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F I L I N G S T A T E M E N T 

O F 

S U N S T O N E R E S O U R C E S L T D . 

( f o r m e r l y M i s t r a l R e s o u r c e s L t d . ) 

(the " C o m p a n y " ) 

Th i s S t a t e m e n t is f i l ed w i t h r e spec t to the f o l l o w i n g m a t e r i a l changes in the 

a f f a i r s o f the C o m p a n y : 

1.0 S T A T E M E N T O F M A T E R I A L C H A N G E S 
IN R E S P E C T T O W H I C H T H E F I L I N G S T A T E M E N T IS F I L E D 

1.1 Share C o n s o l i d a t i o n a n d N a m e C h a n g e 

A t an E x t r a o r d i n a r y G e n e r a l M e e t i n g o f the C o m p a n y h e l d on F e b r u a r y 6, 1987, the 
sha r eho lde r s o f the C o m p a n y a p p r o v e d , by S p e c i a l R e s o l u t i o n , the c o n s o l i d a t i o n of the 
C o m p a n y ' s share c a p i t a l on a 5 to I bas i s . 

P u r s u a n t to the s p e c i a l r e s o l u t i o n the C o m p a n y ' s a u t h o r i z e d c a p i t a l o f 
100,000,000 c o m m o n shares w i t h o u t par va lue w i l l be c o n s o l i d a t e d in to 
20 ,000,000 c o m m o n shares w i t h o u t par v a l u e . 

P u r s u a n t to the s p e c i a l r e s o l u t i o n a l l o f the C o m p a n y ' s 4 ,064,768 issued and 
o u t s t a n d i n g c o m m o n shares w i t h o u t par va lue w i l l be c o n s o l i d a t e d w i t h e v e r y 
5 c o m m o n shares w i t h o u t par va lue be ing c o n s o l i d a t e d in to 1 c o m m o n share w i t h o u t 
par va lue and any f r a c t i o n a l shares a r i s i n g as a r e su l t o f the c o n s o l i d a t i o n w i l l be 
ad jus ted to the nex t who le share . T h u s , the numbe r o f i ssued and o u t s t a n d i n g shares 
r e s u l t i n g f r o m such c o n s o l i d a t i o n w i l l be 812,954 c o m m o n shares w i t h o u t par va lue 
plus t h a t n u m b e r o f shares as s h a l l be r e q u i r e d to be i ssued to ho lde rs o f f r a c t i o n a l 
shares r e s u l t i n g f r o m the c o n s o l i d a t i o n . 

A t the E x t r a o r d i n a r y G e n e r a l M e e t i n g the sha reho lde r s o f the C o m p a n y a lso a p p r o v e d , 
by S p e c i a l R e s o l u t i o n , a change in the name o f the C o m p a n y f r om M i s t r a l R e s o u r c e s 
L t d . to a name to be s e l e c t e d by the B o a r d o f D i r e c t o r s o f the C o m p a n y and approved 
by the R e g i s t r a r o f C o m p a n i e s and the V a n c o u v e r S t o c k E x c h a n g e . The C o m p a n y ' s 
name w i l l be changed to Sun Stone R e s o u r c e s L t d . 

It is i n t e n d e d t h a t the c o n s o l i d a t i o n o f the C o m p a n y ' s share c a p i t a l and the change o f 
the C o m p a n y ' s name be e f f e c t e d f o r t h w i t h upon the a c c e p t a n c e of th i s F i l i n g 
S t a t e m e n t . 

A l l d i s c l o s u r e s a p p e a r i n g in o t h e r i t e m s o f t h i s F i l i n g S t a t e m e n t a r e d i s c l o s e d on a 
c o n s o l i d a t e d b a s i s , un less s p e c i f i c a l l y o t h e r w i s e i n d i c a t e d . 

- 1 -



1.2 A c q u i s i t i o n o f the Shares and 
U n i t s o f G e n i e R e s o u r c e s L t d . 

(i) O f f e r 

O n A p r i l 14, 1987, the C o m p a n y made an o f f e r (the "O f f e r " ) to the sha reho lde r s 
and c e r t a i n c r e d i t o r s ( "un i tho lders " ) o f G e n i e R e s o u r c e s L t d . ( "Genie " ) , a 
n o n - r e p o r t i n g B r i t i s h C o l u m b i a c o m p a n y , t o a c q u i r e t h e i r shares and un i t s o f 
G e n i e , on the bas is o f one ( p r e - conso l i da t ed ) c o m m o n share o f the C o m p a n y for 
e a c h Gen i e share and one ( p r e - conso l i da t ed ) c o m m o n share o f the C o m p a n y for 
e a c h $1.00 i n v e s t ed in u n i t s . The o f f e r was made sub jec t to r e g u l a t o r y a p p r o v a l 
and c e r t a i n o the r t e r m s and c o n d i t i o n s w h i c h are d e s c r i b e d b e l o w . 

To d a t e , ho lde r s o f 6 ,340,700 of the 6 ,515,700 issued and o u t s t a n d i n g shares o f 
G e n i e have a c c e p t e d the O f f e r . The C o m p a n y e x p e c t s tha t the ho lde r s o f the 
r e m a i n i n g shares w i l l a c c e p t the C o m p a n y ' s o f f e r . H o w e v e r , i f th i s does not 
o c c u r , the C o m p a n y in tends to e x e r c i s e i t s r i gh t s under the C o m p a n y A c t 
( 3 r i t i s h C o l u m b i a ) t o a c q u i r e such shares on the same t e r m s and c o n d i t i o n s as 
we re c o n t a i n e d in the O f f e r . 

H o l d e r s o f $200 ,000 in p r i n c i p a l a m o u n t o f un i t s have a c c e p t e d the O f f e r . 

T h i s w i l l r e su l t in the issue o f 1,193,140 shares o f the C o m p a n y (a f ter t a k i n g 
in to a c c o u n t the a c q u i s i t i o n o f the r e m a i n i n g shares o f G e n i e pursuant to the 
C o m p a n y A c t and the proposed c a n c e l l a t i o n o f 750 ,000 e s c r o w shares o f Gen i e ) . 

In the O f f e r , the C o m p a n y ag r e ed t h a t , sub jec t to r e g u l a t o r y a p p r o v a l and the 

f u r t h e r c o n d i t i o n s d e s c r i b ed b e l ow , the C o m p a n y w o u l d : 

(a) pay the bu i lde r ' s l i ens aga ins t the A t l i n P r o p e r t y (the p l a c e r leases and 
p l a c e r m i n i n g leases owned by G e n i e in the A t l i n M i n i n g D i s t r i c t o f 
B r i t i s h C o l u m b i a and more fu l l y d e s c r i b e d under " P r o p e r t y " on page 4); 

(b) m a k e the f i n a l p a y m e n t to the v endors o f the D r a i n leases c o n s t i t u t i n g 
pa r t o f the A t l i n P r o p e r t y ; 

(c) assume the ob l i g a t i o n s o f G e n i e to r epay $2 ,000 ,000 a d v a n c e d by 
666030 O n t a r i o L i m i t e d in cash or go ld ; and 

(d) p rov ide adequa te fund ing to p l ace the A t l i n P r o p e r t y in f u l l o p e r a t i o n for 
the 1987 m i n i n g season . 

The O f f e r was made sub jec t to the f o l l o w i n g c o n d i t i o n s : 

(a) A l l r o y a l t y i n t e r e s t s a c c r u i n g to a s s o c i a t e s , a s s o c i a t e d c o m p a n i e s and 
r e l a t i v e s o f the d i r e c t o r s o f G e n i e w i l l be g i f t e d back to the C o m p a n y ; 

(b) A l l c l a i m s aga ins t G e n i e by a s s o c i a t e d c o m p a n i e s or c o m p a n i e s h a v i n g 
c o m m o n d i r e c t o r s or p r i n c i p a l s , w i l l be w i t h d r a w n ; 
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(c) K e n n e t h O ' C o n n o r , the P r e s i d e n t o f G e n i e , and h i s a s soc i a t e s w i l l 
r e c e i v e 1,250,000 p r e - c o n s o l i d a t e d shares o f the C o m p a n y in 
c o n s i d e r a t i o n for g i f t i n g back to the C o m p a n y o f r o y a l t i e s , the 
s e t t l e m e n t o f debt to M r . O ' C o n n o r , and the re l ease o f c l a i m s aga ins t 
Gen i e by a s s o c i a t e d c o m p a n i e s or c o m p a n i e s h a v i n g c o m m o n d i r e c t o r s or 
p r i n c i p a l s ; 

(d) G e n i e sha reho lde r s and u n i t h o l d e r s w i l l r e c e i v e an i m m e d i a t e re l ease o f 
2 5 % of t h e i r shares in the C o m p a n y sub jec t to the a p p r o p r i a t e r e g u l a t o r y 
a p p r o v a l s . The ba l ance o f 7 5 % w i l l be he l d in t r u s t by a t r ans f e r agent 
on an e a r n - o u t bas i s . 400 shares o f the C o m p a n y w i l l be r e l eased to 
sha reho lde r s and u n i t h o l d e r s for e a c h t r o y ounce o f f ine go ld p roduced 
f r om the A t l i n P r o p e r t y . R e l e a s e s w i l l be c a l c u l a t e d e a c h 90 days , based 
on ne t s m e l t e r r e c e i p t s ; 

(e) The e s c r o w shares o f G e n i e w i l l be c a n c e l l e d ; 

(f) M r . O ' C o n n o r w i l l g ran t an o p t i o n to m a n a g e m e n t o f the C o m p a n y o f a l l 
or a s u b s t a n t i a l p o r t i o n of h is p o s t - c o n s o l i d a t i o n ho ld ings in the 
C o m p a n y a t a p r i c e to be n e g o t i a t e d ; and 

(g) The C o m p a n y w i l l pay Gen i e ' s o u t s t a n d i n g l e ga l and a c c o u n t i n g fees on 
the bas is o f one p r e - c o n s o l i d a t e d share o f the C o m p a n y for e a c h $1.00 o f 
deb t . 

P r i o r to m a k i n g the O f f e r to the G e n i e sha reho lde r s and u n i t h o l d e r s , the 
C o m p a n y made a r r a n g e m e n t s w i t h M r . L y l e H a l l m a n , a s u b s t a n t i a l shareho lde r 
o f G e n i e a n d the sole shareho lde r o f 666030 O n t a r i o L i m i t e d , a s u b s t a n t i a l 
c r e d i t o r o f G e n i e , to b o r r o w the funds r e q u i r e d to enab l e the C o m p a n y to c a r r y 
out i t s o b l i g a t i o n s set out in the O f f e r . (R e f e r ence is made to " L o a n and 
A s s u m p t i o n o f D e b t " on page 17.) 

P u r s u a n t to the O f f e r and c e r t a i n l e t t e r a g r e e m e n t s , the C o m p a n y , G e n i e , 
307784 B . C . L t d . , M r . L y l e H a l l m a n , L S H Inves tments L t d . , 666030 O n t a r i o 
L i m i t e d and M r . K e n n e t h O ' C o n n o r w i l l be e n t e r i n g in to an a g r e e m e n t to be 
e f f e c t i v e as o f A p r i l 14, 1987 r e l a t i n g to the a c q u i s i t i o n by the C o m p a n y of the 
shares o f G e n i e , the loan by L S H Inves tments L t d . and the r e l a t e d t r a n s a c t i o n s 
d i s c l o s e d in th i s F i l i n g S t a t e m e n t . ( H e r e i n a f t e r the a f o r e s a i d a g r e e m e n t is 
r e f e r r e d to as the " B a s i c A g r e e m e n t . " ) 

(ii) G e n i e C o r p o r a t e I n f o r m a t i o n 

G e n i e R e s o u r c e s L t d . was i n c o r p o r a t e d on M a y 26, 1983 by r e g i s t r a t i o n o f i t s 
M e m o r a n d u m and A r t i c l e s under the C o m p a n y A c t ( B r i t i s h C o l u m b i a ) . It is not 
a r e p o r t i n g c o m p a n y . 

Gen i e ' s h ead o f f i c e is l o c a t e d a t C I 12 -255 West 1st S t r e e t , N o r t h V a n c o u v e r , 
B r i t i s h C o l u m b i a and i t s r e g i s t e r e d and r e c o rds o f f i c e is l o c a t e d a t 
708 - 1111 West Has t i ng s S t r e e t , V a n c o u v e r , B r i t i s h C o l u m b i a . 

It is i n t ended t h a t , upon c o m p l e t i o n o f the C o m p a n y ' s a c q u i s i t i o n o f the shares 

of G e n i e as d e s c r i b e d h e r e i n , the p resent d i r e c t o r s and o f f i c e r s o f Gen i e w i l l 
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r es i gn or be r e m o v e d and be r e p l a c e d by the m a n a g e m e n t o f the C o m p a n y . The 
head o f f i c e o f G e n i e w i l l be r e l o c a t e d to 302 - 698 S e y m o u r S t r e e t , V a n c o u v e r , 
B r i t i s h C o l u m b i a , b e ing the l o c a t i o n of the C o m p a n y ' s head o f f i c e . 

( i i i ) M a t e r i a l A s s e t s o f G e n i e 

P r o p e r t y 

G e n i e is the ho lde r o f a 100% b e n e f i c i a l i n t e r e s t in and to 21 p l a c e r leases and 
p l a c e r m i n i n g leases l o c a t e d a p p r o x i m a t e l y 20 k i l o m e t r e s eas t o f A t l i n in 
n o r t h w e s t e r n B r i t i s h C o l u m b i a in the A t l i n M i n i n g D i v i s i o n o f the P r o v i n c e o f 
B r i t i s h C o l u m b i a (the " A t l i n P r o p e r t y " ) , p a r t i c u l a r s o f w h i c h are as f o l l o w s : 

(a) D r a i n L e a s e s : 

(b) 

N a m e R e c o r d N u m b e r E x p i r y D a t e 

D r a i n L ease - P M L 1697 O c t o b e r 12, 1989 

P L 4607 O c t o b e r 28 , 1989 
P L 4606 O c t o b e r 28, 1989 
P L 4605 O c t o b e r 28 , 1989 
P L 4604 O c t o b e r 28 , 1989 
P L 1739 O c t o b e r 12, 1989 
P L 1528 O c t o b e r 12, 1989 
P L 2302 O c t o b e r 12, 1989 

D a n L e a s e s : 

N a m e R e c o r d N u m b e r E x p i r y D a t e 

Snoopy - P M L 1687 S e p t e m b e r 30, 1987 
Rose - P M L 1702 S e p t e m b e r 30, 1987 
J o y - P M L 1703 S e p t e m b e r 30, 1987 
L a k e - P M L 1745 O c t o b e r 12, 1987 
D a n - P M L 1782 O c t o b e r 12, 1987 
R a n d y - P M L 1849 O c t o b e r 12, 1987 
L u c y - P M L 1866 O c t o b e r 12, 1987 
P a u l i n e - P M L 1867 O c t o b e r 12, 1987 
F o r d - P M L 1868 O c t o b e r 12, 1987 
Surp r i s e - P M L 1869 O c t o b e r 12, 1987 
P L 4688 O c t o b e r 17, 1987 
P L 4689 O c t o b e r 17, 1987 
P L 4690 O c t o b e r 17, 1987 

The D r a i n leases ( toge ther w i t h c e r t a i n r e l a t e d assets ) were a c q u i r e d pursuant 
to an a g r e e m e n t da t ed S e p t e m b e r 6, 1983 e n t e r e d i n t o by G e n i e w i t h 
R u t h e r f o r d Day and L u c y D a y , bo th o f 1015 N . E . 38th S t r e e t , F o r t L a u d e r d a l e , 
F l o r i d a , U . S . A . , and G o r d o n M c l n t y r e and G . & D . M i n i n g L t d . , bo th o f 
58 - 1 I th A v e n u e , Wh i t eho r s e , Y u k o n T e r r i t o r y (the "Vendors " ) whereunder 
G e n i e a g r e ed to pay a purchase p r i c e o f $3 ,000 ,000 p lus two m i n i m u m advance 
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r o y a l t y p a y m e n t s o f $125 ,000 e a c h to a c q u i r e the D r a i n l eases , sub jec t to a 10% 
gross 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 p r o d u c t s won f r om the g round u n d e r l y i n g 
these leases u n t i l the Vendors have r e c e i v e d the r o y a l t y p a y m e n t s . $3 ,125 ,000 
was pa i d to the V e n d o r s . The f i n a l p a y m e n t o f $125,000 r e m a i n s due and o w i n g . 
The Vendo r s i n s t i t u t e d a p r o c e e d i n g in the Supreme C o u r t o f B r i t i s h C o l u m b i a 
w i t h r e s p e c t to the o u t s t a n d i n g p a y m e n t . A r r a n g e m e n t s have been made to 
s e t t l e the s a m e . (See " C l a i m by Vendo r s o f D r a i n L e a s e s " on page 16.) 

In a d d i t i o n , the D r a i n lease 1697 is sub j ec t t o : 

(i) a 1.875% gross o v e r r i d i n g r o y a l t y in f a vour o f Is land C a s h B u y e r s L t d . , a 
c o m p a n y b e n e f i c i a l l y owned by M r . K e n n e t h O ' C o n n o r and M r . L a w r e n c e 
F o o r t e , o f C I 12 - 255 West 1st S t r e e t , N o r t h V a n c o u v e r , B r i t i s h 
C o l u m b i a w h i c h pursuant t o the t e r m s o f the O f f e r w i l l be t r a n s f e r r e d to 
the C o m p a n y ; and 

(ii) a 1.875% gross o v e r r i d i n g r o y a l t y in f a vour of L S H Inves tmen ts L t d . , a 
c o m p a n y b e n e f i c i a l l y owned by M r . L y l e H a l l m a n , o f 230 Gage A v e n u e , 
K i t c h e n e r , O n t a r i o . 

G e n i e a c q u i r e d the Dan leases f r o m Seb r ew Ho ld ings L t d . ( "Sebrew") o f 
C I 12 - 255 West 1st S t r e e t , N o r t h V a n c o u v e r , B r i t i s h C o l u m b i a , a c o m p a n y 
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 M r . K e n n e t h O ' C o n n o r , the P r e s i d e n t and a 
d i r e c t o r o f G e n i e , pursuant to a g r e e m e n t s da t ed as o f F e b r u a r y 29, 1984 and as 
o f A p r i l 2, 1984. (See " C l a i m s o f U n i t h o l d e r s " on page 14.) 

The D a n leases are burdened by gross o v e r r i d i n g r o y a l t i e s t o t a l l i n g 10% o f a l l 
go ld and o t h e r m i n e r a l s p r oduced f r om the D a n leases and h e l d as f o l l ows : 

(i) a 2 . 5 % gross o v e r r i d i n g r o y a l t y is h e l d by L S H Inves tments L t d . , a 
c o m p a n y who l l y owned by M r . L y l e H a l l m a n , o f 230 Gage A v e n u e , 
K i t c h e n e r , O n t a r i o ; 

(ii) a 5% gross o v e r r i d i n g r o y a l t y is h e l d by M r s . M e l a n i e R . W i l l i a m s o f 
P . O . B o x 1063, L i l l o o e t , B r i t i s h C o l u m b i a ; and 

( i i i ) a 2 . 5 % gross o v e r r i d i n g r o y a l t y is h e l d by E y s t a r Ho ld ings L t d . o f 
615 - 800 West P ende r S t r e e t , V a n c o u v e r , B r i t i s h C o l u m b i a , a c o m p a n y  
b e n e f i c i a l l y owned by M r s . L o u i s e P a r c h and M r s . G a i l Wr i gh t , payable 
to E y s t a r Ho ld ings L t d . u n t i l i t has r e c e i v e d $1 ,000 ,000 whereupon 
p a y m e n t o f th i s r o y a l t y is to be made to M r s . M e l a n i e R . W i l l i a m s . 

P u r s u a n t to the B a s i c A g r e e m e n t , M r s . M e l a n i e R . W i l l i a m s , the daughte r o f 
K e n n e t h O ' C o n n o r , w i l l t r a n s f e r her r o y a l t y i n t e r e s t s in the D a n leases to the 
C o m p a n y . 

In a d d i t i o n to the f o r ego ing burdens , G e n i e is o b l i g a t e d to process no less than 
150,000 c u b i c ya rds o f m a t e r i a l a n n u a l l y f r o m the D a n leases c o m m e n c i n g in 
1984 and r e q u i r i n g m i n i m u m r o y a l t i e s o f $75 ,000 per y ea r , as to 5 0 % to 
L S H In v e s tmen t s L t d . and as to 5 0 % to M r s r M e l a n i e R . W i l l i a m s . Pu r suan t to 
the B a s i c A g r e e m e n t , these ob l i g a t i ons w i l l be f o r g i v e n . 
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T i t l e to the A t l i n P r o p e r t y is a lso e n c u m b e r e d by a bu i lde r ' s l i e n r e g i s t e r e d in 
f avour of W e l l i n g Indust r i es L t d . and D o m i n i o n P l a c e r s (Yukon) L t d . c a r r y i n g on 
business as a j o in t v en tu r e under the name A t l i n M i n i n g in the a m o u n t o f 
$365,712 and by a s econd bu i l de r ' s l i e n r e g i s t e r e d in f a vour of D o m i n i o n P l a c e r s 
(Yukon ) L t d . in the a m o u n t o f $184 ,365 .21 . A r r a n g e m e n t s have been made w i t h 
these p a r t i e s for the r e l ease of t h e i r r e s p e c t i v e e n c u m b r a n c e s aga ins t t i t l e . 
(See " B u i l d e r ' s L i e n s " on page 16.) 

The A t l i n P r o p e r t y , as w e l l as the bu i l d ings , p l an t and e q u i p m e n t l o c a t e d 
t h e r e o n , is f u r the r e n c u m b e r e d by a deben ture da t ed for r e f e r ence June 11, 
1986 in the f ace a m o u n t o f $2,000,000 in f a vour of 666030 O n t a r i o L i m i t e d 
( "666030") o f 277 K i n g S t r e e t Wes t , K i t c h e n e r , O n t a r i o , a c o m p a n y w h i c h is 
b e n e f i c i a l l y owned by M r . L y l e H a l l m a n . P u r s u a n t to the B a s i c A g r e e m e n t , th is  
d eben ture w i l l be a m e n d e d to r e f l e c t the t e r m s and c o n d i t i o n s d e s c r i b e d under 
" ; L o a n and . A s s u m p t i o n o f D e b t " on page 17. Unde r the B a s i c A g r e e m e n t , 
666030 w i l l agree t h a t i t w i l l not e x e r c i s e i t s r i gh t s under the deben ture unless 
and u n t i l the C o m p a n y n o t i f i e s 666030 t h a t the V a n c o u v e r S t o c k E x c h a n g e has 
den i ed i t s a p p r o v a l to the C o m p a n y ' s a c q u i s i t i o n of the shares o f Gen i e and the 
o the r m a t t e r s d i s c l o s ed h e r e i n . 

The a b o v e - d e s c r i b e d deben ture was g i v en by G e n i e to 666030 pursuant to the 
a g r e e m e n t (the " E a r n i n g O p t i o n A g r e e m e n t " ) da t ed June 11, 1986 as amended 
O c t o b e r 30, 1986 b e t w e e n G e n i e , 666030 and 307784 B . C . L t d . Unde r the 
E a r n i n g O p t i o n A g r e e m e n t , G e n i e g r a n t e d 666030 the sole and e x c l u s i v e r i gh t 
to a c q u i r e a 5 0 % 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 in and to the A t l i n P r o p e r t y 
sub jec t to e x i s t i n g gross o v e r r i d i n g r o y a l t i e s . In c o n n e c t i o n t h e r e w i t h Gen i e 
d e l i v e r e d a B i l l o f Sa le to 666030 t r a n s f e r r i n g 5 0 % of i t s i n t e r e s t in the A t l i n 
P r o p e r t y . In c o n s i d e r a t i o n o f M i s t r a l a s s u m i n g c e r t a i n ob l i g a t i ons o f G e n i e to 
666030 as d e s c r i b e d under " L o a n and A s s u m p t i o n o f D e b t " on page 17, 666030 
w i l l g ive up th i s r i gh t and t r a n s f e r ba ck to G e n i e the sa id 5 0 % i n t e r e s t . Unde r 
the B a s i c A g r e e m e n t , 666030 w i l l agree not to e x e r c i s e th i s r i gh t o f a c q u i s i t i o n 
wh i l e the C o m p a n y is s e ek ing r e g u l a t o r y a p p r o v a l . 

S u m m a r y 

In s u m m a r y , upon c o n c l u s i o n o f the proposed t r a n s a c t i o n s d i s c l o s ed h e r e i n , 
G e n i e w i l l h o l d a 100% b e n e f i c i a l i n t e r e s t in the A t l i n P r o p e r t y , sub jec t to the 
f o l l o w i n g : 

1. a 1.875% gross o v e r r i d i n g r o y a l t y in f a vour o f the C o m p a n y and a 1.875% 
gross o v e r r i d i n g r o y a l t y in f a vour o f L S H Inves tmen ts L t d . on p r o d u c t i o n 
won f r o m D r a i n L ease 1697; 

2. (i) a 2 . 5 % gross o v e r r i d i n g r o y a l t y i n f a vour o f L S H Inves tments L t d . ; 
and 

(ii) a 2 .5% gross o v e r r i d i n g r o y a l t y in f a vour o f E y s t a r Ho ld ings L t d . 
u n t i l i t has r e c e i v e d $1 ,000 ,000 and t h e r e a f t e r in f avour of the 
C o m p a n y ; 

on p r o d u c t i o n won f r om the D a n L e a s e s ; 
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3. a 10% gross 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 f r om the A t l i n 
P r o p e r t y in f avour o f u n i t h o l d e r s ho l d ing in p r i n c i p a l a m o u n t o f 
un i t s (see " C l a i m s o f U n i t h o l d e r s " on page 14); 

4. a gross 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 f r o m the A t l i n P r o p e r t y 
e q u a l to 4 0 % o f p r o d u c t i o n won f r o m the A t l i n P r o p e r t y less a m o u n t s 
r e q u i r e d to pay a l l e x i s t i n g r o y a l t i e s ( excep t the r o y a l t y p a y m e n t due the 
C o m p a n y ) in favour of L S H Inves tmen ts L t d . and 666030 O n t a r i o L i m i t e d 
(as to 4 2 . 4 % and 5 7 . 6 % , r e s p e c t i v e l y ) u n t i l the L o a n and the A s s u m e d 
O b l i g a t i o n in the agg rega te p r i n c i p a l a m o u n t o f $3 ,470 ,000 and i n t e r e s t 
t h e r eon has been pa id p lus a bonus o f 800 t r o y ounces o f r e f i n e d go ld (see 
" L o a n and A s s u m p t i o n o f D e b t " on page 17); 

5. a deben ture in the face a m o u n t o f $1 ,570 ,000 c o n t a i n i n g a f i x ed cha rg e 
on the A t l i n P r o p e r t y and the bu i l d ings , p l an t and e q u i p m e n t l o c a t e d 
t h e r e o n in f avour o f L S H Inves tments L t d . in r e spec t o f a m o u n t s 
a d v a n c e d by L S H Inves tmen ts L t d . to the C o m p a n y under the L o a n and 
i n t e r e s t t h e r eon and expended on or in c o n n e c t i o n w i t h the A t l i n 
P r o p e r t y (see " L o a n and A s s u m p t i o n o f D e b t " on page L7); and 

6. a deben ture in the face a m o u n t o f $2 ,000 ,000 c o n t a i n i n g a f i x ed cha rg e 
on the A t l i n P r o p e r t y and the bu i l d ings , p l an t and e q u i p m e n t l o c a t e d 
t h e r e o n in f avour o f 666030 O n t a r i o L i m i t e d (see " L o a n and A s s u m p t i o n 
o f D e b t " on page 17). 

P u r s u a n t to the B a s i c A g r e e m e n t the C o m p a n y w i l l have the o p t i o n , e x e r c i s a b l e 
for 10 y ea r s , to purchase the r o y a l t i e s owned by L S H Inves tments L t d . for a 
p r i c e e q u a l to the purchase p r i c e pa id by L S H Inves tmen ts L t d . p lus an a m o u n t 
e q u a l to p r i m e + 2% o f the sa id purchase p r i c e for the pe r i od o f t i m e d u r i n g 
w h i c h L S H Inves tments L t d . h e l d the sa id r o y a l t y . 

L o c a t i o n a n d A c c e s s 

The 21 c l a i m s and f r a c t i o n s c o n s t i t u t i n g the A t l i n P r o p e r t y are c o n t i g u o u s , 
e x t e n d i n g in a n o r t h - s o u t h c o n f i g u r a t i o n ove r a d i s t a n c e o f 2 k i l o m e t r e s f r om 
the n o r t h shore o f Surp r i s e L a k e to the upper r eaches of O t t e r C r e e k . The 
c l a i m group is c e n t e r e d on 59 degrees , 37 m i n u t e s n o r t h l a t i t u d e and 
133 degrees 23 m i n u t e s west l o n g i t u d e . 

The m i n e s i t e is a c c e s s i b l e by a good g r a v e l a l l - w e a t h e r road f r om A t l i n , 
B r i t i s h C o l u m b i a . A c c e s s to mos t o f the ba l ance o f c l a i m s is poss ib le us ing 
e x i s t i n g rough t r a c t o r and f o u r - w h e e l d r i v e roads a l ong bo th s ides of O t t e r 
C r e e k . 

The g r a v e l s e n c o m p a s s e d by the c l a i m s are r e l a t i v e l y f ree o f p e r m a f r o s t . 
S l u i c i n g c a n be c a r r i e d out f r o m about M a y 20 to O c t o b e r 1 y e a r l y , a l t hough 
these da tes c a n v a r y c o n s i d e r a b l y . O n a v e r a g e , the re a re 200 f r o s t - f r e e days 
per y e a r . 

L o c a t e d on the c l a i m s is a fu l l y e qu ipped m o d e r n base c a m p and go ld r e c o v e r y 

r o o m , e a r t h m o v i n g e q u i p m e n t , r e c o v e r y e q u i p m e n t c o n s i s t i n g o f an 80 ya rd per 
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hour p lan t to be used for bu lk s a m p l i n g and a new 250 y a r d per hour p l an t to be 
used for c o m m e r c i a l p r o d u c t i o n , p u m p i n g e q u i p m e n t , fue l s to rage f a c i l i t i e s and 
m e c h a n i c a l r epa i r f a c i l i t i e s c o m p l e t e w i t h w e l d i n g e q u i p m e n t and r e p l a c e m e n t 
p a r t s . 

E n g i n e e r i n g R e p o r t s 

W . G . H a i n s w o r t h , P . E n g . , o f W . G . H a i n s w o r t h <5c A s s o c i a t e s o f V a n c o u v e r , 
B r i t i s h C o l u m b i a has p r epa r ed a r epo r t ( he r e ina f t e r r e f e r r e d to as the 
" H a i n s w o r t h R e p o r t " ) d a t e d A p r i l 14, 1986, as a m e n d e d O c t o b e r 5, 1986, on the 
A t l i n P r o p e r t y . The r epo r t was c o m m i s s i o n e d by M r . K e n n e t h O ' C o n n o r who 
r eques t ed M r . H a i n s w o r t h to r e v i e w a l l d a t a on Gen i e ' s c l a i m s i n c l u d i n g r epo r t s 
and r e c o m m e n d a t i o n s o f p r ev i ous au tho r s and to advance h is o w n v i e w . The 
C o m p a n y is p r o c e e d i n g in r e l i a n c e upon the H a i n s w o r t h R e p o r t . A copy o f the 
H a i n s w o r t h R e p o r t has been f i l e d w i t h the V a n c o u v e r S t o c k E x c h a n g e . 

A m o n g the p r e v i ous r epo r t s r e v i e w e d by M r . H a i n s w o r t h are r epo r t s da t ed 
A u g u s t 17, 1983 and D e c e m b e r 15, 1983 by M . D . K i e r a n s , P . E n g . , the p ro j e c t 
geo log i s t f r om 1983 to 1986. 

H i s t o r y o f P r e v i o u s M i n i n g to 1985 

W . G . H a i n s w o r t h , P . E n g . r epo r t s as f o l l o w s : 

" O t t e r C r e e k was sub j e c t ed to i t s f i r s t m i n i n g in 1901 when 
p r o s p e c t o r s panned , r o c k e d , s l u i c e d and h y d r a u l i c a l l y m i n e d 
s e c t i ons m i d w a y up the nine m i l e l eng th o f the c r e e k . A 
s m a l l but c o n t i n u o u s h y d r a u l i c o p e r a t i o n in 1905 is t e s t i f i e d 
by the p resent Rose P i t o u t l i n e in P L 1702. In 1908, a F r e n c h 
f i n a n c e d o p e r a t i o n began h y d r a u l i c a l l y m i n i n g the g rave l s 
near the m o u t h of the c r e e k but th i s p roved f i n a n c i a l l y 
unsound . A F r e n c h eng inee r l a t e r c o n c l u d e d tha t the a n c i e n t 
c r e e k c h a n n e l was l o c a t e d abou t a h a l f a m i l e eas t a l o n g the 
sho re l ine w i t h the r e su l t t h a t ope ra t i ons spread to th i s a r e a . 
H y d r a u l i c op e ra t i ons ove r a pe r i od o f e i g h t seasons r e s u l t e d 
in weak va lues and i t is c o n s i d e r e d t h a t mos t o f t h e i r 
o p e r a t i o n was done in the g rave l s o v e r l y i n g the a n c i e n t 
T e r t i a r y c h a n n e l . The h y d r a u l i c c u t was c o n t i n u e d up the 
c r e e k u n t i l 1922 a t w h i c h t i m e unde rg round m i n i n g was 
c a r r i e d out i n t e r m i t t e n t l y for some s ix y ea r s . 

In 1928 a new F r e n c h b a c k e d c o m p a n y was f o r m e d to 
c o n t i n u e the h y d r a u l i c wo rk and in the ensu ing yea rs 
c o n t i n u e d the c u t up the a n c i e n t c h a n n e l wh i l e e x p o s i n g three 
g o l d - b e a r i n g g r a v e l h o r i z o n s . D u r i n g these o p e r a t i o n s 
bed rock was never e xposed . A sha f t , t e r m e d as " S t r a n d " was 
sunk in the b o t t o m o f the c u t in 1932 and upon e n c o u n t e r i n g 
b ed ro ck on the r i gh t l i m i t began d r i f t i n g p r o c edures in va lues 
r e p o r t e d to run 0.048 ounces o f go ld per c u b i c y a r d . T w o 
years l a t e r an i n c l i n e d sha f t , . . . d eve l oped a t the face o f the 
c u t , e n c o u n t e r e d the t rue b e d r o c k t r ough a t b ed ro ck l e v e l 
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w i t h va lues runn ing as h i gh as one h a l f ounces per c u b i c y a r d . 
F u r t h e r p r o s p e c t i n g f r om the c u t d i s c l o s ed a h i gher pay 
h o r i z o n l y i n g some 30 fee t above the bed rock f l o o r . Th i s was 
t e r m e d the M o r a n L e v e l . L a t e r i n v e s t i g a t i o n s r e s u l t e d in 
ano the r pay zone c a l l e d the Suoboda L e v e l w h i c h was 
d i s c o v e r e d above the p r ev i ous l e v e l s . E x t e n s i v e d r i f t i n g 
ope ra t i ons were c a r r i e d out on these four l e ve l s f r om the c u t 
f a c e . . . F r o m 1934 to 1938 p r a c t i c a l l y a l l p r o d u c t i o n r e s u l t e d 
f r om d r i f t m i n i n g . H y d r a u l i c m i n i n g d u r i n g pa r t o f th i s 
p e r i od s t i l l c o n t i n u e d the c u t u p s t r e a m , p r i n c i p a l l y in the 
o v e r l y i n g n o n - p r o d u c t i v e g l a c i a l t i l l m a t e r i a l . 

D o w n s t r e a m e f f o r t s bo th unde rg round and in the c u t by 
h y d r a u l i c me thods f o l l o w i n g these p r o d u c t i v e l e ve l s were 
u n s u c c e s s f u l w i t h the r e su l t t h a t i n 1943 t r a c k s and pumps 
were pu l l ed and the d r i f t s a b a n d o n e d . 

P r i o r to 1939 s e v e r a l o t h e r sha f t s had been put down in the 
h i ghe r r eaches o f O t t e r C r e e k . One sha f t , known as the 
B e r t h a r d , was sunk to 100 f ee t w i t h o u t r e a c h i n g b e d r o c k . 
A n o t h e r sha f t on the oppos i t e l i m i t o f the c l a i m , c l ose to the 
B e r t h a r d sha f t , a l so f a i l e d to r e a c h bed rock a t i t s 40 foot 
d e p t h . In A u g u s t , 1939 the " M a i n " sha f t l o c a t e d 8000 f ee t 
u p s t r e a m f r om Surpr i s e L a k e was put down to a dep th o f 
103 f ee t be fore e n c o u n t e r i n g w a t e r p r o b l e m s . A v e r t i c a l 
d r i l l ho le f r om the sha f t b o t t o m is r e p o r t e d to have c u t 
b e d r o c k and va lues a t 24 f e e t . No l o c a t i o n s have been  
e s t a b l i s h e d on these u p c r e e k w o r k i n g s . 

O v e r the 1939 - 1940 w i n t e r p r ospec t d r i l l i n g was i n i t i a t e d 
w i t h 14 ho les be ing c o m p l e t e d on th r ee s e c t i o n l i n e s . In the 
sp r ing o f 1940, a f u r the r nine ho l es were put d o w n . The 
p rospec t d r i l l i n g was o r g a n i z e d to l o ca t e the u p s t r e a m 
e x t e n s i o n o f the o l d T e r t i a r y c h a n n e l . No logs or  
c o - o r d i n a t e s are a v a i l a b l e for these ho l e s . 

Work was suspended d u r i n g the war but r e s u m e d w i t h three 
more d r i l l ho les in 1945. 

A b e d r o c k p r o f i l e u t i l i z i n g an e l e c t r i c a l r e s i t i v i t y survey 
p roved o f l i t t l e advan tage when u n d e r t a k e n in 1939. 

F r o m 1946 u n t i l 1976 l i t t l e wo rk was done on O t t e r C r e e k . In 
1978 h y d r a u l i c a c t i v i t y was a g a i n i n i t i a t e d in the o l d c u t . 

In e a r l y 1983, some 13 p l a c e r c l a i m s l y i n g south (up s t r eam ) 
of the h y d r a u l i c c u t were a c q u i r e d by Gen i e R e s o u r c e s L t d . 
o f V a n c o u v e r , B . C . The new owners ran a l o c a t i o n survey o f 
the c l a i m s and to ass i s t fu ture m i n i n g o p e r a t i o n s , an o v e r 
burden d r i l l i n g p r o g r a m . The d r i l l p r o g r a m c o n s i s t e d o f 
86 v e r t i c a l ho l es a g g r e g a t i n g 6092.1 f ee t o f o v e r b u r d e n 
m a t e r i a l . 
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A 
T o t a l cos t o f the two phase d r i l l i n g p r o g r a m was $392 ,564 .33 . 
A s a r e su l t o f these p r og rams r ese r ves o f p l a c e r ore we re 
ass i gned a l o n g the l o c a t e d and p r e sumed s e c t i ons o f the o l d 
c h a n n e l . A p p r o x i m a t e l y 1,500,000 c u b i c yards of c h a n n e l pay 
w i t h a p p r o x i m a t e l y 103,000 ounces o f f ine go ld we re ass i gned 
in r e se r ves o f v a r i ous c a t e g o r i e s on the p r o p e r t y . " 
( H a i n s w o r t h R e p o r t , pages 4-5) (See " R e s e r v e s " on page 12.) 

The d r i l l i n g p r o g r a m i n c l u d e d 14 ho les for a t o t a l o f 705 f ee t in the D r a i n L e a s e 
M ine p i t a n d , a f t e r r e v i e w i n g the r e su l t s G e n i e a c q u i r e d the e i gh t D r a i n L eas e s 
and c e r t a i n r e l a t e d e q u i p m e n t as d e s c r i b e d under " P r o p e r t y " on page 4. A t the 
t i m e o f a c q u i s i t i o n the D r a i n L ease M i n e was a fu l l y o p e r a t i o n a l m ine w h i c h 
had been in c o n t i n u o u s p r o d u c t i o n s ince 1978. 

W . G . H a i n s w o r t h , P . E n g . c o m m e n t s upon the r e su l t s o f the 1983 d r i l l i n g 

p r o g r a m as f o l l o w s : 

" The 1983 d r i l l i n g has d e m o n s t r a t e d a grade in the pay 
g rave l s o f 0.052 ounces o f go ld per c u b i c y a r d . M r . K i e r a n s 
uses a f i gure o f 0.10 in h i s r ese rve c a l c u l a t i o n s , but he does 
not qua l i f y i t . The w r i t e r b e l i e v e s 0.052 to be a more 
r e a l i s t i c g r ade . It shou ld be unde r s t ood t h a t th i s f i gure does 
not i n c lude c o m p e n s a t i o n for the f ineness o f the go l d , nor 
does i t i n c lude r e f i n i n g cos t s o f the s l u i c e d p r o d u c t . O n the 
bonus s ide a re r evenues ove r the ave rage p a y - o u t s for nugget 
s i z e s . 

It is a p p r e c i a t e d tha t p r o d u c t i o n r e su l t s in p l a c e r depos i t s 
n o r m a l l y e x c e e d d r i l l g rades due to losses in d r i l l i n g . O n th i s 
bas is the ave rage of the d r i l l e d - o f f a r eas w i l l , in a l l 
l i k e l i h o o d , va ry b e t w e e n 0.045 to 0.070 ounces of go ld per 
c u b i c y a r d . F r o m past i n d i c a t i o n s the h i ghe r grade wou ld be 
the mos t l i k e l y to a p p e a r . " ( H a i n s w o r t h R e p o r t , p. 12.) 

It shou ld be no t ed tha t the 1983 d r i l l i n g p r o g r a m encompassed a r e l a t i v e l y 
rmnor p o r t i o n o f the e x i s t i n g c l a i m b l o c k . 

" D u r i n g 1984 the ma jo r emphas i s o f Gen i e ' s O t t e r C r e e k 
p r o g r a m was to c o n s o l i d a t e the o v e r a l l m i n e p l a n , 
r e - e v a l u a t e the p r e v i ous ope ra t i ons on the D r a i n L ease and 
r edes i gn and upgrade p i t o p e r a t i o n s , and s t r i p and prepare 
g round for the 1984 and 1985 m i n i n g 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 o f d e v e l o p m e n t o f the D r a i n L ease p i t 
r e s u l t e d in a ma jor t i m e and c a s h c o m m i t m e n t to r edes i gn 
the p i t a c c e s s , b e rms and s ides lopes to p rov ide g r e a t e r 
e f f i c i e n c y w i t h a l a rge r o p e r a t i o n . P r o d u c t i o n f r o m the 
D r a i n L e a s e r e c o m m e n c e d about J u l y 15th and ended for the 
season on O c t o b e r 12 th , 1984. 
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A t o t a l o f 456,000 c u b i c yards o f o v e r b u r d e n was s t r i p p e d 
d u r i n g 1984 l e a v i n g s u f f i c i e n t pay g rave l s exposed for the 
1984 m i n i n g season and the m a j o r i t y o f the 1985 m i n i n g 
season . S t r i p p i n g was p e r f o r m e d by an e a r t h m o v i n g 
c o n t r a c t o r a t a cos t o f $2 .25 per c u b i c y a r d . 

A t o t a l o f 150,000 c u b i c yards o f m a t e r i a l was m i n e d and 
s l u i c e d d u r i n g 1984. O f t h i s , a p p r o x i m a t e l y 80,000 c u b i c 
ya rds o f m a t e r i a l k n o w n to be o f m a r g i n a l grade was s l u i c e d 
because i t had to be r e m o v e d to c l e a n up the p i t and i t was 
a n t i c i p a t e d t h a t the r e c o v e r y wou ld pay the c o s t o f r e m o v a l , 
w h i c h i t d i d . A n o t h e r 30,000 c u b i c yards o f low grade 
m a t e r i a l f r om above the wes t s ide o f the c h a n n e l was m i n e d 
because the p rev i ous o p e r a t o r , who d id not have the 
advan tage of d r i l l i n g i n f o r m a t i o n , s t r i p p e d th i s a r e a t h i n k i n g 
the re was a sp l i t in the t e r t i a r y c h a n n e l , and i t b e c a m e 
necessa ry to move th i s m a t e r i a l to keep the p i t p r ope r l y 
o r g a n i z e d ( there was no s p l i t a t th i s l o ca t i on ) . G o l d r e c o v e r y 
f r o m th i s a r e a was m u c h less than the a v e rage grade ass i gned 
to the depos i t but because there was no s t r i p p i n g cos t 
i n c u r r e d by G e n i e in th i s a r e a m i n i n g and s l u i c i n g th i s 
m a t e r i a l more than pa id for the c o s t o f p r o c e s s ing . M i n i n g 
was p e r f o r m e d by the same e a r t h m o v i n g c o n t r a c t o r who 
p e r f o r m e d the s t r i p p i n g a t a c os t o f $5.00 per c u b i c y a r d . 

N e a r the end o f the 1984 season the s t r i p p i n g p r o g r a m had 
exposed the m a i n c h a n n e l and the m i n i n g o p e r a t i o n was 
c o n d u c t e d d i r e c t l y in the t e r t i a r y c h a n n e l . G o l d r e c o v e r y 
was c o n s i s t e n t w i t h the d r i l l i n d i c a t e d grade w h i c h p r o v i d ed 
G e n i e m a n a g e m e n t w i t h c o n f i d e n c e in the r e su l t s o f the 1983 
d r i l l p r o g r a m . The m a j o r i t y o f go ld r e c o v e r e d d u r i n g 1984 
was f r o m th i s m a i n t e r t i a r y c h a n n e l a r e a . 

In t o t a l 3290 ounces o f go ld were p r o d u c e d d u r i n g 1984. G o l d 
p r o d u c t i o n was less than was p r o j e c t e d for the year because 
o f a l a t e s t a r t and the n e c e s s i t y to r emove large a m o u n t s o f 
m a t e r i a l f r om the p i t t h a t was not t e r t i a r y c h a n n e l m a t e r i a l 
(waste m a t e r i a l t ha t was l e f t in the p i t and s loughage f r om 
the p i t wa l l s ) . 

D u r i n g 1985 the D r a i n L e a s e M i n e was not i n o p e r a t i o n due to 
de l ays in n e g o t i a t i n g the ma jor f i n a n c i n g r e q u i r e d to p l ace 
the p r o p e r t y in f u l l l a rge sca l e p r o d u c t i o n . Work on the 
p r o p e r t y c o n s i s t e d o f a s t r i p p i n g p r o g r a m on the upper leases 
o f the p r ope r t y w h i c h c o n s i s t e d o f r e m o v i n g 350,000 c u b i c 
ya rds o f o v e r b u r d e n w o r t h a p p r o x i m a t e l y $800 ,000 .00 , a bu lk 
samp l e t es t on the upper leases and c o n s t r u c t i o n o f a 
g r o u n d w a t e r d r a i n . R e s u l t s f r o m the bu lk samp l e t es t on the 
upper leases o f the p r o p e r t y we re v e r y e n c o u r a g i n g . The t es t 
i n d i c a t e d tha t go ld r e c o v e r y f r om a s i m u l a t e d p r o d u c t i o n 
s i t u a t i o n u t i l i z i n g a r e c o v e r y p lan t s i m i l a r to the new un i t 
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proposed by the C o m p a n y was h i ghe r than the d r i l l i n d i c a t e d 
g rade . Th i s i n f o r m a t i o n is i m p o r t a n t for t w o reasons : (1) i t 
a ga in c o n f i r m s the d r i l l r e su l t s and i n d i c a t e s tha t the grade 
o f the t e r t i a r y c h a n n e l is c o n s i s t e n t th roughout the e n t i r e 
s t r u c t u r e , and (2) a un i t s i m i l a r to the proposed new r e c o v e r y 
p lan t wo rks ve ry e f f i c i e n t l y when p r o c e s s ing m a t e r i a l f r om 
the O t t e r C r e e k t e r t i a r y c h a n n e l . " ( H a i n s w o r t h R e p o r t , 
pages 6-7.) 

R e s e r v e s 

In h i s r e p o r t , W . G . H a i n s w o r t h , P . E n g . , s u m m a r i z e s the r e se r ves o f the A t l i n 

P r o p e r t y w h i c h have been o u t l i n e d to date as f o l l o w s : 

" S u m m a r y of R e s e r v e s 

B l o c k D r i l l I nd i ca t ed Poss ib l e G r a d e Ounces 

1782 3 2 0 , 0 0 0 . 080 2 5 , 6 0 0 
400,000 . 078 3 1 , 2 0 0 

1702 125 ,000 .075 9 , 3 7 5 
3 4 0 , 0 0 0 .075 2 5 , 5 0 0 

1697 70,000 . 080 5 , 600 

S t o c k P i l e 175 ,000 . 033 5,775 

T o t a l 1 , 5 3 0 , 0 0 0 C . Y . 1 0 3 , 0 5 0 " 

( H a i n s w o r t h R e p o r t , page 17.) 

C o n c l u s i o n s a n d R e c o m m e n d a t i o n s 

The H a i n s w o r t h R e p o r t a t page 19 c o n c l u d e s as f o l l o w s : 

" D u r i n g the 1984 o p e r a t i o n s , the c o m p a n y succ e s s fu l l y o f f s e t 
some o f i t s c o s t s th rough go ld r evenues wh i l e g e t t i n g " the 
f e e l " o f m i n i n g the T e r t i a r y c h a n n e l beds . The weak r e tu rns 
f r o m the s lu i c e boxes u n d e r s c o r e d the i m p o r t a n c e o f 
e s t a b l i s h i n g a dependab le p r o c e s s ing p l a n t . Th is has been 
r e c t i f i e d w i t h the i n t ended purchase o f a m o d e r n , v i ab l e wash 
p lan t f r o m one of the l o c a l o p e r a t i o n s . 

G e n i e R e s o u r c e s L t d . is now w e l l p l a c e d to deve l op O t t e r 
C r e e k , w i t h 1984 be ing r e ga rded as the s t a r t - u p phase . 
C a r e f u l supe r v i s i on by w e l l q u a l i f i e d pe r sonne l is 
r e c o m m e n d e d to m a k e the v e n t u r e a succe s s . 

The grade (0.07) d e ve l oped by the e a r l i e r d r i l l i n g (0.052) plus 
tha t due to d r i l l loss (0.018) shou ld a l l o w the c o m p a n y to 
m ine g rave l s f r o m w h i c h a p r o f i t c a n be w o n . 
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There are e n o r m o u s a m o u n t s of un t e s t ed g rave l s l y i n g 

u p s t r e a m f rom the p resen t w o r k i n g s . " 

The f o l l o w i n g r e c o m m e n d a t i o n s are made by W . G . H a i n s w o r t h , P . E n g . : 

"It is r e c o m m e n d e d t h a t the c o m p a n y m a k e a v a i l a b l e funds o f 
a s u f f i c i e n t na tu r e to a l l o w a f u l l season o f s t r i p p i n g 
(750,000 c u b i c yards) and m i n i n g (360,000 c u b i c yards) o f the 
O t t e r C r e e k g r a v e l beds for the purpose of g e n e r a t i n g c a s h 
f l ows f r om go ld sa les to c a r r y subsequent ope ra t i ons 
u p s t r e a m on O t t e r C r e e k . 

It is a lso r e c o m m e n d e d t h a t the p o l i c y o f " e x p l o r a t i o n in 
advance o f p r o d u c t i o n " be adhe r ed to by i n s t i t u t i n g a d r i l l 
c a m p a i g n t e s t i n g the g rave l s w e l l beyond the a d v a n c i n g p i t 
f a c e . 

It is a l so r e c o m m e n d e d t h a t in tense m o n i t o r i n g o f the new 
wash p l an t and in p a r t i c u l a r , the t a i l i n g s r e j e c t s be c l o s e l y 
s u p e r v i s e d . " ( H a i n s w o r t h R e p o r t , p. i i . ) 

1986 A c t i v i t y 

In 1986, w i t h funds a d v a n c e d by 666030 O n t a r i o L i m i t e d , G e n i e once aga in 
u n d e r t o o k m i n i n g ope ra t i ons on the A t l i n P r o p e r t y . D u r i n g the 1986 m i n i n g 
season a p p r o x i m a t e l y 240,365 c u b i c yards o f o v e r b u r d e n were r e m o v e d and 
a p p r o x i m a t e l y 93,627 c u b i c yards o f pay g rave l s put th rough the s lu i c e boxes . 
1,191 ounces of go ld r e c o v e r e d w i t h an ave rage r e c o v e r y grade o f .0127 ounces 
go ld per c u b i c y a r d . In the C o m p a n y ' s v i e w , the o p e r a t i o n was u n d e r c a p i t a l i z e d 
in v i e w o f Gen i e ' s ob l i g a t i ons and was i n e f f i c i e n t l y r u n , a n d , as a consequence , 
G e n i e was unab le to p r o c e ed f u r t h e r . 

Work U n d e r t a k e n a n d P r o p o s e d 
t o be U n d e r t a k e n by the C o m p a n y 

In 1987, w i t h $1 ,570 ,000 in fund ing p rov ided by L S H Inves tments L t d . and the 
c o o p e r a t i o n o f G e n i e , the C o m p a n y unde r t ook supe r v i s i on o f m i n i n g ope ra t i ons 
on the A t l i n P r o p e r t y . 

D u r i n g the 1987 m i n i n g season , the C o m p a n y has or w i l l e xpend a p p r o x i m a t e l y 
$1 ,733 ,000 on the A t l i n P r o p e r t y as f o l l o w s : 

C o n t r a c t s t r i p p i n g and m i n i n g $ 1 , 1 5 0 , 0 0 0 
C a p i t a l e q u i p m e n t 3 0 0 , 0 0 0 
Wages and bene f i t s 160 ,000 
C a m p m a i n t e n a n c e 

( i n c l u d i n g food and suppl ies ) 4 3 , 0 0 0 
F u e l 4 0 , 0 0 0 
M i s c e l l a n e o u s pa r t s and e q u i p m e n t 3 0 , 0 0 0 
Insurance 10 ,000 

$ 1 , 733 ,000 
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B a s e d on the C o m p a n y ' s p r o j e c t i ons , no fu r the r i n v e s t m e n t w i l l be r e q u i r e d . It 
is p r o j e c t e d tha t the o p e r a t i o n s on the A t l i n P r o p e r t y w i l l g ene ra t e s u f f i c i e n t 
i n c o m e to c o m p l e t e the fund ing r e q u i r e d for the 1987 m i n i n g season and to 
f i nance ongo ing o p e r a t i o n s . 

The C o m p a n y is b e n c h i n g the e x i s t i n g p i t . In o rde r to g ene ra t e r a p i d c a s h f l ow , 
the C o m p a n y w i l l i m m e d i a t e l y i n s t i t u t e a bu lk s a m p l i n g p r og ram in a r eas 
de f i n ed by the 1983-1984 " B e c k e r " d r i l l p r o g r a m w h i c h is m o r e fu l l y d e s c r i b e d 
in the K i e r a n s R e p o r t , in advance o f p r o d u c t i o n m i n i n g us ing the 80 ya rd per 
hour p l a n t . The C o m p a n y in tends to put the 250 y a r d per hour p l an t i n t o 
p r o d u c t i o n in th i s a r e a by the second week of A u g u s t , 1987. The C o m p a n y 
in t ends to c o n t i n u e in th i s m a n n e r , sub jec t to the ongo ing a d v i c e o f i t s 
e n g i n e e r s , u n t i l the l i m i t s d e f i n ed by the B e c k e r d r i l l p r o g r a m are r e a c h e d , a t 
w h i c h t i m e i t is i n t ended t h a t a new d r i l l p r o g r a m w i l l have been c o m p l e t e d 
o u t l i n i n g f u r t h e r ore depos i t s w i t h i n the T e r t i a r y C h a n n e l . 

To J u l y 3 1 , 1987, d u r i n g the 1987 m i n i n g season , a p p r o x i m a t e l y 350,000 c u b i c 
ya rds of o v e r b u r d e n have been r e m o v e d . The C o m p a n y e x p e c t s to r emove a 
f u r t h e r 75,000 c u b i c yards of o v e rbu rden and process a p p r o x i m a t e l y 
400 ,000 c u b i c ya rds o f pay g rave l s by the end o f the 1987 m i n i n g season a t an 
ave rage grade o f .064 t r o y ounces go ld per c u b i c y a r d . 

P u r s u a n t to an a g r e e m e n t d a t e d June 5, 1987 b e tween Degussa C a n a d a L t d . 
( "Degussa" ) and the C o m p a n y , Degussa has ag r e ed to r e f ine go ld bu l l i on or c l e a n 
p l a c e r f ines p r o d u c e d a t the A t l i n P r o p e r t y and to purchase the go ld and s i l v e r 
c o n t a i n e d t h e r e i n . 

(iv) M a t e r i a l L i a b i l i t i e s , C o m m i t m e n t s and 
U n d e r t a k i n g s o f G e n i e , P e n d i n g L e g a l P r o c e e d i n g s 

C l a i m s o f U n i t h o l d e r s 

P u r s u a n t to the a g r e e m e n t da t ed A p r i l 2, 1987 b e tween Gen i e and 
Seb r ew Ho ld ing s Inc . ( "Sebrew") whe r eunde r Gen i e a c q u i r e d Sebrew 's 
r e m a i n i n g b e n e f i c a l i n t e r e s t in the D a n l eases , Gen i e a s sumed a l l the 
b ene f i t s and ob l i g a t i ons o f Seb r ew under an a g r e e m e n t da t ed O c t o b e r 20 , 
1983 a m o n g G e n i e , Sebrew and 124664 C a n a d a Inc. ( "124664") under 
w h i c h 124664 r e c e i v e d the r i gh t to purchase an und i v i d ed 5 0 % b e n e f i c i a l 
i n t e r e s t in the A t l i n P r o p e r t y . 124664 f a i l e d to pay the ba lance of 
c o n s i d e r a t i o n due and payab le to G e n i e and Seb r ew 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 o f 124664 in the A t l i n 
P r o p e r t y by a g r e e i n g to r epay the ho lde r s o f i n v e s t m e n t un i t s o f 124664 
the $1 ,100 ,000 a d v a n c e d by t h e m through 124664 to G e n i e and Sebrew on 
a c c o u n t o f the purchase made by 124664 p lus a c c r u e d i n t e r e s t in cash or 
in k i n d (200 ounces o f r aw go ld per $50 ,000 un i t ) a t the op t i on o f the 
u n i t h o l d e r s on or be fore N o v e m b e r 1, 1985. To d a t e , G e n i e pa id $15 ,000 
to one u n i t h o l d e r and is l i ab l e to pay the $1 ,085 ,000 ba lance plus 
i n t e r e s t . The f o l l o w i n g a r r a n g e m e n t s have been made w i t h the 
u n i t h o l d e r s w i t h r e spec t to the s e t t l e m e n t o f t h e i r c l a i m s , sub jec t to 
r e g u l a t o r y a p p r o v a l : 
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1. H o l d e r s o f $200,000 in p r i n c i p a l a m o u n t of un i t s have a c c e p t e d the 
O f f e r and w i l l r e c e i v e 40,000 shares of the C o m p a n y s u b j e c t _ t o ^ 
e a r n o u t as d e s c r i b e d above under the " O f f e r " . 

2. H o l d e r s o f $600,000 in p r i n c i p a l a m o u n t of un i t s have ag r e ed to 
a c c e p t r e p a y m e n t o f the p r i n c i p a l in raw go ld , 200 ounces per 
$50,000 in p r i n c i p a l a m o u n t of u n i t s , as per t h e i r o r i g i n a l 
a g r e e m e n t , f o r an agg rega t e p a y m e n t o f 2,400 ounces of raw go l d . 
In te res t on the o u t s t a n d i n g ba l ance of the un i t s w i l l be a t p r i m e 
p lus 2 % per annum w h i c h w i l l a c c u m u l a t e and be payab le in go ld 
c o m m e n c i n g J a n u a r y 1, 1988. The C o m p a n y has ag r e ed to set 
as ide 10% of the a n n u a l p r o d u c t i o n for such p a y m e n t . 

3. The ho lde r o f one u n i t , h a v i n g an o u t s t a n d i n g p r i n c i p a l ba l ance o f 
$35 ,000 has a g r e e d to a c e p t 16,000 f r e e - t r a d i n g shares of the 
C o m p a n y in f u l l and f i n a l s e t t l e m e n t o f i t s c l a i m s . 

4. The C o m p a n y is c o n t i n u i n g to nego t i a t e a s e t t l e m e n t w i t h the 

ho lde r o f the r e m a i n i n g f i ve u n i t s . 

The va lue o f a l l shares and go ld to be t r a n s f e r r e d by the C o m p a n y to the 
un i tho l d e r s s h a l l c o n s t i t u t e a n o n - i n t e r e s t b e a r i n g loan f r om the 
C o m p a n y to G e n i e . 

L i a b i l i t y t o 
666030 O n t a r i o L i m i t e d 

P u r s u a n t to the a g r e e m e n t (the " E a r n i n g O p t i o n A g r e e m e n t " ) da ted 
June 11, 1986 as a m e n d e d O c t o b e r 30, 1986 b e t w e e n G e n i e , 666030 
O n t a r i o L i m i t e d and 307784 B . C . L t d . , 666030 ag r e ed to purchase for 
$2 ,000 ,000 the u n e n c u m b e r e d abso lu te r i gh t and p r i v i l e g e to r e c e i v e 4 0 % 
of the t o t a l p r o d u c t i o n o f go ld f r om the A t l i n P r o p e r t y u n t i l 
u n e n c u m b e r e d t i t l e to 5,700 t r o y ounces o f r e f i n ed go ld (in a d d i t i o n to 
a p p r o x i m a t e l y 382 t r oy ounces o f r e f i n e d go ld p r e v i ous l y de l i ve red ) has 
been d e l i v e r e d w i t h o u t d e d u c t i o n to i t and in any e v e n t , by not l a t e r than 
N o v e m b e r 1, 1987. (The $2 ,000 ,000 was a d v a n c e d by 666030 to 
307784. B . C . L t d . w h i c h 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 A t l i n 
P r ope r t y . ) 666030 a lso r e c e i v e d a deben ture s e c u r i n g the r e p a y m e n t o f 
$2 ,000 ,000 p lus i n t e r e s t and c h a r g i n g the A t l i n P r o p e r t y wh i ch is 
p r e s en t l y in d e f a u l t . 

The C o m p a n y has ag r e ed to assume Gen i e ' s o b l i g a t i o n to repay the 
a f o r e s a i d p r i n c i p a l a m o u n t o f $2 ,000 ,000 (the " A s s u m e d O b l i g a t i o n " ) on 
the t e r m s d e s c r i b e d under " L o a n and A s s u m p t i o n o f D e b t " on page 17. 
666030 w i l l f o rg i ve i n t e r e s t and d i s charge the deben ture as t h e r e i n 
d e s c r i b e d . 



B u i l d e r ' s L i e n s 

W e l l i n g Indust r i es L t d . and D o m i n i o n P l a c e r s (Yukon ) L t d . c a r r y i n g 
on bus iness as a j o i n t v en tu r e under the name A t l i n M i n i n g has 
a g r e e d to a f u l l and f i n a l s e t t l e m e n t o f a l l o f i ts c l a i m s aga ins t 
G e n i e and to d i s cha rge the bu i l de r ' s l i en f i l ed by i t a ga ins t the 
A t l i n P r o p e r t y in c o n s i d e r a t i o n for $300,000 ^ItTa t h a t number of 
c o m m o n shares o f the C o m p a n y as may be r e c e i v e d in r e s p e c t o f 
the s e t t l e m e n t o f $100 ,000 of debt in a c c o r d a n c e w i t h the r e l e van t 
p o l i c i e s o f the V a n c o u v e r S t o c k E x c h a n g e . The C o m p a n y wou ld 
propose to issue 60,606 c o m m o n shares pursuant to the a g r e e m e n t . 
A t l i n M i n i n g c l a i m s t h a t i t is o w e d $560 ,245 . 

2. D o m i n i o n P l a c e r s (Yukon ) L t d . ( "Domin ion " ) has ag r e ed to a f u l l 
and f i n a l s e t t l e m e n t o f a l l o f i t s c l a i m s aga ins t G e n i e , to d i s charge 
the bu i l de r ' s l i e n f i l e d by i t a ga ins t the A t l i n P r o p e r t y and to 
t r a n s f e r to the C o m p a n y the p l an t ( excep t for two Ross boxes) 
supp l i ed by D o m i n i o n to G e n i e i n c o n s i d e r a t i o n for $60,000 and 
t h a t n u m b e r o f c o m m o n shares o f the C o m p a n y as m a y be r e c e i v e d 
in r e s p e c t o f the s e t t l e m e n t o f $70,000 o f debt in a c c o r d a n c e w i t h 
the r e l e v a n t p o l i c i e s o f the V a n c o u v e r S t o c k E x c h a n g e . The 
C o m p a n y w o u l d propose to issue 40,000 c o m m o n shares pursuant to 
the a g r e e m e n t . D o m i n i o n c l a i m s t h a t i t is owed $184 ,365 . 

The above s e t t l e m e n t s a r e be ing made by the C o m p a n y on beha l f o f 
G e n i e and the va lue the r eo f s h a l l c o n s t i t u t e a n o n - i n t e r e s t b e a r i n g loan 
f r o m the C o m p a n y to G e n i e . 

C l a i m by V e n d o r s o f D r a i n L e a s e s 

R u t h e r f o r d D a y , L u c y D a y , Go rdon M c l n t y r e and G . & D . M i n i n g L t d . , 
the v endors o f the D r a i n leases , have i n s t i t u t e d a p r o c e e d i n g in the 
Supreme C o u r t o f B r i t i s h C o l u m b i a (No. 865470) a ga ins t Gen i e and 
K e n n e t h O ' C o n n o r r e l a t i n g to the f i n a l m i n i m u m advance r o y a l t y 
p a y m e n t in the a m o u n t of $125,000 due t h e m under the sa le a g r e e m e n t 
w h i c h has not been p a i d . The sum c l a i m e d is $161,963.67 p lus 
p r e - j u d g m e n t i n t e r e s t and c o s t s . 

The vendors have ag r e ed to a f u l l and f i n a l s e t t l e m e n t o f t h e i r c l a i m s in 
c o n s i d e r a t i o n o f $62 ,500 p lus 66,000 c o m m o n shares o f the C o m p a n y . 

The s e t t l e m e n t is be ing made by the C o m p a n y on beha l f o f G e n i e and the 
va lue t h e r e o f s h a l l c o n s t i t u t e a n o n - i n t e r e s t b e a r i n g loan f r om the 
C o m p a n y to G e n i e . 

L i a b i l i t i e s o f G e n i e t o be F o r g i v e n 

P u r s u a n t t o the B a s i c A g r e e m e n t , Is land C a s h B u y e r s L t d . , Q u a t e s i 
I nves tmen t and D e v e l o p m e n t C o m p a n y L t d . , S eb r ew Ho ld ings L t d . , 
K e n n e t h O ' C o n n o r and M r s . M e l a n i e W i l l i a m s w i l l f o rg i ve a m o u n t s o w i n g 
to t h e m f r o m G e n i e . A s of June 30, 1987, the aggrega te of such amoun t s 
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is r epo r t ed to be $979 ,397 . In c o n s i d e r a t i o n the r eo f and of the t r ans f e r 
by M r s . W i l l i a m s of her r o y a l t y i n t e r e s t d e s c r i b ed under " P r o p e r t y " on 
page kj the C o m p a n y w i l l issue and d e l i v e r 250,000 c o m m o n shares of the 
C o m p a n y to M r . O ' C o n n o r (in t r u s t for a l l i n t e r e s t e d pa r t i e s ) . 

L i a b i l i t i e s o f G e n i e 
to S o l i c i t o r s a n d A u d i t o r s 

Pu r suan t to the O f f e r , the C o m p a n y has a g r e e d , sub jec t to r e gu la t o r y 
v a p p r o v a l , to issue one ( p r e - conso l i da t ed ) c o m m o n share of the C o m p a n y 

for e a c h $1 .00 o w e d by G e n i e to i ts s o l i c i t o r s , S i k u l a , Werbes & B r o w n 

and i ts a u d i t o r s , Dunwoody and C o m p a n y . A s a t June 30, 1987, such 

a m o u n t s are r epo r t ed to be $7 ,435 and $33 ,477 , r e s p e c t i v e l y . The 

C o m p a n y proposes to issue 1,487 and 6,696 c o m m o n shares to S i k u l a , 

Werbes & B r o w n and Dunwoody & C o m p a n y , r e s p e c t i v e l y . Th i s 

s e t t l e m e n t w i l l be made by the C o m p a n y on beha l f o f Gen i e and the 

va lue thereo f sha l l c o n s t i t u t e a non - In t e r e s t b e a r i n g loan f rom the 

C o m p a n y to G e n i e . 

S u m m a r y o f R e s u l t i n g L i a b i l i t i e s 

a n d U n d e r t a k i n g s o f the C o m p a n y 

In s u m m a r y , upon r e c e i p t o f r e g u l a t o r y a p p r o v a l to the t r a n s a c t i o n s 
d i s c l o s e d in th i s i t e m i .2 ( i v ) , the C o m p a n y w i l l be ob l i g ed t o ; 

(i) issue 480,789 c o m m o n shares of the C o m p a n y ; ^ 

(ti) pay $422 ,500 ; 

( i i i ) r epay the $2 ,000 ,000 a d v a n c e d by 666030 O n t a r i o L i m i t e d (see 

" L o a n and A s s u m p t i o n of D e b t " on page 17 for the t e r m s thereo f ) ; 

(iv) d e l i v e r 2,400 ounces of raw go ld p lus Interest the r eon payab le In 
g o l d ; and 

(v) make a r r a n g e m e n t s to s e t t l e the c l a i m of the u n i t h o l d e r ho l d ing 
5 un i t s d e s c r i b e d above . 

(v) N o C o m m o n Insiders 

No ins ide r or p r o m o t e r o f the C o m p a n y is an ins ide r or p r o m o t e r of 
G e n i e . 

1.3 L o a n a n d A s s u m p t i o n o f D e b t 

L S H Inves tmen ts L t d . has loaned the C o m p a n y $lt570t000 (the " L o a n " ) . $1 ,520 ,000 

was a p p l i e d as d e s c r i b e d under " W o r k U n d e r t a k e n and P roposed to be U n d e r t a k e n by 

the C o m p a n y " on page 13 a m i $50,000 was app l i ed to the C o m p a n y ' s w o r k i n g c a p i t a l . 
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L S H Inves tments L t d . has a g r e e d to c o n v e r t $100,000 in a d v a n c e s under the L o a n made 
by i t in to 133,333 c o m m o n shares o f the C o m p a n y upon r e c e i p t o f r e g u l a t o r y a p p r o v a l 
to the m a t t e r s d i s c l o s ed h e r e i n . 

U n d e r the B a s i c A g r e e m e n t , the C o m p a n y w i l l a ssume the o b l i g a t i o n o f G e n i e to r epay 
the p r i n c i p a l sum o f $2 ,000 ,000 (the " A s s u m e d O b l i g a t i o n " ) to 666030 O n t a r i o L i m i t e d 
w h i c h a d v a n c e d such funds p r i m a r i l y for the d e v e l o p m e n t o f the A t l i n P r o p e r t y . 

The L o a n and the A s s u m e d O b l i g a t i o n w i l l bear i n t e r e s t a t V/i% per a n n u m ove r the 
p r i m e ra t e o f The R o y a l B a n k o f C a n a d a f r o m t i m e to t i m e and are due and payab le on 
N o v e m b e r 1, 1990, sub j ec t to m a n d a t o r y p r e p a y m e n t by d e l i v e r y o f 4 0 % o f the a n n u a l 
go ld p r o d u c t i o n f r om the A t l i n P r o p e r t y less a m o u n t s r e q u i r e d to pay o the r e x i s t i n g 
r o y a l t i e s ( excep t r o y a l t i e s to the C o m p a n y ) a t an ag r e ed va lue o f $350.88 per t r o y 
ounce o f r e f i n e d go ld d e l i v e r e d . P r i n c i p a l on the L o a n (less the p o r t i o n th e r eo f to be 
c o n v e r t e d i n t o shares) and the A s s u m e d O b l i g a t i o n a re r epayab l e by d e l i v e r y o f 
4 ,189.5 and 5,700 t r o y ounces of r e f i n ed go ld , r e s p e c t i v e l y , to the e x t e n t the same is 
a v a i l a b l e . In a d d i t i o n , a bonus o f 800 t r o y ounces o f r e f i n ed go ld is payab le to 
L S H Inves tmen ts L t d . 

The L o a n and the A s s u m e d O b l i g a t i o n w i l l be s e c u r e d by a gua ran t y o f G e n i e , the same 
to be s e c u r e d by f l o a t i n g cha rge deben tu res g i v en to L S H Inves tments L t d . and 666030 
O n t a r i o L i m i t e d , r e s p e c t i v e l y , w h i c h s h a l l c o n t a i n a f i x ed c h a r g e d on the A t l i n 
P r o p e r t y and s t r u c t u r e s , m a c h i n e r y and e q u i p m e n t and w h i c h s h a l l r ank p a r i passu . 

The C o m p a n y has expended a p p r o x i m a t e l y $1 ,520 ,000 o f the L o a n on the A t l i n 
P r o p e r t y . Such a m o u n t t o g e the r w i t h the a m o u n t of the A s s u m e d O b l i g a t i o n s h a l l 
c o n s t i t u t e a sha r eho lde r s l oan f r o m the C o m p a n y to G e n i e payab le on the same t e r m s 
and c o n d i t i o n s as the L o a n and A s s u m e d O b l i g a t i o n to enab l e the C o m p a n y to pay the 
same to L S H Inves tmen t s L t d . and 666030 O n t a r i o L i m i t e d . 

1.4 F i n d e r ' s F e e 

The C o m p a n y proposes to issue 208,450 c o m m o n shares to M r . Hans R u s c h k e of 
2513 K i n g F o r r e s t D r i v e , M i s s i s s a u g a , O n t a r i o L 5 K 2 E 5 , in c o n s i d e r a t i o n fo r h i s 
s e r v i c e s r e l a t i n g to the a c q u i s i t i o n o f the shares o f G e n i e by the C o m p a n y and the loan 
to the C o m p a n y by L S H Inves tmen ts L t d . as d e s c r i b e d under " A c q u i s i t i o n o f the Shares 
and U n i t s o f G e n i e R e s o u r c e s L t d . " and " L o a n and A s s u m p t i o n o f D e b t " on pages 2 and 
17, r e s p e c t i v e l y . M r . R u s c h k e l o c a t e d these o p p o r t u n i t i e s for the C o m p a n y and has 
p r o v i d e d a s s i s t ance in n e g o t i a t i n g and c a r r y i n g out a r r a n g e m e n t s b e tween the va r i ous 
p a r t i e s i n v o l v e d . 

1.5 D e b t S e t t l e m e n t 

The C o m p a n y has e n t e r e d in to a g r e e m e n t s w i t h c e r t a i n o f i t s c r e d i t o r s whe reby the 
c r e d i t o r s have a g r e e d to a c c e p t f r e e l y t r a d e a b l e shares in the c a p i t a l s t o c k o f the 
C o m p a n y in p a y m e n t for o u t s t a n d i n g debts on the bas is o f $0 .75 per sha r e . The 
c r e d i t o r s and a m o u n t s o w i n g are as f o l l ows : 
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C r e d i t o r 

A m o u n t 
o f D e b t 

to be 
S e t t l e d 

Date (s ) 
Incur r ed 

S e r v i c e s R e n d e r e d 
or 
Goods Supp l i ed 

N o . o f 
Shares to 
be Issued 

A Y S Word P r o c e s s i n g 

Inc. (1) $ 14 ,714 M a r / 8 5 -
Sept/86 

Word p ro c e s s ing and 
s e c r e t a r i a l s e r v i c e s 
and r e l a t e d 
d i s b u r s e m e n t s 19 ,619 

A Y S Word P r o c e s s i n g 

Inc. (1) $ 1,000 J u l y / 8 6 C a s h advance for 
b r e w e r y l i c ense 1,333 

P e t e r B r y a n t (2) $ 1 1 , 0 0 0 1985 C a s h advance for 
b r e w e r y w o r k i n g c a p i t a l 14 ,667 

C h a p m a n & C o . $ 5 , 632 1984 L e g a l fees and 
d i s b u r s e m e n t s 7 , 5 1 0 

R o b e r t E . F o r r e s t (3) $ 2 8 , 7 5 0 1985¬
1986 

A c c o u n t i n g and 
B o o k k e e p i n g s e r v i c e s 3 8 , 3 3 3 

L a u r i A . G o o d m a n (1) $ 1 0 , 0 0 0 1985¬
1986 

A d m i n i s t r a t i v e s e r v i c e s 
for b r e w e r y 13 ,333 

L a u r i A . G o o d m a n (1) $ 11 ,338 J a n / 8 5 -
Sept/86 

S a l a r y ; C o r p o r a t e 
S e c r e t a r y 15 ,117 

A . V . G r a y <5c C o . L t d . $ 4 , 5 0 0 Mar/85 M a r k e t i n g r e p o r t and 
f e a s i b i l i t y s tudy 
for b r e w e r y 6 ,000 

B r u c e L u c k m a n (4) $ 6 , 746 J a n / 8 5 -
Sept/86 

S a l a r y ; P r e s i d e n t 
8 , 9 9 5 

P i p e r <5c A s s o c i a t e s 
i 

$ 1 9 , 0 3 0 
;$13,593 US) 

Sep t/84 -
Nov/84 E n g i n e e r i n g fees 2 5 , 3 7 4 

P o l l a r d M o r g a n $ 6 1 , 8 6 1 Sep t/84 -
Jan/87 

L e g a l fees and 
d i s b u r s e m e n t s 8 2 , 4 8 1 

J o s e p h R a f f e i n e r $ 2 , 0 0 0 Jan/85 E q u i p m e n t c o n s u l t i n g 
for b r e w e r y 2 ,667 

J o h n S m i t h e r s (5) $ 4 , 5 0 0 J a n / 8 5 -
Sept/86 

N e w p r o d u c t s c o n s u l t i n g 
s e r v i c e s for b r e w e r y 6 ,000 

T o t a l : $181^071 24T ,429 

N o t e s : 

(1) A Y S Word P r o c e s s i n g Inc. is w h o l l y owned by M s . L a u r i A . G o o d m a n . 
M s . G o o d m a n is a D i r e c t o r and the V i c e - P r e s i d e n t and S e c r e t a r y o f the 
C o m p a n y . 
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(2) M r . P e t e r B r y a n t was a D i r e c t o r o f the C o m p a n y f r o m N o v e m b e r 2S, 1984 to 
F e b r u a r y 6, 1987. He was the founder and P r e s i d e n t o f B r y a n t B r e w e r i e s L t d . , 
the C o m p a n y ' s s u b s i d i a r y . 

(3) M r . R o b e r t E . F o r r e s t was a D i r e c t o r o f the C o m p a n y f r o m J a n u a r y , 1984 to 

N o v e m b e r 28, 1984. 

(4) M r . B r u c e L u c k m a n is a D i r e c t o r and the P r e s i d e n t o f the C o m p a n y . 

(5) M r . J o h n S m i t h e r s was a D i r e c t o r o f the C o m p a n y f r o m M a y 20 , 1985 to 

S e p t e m b e r 10, 1986. 

E x c e p t as d e s c r i b e d in the no tes above , no o the r c r e d i t o r is a d i r e c t o r , o f f i c e r or 
i ns ide r o f the C o m p a n y . None of the c r e d i t o r s a c c e p t i n g shares in s e t t l e m e n t o f debt 
has e v e r done so b e f o r e . 

1.6 O f f e r t o L i m i t e d P a r t n e r s o f B r y a n t B r e w e r i e s , 
L i m i t e d P a r t n e r s h i p to E x c h a n g e U n i t s o f 
L i m i t e d P a r t n e r s h i p fo r C o m m o n Shares i n the C o m p a n y 

A O n S e p t e m b e r 12, 1986, the C o m p a n y made an o f f e r to a l l o f the l i m i t e d pa r tne r s o f 
B r y a n t B r e w e r i e s , L i m i t e d P a r t n e r s h i p to e x change t h e i r l i m i t e d p a r t n e r s h i p un i t s for  
c o m m o n shares o f the C o m p a n y . (The C o m p a n y ' s s u b s i d i a r y , B r y a n t B r e w e r i e s L t d . , is  
the g e n e r a l p a r t n e r o f the Pa r tne r sh ip . ) The CompanyHp f f e r ed to exchange e a c h I n i t i a l 
un i t o f the P a r t n e r s h i p for 16,667 ( p r e - conso l i da t ed ) c o m m o n shares , e a c h C l a s s A 
U n i t for 3,333 ( p r e - conso l i da t ed ) c o m m o n shares and e a c h C l a s s B U n i t for 
16,667 ( p r e - c onso l i da t ed ) c o m m o n shares . The exchange p r i c e was based upon the  
s u b s c r i p t i o n p r i c e pa id for e a c h l i m i t e d p a r t n e r s h i p un i t and $0.30 per 
( p r e - c o n s o l i d a t e d ) c o m m o n sha r e . A f t e r c o n s o l i d a t i o n , th i s w i l l r e su l t in the i ssuance 
of the f o l l o w i n g numbe r o f c o m m o n shares . 

N u m b e r o f 
C o m m o n Shares 

Type o f N o . o f to be 
U n i t H o l d e r s U n i t H e l d U n i t s H e l d Issued 

284035 B . C . L t d . (1) A 1 667 
I .K. C h o w I n i t i a l 5 16 ,667 
W . B . C u r r i e I n i t i a l 5 16 ,667 
J . D i S i l v a I n i t i a l 5 16 ,667 
W a l t e r R i v a I n i t i a l 20 6 6 , 6 6 8 
R o b e r t Pa r sons B 7 2 3 , 3 3 4 
S. S t a n i s l a w P o p i e l a r z B 7 2 3 , 3 3 4 
S m y t h e R a t c l i f f e & A s s o c i a t e s B 15 50 ,001 

T o t a l N u m b e r o f 
C o m m o n Shares to be Issued: 2 1 4 , 0 0 5 
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N o t e s : 

(1) 284035 B . C . L t d . is w h o l l y owned by M r . B r u c e L u c k m a n and M s . L a u r i A . 
G o o d m a n , d i r e c t o r s and o f f i c e r s o f the C o m p a n y . A l l o the r u n i t h o l d e r s a re a t 
a r m ' s l eng th to the C o m p a n y . 

To d a t e , a c c e p t a n c e s of the C o m p a n y ' s o f f e r have been r e c e i v e d f r o m a l l bu t one o f 
the l i m i t e d p a r t n e r s . The C o m p a n y e x p e c t s to r e c e i v e an a c c e p t a n c e f r om h i m . . 

1.7 C a n c e l l a t i o n o f Shares Issued Into P o o l 
O n P u r c h a s e o f B r y a n t B r e w e r i e s L t d . 

A s a c onsequence o f c o n t i n u e d losses f r o m o p e r a t i o n s o f the b r e w e r y and the i n a b i l i t y 
o f the C o m p a n y or B r y a n t B r e w e r i e s , L i m i t e d P a r t n e r s h i p to e i t h e r ra i se s u f f i c i e n t 
fund ing to p r o p e r l y c a p i t a l i z e the b r e w e r y or s e l l the b r e w e r y as a go ing c o n c e r n , the 
C o m p a n y d e t e r m i n e d to c l o se the b r e w e r y and to w i n d up the P a r t n e r s h i p upon 
a c q u i s i t i o n o f a l l o f the un i t s o f the P a r t n e r s h i p . 

U p o n the C o m p a n y ' s a c q u i s i t i o n o f the shares o f B r y a n t B r e w e r i e s L t d . i n 1984, the 
C o m p a n y i ssued 580,815 ( p r e - conso l i da t ed ) shares o f the C o m p a n y w h i c h are poo l ed , 
sub j ec t to b e ing " e a r n e d o u t " on the bas is o f the c o m p l e t i o n o f a f i n a n c i n g and net 
cash f l ow . The a n t i c i p a t e d f i n a n c i n g d i d not o c c u r nor d id the b r e w e r y genera t e 
pos i t i v e net c a s h f l ow . A s a consequence of the c l o s i n g o f the b r e w e r y , such shares 
w i l l not be e a r n e d out and the C o m p a n y is r e ques t i n g the ho lde r s t h e r eo f to sur render 
such shares to the C o m p a n y for c a n c e l l a t i o n . G i v i n g e f f e c t to the c o n s o l i d a t i o n , th is 
w i l l r e su l t in the c a n c e l l a t i o n o f 116,163 c o m m o n shares o f the C o m p a n y . 

1.8 Issuance o f A d d i t i o n a l P r i n c i p a l Shares 
a n d T r a n s f e r o f E s c r o w Shares 

A t the E x t r a o r d i n a r y G e n e r a l M e e t i n g o f the C o m p a n y h e l d on F e b r u a r y 6, 1987, the 
sha r eho lde r s a p p r o v e d , by S p e c i a l R e s o l u t i o n , the issue o f 225,000 a d d i t i o n a l p r i n c i p a l s 
shares . Upon a c c e p t a n c e o f th is F i l i n g S t a t e m e n t , the C o m p a n y w i l l issue 
135,000 c o m m o n shares to B r u c e L u c k m a n o f 11500 G r a n v i l l e S t r e e t , R i c h m o n d , B . C . , 
P r e s i d e n t and d i r e c t o r o f the C o m p a n y for the c o n s i d e r a t i o n o f $0.05 per share and 
90,000 c o m m o n shares to L a u r i A . G o o d m a n o f 3853 B r o c k t o n C r e s c e n t , N o r t h 
V a n c o u v e r , B . C . , V i c e - P r e s i d e n t , S e c r e t a r y and a d i r e c t o r o f the C o m p a n y for the 
c o n s i d e r a t i o n o f $0 .05 per share . 

U p o n a c c e p t a n c e o f t h i s F i l i n g S t a t e m e n t , M r . R o b e r t P . R e n n i e w i l l t r a n s f e r 112,500 
( p r e - c onso l i da t ed ) e s c r o w shares h e l d by h i m to M r . B r u c e L u c k m a n for an aggrega te 
c o n s i d e r a t i o n o f $1 ,000 and R . E . F . Ho l d ing s L t d . w i l l t r a n s f e r by way o f g i f t 187,500 
( p r e - c onso l i da t ed ) e s c r o w shares h e l d by i t to M s . L a u r i A . G o o d m a n . 

U p o n the sa id i s suance o f a d d i t i o n a l p r i n c i p a l s shares and t r a n s f e r o f shares w i t h i n 
e s c r o w , the f o l l o w i n g persons w i l l h o l d the n u m b e r o f p r i n c i p a l s shares , sub jec t to 
e s c r o w , set f o r t h oppos i t e t h e i r n a m e s : 

L a u r i A . G o o d m a n 157 ,500 
B r u c e L u c k m a n 195 ,000 
P a u l L . M a i e r 2 2 , 5 0 0 

3 7 5 , 0 0 0 
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1.9 Share Bonus 

Upon a c c e p t a n c e o f th i s F i l i n g S t a t e m e n t , the C o m p a n y proposes to issue 
8,320 c o m m o n shares to M r . B r u c e L u c k m a n , a D i r e c t o r and the P r e s i d e n t o f the 
C o m p a n y , in c o n s i d e r a t i o n for (i) a p e r sona l gua ran t y in the a m o u n t o f $15 ,000 g i ven 
on D e c e m b e r 23, 1984 to P o l l a r d M o r g a n , B a r r i s t e r s and S o l i c i t o r s , w h i c h gua ran t y is 
p r e s e n t l y o u t s t a n d i n g ; (ii) a p e r sona l gua ran t y in the a m o u n t o f $6 ,000 g i v en on 
N o v e m b e r 7, 1984 to W e s t m i n s t e r C r e d i t U n i o n as l a n d l o r d o f the b r e w e r y p r em i s e s 
and w h i c h was r e l eased in J a n u a r y , 1986; and ( i i i ) c a s h a d v a n c e s in the agg rega te 
a m o u n t o f $10 ,200 made f r o m O c t o b e r 1984 to S e p t e m b e r 1986 w h i c h a m o u n t is 
p r e s e n t l y o u t s t a n d i n g . 

U p o n a c c e p t a n c e o f th i s F i l i n g S t a t e m e n t , the C o m p a n y proposes to issue 
8,400 c o m m o n shares to N y e R e s o u r c e D e v e l o p m e n t L t d . , a c o m p a n y b e n e f i c i a l l y 
owned by M r . B r u c e L u c k m a n , a D i r e c t o r and the P r e s i d e n t o f the C o m p a n y , in 
c o n s i d e r a t i o n for c a s h advances in the agg rega t e a m o u n t o f $31,497 made d u r i n g the 
p e r i od O c t o b e r 1984 to S e p t e m b e r 1986 w h i c h a m o u n t is p r e s en t l y o u t s t a n d i n g . 

U p o n a c c e p t a n c e o f th i s F i l i n g S t a t e m e n t , the C o m p a n y proposes to issue 267 c o m m o n 
shares to A Y S Word P r o c e s s i n g Inc. , a c o m p a n y b e n e f i c i a l l y owned by M s . L a u r i A . 
G o o d m a n , a D i r e c t o r and the V i c e P r e s i d e n t and S e c r e t a r y o f the C o m p a n y , i n 
c o n s i d e r a t i o n fo r a c a s h advance in the a m o u n t o f $1 ,000 made in J u l y 1986 w h i c h 
a m o u n t is p roposed to be s a t i s f i e d by the issue of shares (see " D e b t S e t t l e m e n t " on 
page 18). 

The a f o r e s a i d gua ran t e es g i ven by M r . L u c k m a n were the sole c o l l a t e r a l for the 
o u t s t a n d i n g o b l i g a t i o n s to w h i c h they r e l a t e . The cash advances were made by 
M r . L u c k m a n and Nye R e s o u r c e D e v e l o p m e n t L t d . on a n o n - i n t e r e s t b e a r i n g bas is for 
the purpose o f w o r k i n g c a p i t a l . The c a s h advance made by A Y S Word P r o c e s s i n g Inc. 
was made on a n o n - i n t e r e s t b e a r i n g basis for the purpose o f a b r ewe r y l i c e n s e . The 
gua ran t e e s and a d v a n c e s were made a t a t i m e when the on ly i n c o m e p r o d u c i n g 
p r o p e r t y o f the C o m p a n y was the B r y a n t b r e w e r y , w h i c h a l w a y s o p e r a t e d a t a loss and 
thus , the a b i l i t y o f the C o m p a n y to r epay the same was not e v i d e n t . 

1.10 C h a n g e o f O f f i c e r s a n d D i r e c t o r s 

The f o l l o w i n g l i s t p rov ides the names o f D i r e c t o r s who were e l e c t e d or appo in t ed and 
those who have r e s i gned f r o m or not s t ood for r e - e l e c t i o n to the B o a r d o f D i r e c t o r s 
s ince M a y 28, 1985, be ing the date o f the las t p u b l i c f i l i n g o f the C o m p a n y . 

E l e c t e d or A p p o i n t e d D a t e 

J o h n M . S m i t h e r s 
J a m e s R . L a n d s k y 
M i c h a e l C h o w 

May 20 , 1985 
D e c e m b e r 20 , 1985 
June 20 , 1986 
F e b r u a r y 6, 1987 J a m e s A l e x a n d e r 
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C e a s e d to be D i r e c t o r s D a t e 

R o b e r t P . R e n n i e 
Doug l as M a c K i l l o p 
J a m e s R . L a n d s k y 
J o h n M . S m i t h e r s 
M i c h a e l C h o w 

N o v e m b e r 4, 1985 
M a r c h 26, 1986 
S e p t e m b e r 10, 1986 
S e p t e m b e r 10, 1986 
J a n u a r y 2, 1987 

P e t e r B r y a n t F e b r u a r y 6, 1987 

The p resen t D i r e c t o r s and O f f i c e r s o f the C o m p a n y a r e : 

P a u l L . M a i e r 
J a m e s A l e x a n d e r 

B r u c e L u c k m a n 

L a u r i A . G o o d m a n 

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

2.0 F I N A N C I A L I N F O R M A T I O N 

The C o m p a n y had a w o r k i n g c a p i t a l o f a p p r o x i m a t e l y $7 ,818 .13 as o f June 30 , 1987. 
Upon c o m p l e t i o n o f the t r a n s a c t i o n s d i s c l o s e d in th i s F i l i n g S t a t e m e n t and t a k i n g i n t o  
a c c o u n t the ope ra t i ons of the A t l i n P r o p e r t y , the w o r k i n g c a p i t a l o f the C o m p a n y w i l l 
be in e x c e s s of S30 .000 . 

The C o m p a n y owns 1,715,736 c o m m o n shares w i t h o u t par va lue in B r y a n t B r e w e r i e s 

L t d . The C o m p a n y has w r i t t e n o f f th i s i n v e s t m e n t . 

The c o s t to the C o m p a n y and present m a r k e t v a lue o f the shares and un i t s o f Gen i e 
w h i c h a re p roposed to be a c q u i r e d by the C o m p a n y are as d i s c l o s ed in i t e m 1.2 he r eo f . 

The C o m p a n y owns no o the r s e c u r i t i e s o f any o the r c o m p a n y . 

3.0 M A T E R I A L N A T U R A L R E S O U R C E P R O P E R T I E S 

The C o m p a n y owns no m a t e r i a l n a t u r a l r e source p r o p e r t i e s . 

4.0 P A R T I C U L A R S O F N O N - R E S O U R C E A S S E T S 

The C o m p a n y owns no m a t e r i a l n o n - r e s o u r c e asse t s . 

5.0 C O R P O R A T E I N F O R M A T I O N 

Upon c o m p l e t i o n o f the t r a n s a c t i o n s d i s c l o s e d in th i s F i l i n g S t a t e m e n t , the a u t h o r i z e d 
c a p i t a l o f the C o m p a n y w i l l be 20 ,000,000 c o m m o n shares w i t h o u t par va lue o f w h i c h 
3.369.924 p lus t h a t numbe r of shares as s h a l l be r e q u i r e d to be issued to ho lde rs o f 
f r a c t i o n a l shares r e s u l t i n g f r om the c o n s o l i d a t i o n w i l l be issued and o u t s t a n d i n g . 
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6.0 D I R E C T O R S , O F F I C E R S , P R O M O T E R S A N D P E R S O N S 
H O L D I N G M O R E T H A N 1 0 % O F T H E I S S U E D S H A R E C A P I T A L 

6.1 D i r e c t o r s , O f f i c e r s a n d P r o m o t e r s o f the C o m p a n y 

N a m e and H o m e A d d r e s s 

B r u c e L u c k m a n 
11500 G r a n v i l l e A v e . 
R i c h m o n d , B . C . 
V 6 Y 1R7 

P o s i t i o n and 
N u m b e r o f 
Shares 
B e n e f i c i a l l y 
O w n e d (1) 

P r e s i d e n t 
and D i r e c t o r 
195,000 (escrow) 
26,048 

D a t e o f 
A p p o i n t m e n t 
A s D i r e c t o r C h i e f O c c u p a t i o n 

J a n . , 1984 P r e s i d e n t o f the 
C o m p a n y s ince J a n . 
1984; P r e s i d e n t o f G o l d 
Seeke r R e s o u r c e s L t d . 
s ince 1979. 

L a u r i A . G o o d m a n 
3853 B r o c k t o n C r e s . 
N o r t h V a n c o u v e r , B . C . 
V 7 G 2B4 

V i c e P r e s i d e n t , 
S e c r e t a r y and 
D i r e c t o r 
I57t500 ( escrow) 

J a n . , 1984 V i c e P r e s i d e n t and 
S e c r e t a r y o f the 
C o m p a n y s ince J a n . 
1984 and A u g u s t 1987, 
r e s p e c t i v e l y ; P r e s i d e n t 
of A Y S Word 
P r o c e s s i n g Inc. (se l f -
owned) s ince 1983; 1982 
Word P r o c e s s i n g S u p e r 
v i s o r , S a n d w e l l M a n 
a g e m e n t 
L t d . 

C o n s u l t a n t s 

P a u l L . M a i e r 
15603 L a k e H i l l e s B l v d . 
B e l l e v u e , Wash ing ton 

J a m e s J . A l e x a n d e r 
9565 W i l l o w l e a f P l a c e 
B u r n a b y , B . C . 
V 5 A 4 A 5 

D i r e c t o r 
22,500 (escrow) 
N i l 

D i r e c t o r 
N i l 

J a n . , 1984 R e t i r e d , i n s t r u c t o r and 
t es t p i l o t w i t h the 
B o e i n g A i r c r a f t 
C o m p a n y . 

F e b . , 1987 C o n s u l t a n t . 1983 -
p resen t , Independent 
Bus iness C o n s u l t a n t , 
J . J . A l e x a n d e r 
A s s o c i a t e s . 1982 -1983 , 
I n t e r n a t i o n a l M a r k e t i n g 
M a n a g e r , P o t a s h 
C o r p o r a t i o n o f 
S a s k a t c h e w a n . 

N o t e : 

(1) The n u m b e r of shares l i s t e d above as b e n e f i c i a l l y owned is a f t e r g i v i n g e f f e c t 
to a l l o f the t r a n s a c t i o n s d i s c l o s e d in th i s F i l i n g S t a t e m e n t e x c e p t for the 
a g r e e m e n t s d i s c l o s e d in i t e m 7 .0 . 
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6.2 D i r e c t o r s o f O t h e r R e p o r t i n g C o m p a n i e s 

B r u c e L u c k m a n is a d i r e c t o r and an o f f i c e r o f one o the r r e p o r t i n g c o m p a n y . 

P a u l L e s l i e M a i e r is a d i r e c t o r o f one o the r r e p o r t i n g c o m p a n y . 

D u r i n g the p e r i o d tha t the a b o v e - n o t e d i n d i v i d u a l s were d i r e c t o r s and o f f i c e r s o f such 
c o m p a n i e s , none o f such c o m p a n i e s were s t r u c k o f f the R e g i s t e r o f C o m p a n i e s by the 
B r i t i s h C o l u m b i a R e g i s t r a r o f C o m p a n i e s or o th e r s i m i l a r a u t h o r i t y , nor were the 
s e c u r i t i e s o f any of these c o m p a n i e s the sub jec t o f a cease t r ade or suspens ion o rde r 
for a p e r i od of more than t h i r t y (30) c o n s e c u t i v e days . 

6.3 R e m u n e r a t i o n o f M a n a g e m e n t 

D u r i n g the C o m p a n y ' s l as t c o m p l e t e d f i s c a l y ea r ended S e p t e m b e r 30, 1986, the 

f o l l o w i n g a m o u n t s were pa id or payab le i n r e s p e c t o f s a l a r i e s to O f f i c e r s o f the 

C o m p a n y : 

S i n c e the end o f the las t c o m p l e t e d f i s c a l y ea r to d a t e , $1 ,000 per m o n t h in sa l a ry has 
been pa id or is payab l e to M r . L u c k m a n and M s . G o o d m a n . S ince M a y 1, 1987, 
$3 ,000 per m o n t h has been pa id or is payab le t o M r . 3ames A l e x a n d e r , a d i r e c t o r o f the 
C o m p a n y , in r e s p e c t of h i s f u l l - t i m e e m p l o y m e n t by the C o m p a n y as ope ra t i ons 
manage r o f the A t l i n P r o p e r t y . 

No d i r e c t o r , o f f i c e r , p r o m o t e r or ins ide r o f the C o m p a n y has , d i r e c t l y or i n d i r e c t l y , 
r e c e i v e d any r e m u n e r a t i o n or any t h i n g o f va lue f r o m the C o m p a n y w i t h i n the past 
year e x c e p t as d i s c l o s ed in th i s F i l i n g S t a t e m e n t . 

D i r e c t o r a n d E m p l o y e e O p t i o n s 

N o d i r e c t o r or e m p l o y e e i n c e n t i v e s t o c k op t i ons were e x e r c i s e d d u r i n g 1987. 

6.5 P e r s o n s B e n e f i c i a l l y O w n i n g M o r e T h a n 
1 0 % o f the E q u i t y Shares o f the C o m p a n y 

To the know l edge o f the D i r e c t o r s , a f t e r g i v i n g e f f e c t to the t r a n s a c t i o n s d i s c l o sed in 
th i s F i l i n g S t a t e m e n t , the f o l l o w i n g persons w i l l b e n e f i c i a l l y o w n , d i r e c t l y or 
i n d i r e c t l y , more than 1 0 % o f the c o m m o n shares of the C o m p a n y : 

B r u c e L u c k m a n , P r e s i d e n t 
L a u r i A . G o o d m a n , V i c e - P r e s i d e n t / S e c r e t a r y 

$ 1 2 , 0 0 0 
$ 1 2 , 0 0 0 

N a m e and A d d r e s s 
N o . o f 
Shares 

P e r c e n t a g e o f 
O u t s t a n d i n g 

E q u i t y Shares 

L y l e S. H a l l m a n 
230 Gage A v e n u e 
K i t c h e n e r , O n t a r i o 

4 3 3 , 3 3 3 1 2 . 8 6 % 

N 2 M 2 C 8 
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7.0 O P T I O N S T O P U R C H A S E S E C U R I T I E S O F T H E C O M P A N Y 

There a re no d i r e c t o r or e m p l o y e e i n c e n t i v e s t o c k op t i ons p r e s en t l y o u t s t a n d i n g nor 
are there any o the r op t i ons , share purchase w a r r a n t s , r i gh t s or a g r e e m e n t s to issue 
s e c u r i t i e s by the C o m p a n y e x c e p t as d i s c l o s e d in th i s F i l i n g S t a t e m e n t . 

P u r s u a n t to an a g r e e m e n t da t ed for r e f e r e n c e A p r i l 9 , 1987 b e t w e e n P o l l a r d M o r g a n , 
B a r r i s t e r s and S o l i c i t o r s , and M r . B r u c e L u c k m a n , a d i r e c t o r and the P r e s i d e n t o f the 
C o m p a n y , P o l l a r d M o r g a n has the r i g h t , e x e r c i s a b l e for 45 days a f t e r the a p p r o v a l o f 
th i s F i l i n g S t a t e m e n t , to r equ i r e M r . L u c k m a n to purchase a l l o f the 82,481 shares 
w h i c h P o l l a r d M o r g a n r e c e i v e in s e t t l e m e n t o f debt a t the p r i c e o f $0 .75 per sha r e . In 
a d d i t i o n , M r . L u c k m a n has the r i gh t to purchase such shares d u r i n g the same pe r i od 
and for the same p r i c e . P o l l a r d M o r g a n r e q u i r e d M r . L u c k m a n to e n t e r in to the 
a f o r e s a i d a g r e e m e n t as a c o n d i t i o n to i t s a g r e e m e n t to a c c e p t shares for d eb t . 

P u r s u a n t to an a g r e e m e n t da t ed as o f D e c e m b e r 22 , 1986 b e t w e e n S m y t h e R a t c l i f f e <5c 
A s s o c i a t e s , c h a r t e r e d a c c o u n t a n t s , and M r . B r u c e L u c k m a n , a d i r e c t o r and the 
P r e s i d e n t o f the C o m p a n y , M r . L u c k m a n has the r i g h t , e x e r c i s a b l e for 29 days a f t e r 
the a p p r o v a l o f t h i s F i l i n g S t a t e m e n t , t o purchase a l l o f the 50,001 shares w h i c h 
S m y t h e R a t c l i f f e <5c A s s o c i a t e s r e c e i v e in e x c h a n g e for t h e i r p a r t n e r s h i p un i t s a t an 
agg r ega t e p r i c e o f $25 ,000 . If M r . L u c k m a n does not e x e r c i s e th i s r i g h t d u r i n g the 
a f o r e s a i d p e r i o d , S m y t h e R a t c l i f f e <5c A s s o c i a t e s m a y r equ i r e M r . L u c k m a n to purchase 
such shares a t an agg rega t e p r i c e o f $27 ,500 . 

P u r s u a n t to an a g r e e m e n t d a t e d for r e f e r e n c e A p r i l 8, 1987 b e t w e e n M r . W a l t e r R i v a 
and M r . B r u c e L u c k m a n , a d i r e c t o r and the P r e s i d e n t o f the C o m p a n y , M r . L u c k m a n 
has the o p t i o n , e x e r c i s a b l e for 30 days a f t e r the a p p r o v a l o f th i s F i l i n g S t a t e m e n t , to 
purchase a l l o f the 66,668 shares w h i c h M r . R i v a r e c e i v e s in e x change for h i s 
p a r t n e r s h i p un i t s a t the p r i c e o f $0 .75 per sha r e . 

8.0 S E C U R I T I E S O F T H E C O M P A N Y H E L D IN 
E S C R O W , IN P O O L O R S U B J E C T T O H O L D R E S T R I C T I O N S 

8.1 E s c r o w Sha r e s 

Upon the issue o f the a d d i t i o n a l p r i n c i p a l s shares d e s c r i b e d h e r e i n , The C a n a d a T r u s t 
C o m p a n y w i l l be the e s c r o w ho lde r o f a t o t a l o f 375,000 c o m m o n shares o f the c a p i t a l 
s t o c k of the C o m p a n y , under an E s c r o w A g r e e m e n t da t ed J a n u a r y 22, 1984, as to the 
o r i g i n a l e s c r o w shares and an E s c r o w A g r e e m e n t s to the a d d i t i o n a l p r i n c i p a l s shares . 

The t e r m s and c o n d i t i o n s o f the E s c r o w A g r e e m e n t s prov ide t h a t the e s c r o w e d shares 
m a y not be t r a d e d , d e a l t w i t h in any m a n n e r wha t so e v e r or r e l e a s e d , nor may the 
C o m p a n y or The C a n a d a T r u s t C o m p a n y or any e s c r o w sha r eho lde r m a k e any t r a n s f e r 
or r e c o r d any t r a d i n g o f the e s c r o w e d shares w i t h o u t the consen t o f the a p p l i c a b l e 
r e g u l a t o r y a u t h o r i t i e s . 

U p o n the a c c e p t a n c e o f th i s F i l i n g S t a t e m e n t the r e l ease o f the e s c r o w shares w i l l be 
g ove rned by the C o m p a n y ' s a c t i v i t i e s on the A t l i n P r o p e r t y i n s t ead o f the B r y a n t 
b r e w e r y . 
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8.2 P o o l e d Shares 

Upon the c a n c e l l a t i o n o f the c o m m o n shares h e l d sub j ec t to e a r n o u t by the o r i g i n a l 
sha reho lde r s o f B r y a n t B r e w e r i e s L t d . and the issue o f c o m m o n shares to the G e n i e 
sha r eho lde r s and u n i t h o l d e r s who have a c c e p t e d the C o m p a n y ' s O f f e r as d e s c r i b ed 
h e r e i n , the re w i l l b e ^ . 2 ^ 8 5 5 shares o f the C o m p a n y h e l d in poo l sub jec t to e a rnou t as 
d e s c r i b e d in c l ause (d) under " O f f e r " on page 2 he r eo f . 

8.3 Sha r es S u b j e c t t o U n e x p i r e d H o l d P e r i o d 

T h e r e a re no shares of the C o m p a n y w h i c h are sub j ec t to an u n e x p i r e d ho ld pe r i od 
o r i g i n a l l y imposed by the S u p e r i n t e n d e n t o f B r o k e r s or the V a n c o u v e r S t o c k E x c h a n g e . 

9.0 P A R T I C U L A R S O F A N Y O T H E R M A T E R I A L F A C T S 

9.1 L e g a l P r o c e e d i n g s 

The D i r e c t o r s o f the C o m p a n y are not a w a r e o f any l e g a l p roceed ings to w h i c h the 
C o m p a n y is or is l i k e l y t o be a p a r t y or to w h i c h any o f i t s p r ope r t y is or is l i k e l y to be 
the sub j e c t . U p o n c o m p l e t i o n o f the t r a n s a c t i o n s d i s c l o s ed h e r e i n , the D i r e c t o r s o f 
the C o m p a n y a r e not a w a r e of any l e ga l p roceed ings to w h i c h G e n i e R e s o u r c e s L t d . 
w i l l o r w i l l l i k e l y be a p a r t y or to w h i c h any of i t s p r o p e r t y w i l l or w i l l l i k e l y be the 
sub j e c t . 

9.2 O t h e r A c q u i s i t i o n s 

U p o n i n v e s t i g a t i o n , the C o m p a n y has d e c i d e d no t to p r o c e ed any f u r t h e r w i t h r e spec t 
to the a c q u i s i t i o n of the C a n a d i a n sa lvage r i gh t s for the A l a s k a - S a n D i ego 
c o m m u n i c a t i o n s c a b l e known as " The 1908 C a b l e " . The r e a r e no o the r p r ope r t i e s 
proposed to be a c q u i r e d , or o the r p roposed t r a n s a c t i o n s , w h i c h r equ i r e r e gu l a t o r y 
a p p r o v a l o th e r t h a n as d i s c l o s ed h e r e i n . 

9 .3 O t h e r D e b t 

The r e a r e no bonds , d eben tu r e s , notes or o the r m a t e r i a l deb t ob l i g a t i ons o f the 
C o m p a n y e x c e p t as d i s c l o s e d h e r e i n . 

9A O t h e r M a t e r i a l F a c t s 

The r e a re no o t h e r m a t e r i a l f a c t s o f the C o m p a n y e x c e p t as d i s c l o s ed h e r e i n . 

9.5 Inspec t i on o f D o c u m e n t s 

A l i s t o f the names o f the r e p o r t i n g c o m p a n i e s r e f e r r e d to i n I tem 6.2 are a v a i l a b l e for 
i n s p e c t i o n d u r i n g n o r m a l bus iness hours a t the C o m p a n y ' s head o f f i c e a t Su i t e 302, 
698 S e y m o u r S t r e e t , V a n c o u v e r , B r i t i s h C o l u m b i a V 6 B 3 K 4 . 
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C E R T I F I C A T E O F T H E C O M P A N Y 

The f o r e g o i n g , t o ge the r w i t h the f i n a n c i a l i n f o r m a t i o n and o t h e r r e p o r t s whe r e 

r e q u i r e d , c o n s t i t u t e s f u l l , t r u e and p l a i n d i s c l o s u r e o f a l l m a t e r i a l f a c t s i n r e s p e c t o f 

the C o m p a n y ' s a f f a i r s . 

T h i s C e r t i f i c a t e m u s t be s i gned by t w o d i r e c t o r s o f the C o m p a n y . 

N a m e 

S i g n a t u r e 

N a m e 

S i g n a t u r e 

L a u r i A . G o o d m a n 

D a t e d a t V a n c o u v e r , B r i t i s h C o l u m b i a th i s day o f A u g u s t , 1987 . 


