h y d r a u l i c 
o p e r a t i o n s were o n l y moderately s u c c e s s f u l u n t i l the a n c i e n t 
t e r t i a r y channel was l o c a t e d and worked. Gold r e c o v e r i e s 
i n c r e a s e d s i g n i f i c a n t l y at t h i s p o i n t . 

Underground mining and development work i n i t i a l l y 
s t a r t e d i n 1922, continued u n t i l 1928, then s t a r t e d again i n 
1932. At t h i s time, the Strand s h a f t was sunk to rim bedrock 
on the r i g h t l i m i t of the channel at 670 metres from the 
l a k e . Gold bearing t e r t i a r y g r a v e l was d i s c o v e r e d at the 
bottom of the Strand s h a f t and the Strand l e v e l was 
developed. In 1934, La C i e . F r a n c o i s e des Mines d 1Or du 
Canada sank an i n c l i n e d s h a f t from the bottom of the 
h y d r a u l i c cut at the upstream f a c e . T h i s s h a f t found bedrock 
about 609 metres from the l a k e . The grade of t h i s m a t e r i a l 
was extremely good (over 0.5 ounces per c u b i c yard i n 462 
c u b i c yards) and l e d to the development of o t h e r pay l e v e l s 
w i t h i n the a n c i e n t t e r t i a r y channel. 

E x t e n s i v e d r i f t i n g o p e r a t i o n s were conducted from 
1935 to 1939 on the Bedrock, Strand and Moran l e v e l s . 
Another higher pay h o r i z o n (Suoboda) was a l s o found. Average 
mined grade was about 0.20 ounces per c u b i c yard f o r 28,300 
cub i c yards mined during the p e r i o d 1935 to 1939. 
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From 1939 to 1943, laymen continued to mine 
underground on O t t e r Creek. Some very high grade pockets of 
over one ounce grade were found but p r o d u c t i o n g r a d u a l l y 
d e c l i n e d due to bad a i r i n the underground workings and the 
miners l o s i n g the high grade pay s t r e a k s . 

At the outbreak of World War I I , the French company 
was o b l i g e d to s e l l i t s i n t e r e s t i n the p r o p e r t y and the 
ground was a c q u i r e d by The Walter Johnston Dredging Company 
of San F r a n c i s c o , C a l i f o r n i a , U.S.A. i n 1939. T h i s company 
performed s u r v e y i n g , mapping, sampling and underground 
development work to e s t i m a t e values i n the i n t e r m e d i a t e 
underground l e v e l s . Very l i t t l e a d d i t i o n a l work was done on 
the property during the p e r i o d 1944 to 1975. The c l a i m s h e l d 
by The Walter Johnston Dredging Company were allowed to l a p s e 
i n 1975, a number of years a f t e r the death of a p r i n c i p a l o f 
The Walter Johnston Dredging Company. The ground was then 
staked by a l o c a l p r o s p e c t o r , Thomas Connolly, and a p o r t i o n 
of the p r o p e r t y was subsequently s o l d to the Rutherford Day 
group from whom the Issuer acquired i t s i n t e r e s t . Under 
these p a r t i e s , a mechanical m i n i n g - o p e r a t i o n in the area of 
the o l d h y d r a u l i c p i t i n the present Drain l e a s e mine area 
was commenced i n about 1978. This o p e r a t i o n was commercially 
s u c c e s s f u l and was c o n t i n u e d to the end of the 1983 f i e l d 
season. About t h a t time, the Issuer a c q u i r e d the D r a i n l e a s e 
1697 and s i x other c l a i m s . This a c q u s i t i o n was made a f t e r 
the Issuer completed a t o t a l of 1856 metres of Becker Hammer 
d r i l l i n g i n 84 holes and d e f i n e d a l a r g e number of r e s e r v e s 
on the Dan l e a s e s l o c a t e d adjacent to and upstream from the 
Drain l e a s e . To c o n f i r m c o n t i n u i t y of the t e r t i a r y channel 
w i t h i n the Drain l e a s e , 14 of these h o l e s were d r i l l e d i n the 
Drain l e a s e p i t . 

The a c q u i s i t i o n of the D r a i n l e a s e s which i n c l u d e d 
equipment, camp and p e r m i t s has allowed the Issuer to 
commence p r o d u c t i o n and f u r t h e r development of the present 
l a r g e s c a l e o p e r a t i o n and w i l l allow i t to move un o b s t r u c t e d 
up the channel onto the Dan l e a s e s . 

At the commencement of the 1984 season, the I s s u e r 
undertook the p r o j e c t s of p i t survey, s e t t i n g out new haul 
and access roads and the p i t perimeter, and the e s t i m a t i o n of 
s t r i p p i n g and mining volumes. Sampling of t a i l i n g s from the 
Drain lease p i t were c a r r i e d out and the p i t i t s e l f was 
drained of accumulated r u n o f f and seepage. 

Overburden s t r i p p i n g began about J u l y 15, 1984. 
Mr. G. Mclntyre, former manager of the Drain l e a s e o p e r a t i o n s 
f o r the Rutherford Day group, was engaged to act as g e n e r a l 
manager. M.D. K i e r a n s , P.Eng., was r e t a i n e d as an a d v i s o r . 
Sampling of m a t e r i a l s from the t a i l i n g p i l e was c a r r i e d out 
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u s i n g a c e n t r i f u g a l c o n c e n t r a t o r . A l s o , the Snake Creek 
channel d i s c o v e r y was trenched and bulk sampled. 

The Issuer r e t a i n e d M.D. K i e r a n s , P.Eng., to 
prepare a r e p o r t dated February 10, 1985, a copy of which 
r e p o r t has been f i l e d with the Superintendent of Brokers f o r 
B r i t i s h Columbia. In h i s r e p o r t , M.D. K i e r a n s , P.Eng., 
pr o v i d e d f u l l p a r t i c u l a r s of the work undertaken and r e s u l t s 
a c hieved by the I s s u e r on the O t t e r Creek P r o p e r t i e s d u r i n g 
the 1984 season. In summary, M.D. K i e r a n s , P.Eng., s t a t e s : 

"The major emphasis of Genie Resources Ltd.'s 1984 
p r o j e c t was to c o n s o l i d a t e the o v e r a l l mine p l a n , r e - e v a l u a t e 
the previous o p e r a t i o n s on the Drain l e a s e and r e d e s i g n and 
upgrade p i t o p e r a t i o n s , s t r i p and prepare ground f o r the 
seasons mining o p e r a t i o n s . In p a r t i c u l a r , the s t a t e of 
development at the Drain l e a s e p i t r e s u l t e d i n a major time 
and cash commitment to d r a i n the p i t and r e d e s i g n a c c e s s , 
berms and s i d e s l o p e s to p r o v i d e g r e a t e r e f f i c i e n c y of 
o p e r a t i o n . P r o d u c t i o n from the Drain l e a s e recommenced, 
under Genie Resources L t d . manageme-nt, about J u l y 15th and 
ended f o r the season on October 16th, 1984. 

A t o t a l o f about 150,000 c u b i c yards of pay g r a v e l s 
was mined and s l u i c e d during the season. The average 
r e c o v e r y grade was 0.022 oz./C.Y., but t a k i n g i n t o account 
r e c o v e r y system l o s s e s and d i l u t i o n f a c t o r s the a c t u a l 
average grade of the m a t e r i a l mined c o u l d be about 0.056 
oz/C.Y. The m a t e r i a l mined i n 1984 was taken from areas 
which have p r e v i o u s l y been subj e c t e d to underground hand 
mining, and a l s o from the margins of the a n c i e n t stream 
channel. Therefore i t was to be expected t h a t the p r o d u c t i o n 
grade would be lower than the average expected f o r the 
o v e r a l l O t t e r Creek p r o j e c t . I t was o n l y i n the l a t e r p a r t 
o f the season that higher grade areas of the reserve were 
mined." 

Mineral P r o p e r t y E v a l u a t i o n Report 

The Issuer has r e c e i v e d a r e p o r t dated A p r i l 14, 
1986 prepared by W.G. Hainsworth, P.Eng., a copy of which 
r e p o r t i s attached to and forms a p a r t of t h i s Prospectus . 
In h i s r e p o r t , W.G. Hainsworth, P.Eng., summarizes the 
r e s e r v e s of the O t t e r Creek P r o p e r t i e s as f o l l o w s : 

"Summary of Reserves 

Block D r i l l Proven P o s s i b l e Grade Ounces 

1782 320,000 .080 25,600 
400,000 .078 31,200 

1702 125,000 .075 9,375 
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Block D r i l l Proven P o s s i b l e Grade Ounces 

340,000 .075 25,500 
1697 70,000 .080 5,600 

Stock P i l e 175,000 .033 5,775 

T o t a l 1,530,000 C.Y. 103,050" 

1986 Mining Pro p o s a l 

In h i s r e p o r t , W.G. Hainsworth, P.Eng., s t a t e s : 

"The 1984 o p e r a t i o n developed from the h y d r a u l i c 
p i t saw some 400,000 cubic yards of overburden and g l a c i a l 
t i l l d e b r i s s t r i p p e d i n advance of planned mining 
o p e r a t i o n s . 

I t i s proposed to continue s t r i p p i n g i n the coming 
season with mining f o l l o w i n g i n behind. S t r i p p i n g r a t e s of 
6000 cu b i c yards per day and mining p r o d u c t i o n r a t e s up to 
3000 cubic yards per day are p r o j e c t e d , the l a t t e r d u r i n g a 
100 day season. 

The company's p r o j e c t i o n s show t h a t mining and 
p r o c e s s i n g o f the proposed 250,000 to 300,000 c u b i c yards o f 
pay g r a v e l s should r e t u r n a r e c o v e r y of 15,000 to 20,000 
ounces of p l a c e r g o l d . Immediately a v a i l a b l e to the company 
i s 20,000 c u b i c yards of p r e - s t r i p p e d pay g r a v e l near the 
boundary of the h y d r a u l i c p i t c l a i m and the a d j o i n i n g 
upstream l e a s e s . 

In a d d i t i o n the p r o p o s a l advances the i n t e n t i o n of 
the company to c o n t r a c t out the mining of the pay g r a v e l s to 
the p o i n t of d e l i v e r y of the washing p l a n t hopper. 

It i s the i n t e n t i o n o f the company to ac q u i r e a 
l o c a l o p e r a t i o n a l recovery p l a n t and i n s t a l l i t i n p l a c e of 
the p r e s e n t , p o o r l y designed system. T h i s should l e a d to 
improved rec o v e r y grades. 

The washing p l a n t w i l l c o n s i s t of a g r i z z l y , w i th 
p u l s a t i n g water j e t s , which w i l l separate the minus four i n c h 
m a t e r i a l from the o v e r s i z e and send the s m a l l e r s i z e to a 
screen arrangement where i t w i l l be s o r t e d i n t o two s i z e s , 
the minus 1 i n c h and the minus 1/4 i n c h . The more co a r s e , 
minus 1 inch w i l l go i n t o a s h o r t s l u i c e box designed to 
r e t a i n g o l d nugget s i z e s . To accommodate the l a r g e amounts 
of minus 1/4 i n c h m a t e r i a l there w i l l be three s l u i c e boxes 
with p u l s a t i n g r i f f l e s . 

The wash p l a n t w i l l be s t a f f e d and operated by the 
company. The system i s designed to process up to 300 c u b i c 
yards per hour." 
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W.G. Hainsworth, P.Eng., has s e t out the f o l l o w i n g 
c o s t e s t i m a t e s i n r e s p e c t of h i s recommended p l a n : 

"START-UP 

1. New g o l d - r e c o v e r y u n i t 

(replacement) 300,000. 

2. Equipment m o b i l i z a t i o n 150,000. 

3. Mining Camp set-up 7,500. 457,500. 
FIRST 30 DAYS OPERATING 

1. S t r i p p i n g c o n t r a c t - 100,000 cu. 
yds. @ $2.25 225,000. 

2. Clean out and extend 
s e t t l i n g ponds 50,000. 

3. S u p e r v i s i o n and recovery 

labour 45,000. 

4. E n g i n e e r / g e o l o g i s t 10,000. 

5. Excavating & p a y - d i r t h a u l i n g 
to r e c o v e r y p l a n t 262,500 . 592, 500 . 

CONTINGENCY 100 ,000 ." 

$1,150,000. 

The Issuer has accepted the f o r e g o i n g 
recommendations of W.G. Hainsworth, P.Eng. The r e q u i r e d 
$1,150,000.00 p l u s an a d d i t i o n a l $210,000.00 has been 
deposited to the c r e d i t of the Operator with a t r u s t e e f o r 
disbursement at the d i r e c t i o n of the Operator, a l l i n c i d e n t a l 
to the f o r e g o i n g Agreement entered i n t o with the Purchaser 
r e l a t i n g to the f o r e g o i n g purchase of g o l d . As a r e s u l t , the 
1986 mining p l a n recommended by W.G. Hainsworth, P.Eng., w i l l 
was i n s t i t u t e d on June 16, 1986. 

USE OF PROCEEDS 

As a r e s u l t of the advance of $2,000,000.00 to the 
Operator by the Purchaser i n r e s p e c t of the purchase of g o l d 
more p a r t i c u l a r l y d e s c r i b e d under the heading "The 
P r o p e r t i e s " , the accounts payable of the Issuer as at March 
31, 1986 have been reduced from $1,169,944.00 to 
approximately $619,944.00. In a d d i t i o n , the Operator of the 
Otter Creek. P r o p e r t i e s has been provided with $90,000.00 i n 
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working c a p i t a l and with a t r u s t advance of $1,360,000.00 f o r 
use i n c a r r y i n g out the 1986 mining p l a n , a l l as more 
p a r t i c u l a r l y d i s c l o s e d under the heading "The P r o p e r t i e s " . 
T h i s $1,360,000.00 advance together with the $8,433.00 i n 
c u r r e n t assets at March 31, 1986 and the $2,025,000.00 net 
proceeds to be d e r i v e d by the I s s u e r from the s a l e of 
1,000,000 shares o f f e r e d by t h i s Prospectus, w i l l be used f o r 
the f o l l o w i n g purposes: 

1. To pay the estimated l e g a l , a u d i t 
and p r i n t i n g expenses o f t h i s 
Prospectus: $ 30,000.00 

2. To pay c u r r e n t l i a b i l i t i e s : 619,944.00 

3. To pay Rutherford Day p r i n c i p a l 
and i n t e r e s t owing to March 31, 
1986: 152,708.00 

4. To e s t a b l i s h a r e s e r v e f o r the 
payment of i n t e r e s t to 
Rutherford Day from A p r i l 1, 
1986 to May 31, 1986: 4,375.00 

5. To pay the balance of 
p r i n c i p a l to Western & P a c i f i c 
Bank: 149,053.00 

6. To pay the balance of i n t e r e s t 
owing to u n i t h o l d e r s f o r the 
p e r i o d A p r i l 1, 1986 to 
A p r i l 30, 1986: 13,562.00 

7. To e s t a b l i s h a r e s e r v e f o r the 
payment of i n t e r e s t to u n i t 
h o l d e r s f o r the p e r i o d May 1, 1986 
to November 1, 1986 and due 
November 1, 1986: 81,375.00 

8. To e s t a b l i s h a r e s e r v e and pay 
f o r the 1986 mining p l a n 
recommended by W.G. Hainsworth, 
P.Eng. i n h i s r e p o r t to the 
Iss u e r dated A p r i l 14, 1986 i n 
r e s p e c t of the O t t e r Creek 
P r o p e r t i e s : 

S t a r t - u p : $457,500.00 
F i r s t 30 days: 592,500.00 
Contingency: 100 ,000 .00 1,150 ,000.00 
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9. To p r o v i d e a reserve f o r an 
a d d i t i o n a l c o n t i n g e n c i e s i n 
r e s p e c t o f the foregoing 1986 
mining p l a n : $ 210,000.00 

10. To be added to working c a p i t a l : 982 ,416 .00 

T o t a l : $3,393,433.00 

The Issuer w i l l r e t i r e loans payable to a s s o c i a t e d 
companies and to the shareholder and o f f i c e r as more 
p a r t i c u l a r l y d e s c r i b e d i n Notes 7 and 8 of the March 31, 1986 
f i n a n c i a l statements from the g e n e r a l working c a p i t a l as the 
Issuer deems a p p r o p r i a t e . 

The I s s u e r may, pursuant to the w r i t t e n 
recommendations o f a q u a l i f i e d e ngineer, abandon i n whole or 
i n p a r t any of i t s p r o p e r t i e s or may a l t e r as work progresses 
a work program recommended or may make such arrangements f o r 
the performance of a l l or any p o r t i o n of such work by other 
persons or companies and may use any monies so d i v e r t e d f o r 
the purpose of conducting work or examining other p r o p e r t i e s 
a c q u i r e d by the Issuer a f t e r the date of t h i s Prospectus, 
although the I s s u e r has no present plans i n t h i s regard. If 
any such event occurs during the primary d i s t r i b u t i o n of the 
shares r e f e r r e d to i n t h i s Prospectus an amendment to t h i s 
Prospectus w i l l be f i l e d . If any such event occurs a f t e r 
primary d i s t r i b u t i o n of the shares the s h a r e h o l d e r s w i l l be 
n o t i f i e d . 

No p a r t of the proceeds w i l l be used to i n v e s t , 
underwrite or trade in s e c u r i t i e s other than those that 
q u a l i f y as an investment i n which t r u s t funds may be invested 
under the laws of the j u r i s d i c t i o n i n which the s e c u r i t i e s 
o f f e r e d by t h i s Prospectus may be l a w f u l l y s o l d . Should the 
Issuer intend to use the proceeds to a c q u i r e o t h e r than 
t r u s t e e type s e c u r i t i e s a f t e r the d i s t r i b u t i o n of the 
s e c u r i t i e s o f f e r e d by t h i s Prospectus, approval by the 
s h a r e h o l d e r s of the Issuer must f i r s t be o b t a i n e d and n o t i c e 
of the i n t e n t i o n must be f i l e d with the r e g u l a t o r y bodies 
having j u r i s d i c t i o n over the s a l e of the s e c u r i t i e s o f f e r e d 
by t h i s P r ospectus. 

DESCRIPTION OF SHARES 

The a u t h o r i z e d c a p i t a l of the I s s u e r c o n s i s t s of 
20,000,000 common shares without par value of which 6,515,700 
shares have been issued and a l l o t t e d as f u l l y p a i d and non
a s s e s s a b l e s h a r e s . A l l of the shares of the I s s u e r , both 
i s s u e d and unissued rank e q u a l l y as to d i v i d e n d s , v o t i n g 
powers and p a r t i c i p a t i o n i n a s s e t s . No shares have been 
is s u e d s u b j e c t to c a l l or assessment. There are no 
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pre-emptive r i g h t s or c o n v e r s i o n r i g h t s and no p r o v i s i o n f o r 
redemption, purchase f o r c a n c e l l a t i o n , surrender or s i n k i n g 
fund or purchase funds have been made. P r o v i s i o n s as to the 
m o d i f i c a t i o n s , amendments or v a r i a t i o n s of such r i g h t s or 
such p r o v i s i o n s are c o n t a i n e d in the Company Act of the 
Province of B r i t i s h Columbia. 

SHARE AND LOAN CAPITAL STRUCTURE 

Amount Out- Amount Out- Amount to be 
Designation Amount standing as standing as Outstanding 
of S e c u r i t y A u t h o r i z e d at March at date of on Completion 

31, 1986 Prospectus of O f f e r i n g 

Common 20,000,000 6,515,700 6,515,700 7,515,700 
Shares 
Without 
Par Value 

DIRECTORS AND OFFICERS 

The names, addresses and p r i n c i p a l o c c upations i n 
which each of the D i r e c t o r s and O f f i c e r s of the Issuer have 
been engaged during the immediately preceding f i v e (5) ye a r s 
are as f o l l o w s : 

Name and Address 
P o s i t i o n 
with I s s u e r P r i n c i p a l O ccupation 

KENNETH ALBERT O'CONNOR* 
3602 Creery Avenue 
West Vancouver, B.C. 

Pr e s i d e n t and 
D i r e c t o r 

P r e s i d e n t of Genie 
Resources L t d . and 
Isla n d Cash Buyers 
L t d . 

DRUVAL WOOKEY WESTCOTT 
396 Mathers Avenue 
West Vancouver, B.C. 

D i r e c t o r D i r e c t o r of Westburn 
I n t e r n a t i o n a l 
I n d u s t r i e s L t d . , 
Westburn I n d u s t r i a l 
E n t e r p r i s e s L t d . and 
United Westburn 
I n d u s t r i e s L i m i t e d 

GEORGE ROBERT PATERSON* 
6926 Marine Drive 
West Vancouver, B.C. 

D i r e c t o r V i c e - P r e s i d e n t of 
Logging and 
F o r e s t r y O p erations 
f o r Naden Harbor 
Timber Company 



- 15 -

Name and Address 

MATTHEW WARD JONES* 
4145 B u r k e h i l l Road 
West Vancouver, B.C. 

LYLE SHAUNCE HALLMAN 
230 Gage Avenue 
Ki t c h e n e r , Ont. 

ARTHUR LEONARD 
CAMERON, C.G.A. 

3201 Edgemont B l v d . 
North Vancouver, B.C. 

Posi t i o n 
with I s s u e r 

D i r e c t o r 

V i c e - P r e s i d e n t 

S e c r e t a r y 

P r i n c i p a l Occupation 

D i r e c t o r of Genie 
Resources L t d . 

Se1f-employed 
Real E s t a t e 
Developer 

C e r t i f i e d General 
Accountant 

*Member of Aud i t Committee. 

Kenneth A. O'Connor was P r e s i d e n t and Ch i e f 
E x e c u t i v e O f f i c e r o f O'Connor Logging L t d . and Kamdo Logging 
L t d . from 1951 to 1981. These companies were the l a r g e s t 
independent l o g g i n g o p e r a t i o n s i n B r i t i s h Columbia with an 
excess of 2.5 b i l l i o n board f e e t of timber produced during 
the p e r i o d 1951 to 1981. Mr. O'Connor has a l s o been i n v o l v e d 
i n the mining b u s i n e s s , f i s h i n g i n d u s t r y and land 
development. From 1968 to 1985, he has been P r e s i d e n t o f 
I s l a n d Cash Buyers L t d . , a f i s h company that i s p r i m a r i l y 
i n v o l v e d with buying and exp o r t i n g salmon. He has been a 
D i r e c t o r of s e v e r a l r e p o r t i n g mining companies. Mr. O'Connor 
was the founding s h a r e h o l d e r of the I s s u e r . 

Druval W. Westcott i s the p a s t P r e s i d e n t and i s a 
c u r r e n t D i r e c t o r of Westburn I n d u s t r i a l E n t e r p r i s e s L t d . , 
Westburn I n t e r n a t i o n a l I n d u s t r i e s L t d . and United Westburn 
I n d u s t r i e s L i m i t e d , the l a r g e s t w h o l e s a l e plumbing, 
e l e c t r i c a l and e l e c t r o n i c d i s t r i b u t o r s i n the world. 

George R. Paterson has been employed as the 
V i c e - P r e s i d e n t of Logging and F o r e s t r y Operations f o r Naden 
Harbor Timber Company s i n c e January, 1978. 

Matthew W. Jones has been employed i n an 
a d m i n i s t r a t i v e c a p a c i t y f o r s e v e r a l r e p o r t i n g mining 
companies s i n c e h i s g r a d u a t i o n from Simon Fraser U n i v e r s i t y 
with a Bachelor of A r t s Degree majoring i n Business 
A d m i n i s t r a t i o n . In a d d i t i o n , he has been a D i r e c t o r of 
s e v e r a l r e p o r t i n g mining companies and i n 1983, Mr. Jones 
became a D i r e c t o r of the Issuer and has devoted h i s f u l l time 
to the business of the Iss u e r . 

Arthur L. Cameron i s a C e r t i f i e d General Accountant 
and f o r the 15 years ending i n 1980, he was S e c r e t a r y / T r e a s u r e r 
of Norpac F i s h e r i e s L t d . Since 1980, Mr. Cameron has been 
employed i n v a r i o u s c a p a c i t i e s i n c l u d i n g that of Chief 
F i n a n c i a l O f f i c e r of s e v e r a l r e p o r t i n g mining companies. 
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REMUNERATION OF DIRECTORS AND SENIOR OFFICERS 

To March 31, 1986, the Iss u e r i s l i a b l e to pay a 
D i r e c t o r $29,778.00 i n r e s p e c t o f i n t e r e s t payable on a loan 
made by a D i r e c t o r to the Issuer as more p a r t i c u l a r l y 
d e s c r i b e d i n Note 7 to the March 31, 1986 f i n a n c i a l 
statements. An a d d i t i o n a l $44,156.00 i s payable to a 
D i r e c t o r i n r e s p e c t of a pe r s o n a l advance made by a D i r e c t o r 
to the Issuer as more p a r t i c u l a r l y d e s c r i b e d i n Note 8 to the 
March 31, 1986 f i n a n c i a l statements. 

The Issuer i s r e q u i r e d to pay a 1.875% g r o s s 
o v e r r i d i n g r o y a l t y on p r o d u c t i o n won from the Dra i n l e a s e s 
forming a p a r t of the O t t e r Creek P r o p e r t i e s more 
p a r t i c u l a r l y d e s c r i b e d under the heading "The P r o p e r t i e s " to 
a company 50% b e n e f i c i a l l y owned by a D i r e c t o r of the 
Is suer. 

Save and except as a f o r e s a i d , the Issuer d i d not 
pay nor i s i t l i a b l e to pay any remuneration to the D i r e c t o r s 
and S e n i o r O f f i c e r s of the Issuer s i n c e the date of 
i n c o r p o r a t i o n . 

PRINCIPAL SHAREHOLDERS 

Set f o r t h hereunder are the p a r t i c u l a r s of 
shareholders of the Issuer as o f the date o f t h i s Prospectus 
who own 10% o r more of the issued shares of the Is s u e r : 

Number of 
C l a s s , Type of Shares 

Name and Address Ownership Owned Percentage 

Kenneth A l b e r t O'Connor Common escrow 750,000* 23.79 
3602 Creery Avenue Common f r e e 800,000 
West Vancouver, B.C. 

*Kenneth A l b e r t O'Connor has agreed to t r a n s f e r 100,000 of 
these shares w i t h i n escrow to L y l e S. Hallman. 

The percentage of shares of the Issuer being 
o f f e r e d to the p u b l i c f o r cash w i l l r e p r e s e n t 13.30% of the 
shares issued and out s t a n d i n g upon completion of the minimum 
s u b s c r i p t i o n of 1,000,000 shares. 

The percentage of shares of each c l a s s of eq u i t y 
shares of the Issuer b e n e f i c i a l l y owned, d i r e c t l y or 
i n d i r e c t l y , by a l l D i r e c t o r s and S e n i o r O f f i c e r s of the 
Issuer, as a group, are as f o l l o w s : 
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D e s i g n a t i o n Percentage 
of C l a s s of C l a s s 

Common 34.99 

PROMOTERS 

Kenneth A l b e r t O'Connor may be c o n s i d e r e d a 
Promoter of the I s s u e r by reason of the i n i t i a t i v e taken by 
him i n founding the Issuer and i n accordance with the 
d e f i n i t i o n c o n t a i n e d i n S e c t i o n 1 of the S e c u r i t i e s Act of 
the Province of B r i t i s h Columbia. 

Reference i s made to the c a p t i o n "The P r o p e r t i e s " 
wherein the i n t e r e s t s of the D i r e c t o r s and O f f i c e r s i n the 
property i n t e r e s t s a c q u i r e d by the I s s u e r and the 
c o n s i d e r a t i o n i n r e s p e c t thereof i s d i s c l o s e d . 

ESCROWED SHARES 

As o f the date of t h i s P r o s p e c t u s , 750,000 shares 
are held i n escrow by Yo r k s h i r e T r u s t Company, 1100 M e l v i l l e 
S t r e e t , Vancouver, B r i t i s h Columbia, s u b j e c t to the d i r e c t i o n 
or d e t e r m i n a t i o n o f the Superintendent of Brokers. The 
escrow r e s t r i c t i o n s provide that the shares may not be tra d e d 
i n o r d e a l t w i t h i n any manner whatsoever, or r e l e a s e d , nor 
may the I s s u e r , i t s T r a n s f e r Agent o r Escrow Holder make any 
t r a n s f e r or r e c o r d any t r a d i n g of the shares without the 
consent of the Superintendent of Brokers, before the I s s u e r ' s 
shares are c a l l e d f o r t r a d i n g on the Vancouver Stock Exchange 
and without the consent of the Vancouver Stock Exchange 
t h e r e a f t e r . In a d d i t i o n , the escrow r e s t r i c t i o n s p r o v i d e 
that any shares not r e l e a s e d from the terms of escrow w i t h i n 
ten years of the e f f e c t i v e date of t h i s P r o s p e c t u s , s h a l l be 
c a n c e l l e d . The complete t e x t of the Escrow Agreement w i l l be 
a v a i l a b l e f o r i n s p e c t i o n at the I s s u e r ' s r e g i s t e r e d o f f i c e , 
708 - 1111 West Hastings S t r e e t , Vancouver, B r i t i s h Columbia, 
during primary d i s t r i b u t i o n hereunder. 

Designation Number of Shares Percentage of 
of C l a s s Held i n Escrow C l a s s 

Common 750,000 11.51 

DIVIDEND RECORD 

The I s s u e r has not s i n c e i n c o r p o r a t i o n p a i d any 
d i v i d e n d on any of i t s shares. The I s s u e r has no pr e s e n t 
i n t e n t i o n of paying d i v i d e n d s but the f u t u r e d i v i d e n d p o l i c y 
w i l l be determined by the Board of D i r e c t o r s on the b a s i s of 
earnings, f i n a n c i a l requirements and oth e r r e l e v a n t f a c t o r s . 
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INTEREST OF MANAGEMENT AND OTHERS IN MATERIAL TRANSACTIONS 

Kenneth A. O'Connor r e c e i v e d 750,000 shares o f the 
Issuer at a p r i c e of $.01 per share, which shares are h e l d 
s u b j e c t to escrow r e s t r i c t i o n s as more p a r t i c u l a r l y d e s c r i b e d 
under the heading "Escrowed Shares". 

I s l a n d Cash Buyers L t d . i s a company 50% 
b e n e f i c i a l l y owned by Kenneth A l b e r t O'Connor. The I s s u e r i s 
indebted to I s l a n d Cash Buyers L t d . f o r p r i n c i p a l loaned to 
the Issuer and i n t e r e s t t o t a l l i n g $19,214.00 at March 31, 
1986. The l o a n i s repayable on demand of p r i n c i p a l p l u s 
i n t e r e s t at the r a t e of prime plus 2%. Island Cash Buyers 
L t d . i s the h o l d e r of a 1.875% g r o s s o v e r r i d i n g r o y a l t y i n 
r e s p e c t of p r o d u c t i o n which may be won from the Dr a i n l e a s e s 
forming p a r t o f the O t t e r Creek P r o p e r t i e s as more 
p a r t i c u l a r l y d e s c r i b e d under the heading "The P r o p e r t i e s " . 

Sebrew Holdings L t d . i s a company 100% b e n e f i c i a l l y 
owned and c o n t r o l l e d by Kenneth A l b e r t O'Connor. Sebrew 
Holdings L td. was a vendor o f an i n t e r e s t i n the O t t e r Creek 
P r o p e r t i e s a c q u i r e d by the Issuer as more p a r t i c u l a r l y 
d e s c r i b e d under the heading "The P r o p e r t i e s " . Sebrew 
Holdings L td. holds a s u b s t a n t i a l number of m i n e r a l 
p r o p e r t i e s l o c a t e d contiguous to or i n p r o x i m i t y of the O t t e r 
Creek P r o p e r t i e s of the I s s u e r . The Issuer i s indebted to 
Sebrew Holdings L t d . f o r $383,509.00 to March 31, 1986 
repayable on demand of p r i n c i p a l p l u s i n t e r e s t at the r a t e of 
15% per annum. 

666030 O n t a r i o L i m i t e d i s a company 100% 
b e n e f i c i a l l y owned by L y l e S. Hallman. 666030 O n t a r i o 
L i m i t e d i s the purchaser of g o l d as d e s c r i b e d under the 
heading "The P r o p e r t i e s " and has an o p t i o n to a c q u i r e a 50% 
b e n e f i c i a l i n t e r e s t i n and to the O t t e r Creek P r o p e r t i e s as 
d e s c r i b e d under the heading " M a t e r i a l C o n t r a c t s " . 

Quatesi Investments and Development Co. L t d . i s a 
company 100% b e n e f i c i a l l y owned e q u a l l y by Kenneth A l b e r t 
O'Connor and by h i s b r o t h e r , David O'Connor of 1705 - 2045 
Nelson S t r e e t , Vancouver, B r i t i s h Columbia. Quatesi 
Investments and Development Co. L t d . loaned the Issuer 
$100,000.00 on A p r i l 17, 1985 which sum i s repayable on 
demand of p r i n c i p a l p l u s i n t e r e s t at the rat e of 15% per 
annum. The balance of p r i n c i p a l and i n t e r e s t due on t h i s 
l o a n on March 31, 1986 was $126,640.00. 

Kenneth A l b e r t O'Connor has advanced loans to the 
Issuer repayable on demand of p r i n c i p a l plus i n t e r e s t at the 
r a t e of prime p l u s 2%. The balance of p r i n c i p a l and 
i n t e r e s t due on t h i s loan on March 31, 1986 was 
$646,181.00. 
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Save and except as a f o r e s a i d , the D i r e c t o r s , 
O f f i c e r s , I n s i d e r s and Promoters of the Issuer do not have 
any i n t e r e s t , d i r e c t or i n d i r e c t , by way of b e n e f i c i a l 
ownership of shares or otherwise i n m a t e r i a l t r a n s a c t i o n s 
except f o r any i n t e r e s t a r i s i n g from the ownership of shares 
of the Issuer where the sh a r e h o l d e r w i l l r e c e i v e no e x t r a or 
s p e c i a l b e n e f i t or advantage not shared on a pro r a t a b a s i s 
by a l l h o l d e r s of shares i n the c a p i t a l of the I s s u e r . 

AUDITORS, TRANSFER AGENTS AND REGISTRARS 

The a u d i t o r of the Issuer i s Dunwoody & Company, 
Chartered Accountants, of 1800 - 1055 Dunsmuir S t r e e t , 
Vancouver, B r i t i s h Columbia. The I s s u e r ' s R e g i s t r a r and 
T r a n s f e r Agent i s Y o r k s h i r e T r u s t Company of 1100 M e l v i l l e 
S t r e e t , Vancouver, B r i t i s h Columbia. 

PENDING LEGAL PROCEEDINGS 

The Issuer i s a defendant i n two separate c o u r t 
a c t i o n s commenced by two u n i t h o l d e r s . One a c t i o n c l a i m s 
$53,932.00 and the other a c t i o n c l a i m s $346,500.00. The 
Issuer i s n e g o t i a t i n g a s e t t l e m e n t o f the claims of these 
and a l l of the other u n i t h o l d e r s . 

MATERIAL CONTRACTS 

A. Earning Option 

The Issuer has enter e d i n t o an Agreement dated June 
11, 1986 with 666030 O n t a r i o L i m i t e d i n c i d e n t a l to the s a l e of 
go l d to 666030 Ontario L i m i t e d as more p a r t i c u l a r l y d e s c r i b e d 
under the heading "The P r o p e r t i e s " . An a d d i t i o n a l term of t h i s 
Agreement provides 666030 O n t a r i o L i m i t e d with the r i g h t to 
earn a 50% undivided r i g h t , t i t l e and i n t e r e s t i n and to the 
Ott e r Creek P r o p e r t i e s s u b j e c t to the prese n t g r o s s o v e r r i d i n g 
r o y a l t i e s i n e x i s t e n c e . The ear n i n g o p t i o n s h a l l terminate 
u n l e s s $2,000,000.00 i s p a i d to the Issuer w i t h i n seven days 
f o l l o w i n g the d e l i v e r y by the Operator of the 5,000 t r o y ounces 
of gold purchased by 666030 O n t a r i o L i m i t e d and i n any event, 
on or before November 7, 1986. 

If and when the earning o p t i o n has been e x e r c i s e d , a 
50% r i g h t , t i t l e and i n t e r e s t i n and to the O t t e r Creek 
P r o p e r t i e s s h a l l pass to 666030 O n t a r i o L i m i t e d f r e e and c l e a r 
of a l l l i e n s , charges and encumbrances, save and except f o r 
gross o v e r r i d i n g r o y a l t i e s now i n e x i s t e n c e and the O t t e r Creek 
P r o p e r t i e s s h a l l t h e r e a f t e r be operated on a j o i n t venture 
b a s i s f o r the equal b e n e f i t of the Issuer and 666030 O n t a r i o 
L i m i t e d . In a d d i t i o n , the $2,000,000.00 advanced by 666030 
O n t a r i o L i m i t e d i n the purchase of g o l d as a f o r e s a i d s h a l l be 
con s i d e r e d i n s t e a d to have been advanced on account of i t s 
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earning the f o r e g o i n g 50% b e n e f i c i a l i n t e r e s t i n and to the 
O t t e r Creek P r o p e r t i e s . 

On e x e r c i s e of the earning o p t i o n , 666030 O n t a r i o 
L i m i t e d s h a l l be e n t i t l e d to a r e t u r n of the $4,000,000.00 
spent to e x e r c i s e the earning o p t i o n by the f o l l o w i n g 
a l l o c a t i o n o f m i n e r a l products won from the O t t e r Creek 
P r o p e r t i e s : 

i . i n 1986, 666030 Ontario L i m i t e d s h a l l be e n t i t l e d to 
r e c e i v e $2,000,000.00 plu s 50% of the remaining net 
r e t u r n s l e s s the value of go l d d e l i v e r e d to the 
c r e d i t of 666030 Ontario L i m i t e d pursuant to the s a i d 
June 11, 1986 Agreement as determined by r e f e r e n c e to 
the second London f i x e d p r i c e of g o l d on the dates of 
d e l i v e r y ; 

i i . i n 1987, L y l e S. Hallman s h a l l be e n t i t l e d to 
r e c e i v e $2,000,000.00 plus 50% of the remaining net 
r e t u r n s ; 

In 1988, 666030 Ontario L i m i t e d s h a l l be e n t i t l e d to 
r e c e i v e a l l net proceeds generated from the O t t e r Creek 
P r o p e r t i e s u n t i l i t has r e c e i v e d any s h o r t f a l l i n the 
$4,000,000.00 to be r e c e i v e d by i t as a f o r e s a i d and not 
r e c e i v e d i n 1986 and 1987. T h e r e a f t e r , the Issuer s h a l l be 
e n t i t l e d to r e c e i v e $4,000,000.00 to o f f s e t the $4,000,000.00 
r e p a i d to 666030 O n t a r i o L i m i t e d as a f o r e s a i d by the f o l l o w i n g 
a l l o c a t i o n o f m i n e r a l products won from the O t t e r Creek 
P r o p e r t i e s : 

i . once 666030 O n t a r i o L i m i t e d has r e c e i v e d the 
$4,000,000.00 r e f e r r e d to above by the f o r e g o i n g 
a l l o c a t i o n of net proceeds, and commencing not 
e a r l i e r than 1988, the Is s u e r s h a l l be e n t i t l e d to 
r e c e i v e the next $2,000,000.00 p l u s 50% o f the 
remaining net r e t u r n s ; 

i i . i n the next year, the Is s u e r s h a l l be e n t i t l e d to 
r e c e i v e $2,000,000.00 plu s 50% of the remaining net 
r e t u r n s ; 

i i i . t h e r e a f t e r , the Issuer s h a l l be e n t i t l e d to r e c e i v e 
a l l net r e t u r n s u n t i l i t has r e c e i v e d any s h o r t f a l l 
i n the $4,000,000.00 to be r e c e i v e d by i t as 
a f o r e s a i d and not r e c e i v e d . 

Once 666030 O n t a r i o L i m i t e d and the Is s u e r have 
r e c e i v e d t h e i r r e s p e c t i v e $4,000,000.00 generated from the s a l e 
of products won from the O t t e r Creek P r o p e r t i e s , net proceeds 
s h a l l be shared e q u a l l y between the J o i n t Venture 
p a r t i c i p a n t s . 
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Revenues s h a l l be co n s i d e r e d to be net a f t e r 
payment to the Operator f o r o p e r a t i n g c o s t s r e l a t i v e to the 
Otter Creek P r o p e r t i e s and a f t e r payment of gros s o v e r r i d i n g 
r o y a l t i e s . 

B. D i r e c t o r s and Key Employee Stock Options 

The Issuer has granted D i r e c t o r s and Key Employee 
stock o p t i o n s on 750,000 shares of the I s s u e r ' s c a p i t a l stock 
e x e r c i s a b l e i n whole or i n p a r t at a p r i c e of $2.25 per share 
a t any time a f t e r a f i n a l r e c e i p t i s issued f o r t h i s 
Prospectus and p r i o r to November 30, 1987. The D i r e c t o r s o f 
the Issuer have a l l o c a t e d the fo r e g o i n g stock o p t i o n s as 
f o l l o w s : 

Name Option D e s i g n a t i o n Number of Shares 

Kenneth A. O'Connor Key Employee 225,000 
Ar t h u r L. Cameron Key Employee 100,000 
Audrey Isaacs Key Employee 50,000 
Matthew W. Jones D i r e c t o r 175,000 
Druval W. Westcott D i r e c t o r • 100,000 
George R. Paterson D i r e c t o r 100,000 

Save and except as a f o r e s a i d , there are no oth e r 
m a t e r i a l c o n t r a c t s except as d i s c l o s e d i n t h i s Prospectus, 
a l l of which may be i n s p e c t e d at the r e g i s t e r e d o f f i c e of the 
Issuer during normal b u s i n e s s hours while primary 
d i s t r i b u t i o n of the shares o f f e r e d by t h i s Prospectus i s i n 
progress and f o r a p e r i o d of t h i r t y (30) days t h e r e a f t e r . 

OTHER MATERIAL FACTS 

There are no other m a t e r i a l f a c t s . 

PURCHASER'S STATUTORY RIGHT OF WITHDRAWAL AND RESCISSION 

Sections 60 and 61 of the B r i t i s h Columbia 
S e c u r i t i e s Act pr o v i d e s i n e f f e c t , t h a t where a s e c u r i t y i s 
o f f e r e d to the p u b l i c i n the course of primary d i s t r i b u t i o n : 

1. A purchaser has a r i g h t to r e s c i n d a c o n t r a c t f o r 
the purchase of a s e c u r i t y , while s t i l l the owner 
t h e r e o f , i f a copy o f the l a s t Prospectus, together 
with f i n a n c i a l statements and r e p o r t s and summaries 
of r e p o r t s r e l a t i n g to the s e c u r i t i e s as f i l e d with 
the Superintendent of Brokers, was not d e l i v e r e d to 
him or h i s agent p r i o r to d e l i v e r y to e i t h e r of 
them of the w r i t t e n c o n f i r m a t i o n of the sale of the 
s e c u r i t i e s . W r i t t e n n o t i c e of i n t e n t i o n to 
commence an a c t i o n f o r r e s c i s s i o n must be served on 
the date o f d e l i v e r y of the w r i t t e n c o n f i r m a t i o n , 
but no a c t i o n s h a l l be commenced a f t e r the 
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e x p i r a t i o n of three (3) months from the date o f 
s e r v i c e of such n o t i c e . 

2. A purchaser has the r i g h t to r e s c i n d a c o n t r a c t f o r 
the purchase of such s e c u r i t y , while s t i l l the 
owner t h e r e o f , i f the Prospectus or any amended 
Prospectus o f f e r i n g such s e c u r i t y c o n t a i n s an 
untrue statement of m a t e r i a l f a c t or omits to s t a t e 
a m a t e r i a l f a c t necessary i n order to make any 
statement t h e r e i n not m i s l e a d i n g i n the l i g h t o f 
the circumstances i n which i t was made, but no 
a c t i o n to en f o r c e t h i s r i g h t can be commenced by a 
purchaser a f t e r the e x p i r a t i o n of n i n e t y (90) days 
from the l a t e r o f the date of such c o n t r a c t or the 
date on which such Prospectus or amended Prospectus 
i s r e c e i v e d or i s deemed to be r e c e i v e d by him or 
h i s agent. 

Reference i s made to the s a i d A c t f o r the complete 
t e x t of the p r o v i s i o n s under which the f o r e g o i n g r i g h t s are 
c o n f e r r e d . 
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