
THIS PROSPECTUS CONSTITUTES A PUBLIC OFFERING OF T H E S E SECURITIES O N L Y IN THOSE JURISDICTIONS W H E R E T H E Y M A Y BE 
L A W F U L L Y OFFERED FOR SALE A N D THEREIN ONLY BY PERSONS PERMITTED TO SELL SUCH SECURITIES. NO SECURITIES COMMIS­
SION OR SIMILAR AUTHORITY IN C A N A D A HAS IN A N Y W A Y PASSED UPON T H E MERITS O F T H E SECURITIES OFFERED FOR SALE BY 
THIS PROSPECTUS A N D A N Y REPRESENTATION T O T H E CONTRARY IS A N O F F E N C E . 

N E W I S S U E P R O S P E C T U S 

824786 

ROCK CREEK 
R E S O U R C E S L T D . 

(the "Issuer") 
(Incorporated in British Columbia) 
1,000,000 COMMON SHARES 

Net Proceeds 
Offering Price*1* Commission12' to the Issuer*3* 

Per Share $0.35 $0.05 $0.30 
Total $350,000 $50,000 $300,000 

(1) The price was established pursuant to negotiations between the Issuer and the Agent. 

(2) The Agent has agreed to purchase any of the Shares offered hereby which have not been sold at the conclusion of the Offering and, as consideration for 
the Guarantee, has been granted the Agent's Warrant (see "Plan of Distribution"). 

(3) Before deduction of the costs of this Prospectus estimated at $18,000.00. 

T H E R E IS P R E S E N T L Y N O M A R K E T F O R T H E S H A R E S O F T H E ISSUER A N D A P U R C H A S E O F T H E S H A R E S O F F E R E D B Y 
TH IS P R O S P E C T U S M U S T B E C O N S I D E R E D A S P E C U L A T I O N . R E F E R E N C E IS M A D E T O T H E S E C T I O N S C A P T I O N E D 
" R I S K F A C T O R S " A N D " D I L U T I O N " . 

N O P E R S O N IS A U T H O R I Z E D B Y T H E ISSUER T O P R O V I D E A N Y I N F O R M A T I O N O R T O M A K E A N Y R E P R E S E N T A T I O N 
O T H E R T H A N T H O S E C O N T A I N E D IN THIS P R O S P E C T U S IN C O N N E C T I O N W I T H T H E ISSUE A N D S A L E O F T H E 
S E C U R I T I E S O F F E R E D B Y T H E ISSUER. 

F O R C O M P A R I S O N O F T H E S E C U R I T I E S B E I N G O F F E R E D F O R C A S H A N D T H O S E ISSUED T O P R O M O T E R S , D I R E C T O R S 
A N D O T H E R INSIDERS, R E F E R E N C E IS M A D E T O T H E S E C T I O N C A P T I O N E D " P R I N C I P A L S H A R E H O L D E R S . " 

O N E O R M O R E O F T H E D I R E C T O R S O F T H E ISSUER A R E D I R E C T O R S O F O T H E R N A T U R A L R E S O U R C E C O M P A N I E S A N D 
H A V E P O T E N T I A L C O N F L I C T S O F I N T E R E S T W H E N S E R V I N G IN S U C H C A P A C I T I E S . R E F E R E N C E IS M A D E T O T H E 
S E C T I O N C A P T I O N E D " D I R E C T O R S A N D O F F I C E R S " . 

T H E V A N C O U V E R S T O C K E X C H A N G E H A S C O N D I T I O N A L L Y L I S T E D T H E S H A R E S O F F E R E D B Y THIS P R O S P E C T U S . 
L I S T I N G IS S U B J E C T T O T H E ISSUER F U L F I L L I N G A L L T H E L IST ING R E Q U I R E M E N T S O F T H E V A N C O U V E R S T O C K 
E X C H A N G E O N O R B E F O R E M A R C H 12, 1990, I N C L U D I N G P R E S C R I B E D D I S T R I B U T I O N A N D F I N A N C I A L 
R E Q U I R E M E N T S . 

T H E A G E N T ' S W A R R A N T H A S B E E N D I S T R I B U T E D U N D E R THIS P R O S P E C T U S . A N Y S H A R E S A C Q U I R E D B Y T H E A G E N T 
U N D E R T H E G U A R A N T E E W I L L A L S O B E D I S T R I B U T E D U N D E R THIS P R O S P E C T U S T H R O U G H T H E F A C I L I T I E S O F T H E 
V A N C O U V E R S T O C K E X C H A N G E A T T H E M A R K E T P R I C E A T T H E T I M E O F S A L E . THIS P R O S P E C T U S A L S O Q U A L I F I E S 
T H E I S S U A N C E O F T H E A G E N T ' S W A R R A N T S . R E F E R E N C E IS M A D E T O T H E S E C T I O N C A P T I O N E D ' ' P L A N O F D ISTRIBU­
T I O N " . 

W E , A S A G E N T , C O N D I T I O N A L L Y O F F E R T H E S E S E C U R I T I E S S U B J E C T T O P R I O R S A L E , IF, A S A N D W H E N ISSUED B Y 
T H E ISSUER A N D A C C E P T E D B Y US IN A C C O R D A N C E W I T H T H E C O N D I T I O N S C O N T A I N E D IN T H E A G E N C Y A G R E E ­
M E N T R E F E R R E D T O IN T H E S E C T I O N C A P T I O N E D " P L A N O F D I S T R I B U T I O N " . 

TH IS P R O S P E C T U S IS D A T E D T H E 30TH D A Y O F A U G U S T , 1989. 

GEORGIA PACIFIC SECURITIES CORPORATION 
16th Floor, 555 Burrard Street 

Vancouver, British Columbia V7X 1S6 

EFFECTIVE DATE: SEPTEMBER 13, 1989 



PROSPECTUS SUMMARY 

The O f f e r i n g 

I s s u e r : 

S e c u r i t i e s O f f e r e d : 

G r o s s P r o c e e d s : 

Net P r o c e e d s : 

P r i c e : 

ROCK CREEK RESOURCES LTD. 

1,000,000 Common Shares 

$350,000 

$300,000 

$0,35 per Common Share 

The Agent has been g r a n t e d a n o n - t r a n s ­
f e r a b l e w arrant e n t i t l i n g i t t o p u r c h a s e 
up t o 100,000 common shares o f the I s s u e r 
at $0.40 per share a t any time up t o the 
c l o s e of b u s i n e s s 365 days f o l l o w i n g t h e 
dat e on which the shares o f the I s s u e r 
ar e l i s t e d and c a l l e d f o r t r a d i n g on the 
Vancouver Stock Exchange. 

Commission: $0.05 per Common Share 

Use o f P r o c e e d s : The net proceeds from t h i s O f f e r i n g w i l l 
be used t o conduct a work program on the 
I s s u e r ' s m i n e r a l p r o p e r t i e s , as recom­
mended by i t s c o n s u l t a n t s . The b a l a n c e 
w i l l be added t o the I s s u e r ' s w o r k i n g 
c a p i t a l . 

THE ISSUER 

The I s s u e r i s i n the b u s i n e s s of a c q u i r i n g , e x p l o r i n g and d e v e l o p ­
i n g 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 . R e f e r e n c e i s made t o the s e c t i o n 
c a p t i o n e d " B u s i n e s s and P r o p e r t y of the I s s u e r " . 

RISK FACTORS 

Investment i n the Common Shares must be c o n s i d e r e d s p e c u l a t i v e due 
to t h e n a t u r e o f the I s s u e r ' s b u s i n e s s and the p r e s e n t s t a g e o f 
i t s development. R e f e r e n c e i s made t o the s e c t i o n s c a p t i o n e d 
" R i s k F a c t o r s " and " D i l u t i o n " . 

THE FOREGOING IS A SUMMARY ONLY AND SHOULD BE READ IN CONJUNCTION 
WITH THE MORE DETAILED INFORMATION CONTAINED ELSEWHERE IN THIS 
PROSPECTUS. 
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NAME AND INCORPORATION OP THE ISSUER 

The I s s u e r was i n c o r p o r a t e d on March 22, 1988 under the laws o f 
B r i t i s h Columbia by the r e g i s t r a t i o n o f i t s Memorandum and A r t i ­
c l e s w i t h t h e B r i t i s h Columbia R e g i s t r a r o f Companies. 

The Head O f f i c e o f the I s s u e r i s l o c a t e d a t S u i t e 608, 475 Howe 
S t r e e t , Vancouver, B r i t i s h C o l u m b i a , V6C 2B3. The R e g i s t e r e d and 
Records O f f i c e o f the I s s u e r i s l o c a t e d a t S u i t e 100, 200 
G r a n v i l l e S t r e e t , Vancouver, B r i t i s h C o l u m b i a , V6C 1S4. 

PLAN OP DISTRIBUTION 

O f f e r i n g 

The I s s u e r by i t s Agent hereby o f f e r s ( t h e " O f f e r i n g " ) t h r o u g h t h e 
f a c i l i t i e s o f the Vancouver Stock Exchange ( t h e "Exchange") 
1,000,000 common s h a r e s of the I s s u e r ( t h e "Shares") a t a p r i c e o f 
$0.35 per s h a r e ( t h e " O f f e r i n g P r i c e " ) , which p r i c e was e s t a b ­
l i s h e d p u r s u a n t t o n e g o t i a t i o n s between the I s s u e r and t h e Agent. 

The O f f e r i n g w i l l be made i n accordance w i t h the r u l e s and p o l i ­
c i e s o f the Exchange on a day ( t h e " O f f e r i n g Day") d e t e r m i n e d by 
the Agent and the I s s u e r , w i t h t h e consent o f the Exchange, w i t h i n 
a p e r i o d o f 180 days from the d a t e on which the Shares a r e c o n d i ­
t i o n a l l y l i s t e d on the Exchange. 

A p o r t i o n o f t h i s O f f e r i n g may be s o l d t o p e r s o n s and companies 
r e g i s t e r e d f o r t r a d i n g i n s e c u r i t i e s i n c o u n t r i e s o t h e r t h a n 
Canada and the U n i t e d S t a t e s o f A m e r i c a , which p e r s o n s and compa­
n i e s may i n t u r n s e l l t o t h e i r c l i e n t s , and d i r e c t l y t o i n v e s t o r s 
s i t u a t e o u t s i d e o f Canada and the U n i t e d S t a t e s o f A m e r i c a . 

Any s a l e s o f the I s s u e r ' s s h a r e s s o l d o u t s i d e of Canada and t h e 
U n i t e d S t a t e s of A m e r i c a w i l l be s u b j e c t t o and c o n d u c t e d i n a c ­
cordance w i t h t h e s e c u r i t i e s laws of the c o u n t r i e s i n which t h e s e 
s a l e s a r e made. 

D i r e c t o r s and o t h e r i n s i d e r s o f the I s s u e r who a r e r e s i d e n t i n 
B r i t i s h Columbia may purchase some of the Shares from the O f f e r ­
i n g . 

Appointment o f Agent 

By Agreement d a t e d A p r i l 12, 1989 as amended by L e t t e r Agreement 
d a t e d J u l y 10, 1989 ( t h e "Agency Agreement") the I s s u e r a p p o i n t e d 
G e o r g i a P a c i f i c S e c u r i t i e s C o r p o r a t i o n as i t s agent ( t h e "Agent") 
to o f f e r the Shares through the f a c i l i t i e s o f the Exchange. The 
Agent w i l l r e c e i v e a commission o f $0.05 per s h a r e . 

The Agent r e s e r v e s the r i g h t t o o f f e r s e l l i n g group p a r t i c i p a t i o n , 
i n t h e normal c o u r s e o f the b r o k e r a g e b u s i n e s s , t o s e l l i n g groups 
of l i c e n s e d b r o k e r - d e a l e r s , b r o k e r s and i n v e s t m e n t d e a l e r s , who 
may or may not be o f f e r e d p a r t o f the commissions d e r i v e d from the 
O f f e r i n g . 
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The o b l i g a t i o n s of the Agent under the Agency Agreement may be 
t e r m i n a t e d p r i o r t o the day the s h a r e s of the I s s u e r a r e p o s t e d 
and c a l l e d f o r t r a d i n g on the Exchange a t the Agent's d i s c r e t i o n 
on the b a s i s of i t s assessment of the s t a t e of the f i n a n c i a l mar­
k e t s and may a l s o be t e r m i n a t e d upon the o c c u r r e n c e o f c e r t a i n 
s t a t e d e v e n t s . 

The I s s u e r has g r a n t e d the Agent a r i g h t of f i r s t r e f u s a l t o p r o ­
v i d e f u r t h e r p u b l i c e q u i t y f i n a n c i n g t o the I s s u e r f o r a p e r i o d o f 
t w e l v e (12) months from the E f f e c t i v e Date. 

There a r e no payments i n c a s h , s e c u r i t i e s or o t h e r c o n s i d e r a t i o n 
b e i n g made, or t o be made, t o a promoter, f i n d e r or any o t h e r p e r ­
son or company i n c o n n e c t i o n w i t h the O f f e r i n g . 

Agent's Guarantee 

The Agent has agreed t o guarantee the s a l e of a l l o f the 1,000,000 
Shares o f f e r e d hereby which have not been s o l d a t the c o n c l u s i o n 
of the O f f e r i n g . I n c o n s i d e r a t i o n t h e r e f o r , the Agent has been 
g r a n t e d a n o n - t r a n s f e r a b l e s h a r e purchase w a r r a n t ( t h e "Agent's 
Warrant") e n t i t l i n g i t t o purchase up t o 100,000 common s h a r e s of 
the I s s u e r , a t a p r i c e of $0.40 per share a t any time up t o the 
c l o s e of b u s i n e s s 365 days from the d a t e the s h a r e s o f the I s s u e r 
a r e l i s t e d and c a l l e d f o r t r a d i n g on the Exchange. 

The Agent's Warrant w i l l c o n t a i n , among o t h e r t h i n g s , a n t i - d i l u ­
t i o n p r o v i s i o n s and p r o v i s i o n f o r a p p r o p r i a t e adjustment o f the 
c l a s s , number and p r i c e o f s h a r e s i s s u a b l e p u r s u a n t t o any e x e r ­
c i s e t h e r e o f upon the o c c u r r e n c e of c e r t a i n e v e n t s , i n c l u d i n g any 
s u b d i v i s i o n , c o n s o l i d a t i o n or r e c l a s s i f i c a t i o n o f the s h a r e s or 
the payment of s t o c k d i v i d e n d s . 

C o n d i t i o n a l L i s t i n g on t h e Exchange 

The Exchange has c o n d i t i o n a l l y l i s t e d the Shares b e i n g o f f e r e d 
p u r s u a n t t o t h i s P r o s p e c t u s . L i s t i n g i s s u b j e c t t o the I s s u e r 
f u l f i l l i n g the l i s t i n g r e q u i r e m e n t s of the Exchange on or b e f o r e 
March 12, 1990, i n c l u d i n g p r e s c r i b e d d i s t r i b u t i o n and f i n a n c i a l 
r e q u i r e m e n t s . 

USE OF PROCEEDS 

I f a l l the Shares o f f e r e d by t h i s P r o s p e c t u s a r e s o l d , t h e net 
proceeds t o the I s s u e r w i l l be $300,000 whi c h , a f t e r d e d u c t i n g the 
I s s u e r ' s w o r k i n g c a p i t a l d e f i c i t o f $36,776 as a t J u l y 31, 1989, 
w i l l t o t a l a p p r o x i m a t e l y $263,224. The t o t a l a v a i l a b l e f u n d s , i n 
o r d e r of p r i o r i t y , w i l l be expended as f o l l o w s : 
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1. To pay the c o s t s of t h i s P r o s p e c t u s $ 18,000 

2. To pay the e s t i m a t e d c o s t s of the work 
program recommended by Douglas H. Wood, 
B . S c , FGAC and R. D. W e s t e r v e l t , M . S c , 
P.Eng., i n t h e i r r e p o r t d a t e d November 
30, 1988, as updated by an addendum mem­
orandum dated A p r i l 12, 1989, c o p i e s o f 
which a r e i n c l u d e d i n t h i s P r o s p e c ­
t u s $180,000 

3. Reserve f o r w o r k i n g c a p i t a l $ 65,224 

TOTAL: $263,224 

The f o r e g o i n g r e p r e s e n t s the I s s u e r ' s b e s t e s t i m a t e as t o how t h e 
proceeds o f the O f f e r i n g w i l l be expended. However, the I s s u e r 
r e s e r v e s t h e r i g h t t o r e d i r e c t any p o r t i o n of the funds p u r s u a n t 
t o the recommendations of a q u a l i f i e d e n g i n e e r . I n the event t h e 
I s s u e r ' s p r o p e r t i e s a r e abandoned or i f arrangements a r e made f o r 
the performance of a l l or any p o r t i o n of the recommended work p r o ­
grams by o t h e r p a r t i e s , the I s s u e r may d i r e c t t h e funds so a l l o ­
c a t e d t o t h e a c q u i s i t i o n or e x p l o r a t i o n of o t h e r 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 a c q u i r e d by the I s s u e r a f t e r the da t e o f t h i s P r o s p e c ­
t u s , based upon the recommendations of a q u a l i f i e d e n g i n e e r . 

No p a r t o f the proceeds w i l l be used t o i n v e s t , u n d e r w r i t e o r 
t r a d e i n s e c u r i t i e s o t h e r than t h o s e t h a t q u a l i f y as i n v e s t m e n t s 
i n which t r u s t funds may be i n v e s t e d under the laws of the j u r i s ­
d i c t i o n s i n which the Shares o f f e r e d by t h i s P r o s p e c t u s may be 
l a w f u l l y s o l d except as may be p e r m i t t e d by the p o l i c i e s o f the 
S u p e r i n t e n d e n t and/or the Exchange s h o u l d the s h a r e s of the I s s u e r 
become l i s t e d on the Exchange. Should the I s s u e r propose t o use 
the proceeds t o a c q u i r e o t h e r than t r u s t e e - t y p e s e c u r i t i e s a f t e r 
t h e d i s t r i b u t i o n of the Shares o f f e r e d by t h i s P r o s p e c t u s , the 
consent o f the S u p e r i n t e n d e n t or the Exchange, as the case may be, 
and any o t h e r r e g u l a t o r y a u t h o r i t y h a v i n g j u r i s d i c t i o n over t he 
s a l e of the Shares o f f e r e d by t h i s P r o s p e c t u s , w i l l be o b t a i n e d . 

DILUTION 

Based upon the ba l a n c e sheet of the I s s u e r as a t May 31, 1989, the 
f o l l o w i n g t a b l e r e f l e c t s the d i l u t i o n which w i l l r e s u l t from t h e 
purc h a s e o f the Shares o f f e r e d p u r s u a n t t o t h i s P r o s p e c t u s : 
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D i l u t i o n per Share 

O f f e r i n g p r i c e per share $0.35 
Net book v a l u e b e f o r e the O f f e r i n g $0.15 
I n c r e a s e of net book v a l u e a t t r i b u t a b l e 

t o the O f f e r i n g $0.05(1) 
Net book v a l u e a f t e r the O f f e r i n g $0.20 
D i l u t i o n per s h a r e o f f e r e d $0.15 
P e r c e n t a g e of d i l u t i o n i n r e l a t i o n t o the 

O f f e r i n g p r i c e 42.86% 

(1) A f t e r d e d u c t i o n o f the Agent's commission and the e s t i ­
mated c o s t s o f t h i s P r o s p e c t u s . 

RISK FACTORS 

The Shares o f f e r e d hereby must be c o n s i d e r e d s p e c u l a t i v e due t o 
the n a t u r e of the I s s u e r ' s b u s i n e s s and the p r e s e n t s t a g e o f i t s 
development. A p r o s p e c t i v e i n v e s t o r s h o u l d c o n s i d e r c a r e f u l l y the 
f o l l o w i n g f a c t o r s : 

1. There i s no c u r r e n t market f o r t h e s h a r e s o f the I s s u e r 
and t h e r e can be no a s s u r a n c e s g i v e n t h a t one w i l l de­
v e l o p . 

2. E x p l o r a t i o n f o r m i n e r a l s i s a s p e c u l a t i v e v e n t u r e i n ­
v o l v i n g r i s k . E x p e n d i t u r e s made on m i n e r a l p r o p e r t i e s 
may not r e s u l t i n the d i s c o v e r y o f commercial q u a n t i t i e s 
o f o r e . The m i n i n g i n d u s t r y i n g e n e r a l i s i n t e n s e l y 
c o m p e t i t i v e and t h e r e i s no a s s u r a n c e t h a t even i f com­
m e r c i a l q u a n t i t i e s o f o r e a r e d i s c o v e r e d , a ready market 
w i l l e x i s t f o r t h e s a l e of same. 

3. There i s no known body of commercial o r e p r e s e n t on the 
p r o p e r t i e s of t h e I s s u e r . The purpose o f the p r e s e n t 
o f f e r i n g i s t o r a i s e funds t o c a r r y out f u r t h e r e x p l o r a ­
t i o n w i t h the o b j e c t i v e of e s t a b l i s h i n g o r e of commer­
c i a l tonnage and grade. I f the I s s u e r ' s e x p l o r a t i o n 
programs a r e s u c c e s s f u l , a d d i t i o n a l funds w i l l be r e ­
q u i r e d f o r the development of an economic o r e body and 
t o p l a c e i t i n commercial p r o d u c t i o n . 

4. The m a r k e t a b i l i t y o f the m i n e r a l s a c q u i r e d by the I s s u e r 
may be a f f e c t e d by numerous f a c t o r s beyond the c o n t r o l 
o f the I s s u e r . The e f f e c t of t h e s e f a c t o r s , w h i ch i n ­
c l u d e m i n e r a l market f l u c t u a t i o n s , c o s t and a v a i l a b i l i t y 
o f p r o c e s s i n g equipment and government r e g u l a t i o n ( i n ­
c l u d i n g r e g u l a t i o n s p e r t a i n i n g t o r o y a l t i e s , i m p o r t i n g , 
e x p o r t i n g and e n v i r o n m e n t a l p r o t e c t i o n ) cannot be a c c u ­
r a t e l y d e t e r m i n e d . 
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The e x i s t e n c e of t i t l e o p i n i o n s s h o u l d not be c o n s t r u e d 
t o suggest t h a t the I s s u e r has good and m a r k e t a b l e t i t l e 
t o the p r o p e r t i e s d e s c r i b e d i n t h i s P r o s p e c t u s . The I s ­
suer f o l l o w s u s u a l i n d u s t r y p r a c t i c e i n o b t a i n i n g t i t l e 
o p i n i o n s w i t h r e s p e c t t o i t s p r o p e r t i e s . 

The I s s u e r ' s p r o p e r t i e s c o n s i s t o f r e c o r d e d m i n e r a l 
c l a i m s which have not been su r v e y e d and, t h e r e f o r e , the 
p r e c i s e l o c a t i o n of the b o u n d a r i e s of such c l a i m s may be 
i n doubt. 

DIRECTORS AND OFFICERS 

The names and m u n i c i p a l i t y of r e s i d e n c e o f a l l the D i r e c t o r s and 
O f f i c e r s o f the I s s u e r f as w e l l as t h e i r r e s p e c t i v e p r i n c i p a l o c ­
c u p a t i o n s w i t h i n the f i v e p r e c e d i n g y e a r s , a r e as f o l l o w s : 

Name, M u n i c i p a l i t y o f R e s i d e n c e 
and P o s i t i o n w i t h t h e I s s u e r 

NORMAN MERLE MCCARTNEY 
1799 B e r k l e y Road 
N o r t h Vancouver, B r i t i s h Columbia 
V7H 1Y9 

P r i n c i p a l O c c u p a t i o n 

T a x i d r i v e r f 1984 t o 
p r e s e n t ; D i r e c t o r o f 
Monte C a r l o Resources 
L t d . , 1986 t o 1988. 

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

HARRY CHEW 
2425 Dundas S t r e e t 
V a n c o u v e r f B r i t i s h Columbia 
V5K 1P5 

S e c r e t a r y , D i r e c t o r and Promoter 

S e l f employed a c c o u n t a n t , 
1982 t o p r e s e n t ; D i r e c t o r 
of C.R. P r o v i n i F i n a n c i a l 
S e r v i c e s I n c . , Unique 
Resources L t d . , F i r s t 
Manhattan Resources Corp., 
G o l d Torch Resources L t d . 
and G o l d s t a r R e s o u r c e s 
L t d . 

RAYMOND CHARLES ROCHAT 
S u i t e 8 0 1 f 650 - 16th S t r e e t 
West Vancouver, B r i t i s h Columbia 
V7V 3R9 

R e t i r e d ; s e l f employed i n ­
v e s t o r . 

D i r e c t o r 

DAVID MICHAEL CHEW 
2613 E a s t 22nd Avenue 
Van c o u v e r f B r i t i s h Columbia 
V5M 2X6 

R e s t a u r a n t Manager, 1982 
t o p r e s e n t . 

D i r e c t o r 

C e r t a i n o f the D i r e c t o r s may a l s o s e r v e as d i r e c t o r s of o t h e r com­
p a n i e s and, t o the e x t e n t t h a t such o t h e r companies may p a r t i c i -
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p a t e i n v e n t u r e s i n which the I s s u e r may p a r t i c i p a t e , the D i r e c ­
t o r s o f the I s s u e r may have a c o n f l i c t of i n t e r e s t i n n e g o t i a t i n g 
and c o n c l u d i n g terms r e s p e c t i n g the e x t e n t o f such p a r t i c i p a ­
t i o n . From time t o time s e v e r a l companies may p a r t i c i p a t e i n the 
a c q u i s i t i o n , e x p l o r a t i o n and development of n a t u r a l r e s o u r c e p r o p ­
e r t i e s t h e r e b y a l l o w i n g f o r t h e i r p a r t i c i p a t i o n i n l a r g e r p r o ­
grams, p e r m i t t i n g i n v o l v e m e n t i n a g r e a t e r number of programs and 
r e d u c i n g f i n a n c i a l exposure i n r e s p e c t of any program. I t may a l ­
so o c c u r t h a t a p a r t i c u l a r company w i l l a s s i g n a l l or a p o r t i o n o f 
i t s i n t e r e s t i n a p a r t i c u l a r program t o another o f t h e s e companies 
due t o the f i n a n c i a l p o s i t i o n of the company making the a s s i g n ­
ment . 

In a c c o r d a n c e w i t h the laws of B r i t i s h Columbia, the D i r e c t o r s o f 
the I s s u e r a r e r e q u i r e d t o a c t h o n e s t l y , i n good f a i t h and i n the 
b e s t i n t e r e s t s of the I s s u e r . I n d e t e r m i n i n g whether or not the 
I s s u e r w i l l p a r t i c i p a t e i n a p a r t i c u l a r program and the i n t e r e s t 
t h e r e i n t o be a c q u i r e d by i t , the D i r e c t o r s w i l l p r i m a r i l y c o n s i d ­
er the degree of r i s k t o which the I s s u e r may be exposed and i t s 
f i n a n c i a l p o s i t i o n a t the ti m e . 

PROMOTERS 

Norman McCartney, P r e s i d e n t and a D i r e c t o r of the I s s u e r , and 
H a r r y Chew, S e c r e t a r y and a D i r e c t o r of the I s s u e r , a r e promot e r s 
o f the I s s u e r as t h a t term i s d e f i n e d by the B r i t i s h C olumbia 
S e c u r i t i e s A c t . 

M e s s r s . Norman McCartney and Har r y Chew have e n t e r e d i n t o t r a n s a c ­
t i o n s w i t h the I s s u e r as d i s c l o s e d i n the s e c t i o n s c a p t i o n e d "Es­
crowed S h a r e s " , " E x e c u t i v e Compensation", " I n t e r e s t of Management 
and O t h e r s i n M a t e r i a l T r a n s a c t i o n s " and "Options t o P u r c h a s e 
S h a r e s " . 

BUSINESS AND PROPERTY OF THE ISSUER 

The I s s u e r i s engaged i n the a c q u i s i t i o n and development of 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 I s s u e r owns i n t e r e s t s i n the m i n i n g 
p r o p e r t i e s d e s c r i b e d hereunder and i n t e n d s t o seek and a c q u i r e ad­
d i t i o n a l p r o p e r t i e s worthy o f e x p l o r a t i o n and development. 

Joy and Dawn M i n e r a l C l a i m s , B r i t i s h Columbia 

By an agreement dated J u l y 1, 1988, as amended by amending a g r e e ­
ment d a t e d August 8, 1989, between the I s s u e r and U l t r a l i n e M i n i n g 
S e r v i c e s L t d . ( " U l t r a l i n e " ) of 820 L i l l o o e t S t r e e t , Vancouver, 
B r i t i s h C o lumbia, V6K 4G9, the I s s u e r a c q u i r e d the s o l e and e x c l u ­
s i v e o p t i o n t o purchase an u n d i v i d e d 100% i n t e r e s t i n and t o e i g h t 
m i n e r a l c l a i m s l o c a t e d i n the Greenwood M i n i n g D i v i s i o n , B r i t i s h 
Columbia ( t h e "Joy and Dawn C l a i m s " ) , more p a r t i c u l a r l y d e s c r i b e d 
as f o l l o w s : 
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C l a i m Name Record Number E x p i r y Date 

Dawn 3811 J u l y 8, 1991 
Dawn #1 3812 J u l y 8, 1992 
Dawn F r . 3813 J u l y 8, 1991 
Joy #1 3185 J u l y 28, 1991 
Joy #6 3702 A p r i l 14, 1991 
Joy #7 3718 A p r i l 26, 1991 
Joy #8 3719 A p r i l 26, 1991 
Commonwealth 1440 March 28, 1991 

The I s s u e r a c q u i r e d the o p t i o n i n c o n s i d e r a t i o n o f the payment o f 
$5,000, and s h a l l e x e r c i s e the o p t i o n by i s s u i n g a t o t a l o f 
100,000 sh a r e s t o U l t r a l i n e as f o l l o w s : 

(a) 25,000 s h a r e s upon the l a t e r of the E f f e c t i v e d a t e o f 
t h i s P r o s p e c t u s and the date the I s s u e r ' s s h a r e s a r e un­
c o n d i t i o n a l l y l i s t e d and p o s t e d f o r t r a d i n g on the 
Vancouver Stock Exchange, and 

(b) t h r e e a d d i t i o n a l b l o c s o f 25,000 sha r e s each, t o be 
i s s u e d upon the c o m p l e t i o n by the I s s u e r o f each o f 
these phases of e x p l o r a t i o n or development work f o r a 
minimum o f $50,000 each, on the Joy and Dawn C l a i m s , i n 
accordance w i t h the recommendations of a q u a l i f i e d 
e n g i n e e r or g e o l o g i s t . 

The J o y and Dawn C l a i m s a r e the s u b j e c t of a r e p o r t d a t e d November 
30, 1988 p r e p a r e d by Douglas H. Wood, B.Sc. FGAC, C o n s u l t i n g 
G e o l o g i s t and R.D. W e s t e r v e l t , M.Sc. P.Eng. o f W e s t e r v e l t 
E n g i n e e r i n g L t d . , which r e p o r t i n c l u d e s the A r i z c o C l a i m s d i s ­
c u s s e d below. 

A r i z c o C l a i m s , B r i t i s h Columbia 

P u r s u a n t t o an o p t i o n and j o i n t v e n t u r e agreement d a t e d June 1, 
1988 ( t h e "Agreement") between the I s s u e r , U l t r a l i n e , and S i l v e r 
F a l l s Resources L t d . ( " S i l v e r F a l l s " ) of S u i t e 500, 789 West 
Pender S t r e e t , Vancouver, B r i t i s h Columbia, V6C 1H2, U l t r a l i n e a s ­
s i g n e d t o the I s s u e r a l l o f U l t r a l i n e ' s r i g h t , t i t l e and i n t e r e s t 
i n and t o an u n d e r l y i n g o p t i o n agreement dat e d A p r i l 1, 1988, as 
amended Ja n u a r y 31, 1989, between U l t r a l i n e and A r i z c o R esources 
Corp. o f 3132 West 4th Avenue, Vancouver, B r i t i s h C o l u m b i a , V6K 
1R7 ( t h e " U l t r a l i n e / A r i z c o Agreement"), wh e r e i n U l t r a l i n e a c q u i r e d 
the s o l e and e x c l u s i v e r i g h t and o p t i o n t o a c q u i r e a 50% u n d i v i d e d 
i n t e r e s t i n t e n m i n e r a l c l a i m s l o c a t e d i n the Greenwood M i n i n g 
D i v i s i o n , B r i t i s h Columbia more p a r t i c u l a r l y d e s c r i b e d below, and 
a m i n i n g l e a s e d a t e d June 29, 1984 f o r the Emilene M i n e r a l C l a i m , 
b e i n g a m i n e r a l c l a i m l o c a t e d i n the Similkameen D i v i s i o n , Y a l e 
D i s t r i c t , B r i t i s h Columbia ( c o l l e c t i v e l y the " A r i z c o C l a i m s " ) . 
S i n c e December 31, 1988, two of the m i n e r a l s c l a i m s have l a p s e d ; 
the r e m a i n i n g e i g h t m i n e r a l c l a i m s a r e d e s c r i b e d as f o l l o w s : 
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Name C l a i m Number E x p i r y Date 

K e l l y 1 1707 J u l y 23, 1993 
K e l l y 2 3042 Mar. 24, 1993 
Sun 1 3239 Oct. 20, 1990 
Sun 2 3240 Oct. 20, 1990 
Moon 3858 Aug. 18, 1990 
B.B. F r a c t i o n 2931 Nov. 10, 1990 
Bee 2A 5120 Feb. 29, 1993 
Bee 3A 5121 Feb. 29, 1993 

The K e l l y 1 and 2 M i n e r a l C l a i m s a r e s u b j e c t t o a f i v e p e r c e n t 
(5%) net s m e l t e r r e t u r n s r o y a l t y u n t i l a cash c o n s i d e r a t i o n o f two 
hundred thousand d o l l a r s ($200,000) has been p a i d t o the o r i g i n a l 
owner of t h o s e m i n e r a l c l a i m s . 

The s u r f a c e r i g h t s t o the Emilene M i n e r a l C l a i m have p r e v i o u s l y 
been a s s i g n e d t o the K e t t l e R i v e r R e c r e a t i o n Area a d j a c e n t t o the 
A r i z c o C l a i m s . 

P u r s u a n t t o v a r i o u s a s s i g n m e n t s , S i l v e r F a l l s i n i t i a l l y a c q u i r e d 
an u n d i v i d e d 50% i n t e r e s t i n and t o the A r i z c o C l a i m s , and S i l v e r 
F a l l s was t h e r e f o r e made a p a r t y t o the Agreement w i t h the I s s u e r 
and U l t r a l i n e , i n o r d e r t o s e t out the terms and c o n d i t i o n s upon 
which the f u t u r e e x p l o r a t i o n and development of the A r i z c o C l a i m s 
w i l l p r o c e e d . Under the terms of the Agreement, the I s s u e r w i l l 
a c q u i r e i t s u n d i v i d e d 50% i n t e r e s t by p a y i n g t o U l t r a l i n e t h e sum 
of $1,000 (which has been p a i d ) , assuming a l l of the p r o p e r t y pay­
ments of U l t r a l i n e t o A r i z c o p u r s u a n t t o the U l t r a l i n e / A r i z c o 
Agreement, and the i s s u a n c e and d e l i v e r y t o U l t r a l i n e o f two hun­
dr e d thousand (200,000) common s h a r e s i n the c a p i t a l s t o c k o f the 
I s s u e r , t o be i s s u e d i n f o u r i n s t a l l m e n t s o f 50,000 s h a r e s each 
upon the c o m p l e t i o n of each phase o f e x p l o r a t i o n or development 
work o f a t l e a s t f i f t y thousand d o l l a r s ($50,000.00) on the A r i z c o 
C l a i m s and upon a q u a l i f i e d e n g i n e e r or g e o l o g i s t recommending t o 
the I s s u e r t h a t f u r t h e r work s h o u l d be c a r r i e d out on the p r o p e r t y 
or a p o r t i o n t h e r e o f . The I s s u e r has p a i d $21,250.00 t o A r i z c o 
p u r s u a n t t o i t s o b l i g a t i o n t o assume the payments of U l t r a l i n e un­
der the U l t r a l i n e / A r i z c o Agreement and a f u r t h e r $6,250.00 i s due 
t o A r i z c o on or b e f o r e October 31, 1989. I n a d d i t i o n , a monthly 
1 >ase payment of $500 i s p a y a b l e t o the owner o f the Em i l e n e 
M i n e r a l C l a i m u n t i l t he c l a i m i s p l a c e d i n t o p r o d u c t i o n ; t h e r e a f ­
t e r a f i v e p e r c e n t (5%) net s m e l t e r r e t u r n r o y a l t y i s p a y a b l e . 

Upon e x e c u t i o n of the Agreement, t h e I s s u e r and S i l v e r F a l l s s h a l l 
be a s s o c i a t e d on a j o i n t v e n t u r e b a s i s f o r the f u t u r e e x p l o r a t i o n 
and development of the p r o p e r t y , w i t h t h e i r i n i t i a l i n t e r e s t s each 
b e i n g 50%. I f e i t h e r the I s s u e r or S i l v e r F a l l s f a i l s , does not 
e l e c t or e l e c t s t o pay l e s s than i t s p r o p o r t i o n a t e s h a r e of c o s t s 
i n r e s p e c t o f a program a t the j o i n t v e n t u r e s t a g e , then the p a r t y 
who c o n t r i b u t e s s h a l l a c q u i r e an a d d i t i o n a l t e n p e r c e n t (10%) un­
d i v i d e d i n t e r e s t i n the p r o p e r t y f o r each a d d i t i o n a l $50,000.00 
expended on the p r o p e r t y i n excess o f i t s p r o p o r t i o n a t e s h a r e of 
c o s t s f o r t h a t program, up t o a maximum of an a d d i t i o n a l t h i r t y 
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p e r c e n t ( 3 0 % ) , f o r an a g gregate e i g h t y (80%) u n d i v i d e d i n t e r e s t i n 
and t o t h e p r o p e r t y , and the n o n c o n t r i b u t i n g p a r t y ' s i n t e r e s t 
s h a l l be c o r r e s p o n d i n g l y reduced. I n the event e i t h e r p a r t y ' s i n ­
t e r e s t i s reduced t o twenty p e r c e n t ( 2 0 % ) , i t s h a l l f o r t h w i t h r e ­
l i n q u i s h and t r a n s f e r i t s i n t e r e s t t o the o t h e r , and s h a l l r e c e i v e 
as c o n s i d e r a t i o n t h e r e f o r a 20% i n t e r e s t i n net p r o f i t s . At p r e ­
s e n t , S i l v e r F a l l s ' i n t e r e s t has been reduced t o 40% by the o p e r a ­
t i o n of t h e d i l u t i o n f o r m u l a , and the I s s u e r ' s i n t e r e s t has been 
c o r r e s p o n d i n g l y i n c r e a s e d t o 60%. 

The I s s u e r has expended $178,323 f o r e x p l o r a t i o n work on the 
A r i z c o C l a i m s . The I s s u e r has r e q u e s t e d t h a t S i l v e r F a l l s pay i t s 
p r o p o r t i o n a t e s h a r e of a l l such c o s t s . 

There a r e no common d i r e c t o r s or o f f i c e r s between A r i z c o R e s o u r c e s 
Corp., U l t r a l i n e M i n i n g S e r v i c e s I n c . , S i l v e r F a l l s R e s o u r c e s L t d . 
or the I s s u e r and a l l p a r t i e s d e a l w i t h each o t h e r on an arms' 
l e n g t h b a s i s . The A r i z c o C l a i m s , the Joy and Dawn C l a i m s and two 
new c l a i m s which were s t a k e d t o s e c u r e f r a c t i o n s and c o n s o l i d a t e 
a d j a c e n t open ground c a l l e d the Dawn 2A F r a c t i o n and RCR ( c o l l e c ­
t i v e l y t h e " S i l v e r / D a w n P r o p e r t y " ) a r e the s u b j e c t o f a r e p o r t 
d a t e d November 30, 1988 p r e p a r e d by Douglas H. Wood, B . S c , FGAC, 
C o n s u l t i n g G e o l o g i s t and R.D. W e s t e r v e l t , M . S c , P.Eng., as up­
d a t e d by the addendum memorandum da t e d A p r i l 12, 1989 ( t h e "Re­
p o r t " ) . 

L o c a t i o n , H i s t o r y and P r e v i o u s E x p l o r a t i o n Work 

The Report s t a t e s t h a t the S i l v e r / D a w n P r o p e r t y i s l o c a t e d on the 
e a s t s i d e o f the K e t t l e R i v e r f i v e k i l o m e t e r s n o r t h of the commun­
i t y o f Rock Creek, B r i t i s h Columbia. Rock Creek i s s i t u a t e d on 
Highway 3 midway between Osoyoos and Greenwood, B.C. a p p r o x i m a t e l y 
320 k i l o m e t e r s e a s t of Vancouver. A c c e s s t o the p r o p e r t y from 
Rock Creek i s g a i n e d by p r o c e e d i n g n o r t h on Highway 33, and numer­
ous rough l o g g i n g and range roads p r o v i d e immediate a c c e s s t o most 
o f the p r o p e r t y a r e a . The S i l v e r / D a w n P r o p e r t y c o n s i s t s o f 47 
c l a i m u n i t s and 4 f r a c t i o n s c o v e r i n g some 1100 h e c t a r e s , a d j a c e n t 
t o the K e t t l e R i v e r R e c r e a t i o n A r e a . 

The S i l v e r / D a w n P r o p e r t y a r e a was f i r s t e x p l o r e d and p r o s p e c t e d 
d u r i n g t h e 1860's when p l a c e r g o l d was d i s c o v e r e d 5 k i l o m e t e r s t o 
the s o u t h o f the p r o p e r t y i n the g r a v e l s and benches of Rock 
Creek. The f i r s t r e f e r e n c e t o showings and mines w i t h i n the 
b o u n d a r i e s of the p r e s e n t S i l v e r / D a w n P r o p e r t y appear i n the 
M i n i s t e r o f Mines Annual Report f o r 1913. Mr. E.L. S t e e v e s r e ­
p o r t e d l y began m i n i n g a t the I m p e r i a l w o r k i n g s a t t h a t t i m e . The 
o v e r a l l p r o d u c t i o n from the I m p e r i a l Mine between 1914 and 1949 
was 840 t o n s w i t h average r e c o v e r i e s of 0.079 o z / t o n g o l d , 11.05 
o z / t o n s i l v e r and 2.8% combined l e a d and z i n c . P r o d u c t i o n was a c ­
h i e v e d from s h a l l o w d i p p i n g heavy s u l p h i d e l e n s e s from 2 a d i t 
l e v e l s w i t h the t o t a l development b e i n g l i m i t e d t o 365 f e e t (110 
meters) of d r i f t s and c r o s s - c u t s . The t o t a l down-dip d i s t a n c e of 
the I m p e r i a l Mine w o r k i n g s i s a p p r o x i m a t e l y 250 f e e t (76 m e t e r s ) . 
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The a r e a of the I m p e r i a l workings has been p e r i o d i c a l l y examined 
from the e a r l y 1950*s t o p r e s e n t . S e v e r a l open c u t s f s h a l l o w 
s h a f t s and p i t s were dug d u r i n g t h e e a r l y 1950's i n an attempt t o 
exte n d the known m i n e r a l i z a t i o n t o the n o r t h , s o u t h and e a s t . 
D u r i n g the l a t e 1970 fs and e a r l y 1 9 8 0 f s f a l a r g e 10 meter deep 
open p i t was devel o p e d some 80 meters south o f the I m p e r i a l 
a d i t s . There a r e no a v a i l a b l e r e c o r d s f o r any m a t e r i a l b e i n g 
s h i p p e d from t h i s p i t development. Assessment work over t h e 
I m p e r i a l w o r kings and t h e a d j a c e n t Bee and Sun c l a i m s d u r i n g t h e 
1980 fs has c o n s i s t e d o f p r o s p e c t i n g , g e o l o g i c a l mapping and s o i l 
s a m p l i n g , underground s a m p l i n g and mapping, a magnetometer s u r v e y , 
g e o l o g i c a l , g e o c h e m i c a l , and g e o p h y s i c a l s u r v e y s and t r e n c h i n g . 
The 1986, 1987 and e a r l y 1988 work on the p r o p e r t y was done by 
S i l v e r F a l l s . There a r e no a v a i l a b l e r e c o r d s of any d r i l l i n g e ver 
b e i n g conducted on the S i l v e r / D a w n P r o p e r t y a r e a . 

A r e c e n t program was completed on b e h a l f o f the I s s u e r i n t h e f a l l 
o f 1988 and i n c l u d e d p i t development and t r e n c h i n g , g r i d geochem­
i c a l s u r v e y s , g e o c h e m i c a l mapping and p r o s p e c t i n g and a t r i a l max-
min 1 g e o p h y s i c a l s u r v e y . The d i r e c t f i e l d c o s t s f o r t h i s program 
were a p p r o x i m a t e l y $178,323. The Report s t a t e s t h a t e x t e n s i v e 
t r e n c h i n g and sa m p l i n g a t the s i t e o f the o r i g i n a l I m p e r i a l under­
ground w o r k i n g s has o u t l i n e d s e v e r a l , s h a l l o w d i p p i n g , heavy s u l ­
p h i d e h o r i z o n s or v e i n s ("black l e a d s " ) over a s t r i k e l e n g t h i n 
exce s s of 45 meters. Grades on the i n d i v i d u a l b l a c k l e a d s -
r a n g i n g from 10 t o 60 cm. i n t h i c k n e s s a r e q u i t e v a r i a b l e . Heavy 
s u l p h i d e s c o n s i s t e n t l y averaged 2% t o 7% combined l e a d - z i n c w i t h 
s i l v e r v a l u e s r a n g i n g from 4 t o 44 o z / t o n s i l v e r and g o l d v a l u e s 
v a r y i n g from 0.04 o z / t o n g o l d t o 0.38 o z / t o n . S t r o n g m a r i p o s i t e 
a l t e r a t i o n and s i l i c i f i c a t i o n a r e l o c a l l y prominent i n the a d j a ­
c e n t h o s t r o c k s . 

The Report f u r t h e r s t a t e s t h a t s o i l g e o c h e m i c a l s u r v e y s over much 
o f t h e p r o p e r t y have o u t l i n e d anomalous g o l d , s i l v e r , a r s e n i c , 
l e a d and z i n c v a l u e s a s s o c i a t e d w i t h the known m i n e r a l i z a t i o n and 
a d j a c e n t t o the n o r t h e a s t t r e n d i n g f a u l t s of p r o b a b l e T e r t i a r y 
age. A p o t e n t i a l open p i t s i l v e r - g o l d - l e a d - z i n c t a r g e t has been 
d e f i n e d i n the I m p e r i a l a r e a and s i m i l a r m i n e r a l i z a t i o n may be i n ­
d i c a t e d by the anomalous s o i l r e s u l t s e l s e w h e r e on the p r o p e r t y . 
The Report recommends an i n i t i a l diamond d r i l l i n g program and f u r ­
t h e r t r e n c h i n g on the known m i n e r a l i z a t i o n i n the I m p e r i a l a r e a 
and a d d i t i o n a l g e o c h e m i c a l , g e o p h y s i c a l and g e o l o g i c a l i n v e s t i g a ­
t i o n s a r e proposed on the a d j a c e n t s o i l geochem t a r g e t s . The 
c o s t s t o complete t he f o l l o w up program a r e e s t i m a t e d a t 
$180,000. The reader i s r e f e r r e d t o the t e x t o f the Report w h i c h 
i s i n c l u d e d i n t h i s P r o s p e c t u s . 

THERE IS NO SURFACE PLANT OR EQUIPMENT, NOR ANY KNOWN BODY OF COM­
MERCIAL ORE LOCATED ON THE SILVER/DAWN PROPERTY, AND THE PROPOSED 
PROGRAM IS AN EXPLORATORY SEARCH FOR ORE. 
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ACQUISITIONS 

The o n l y m a t e r i a l a c q u i s i t i o n s made by the I s s u e r d u r i n g t h e p a s t 
two y e a r s a r e : 

( i ) The Joy and Dawn C l a i m s , c o n s i s t i n g of e i g h t m i n e r a l 
c l a i m s . 

( i i ) The A r i z c o C l a i m s , c o n s i s t i n g of e i g h t m i n e r a l c l a i m s 
and a l e a s e of a m i n e r a l c l a i m known as the E m i l e n e 
M i n e r a l C l a i m , 

R e f e r e n c e i s made t o the s e c t i o n c a p t i o n e d " B u s i n e s s and P r o p e r t y 
of t h e I s s u e r " f o r p a r t i c u l a r s o f the a c q u i s i t i o n o f the J o y and 
Dawn C l a i m s and the A r i z c o C l a i m s . 

SHARE AND LOAN CAPITAL STRUCTURE 

The a u t h o r i z e d c a p i t a l o f the I s s u e r c o n s i s t s o f 20,000,000 common 
sha r e s w i t h o u t par v a l u e of which 1,747,001 s h a r e s have been a l ­
l o t t e d or i s s u e d as f u l l y p a i d and n o n - a s s e s s a b l e . 

The common sh a r e s of the I s s u e r rank e q u a l l y as t o d i v i d e n d s , 
v o t i n g r i g h t s and as t o any d i s t r i b u t i o n o f a s s e t s on w i n d i n g - u p 
or l i q u i d a t i o n . 

The sh a r e and l o a n c a p i t a l s t r u c t u r e o f the I s s u e r i s as f o l l o w s : 

Amount Amount 
o u t s t a n d i n g o u t s t a n d i n g Amount out 
as a t as a t s t a n d i n g i f 

D e s i g n a t i o n Amount May 31, August 30, a l l s h a r e s a r e 
of s e c u r i t y a u t h o r i z e d 1989 1989 s o l d ( 1 ) ( 2 ) ( 3 ) 
Common 20,000,000 1,747,001 1,747,001 2,747,001 
Shares 

(1) Does not g i v e e f f e c t t o the 274,000 common s h a r e s o f the 
I s s u e r t h a t may be i s s u e d upon the e x e r c i s e o f c e r t a i n 
i n c e n t i v e s t o c k o p t i o n s g r a n t e d by the I s s u e r . 

(2) Does not g i v e e f f e c t t o the e x e r c i s e of the Agent's War­
r a n t . 

(3) Does not i n c l u d e the 300,000 common sh a r e s o f the I s s u e r 
t h a t may be i s s u e d p u r s u a n t t o the s e v e r a l o p t i o n a g r e e ­
ments d e s c r i b e d i n the s e c t i o n c a p t i o n e d " B u s i n e s s and 
P r o p e r t y o f the I s s u e r " . 
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PRIOR SALES 

Shares I s s u e d f o r Cash 

S i n c e i n c o r p o r a t i o n t o the date o f t h i s P r o s p e c t u s , t he I s s u e r has 
s o l d 1,747,000 common s h a r e s f o r c a s h as f o l l o w s : 

Commissions Net 
D e s i g n a t i o n Number of P r i c e p a i d per p r o c e e d s 
o f c l a s s Shares per Share Share t o I s s u e r 

Common Shares 750,001(1) $0.01 N i l $ 7,500 
Common Shares 997,000(2) $0.25 N i l $249,250 

TOTAL: 1,747,001 $256,750 

(1) These common s h a r e s a r e h e l d i n escrow and r e f e r e n c e i s 
made t o the s e c t i o n c a p t i o n e d "Escrowed S h a r e s " f o r f u r ­
t h e r d e t a i l s . 

(2) Of t h i s t o t a l , 400,000 common s h a r e s were i s s u e d as 
f l o w - t h r o u g h s h a r e s , as more p a r t i c u l a r l y d e s c r i b e d i n 
the s e c t i o n c a p t i o n e d " I n t e r e s t o f Management and O t h e r s 
i n M a t e r i a l T r a n s a c t i o n s " . 

ESCROWED SHARES 

There a r e a t o t a l o f 750,000 common shares of the I s s u e r h e l d i n 
escrow as f o l l o w s : 

D e s i g n a t i o n Number o f Shares P e r c e n t a g e 
o f c l a s s h e l d i n escrow o f c l a s s 

Common Shares 750,000 42.93% 

The 750,000 common s h a r e s o f the I s s u e r ( t h e " P r i n c i p a l s 1 S h a r e s " ) 
were i s s u e d f o r cash a t $0.01 per sha r e t o the p e r s o n s ( " P r i n c i ­
p a l s " ) as f o l l o w s : 

Number of P r i n c i p a l s ' 
P r i n c i p a l s Shares I s s u e d  

Norman McCartney 400,000 
H a r r y Chew 350,000 

TOTAL: 750,000 
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These P r i n c i p a l s 1 Shares a r e h e l d i n escrow by C e n t r a l G u a r a n t y 
T r u s t Company pursuant t o a P r i n c i p a l s 1 Shares Escrow Agreement 
da t e d November 21, 1988. 

The P r i n c i p a l s 1 Shares a r e i s s u e d t o the P r i n c i p a l s as an i n c e n ­
t i v e t o them t o g i v e d i l i g e n t s u p p o r t t o the a f f a i r s o f the I s s u e r 
i n the p r o s p e c t t h a t t h e r e w i l l be r e s u l t a n t a c c r e t i o n i n t h e 
v a l u e of the P r i n c i p a l s 1 Shares and t o g i v e t h e P r i n c i p a l s some 
measure o f c o n t r o l over the I s s u e r i n order t h a t the development 
of the I s s u e r may proceed i n an o r d e r l y f a s h i o n . 

The P r i n c i p a l s ' Shares a r e s u b j e c t t o the o r d e r o f the S u p e r i n t e n ­
dent or the Exchange, s h o u l d the sh a r e s o f the I s s u e r become 
l i s t e d on the Exchange. The P r i n c i p a l s ' Shares Escrow Agreement 
p r o v i d e s t h a t , i f the I s s u e r becomes s u c c e s s f u l due i n p a r t t o t h e 
e f f o r t s o f t h e escrow s h a r e h o l d e r s , the escrow s h a r e h o l d e r s s h a l l 
be e n t i t l e d t o a r e l e a s e o f the Shares from time t o time i n a c c o r ­
dance w i t h t h e g e n e r a l p o l i c i e s of the S u p e r i n t e n d e n t or the Ex­
change, as t h e case may be. Any P r i n c i p a l s ' Shares not r e l e a s e d 
from escrow b e f o r e the e x p i r a t i o n of t e n y e a r s from the date a r e ­
c e i p t i s i s s u e d f o r t h i s P r o s p e c t u s s h a l l be c a n c e l l e d . 

U n t i l the P r i n c i p a l s ' Shares a r e r e l e a s e d from escrow, the P r i n c i ­
p a l s ' Shares s h a l l not be s o l d , a s s i g n e d , h y p o t h e c a t e d , a l i e n a t e d , 
r e l e a s e d from or t r a n s f e r r e d w i t h i n escrow or i n any o t h e r manner 
d e a l t w i t h w i t h o u t the w r i t t e n consent of t h e S u p e r i n t e n d e n t or 
the Exchange, as the case may be. 

As a t the d a t e of t h i s P r o s p e c t u s , t h e number and p e r c e n t a g e o f 
common s h a r e s o f the I s s u e r owned o f r e c o r d o r b e n e f i c i a l l y , d i ­
r e c t l y or i n d i r e c t l y , by each person or company who owns of r e c o r d 
or i s known by the I s s u e r t o own b e n e f i c i a l l y , d i r e c t l y or i n d i ­
r e c t l y , more than 10% of the s a i d s h a r e s a r e as f o l l o w s : 

PRINCIPAL SHAREHOLDERS 

Name and Address 
D e s i g n a t i o n Type o f 
of C l a s s Ownership 

Number o f P e r c e n t a g e 
Shares Owned o f C l a s s 

Norman McCartney Common 
Shares 

Of r e c o r d 
and bene­
f i c i a l l y ; 
D i r e c t 

( i ) 400,000 
escrowed 
P r i n c i p a l s ' 
S h a r e s ; 

22.896% 

H a r r y Chew Common 
Shares 

Of r e c o r d 
and bene­
f i c i a l l y ; 
D i r e c t 

( i ) 350,000 21.179% 
escrowed 
P r i n c i p a l s ' 
S h a res; 
( i i ) 20,001 
f r e e t r a d i n g 
s h a r e s 
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The t o t a l number and p e r c e n t a g e of common shares o f the I s s u e r 
b e n e f i c i a l l y owned, d i r e c t l y or i n d i r e c t l y , by a l l the D i r e c t o r s 
and S e n i o r O f f i c e r s of the I s s u e r as a group and by a l l U n d e r w r i t ­
e r s as a group a r e as f o l l o w s : 

P e r c e n t a g e 
P e r c e n t a g e of c l a s s 

D e s i g - Number of c l a s s a f t e r corn-
n a t i o n of o f Shares p r i o r t o p l e t i o n o f 

Group c l a s s owned O f f e r i n g O f f e r i n g 

D i r e c t o r s and Common 830,001 47.51% 30.214% 
S e n i o r O f f i c e r s Shares 

The 1,000,000 common sh a r e s o f f e r e d by t h i s P r o s p e c t u s r e p r e s e n t 
36.403% of the t o t a l common shares which w i l l be i s s u e d i f a l l 
Shares a r e s o l d p u r s u a n t t o t h i s O f f e r i n g . 

INTEREST OF MANAGEMENT AND OTHERS IN MATERIAL TRANSACTIONS 

Pursuant t o the P r i n c i p a l s ' Shares Escrow Agreement, c e r t a i n D i ­
r e c t o r s of the I s s u e r p u rchased 750,000 s h a r e s of t h e I s s u e r a t 
$0.01 per s h a r e as d e s c r i b e d i n the s e c t i o n c a p t i o n e d "Escrowed 
Shares". 

I n c e n t i v e s t o c k o p t i o n s have been g r a n t e d t o the D i r e c t o r s and Of­
f i c e r s o f the I s s u e r . R e f e r e n c e i s made t o the s e c t i o n c a p t i o n e d 
"Options t o Purchase Shares." 

P ursuant t o an A d m i n i s t r a t i v e S e r v i c e s Agreement d a t e d June 1, 
1988, Myntek Management S e r v i c e s I n c . , a company b e n e f i c i a l l y 
owned by Mr. H a r r y Chew, a D i r e c t o r and the S e c r e t a r y of t h e I s ­
s u e r , agreed t o p r o v i d e a d m i n i s t r a t i v e and c o r p o r a t e s e r v i c e s t o 
the I s s u e r . D u r i n g the f o u r month p e r i o d ended May 31, 1989, t h e 
sum o f $8,000 was p a i d t h e r e u n d e r . 

Pursuant t o a C o n s u l t i n g Agreement d a t e d J u l y 1, 1988, Norman 
McCartney, P r e s i d e n t and a D i r e c t o r o f the I s s u e r , a g r e ed t o p r o ­
v i d e c o n s u l t i n g and s u p e r v i s o r y s e r v i c e s t o the I s s u e r i n c o n s i d ­
e r a t i o n of the payment of $1,500 monthly. D u r i n g t h e f o u r month 
p e r i o d ended May 31, 1989, the sum of $6,000 was p a i d t h e r e u n d e r , 
t o g e t h e r w i t h $1,411 as reimbursement of out of p o c k e t expenses 
i n c u r r e d . 

Mr. H a r r y Chew, a d i r e c t o r o f the I s s u e r , p urchased 20,000 f l o w -
through common s h a r e s , a t a p r i c e of $0.25 per s h a r e . 

H o l d e r s of f l o w - t h r o u g h s h a r e s w i l l r e c e i v e c e r t a i n t a x b e n e f i t s 
and the I s s u e r ' s expenses w i l l be reduced, t h e r e b y r e d u c i n g the 
I s s u e r ' s t a x l o s s e s which c o u l d be deducted from t a x a b l e income, 
s h o u l d the I s s u e r have t a x a b l e income, i n the f u t u r e . 



EXECUTIVE COMPENSATION 

The I s s u e r has two e x e c u t i v e o f f i c e r s : Norman McCartney, P r e s i ­
dent and a D i r e c t o r of the I s s u e r and H a r r y Chew, S e c r e t a r y and a 
D i r e c t o r of the I s s u e r . 

S i n c e i n c o r p o r a t i o n , Messrs. McCartney and Chew have r e c e i v e d no 
re m u n e r a t i o n from the I s s u e r , except t h a t d i s c l o s e d i n the s e c t i o n 
c a p t i o n e d " I n t e r e s t of Management and Others i n M a t e r i a l T r a n s a c ­
t i o n s " . 

Me s s r s . McCartney and Chew have each been each g r a n t e d i n c e n t i v e 
s t o c k o p t i o n s t o purchase 117,000 s h a r e s , of the I s s u e r a t a p r i c e 
o f $0.35 per share e x e r c i s a b l e a t any time w i t h i n f i v e y e a r s from 
the d a t e a r e c e i p t i s i s s u e d f o r t h i s P r o s p e c t u s . 

OPTIONS TO PURCHASE SHARES 

The I s s u e r has g r a n t e d the f o l l o w i n g i n c e n t i v e s t o c k o p t i o n s 

O p t i o n e e s 

E x e c u t i v e 
O f f i c e r s : 2 

D i r e c t o r s 
who a r e not 
E x e c u t i v e 
O f f i c e r s : 2 

Number of 
common Shares 
under o p t i o n 

234,000 

40,000 

E x e r c i s e p r i c e and term 

$0.35 per s h a r e e x e r c i s ­
a b l e a t any time w i t h i n 
f i v e y e a r s from the d a t e 
a r e c e i p t i s i s s u e d f o r 
t h i s P r o s p e c t u s . 

AUDITOR, TRANSFER AGENT AND REGISTRAR 

The A u d i t o r of the I s s u e r i s H a r i B. Varshney, of S u i t e 301, 535 
Howe S t r e e t , Vancouver, B r i t i s h Columbia, V6C 2Z4. 

The R e g i s t r a r and T r a n s f e r Agent f o r the I s s u e r i s C e n t r a l 
Guaranty T r u s t Company, of 2nd F l o o r , 800 West Pender S t r e e t , 
Vancouver, B r i t i s h Columbia. 

MATERIAL CONTRACTS 

Except f o r m a t e r i a l c o n t r a c t s made i n the o r d i n a r y c o u r s e o f the 
I s s u e r ' s b u s i n e s s , the o n l y m a t e r i a l c o n t r a c t s e n t e r e d i n t o by the 
I s s u e r w i t h i n the two y e a r s p r e c e d i n g the dat e of t h i s P r o s p e c t u s 
a r e as f o l l o w s : 

1. The Agency Agreement d i s c l o s e d i n the s e c t i o n c a p t i o n e d 
" P l a n of D i s t r i b u t i o n " . 
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2. The O p t i o n Agreement d a t e d J u l y 1, 1988 and the Amending 
Agreement d a t e d August 8 f 1989, d i s c l o s e d i n the s e c t i o n 
c a p t i o n e d " B u s i n e s s and P r o p e r t y of the I s s u e r " . 

3. The O p t i o n and J o i n t V e n t u r e Agreement d a t e d June 1, 
1988 d i s c l o s e d i n the s e c t i o n c a p t i o n e d " B u s i n e s s and 
P r o p e r t y of the I s s u e r " . 

4. The P r i n c i p a l s * Shares Escrow Agreement d i s c l o s e d i n the 
s e c t i o n c a p t i o n e d "Escrowed Shares". 

5. The A d m i n i s t r a t i v e S e r v i c e s Agreement d i s c l o s e d i n the 
s e c t i o n c a p t i o n e d " I n t e r e s t o f Management and O t h e r s i n 
M a t e r i a l T r a n s a c t i o n s " . 

6. The C o n s u l t i n g Agreement and Amending L e t t e r Agreement 
d i s c l o s e d i n the s e c t i o n c a p t i o n e d " I n t e r e s t of Manage­
ment and Others i n M a t e r i a l T r a n s a c t i o n s " . 

7. The Stock O p t i o n Agreements r e f e r r e d t o i n the s e c t i o n 
c a p t i o n e d "Options t o Purchase Shares". 

A l l m a t e r i a l c o n t r a c t s h e r e i n d e s c r i b e d may be i n s p e c t e d a t S u i t e 
100, 200 G r a n v i l l e S t r e e t , Vancouver, B r i t i s h Columbia d u r i n g n o r ­
mal b u s i n e s s hours d u r i n g the d i s t r i b u t i o n o f the s e c u r i t i e s o f ­
f e r e d hereunder and f o r a p e r i o d o f t h i r t y days t h e r e a f t e r . 

OTHER MATERIAL FACTS 

There a r e no o t h e r m a t e r i a l f a c t s r e l a t i n g t o t h e sh a r e s o f f e r e d 
by t h i s P r o s p e c t u s which a r e not d i s c l o s e d under the f o r e g o i n g 
c a p t i o n s . 

STATUTORY RIGHTS OF RESCISSION AND WITHDRAWAL 

The S e c u r i t i e s A c t p r o v i d e s a p u r c h a s e r w i t h a r i g h t t o wit h d r a w 
from an agreement t o purchase s e c u r i t i e s w i t h i n two b u s i n e s s days 
a f t e r r e c e i p t or deemed r e c e i p t o f a P r o s p e c t u s and f u r t h e r p r o ­
v i d e s a p u r c h a s e r w i t h remedies f o r r e s c i s s i o n or damages where 
the P r o s p e c t u s and any amendment c o n t a i n s a m a t e r i a l m i s r e p r e s e n ­
t a t i o n or i s not d e l i v e r e d t o the p u r c h a s e r p r i o r t o d e l i v e r y o f 
the w r i t t e n c o n f i r m a t i o n of s a l e or p r i o r t o m i d n i g h t on the 
second b u s i n e s s day a f t e r e n t e r i n g i n t o the agreement, but such 
remedies must be e x e r c i s e d by the pu r c h a s e r w i t h i n the time l i m i t 
p r e s c r i b e d . For f u r t h e r i n f o r m a t i o n c o n c e r n i n g these r i g h t s and 
the time l i m i t s w i t h i n which they must be e x e r c i s e d the p u r c h a s e r 
s h o u l d r e f e r t o S e c t i o n s 6 6 , 114, 118 and 124 o f the S e c u r i t i e s  
A c t or c o n s u l t a l a w y e r . 
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HARI B. VARSHNEY 
CHARTERED ACCOUNTANT 

T E L E P H O N E : (604) 684-2181 
TELECOPIER: (604) 266-9914 

301 - 535 HOWE STREET 
V A N C O U V E R , B.C. V6C 2Z4 

AUDITOR'S REPORT 

To t h e D i r e c t o r s o f 
Rock Creek R e s o u r c e s L t d . 

I have examined t h e ba l a n c e s h e e t o f Rock Creek R e s o u r c e s L t d . ( a 
B r i t i s h Columbia c o r p o r a t i o n ) as a t J a n u a r y 31, 1989 and t h e r e l a t e d 
s t a t e m e n t s o f d e f e r r e d e x p l o r a t i o n and a d m i n i s t r a t i o n and changes i n 
f i n a n c i a l p o s i t i o n f o r t h e p e r i o d March 22, 1988 (date o f 
i n c o r p o r a t i o n ) t o Jan u a r y 31, 1989. My e x a m i n a t i o n was made i n 
ac c o r d a n c e w i t h g e n e r a l l y a c c e p t e d a u d i t i n g s t a n d a r d s , and 
a c c o r d i n g l y i n c l u d e d such t e s t s and o t h e r p r o c e d u r e s as I c o n s i d e r e d 
n e c e s s a r y i n t h e c i r c u m s t a n c e s . 

I n my o p i n i o n , t h e s e f i n a n c i a l s t a t e m e n t s p r e s e n t f a i r l y t h e 
f i n a n c i a l p o s i t i o n o f t h e Company as a t J a n u a r y 31, 1989 and t h e 
r e s u l t s o f i t s o p e r a t i o n s and t h e changes i n i t s f i n a n c i a l p o s i t i o n 
f o r t h e p e r i o d March 22, 1988 (date o f i n c o r p o r a t i o n ) t o J a n u a r y 31, 
1989, i n a c c o r d a n c e w i t h g e n e r a l l y a c c e p t e d a c c o u n t i n g p r i n c i p l e s . 

March 20, 1989 
(ex c e p t w i t h r e s p e c t t o t h e m a t t e r 
d i s c l o s e d i n Note 2(a) as t o which 
t h e d a t e i s August 8, 1989) 

CHARTERED ACCOUNTANT 
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3*1 Member, Institute of Chartered Accountants of British Columbia 



ROCK CREEK RESOURCES LTD.  
BALANCE SHEET  

JANUARY 31, 1989 

ASSETS 

CURRENT ASSETS 
Cash $ 54,143 
Advance r e c e i v a b l e 3,000 

On B e h a l f /of t h e s ^ o a r d 

D i r e c t o r 

D i r e c t o r 

57,143 

MINERAL PROPERTIES (Note 2) 28,153 

DEFERRED EXPLORATION AND ADMINISTRATION (Note 1) 166,323 

FURNITURE AND AUTOMOBILE, a t c o s t l e s s 
a c c u m u l a t e d d e p r e c i a t i o n o f $1,735 11,3 07 

INCORPORATION COSTS 961 

TOTAL ASSETS $ 263,887 

LIABILITY 

CURRENT LIA B I L I T Y 
A c c o u n t s p a y a b l e and a c c r u e d l i a b i l i t y $ 7,137 

SHAREHOLDERS' EQUITY 

SHAREHOLDERS' EQUITY 
SHARE CAPITAL (Note 3) $ 256,750 

TOTAL L I A B I L I T I E S AND 
SHAREHOLDERS' EQUITY $ 263,887 

The accompanying n o t e s t o f i n a n c i a l s t a t e m e n t s a r e 
an i n t e g r a l p a r t o f t h i s b a l a n c e s h e e t . 
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ROCK CREEK RESOURCES LTD. 
STATEMENT OF DEFERRED EXPLORATION AND ADMINISTRATION 

FOR THE PERIOD MARCH 22, 1988 (DATE OF INCORPORATION) 
TO JANUARY 31, 1989 

EXPLORATION (Note 4 ( b ) ) 
S u p e r v i s i o n , t r u c k r e n t a l and overhead $ 33,092 
T r e n c h i n g and e x c a v a t i o n 26,774 
A s s a y s 18,772 
G e o l o g i c a l and e n g i n e e r i n g 18,728 
Accommodation and t r a v e l 15,276 
Geochem and s o i l s a m p l i n g 13,193 
S u p p l i e s , p a r t s and s t o r a g e 6,535 
G e o p h y s i c a l 5,766 
Equipment r e n t a l 3,150 
L i c e n c e and r e c o r d i n g f e e s 1,410 
I n s u r a n c e 1,362 
R e p a i r s and maintenance 751 
C o n s u l t i n g 750 

TOTAL EXPLORATION 145,559 

ADMINISTRATION 
Management f e e s and r e n t (Note 4 (a)) 12,000 
O f f i c e expenses and bank char g e s 3,560 
A c c o u n t i n g and a u d i t 3,000 
D e p r e c i a t i o n 1,735 
Telephone 1,524 
L e g a l f e e s 1,332 

TOTAL ADMINISTRATION 23,151 

TOTAL DEFERRED EXPLORATION AND ADMINISTRATION $ 168,710 
L e s s - i n t e r e s t income (2,387) 

DEFERRED EXPLORATION AND ADMINISTRATION $ 166,323 

The accompanying n o t e s t o f i n a n c i a l s t a t e m e n t s a r e 
an i n t e g r a l p a r t o f t h i s s t a t e m e n t . 
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ROCK CREEK RESOURCES LTD. 
STATEMENT OF CHANGES IN FINANCIAL POSITION 

FOR THE PERIOD MARCH 22, 1988 (DATE OF INCORPORATION) 
TO JANUARY 31, 1989 

CASH WAS PROVIDED BY FINANCING ACTIVITIES 
Shares s u b s c r i b e d f o r c a s h $ 256,750 

CASH WAS USED IN OPERATING ACTIVITIES 
D e f e r r e d e x p l o r a t i o n and a d m i n i s t r a t i o n 166,323 
I n c o r p o r a t i o n c o s t s 961 
A c c o u n t s p a y a b l e & a c c r u e d l i a b i l i t y (7,137) 
Advance r e c e i v a b l e 3,000 
D e p r e c i a t i o n (1,735) 

161,412 

CASH WAS USED IN INVESTING ACTIVITIES 
A c q u i s i t i o n o f m i n e r a l p r o p e r t i e s 28,153 
Purchase o f f u r n i t u r e and a u t o m o b i l e 13,042 

41,195 

CASH, END OF PERIOD $ 54,143 

The accompanying n o t e s t o f i n a n c i a l s t a t e m e n t s a r e 
an i n t e g r a l p a r t o f t h i s s t a t e m e n t . 
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ROCK CREEK RESOURCES LTD. 
NOTES TO FINANCIAL STATEMENTS  

JANUARY 31, 1989 

1 SIGNIFICANT ACCOUNTING POLICIES 

(a) D e f e r r e d E x p l o r a t i o n and A d m i n i s t r a t i o n 

E x p l o r a t i o n and a d m i n i s t r a t i v e c o s t s r e l a t i n g t o m i n e r a l 
p r o p e r t i e s a r e d e f e r r e d u n t i l t h e p r o p e r t y i s b r o u g h t i n t o 
p r o d u c t i o n , a t w h i c h t i m e t h e d e f e r r e d c o s t s a r e t o be 
a m o r t i z e d on a u n i t o f p r o d u c t i o n b a s i s , o r u n t i l t h e 
p r o p e r t y i s abandoned o r s o l d , a t w h i c h t i m e t h e d e f e r r e d 
c o s t s a r e t o be w r i t t e n o f f . 

The amounts shown as m i n e r a l p r o p e r t y and d e f e r r e d 
e x p l o r a t i o n and a d m i n i s t r a t i o n r e p r e s e n t u n a m o r t i z e d c o s t s 
t o d a t e and do n o t n e c e s s a r i l y r e f l e c t p r e s e n t o r f u t u r e 
v a l u e s . 

D u r i n g t h e p e r i o d ended, J a n u a r y 31, 1989, t h e company 
i n c u r r e d $100,000 o f e x p l o r a t i o n and development c o s t s on 
b e h a l f o f s h a r e h o l d e r s p u r s u a n t t o f l o w - t h r o u g h s h a r e 
s u b s c r i p t i o n s . The t a x advantage a p p l i c a b l e t o $100,000 of 
t h e e x p l o r a t i o n c o s t s i n c u r r e d by t h e company a r e a v a i l a b l e 
t o t h e s u b s c r i b e r s o f s h a r e s and n o t t o t h e company. 

(b) D e p r e c i a t i o n 

D e p r e c i a t i o n i s p r o v i d e d f o r on t h e d e c l i n i n g b a l a n c e b a s i s 
a t a r a t e o f 30% f o r a u t o m o b i l e and 20% f o r f u r n i t u r e . 

D e p r e c i a t i o n on a d d i t i o n s i s p r o v i d e d a t o n e - h a l f t h e normal 
r a t e i n t h e y e a r o f a c q u i s i t i o n . 

2 MINERAL PROPERTIES 

No s u r v e y s o f t h e m i n e r a l p r o p e r t i e s o f t h e company have been 
made and t h e r e f o r e i n a c c o r d a n c e w i t h t h e laws o f t h e 
j u r i s d i c t i o n i n w h i c h t h e p r o p e r t i e s a r e s i t u a t e d , t h e i r 
e x i s t e n c e and a r e a c o u l d be i n doubt. 

(a) J o y and Dawn M i n e r a l C l a i m s 

By an agreement d a t e d J u l y 1, 1988, between t h e company and 
U l t r a l i n e M i n i n g S e r v i c e s L t d . , as amended August 8, 1989, 
t h e company a c q u i r e d an o p t i o n t o p u r c h a s e an u n d i v i d e d 100% 
i n t e r e s t i n and t o 34 u n i t s o f u n p a t e n t e d m i n e r a l c l a i m s 
known as J o y #1, 6, 7, 8, Dawn, Dawn #1, Dawn F r a c t i o n and 
Commonwealth l o c a t e d i n t h e Greenwood M i n i n g D i v i s i o n , 
P r o v i n c e o f B.C. The c o n s i d e r a t i o n f o r t h e o p t i o n was as 
f o l l o w s : 
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MINERAL PROPERTIES - (c o n t i n u e d ) 

( i ) $5,000 c a s h ( p a i d ) . 

( i i ) i s s u a n c e o f 100,000 s h a r e s o f t h e company t o 
U l t r a l i n e as f o l l o w s : 

25,000 s h a r e s upon t h e company's s h a r e s l i s t e d and 
p o s t e d f o r t r a d i n g on t h e Vancouver St o c k 
Exchange. 

25,000 s h a r e s upon t h e company c o m p l e t i n g a t l e a s t 
$50,000 o f e x p l o r a t i o n work on t h e c l a i m s and 
g e t t i n g a recommendation from a q u a l i f i e d 
independent e n g i n e e r f o r a f u r t h e r work program on 
t h e c l a i m s . 

a f u r t h e r 25,000 s h a r e s upon t h e company 
c o m p l e t i n g a t l e a s t a f u r t h e r $50,000 o f 
e x p l o r a t i o n work on t h e c l a i m s and g e t t i n g a 
recommendation from a q u a l i f i e d independent 
e n g i n e e r f o r a f u r t h e r work program on t h e c l a i m s . 

a f i n a l 25,000 s h a r e s upon t h e company c o m p l e t i n g 
a t l e a s t a f u r t h e r $50,000 o f e x p l o r a t i o n work on 
t h e c l a i m s and g e t t i n g a recommendation from a 
q u a l i f i e d independent e n g i n e e r f o r a f u r t h e r work 
program on t h e c l a i m s . 

(b) A r i z c o C l a i m s 

By an agreement d a t e d June 1, 1988, and subsequent 
amendments t h e r e t o between t h e Company, U l t r a l i n e M i n i n g 
S e r v i c e s L t d . and S i l v e r F a l l s R esources L t d . , t h e company 
a c q u i r e d U l t r a l i n e ' s 50% i n t e r e s t i n t h e c l a i m s d e s c r i b e d 
below and e n t e r e d i n t o a j o i n t v e n t u r e w i t h S i l v e r F a l l s 
r e g a r d i n g f u t u r e e x p l o r a t i o n and development o f t h e m i n e r a l 
c l a i m s . 

The u n p a t e n t e d m i n e r a l c l a i m s known as K e l l y 1 & 2, Sun 1 & 
2, Moon, Bee 2A & 3A, B.B. F r a c t i o n , E n i d 1A and E n i d 2 a r e 
l o c a t e d i n Greenwood M i n i n g D i v i s i o n w h i l e Crown g r a n t e d 
p a t e n t e d m i n e r a l c l a i m known as t h e E m i l e n e m i n e r a l c l a i m i s 
l o c a t e d i n Similkameen M i n i n g D i v i s i o n , P r o v i n c e o f B.C. 
S i n c e December 31, 1988, E n i d 1A and E n i d 2 m i n e r a l c l a i m s 
have been a l l o w e d t o l a p s e . 

The c o n s i d e r a t i o n t o U l t r a l i n e f o r a s s i g n i n g i t s 50% 
i n t e r e s t i n t h e s e c l a i m s t o t h e company was as f o l l o w s : 

( i ) $10,000 c a s h ( p a i d ) . 

( i i ) a s sumption o f v a r i o u s p r o p e r t y payments; and 

( i i i ) i s s u a n c e o f 200,000 s h a r e s o f t h e company t o 
U l t r a l i n e . 



2 MINERAL PROPERTIES - ( c o n t i n u e d ) 

The a s s u m p t i o n o f v a r i o u s p r o p e r t y payments i s as f o l l o w s : 

(a) To A r i z c o R e sources Corp: 
- $5,000 on J a n u a r y 31, 1989 ( p a i d ) . 

$6,250 on o r b e f o r e March 31, 1989, b u t payments 
made under (b) and (c) below w i l l be an o f f s e t 
a g a i n s t t h e payment o f $6,250. 
a f u r t h e r $6,250 on o r b e f o r e O c t o b e r 31, 1989. 

(b) $2,000 ( p a i d ) t o Mary E l l e n L a f a c e as t r u s t e e t o 
r e n e g o t i a t e t h e m i n i n g l e a s e f o r t h e E m i l e n e c l a i m . 
S i l v e r F a l l s i s r e s p o n s i b l e f o r 1/2 o f t h i s amount. 

(c) $3,000 t o John Kucherhan o f w h i c h $500 has been p a i d 
by t h e company. S i l v e r F a l l s i s r e s p o n s i b l e f o r 1/2 
o f t h i s amount. 

I n a d d i t i o n , K e l l y # 1 & 2 c l a i m s a r e s u b j e c t t o a 5% n e t 
s m e l t e r r e t u r n s r o y a l t y u n t i l a c a s h c o n s i d e r a t i o n o f 
$200,000 has been p a i d t o John Hext ( o r i g i n a l owner o f t h e 
c l a i m s ) . The company a l s o p a i d $5,000 t o John Hext as p a r t 
o f t h e p u r c h a s e p r i c e f o r t h e s e c l a i m s . 

A l s o , E m i l e n e c l a i m i s s u b j e c t t o a t o t a l payment o f 
$400,000 t o be p a i d @ $500 p e r month commencing F e b r u a r y 15, 
1989 and t h e r e a f t e r on t h e 15th o f each month u n t i l m i n i n g 
and p r o d u c t i o n commences. Once p r o d u c t i o n b e g i n s , payment 
w i l l be @5% o f NSR b u t w i l l n o t be l e s s t h a n $500 p e r month. 

The above payments r e g a r d i n g K e l l y # 1 & 2 and E m i l e n e a r e 
50:50 r e s p o n s i b i l i t y o f t h e company and S i l v e r F a l l s . 

The i s s u a n c e o f 200,000 s h a r e s t o U l t r a l i n e i s t o be done i n 
i n s t a l l m e n t s o f 50,000 s h a r e s each upon t h e company 
c o m p l e t i n g a f o u r phase e x p l o r a t i o n work program; each phase 
i s t o c o n s i s t o f a minimum e x p e n d i t u r e o f $50,000 on t h e 
c l a i m s and i s t o be s u p p o r t e d by t h e recommendation o f a 
q u a l i f i e d independent e n g i n e e r . A l l s h a r e s i s s u a n c e s a r e 
s u b j e c t t o approved by t h e V.S.E. 

The f u t u r e e x p l o r a t i o n and development o f t h e c l a i m s w i l l be 
s u b j e c t t o t h e j o i n t v e n t u r e agreement between t h e company 
and S i l v e r F a l l s i n a c c o r d a n c e w i t h t h e i r r e s p e c t i v e 
i n t e r e s t s w h i c h i s 50% each i n i t i a l l y . 

3 SHARE CAPITAL 

(a) A u t h o r i z e d 

20,000,000 common s h a r e s w i t h o u t p a r v a l u e 
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3 SHARE CAPITAL - ( c o n t i n u e d ) 

(b) S u b s c r i b e d F o r and F u l l y P a i d Shares 
Number 

o f Shares Amount 

S u b s c r i b e d f o r c a s h 1,747,001 $256,750 

(c) Shares H e l d i n Escrow 

As a t J a n u a r y 31, 1989, 750,000 s h a r e s o f t h e Company a r e 
s u b j e c t t o an escrow agreement and may n o t be t r a n s f e r r e d , 
a s s i g n e d o r o t h e r w i s e d e a l t w i t h w i t h o u t t h e c o n s e n t o f t h e 
r e l e v a n t r e g u l a t o r y body h a v i n g j u r i s d i c t i o n t h e r e o n . 

(d) S t o c k O p t i o n s 

E f f e c t i v e J a n u a r y 16, 1989, s t o c k o p t i o n s were g r a n t e d t o 
f o u r D i r e c t o r s t o a c q u i r e i n t o t a l 274,000 s h a r e s a t $0.35 
p e r s h a r e . The o p t i o n s a r e e x e r c i s a b l e anytime w i t h i n a 
p e r i o d o f f i v e y e a r s from t h e e f f e c t i v e d a t e o f t h e 
company's p r o s p e c t u s r e f e r r e d t o i n Note 5. 

(e) Committed Shares 

The company has a commitment t o i s s u e upto 300,000 s h a r e s 
w i t h a deemed v a l u e o f $0.35 p e r s h a r e as p a r t o f t h e 
p u r c h a s e p r i c e o f t h e m i n e r a l p r o p e r t i e s r e f e r r e d t o i n Note 
2. Of t h e above, 25,000 s h a r e s w i l l be i s s u e d upon t h e 
company's s h a r e s l i s t e d and p o s t e d f o r t r a d i n g on t h e 
Vancouver S t o c k Exchange. The b a l a n c e a r e t o be i s s u e d i n 
i n s t a l l m e n t s o f 25,000 and 50,000 each upon company spending 
a t l e a s t $50,000 i n e x p l o r a t i o n work each t i m e and g e t t i n g a 
recommendation from a q u a l i f i e d independent e n g i n e e r f o r a 
f u r t h e r work program on t h e c l a i m s each t i m e . 

4 RELATED PARTY TRANSACTIONS 

D u r i n g t h e p e r i o d ended J a n u a r y 31, 1989, t h e f o l l o w i n g 
t r a n s a c t i o n s were u n d e r t a k e n w i t h r e l a t e d p a r t i e s : 

(a) The amount o f $12,000 was p a i d t o a company 50% owned by a 
d i r e c t o r and o f f i c e r o f t h e company f o r a d m i n i s t r a t i v e and 
c o r p o r a t e s e r v i c e s . 

(b) The company's e x p l o r a t i o n a c t i v i t i e s were conducted under 
t h e s u p e r v i s i o n o f one o f t h e D i r e c t o r s p u r s u a n t t o a 
c o n s u l t i n g agreement d a t e d J u l y 1, 1988. The c o n s u l t i n g 
f e e s i s $1,500 p e r month making t h e t o t a l payment t o J a n u a r y 
31, 1989 o f $10,500 f o r t h i s work. $7,551 was p a i d t o him 
as a reimbursement o f t r a v e l and accommodation c o s t s . 
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5 SUBSEQUENT EVENT 

Subsequent t o t h e b a l a n c e s h e e t d a t e , t h e Company i n t e n d s t o f i l e 
a p r o s p e c t u s w i t h r e g u l a t o r y a u t h o r i t i e s o f B r i t i s h Columbia 
c o n s t i t u t i n g an o f f e r i n g t o t h e p u b l i c o f 1,000,000 common s h a r e s 
o f t h e Company a t $0.35 p e r s h a r e . 

The agent under t h e o f f e r i n g has agreed t o p u r c h a s e any s h a r e s 
w h i c h r e m a i n u n s u b s c r i b e d f o r a t t h e c o n c l u s i o n o f t h e o f f e r i n g 
and i s t o r e c e i v e a w a r r a n t e n t i t l i n g t h e agent t o p u r c h a s e up t o 
100,000 common s h a r e s a t a p r i c e o f $.40 p e r s h a r e a t any t i m e up 
t o 365 days from t h e d a t e t h e company's s h a r e s a r e l i s t e d on t h e 
Vancouver S t o c k Exchange. 

-9-
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REVIEW ENGAGEMENT REPORT 

To t h e D i r e c t o r s o f 
Rock Creek Resources L t d . 

I have r e v i e w e d t h e b a l a n c e s h e e t o f ROCK CREEK RESOURCES LTD.(a 
B r i t i s h Columbia c o r p o r a t i o n ) as a t May 31, 1989 and t h e r e l a t e d 
s t a t e m e n t s o f d e f e r r e d e x p l o r a t i o n and a d m i n i s t r a t i o n and changes i n 
f i n a n c i a l p o s i t i o n f o r t h e f o u r month p e r i o d t h e n ended. My r e v i e w 
was made i n accordance w i t h g e n e r a l l y a c c e p t e d s t a n d a r d s f o r r e v i e w 
engagements and a c c o r d i n g l y c o n s i s t e d p r i m a r i l y o f e n q u i r y , 
a n a l y t i c a l p r o c e d u r e s and d i s c u s s i o n r e l a t e d t o i n f o r m a t i o n s u p p l i e d 
t o me by t h e Company. 

A r e v i e w does n ot c o n s t i t u t e an a u d i t and c o n s e q u e n t l y I do not 
e x p r e s s an a u d i t o p i n i o n on t h e s e f i n a n c i a l s t a t e m e n t s . 

Based on my r e v i e w , n o t h i n g has come t o my a t t e n t i o n t h a t causes me 
t o b e l i e v e t h a t t h e s e f i n a n c i a l s t a t e m e n t s a r e n o t , i n a l l m a t e r i a l 
r e s p e c t s , i n accordance w i t h g e n e r a l l y a c c e p t e d a c c o u n t i n g 
p r i n c i p l e s . 

June 23, 1989 
(excep t w i t h r e s p e c t t o t h e m a t t e r 
d i s c l o s e d i n Note 2(a) as t o which t h e 
d a t e i s August 8, 1989) 

CHARTERED ACCOUNTANT 

- 1 -

3*1 Member, Institute of Chartered Accountants of British Columbia 
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ROCK CREEK RESOURCES LTD.  

BALANCE SHEETS — MAY 31, 1989 AND JANUARY 31, 1989 

ASSETS 

CURRENT ASSETS 
Cash 
Advance r e c e i v a b l e 

May 31, 
1989 

(Unaudited) 

$ 2,632 

Ja n u a r y 31, 
1989 

(Audited) 
$ 54,143 

3,000 

MINERAL PROPERTIES (Note 2) 

DEFERRED EXPLORATION 
AND ADMINISTRATION (Note 1) 

FURNITURE AND AUTOMOBILE, a t c o s t l e s s 
a c c u m u l a t e d d e p r e c i a t i o n o f 
$ 1,128 - May 31, 1989 
($1,735 - J a n u a r y 31, 1989) 

INCORPORATION COSTS 

2, 632 

33,403 

238,730 

13,179 

961 

$ 288,905 

57,143 

28,153 

166,323 

11,307 

961 

$ 263,887 

LIABILITY 

CURRENT LIA B I L I T Y 
A c c o u n t s p a y a b l e and a c c r u e d l i a b i l i t y $ 27,155 
Loan p a y a b l e (Note 4 ( c ) ) 5,000 

32,155 

SHAREHOLDERS' EQUITY 

SHAREHOLDERS' EQUITY 
SHARE CAPITAL (Note 3) 256,750 

7,137 

7,137 

256,750 

/ I / / : 
On B e h a l f / o ^ t h e / Board 

$ 288,905 $ 263,887 

D i r e c t o r 

D i r e c t o r 

The accompanying notes t o f i n a n c i a l s t a t e m e n t s a r e 
an i n t e g r a l p a r t o f t h i s b a l a n c e s h e e t . 
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ROCK CREEK RESOURCES LTD.  

STATEMENTS OF DEFERRED EXPLORATION AND ADMINISTRATION  
FOR THE FOUR MONTH PERIOD ENDED MAY 31, 1989  

AND FOR THE PERIOD MARCH 22, 1988 (DATE OF INCORPORATION) 
TO JANUARY 31, 1989 

May 31, Jana u r y 31, 
1989 1989 

(Unaudited) (Audited) 
EXPLORATION (Note 4 (b)) 

S u p e r v i s i o n , t r u c k r e n t a l and overhead 
T r e n c h i n g and e x c a v a t i o n 
A s s a y s 
G e o l o g i c a l and e n g i n e e r i n g 
Accommodation and t r a v e l 
Geochem and s o i l s a m p l i n g 
S u p p l i e s , p a r t s and s t o r a g e 
G e o p h y s i c a l 
Equipment r e n t a l 
L i c e n c e and r e c o r d i n g f e e s 
I n s u r a n c e 
R e p a i r s and maintenance 
C o n s u l t i n g 

$ 12,313 
2,914 

14 
1,050 
2,929 
2,327 
1,570 
3,696 
2,931 
1,017 
1,260 

743 

$ 33,092 
26,774 
18,772 
18,728 
15,276 
13,193 
6,535 
5,766 
3,150 
1,410 
1,362 

751 
750 

TOTAL EXPLORATION 32,764 145,559 

ADMINISTRATION (Note 4 (a)) 
Management f e e s and r e n t 
O f f i c e expenses and bank charges 
A c c o u n t i n g and a u d i t 
D e p r e c i a t i o n 
Telephone 
L e g a l f e e s 
R e g u l a t o r y f e e s 
P r i n t i n g 

8, 000 
749 

1, 000 
1,128 
1,331 

23,982 
7,910 
1,263 

12,000 
3,560 
3,000 
1,735 
1,524 
1, 332 

TOTAL ADMINISTRATION 45,363 23,151 

TOTAL DEFERRED EXPLORATION 
AND ADMINISTRATION 

Le s s - i n t e r e s t income 
78,127 

(720) 
$ 168,710 

(2,387) 

DEFERRED EXPLORATION AND 
ADMINISTRATION, BEGINNING OF PERIOD 

77,407 

166,323 

166,323 

EXPLORATION COSTS RECOVERED FROM 
JOINT VENTURE PARTNER 

243,730 

(5,000) 

166,323 

DEFERRED EXPLORATION AND 
ADMINISTRATION, END OF PERIOD $ 238,730 $ 166,323 

The accompanying n o t e s t o f i n a n c i a l s t a t e m e n t s a r e 
an i n t e g r a l p a r t o f t h i s s t atement. 



ROCK CREEK RESOURCES LTD.  
STATEMENTS OF CHANGES IN FINANCIAL POSITION  

FOR THE FOUR MONTH PERIOD ENDED MAY 31, 1989 AND  
FOR THE PERIOD MARCH 22, 1988 (DATE OF INCORPORATION) 

TO JANUARY 31, 1989 

May 31, 
1989 

(Unaudited) 

J a n a u r y 31, 
1989 

(Audited) 

CASH PROVIDED BY FINANCING ACTIVITIES 
S h a r e s s u b s c r i b e d • f o r cash $ 256,750 

CASH PROVIDED BY (USED IN) OPERATING ACTIVITIES 
D e f e r r e d e x p l o r a t i o n and a d m i n i s t r a t i o n (72,407) 
A c c o u n t s p a y a b l e & a c c r u e d l i a b i l i t y 20,018 
Advance r e c e i v a b l e 3,000 
D e p r e c i a t i o n 1,128 
Loan p a y a b l e 5,000 

(43,261) 

(166,323) 
7,137 
(3,000) 
1,735 

(160,451) 

CASH PROVIDED BY (USED IN) INVESTMENT ACTIVITIES 
A c q u i s i t i o n o f m i n e r a l p r o p e r t i e s (5,250) 
I n c o r p o r a t i o n c o s t s 
P u r c h a s e o f f u r n i t u r e and a u t o m o b i l e -
Pu r c h a s e o f equipment (3,000) 

INCREASE (DECREASE) IN CASH 

CASH, BEGINNING OF PERIOD 

(8,250) 

(51,511) 

54,143 

(28,153) 
(961) 

(13,042) 

(42,156) 

54,143 

CASH, END OF PERIOD 2,632 $ 54,143 

The accompanying n o t e s t o f i n a n c i a l s t a t e m e n t s a r e 
an i n t e g r a l p a r t o f t h i s s t a t e m e n t . 
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ROCK CREEK RESOURCES LTD. 

NOTES TO FINANCIAL STATEMENTS  
MAY 31, 1989 AND JANUARY 31, 1989 

1 SIGNIFICANT ACCOUNTING POLICIES 

(a) D e f e r r e d E x p l o r a t i o n and A d m i n i s t r a t i o n 

E x p l o r a t i o n and a d m i n i s t r a t i v e c o s t s r e l a t i n g t o m i n e r a l 
p r o p e r t i e s a r e d e f e r r e d u n t i l t h e p r o p e r t y i s brought i n t o 
p r o d u c t i o n , a t which time t h e d e f e r r e d c o s t s a r e t o be 
a m o r t i z e d on a u n i t o f p r o d u c t i o n b a s i s , o r u n t i l t h e 
p r o p e r t y i s abandoned o r s o l d , a t which t i m e t h e d e f e r r e d 
c o s t s a r e t o be w r i t t e n o f f . 

The amounts shown as m i n e r a l p r o p e r t y and d e f e r r e d 
e x p l o r a t i o n and a d m i n i s t r a t i o n r e p r e s e n t u n a m o r t i z e d c o s t s 
t o d a t e and do not n e c e s s a r i l y r e f l e c t p r e s e n t o r f u t u r e 
v a l u e s . 

D u r i n g t h e p e r i o d ended, January 31, 1989, t h e company 
i n c u r r e d $100,000 o f e x p l o r a t i o n and development c o s t s on 
b e h a l f o f s h a r e h o l d e r s p u r s u a n t t o f l o w - t h r o u g h share 
s u b s c r i p t i o n s . The t a x advantage a p p l i c a b l e t o $100,000 of 
t h e e x p l o r a t i o n c o s t s i n c u r r e d by t h e company a r e a v a i l a b l e 
t o t h e s u b s c r i b e r s o f s h a r e s and not t o t h e company. 

(b) D e p r e c i a t i o n 

D e p r e c i a t i o n i s p r o v i d e d f o r on t h e d e c l i n i n g b a l a n c e b a s i s 
a t a r a t e o f 3 0% f o r a u t o m o b i l e , 2 0% f o r equipment and 2 0% 
f o r f u r n i t u r e . 

D e p r e c i a t i o n on a d d i t i o n s i s p r o v i d e d a t o n e - h a l f t h e normal 
r a t e i n t h e y e a r o f a c q u i s i t i o n . 

2 MINERAL PROPERTIES 

No s u r v e y s o f t h e m i n e r a l p r o p e r t i e s o f t h e company have been 
made and t h e r e f o r e i n accordance w i t h t h e laws o f the 
j u r i s d i c t i o n i n which t h e p r o p e r t i e s a r e s i t u a t e d , t h e i r 
e x i s t e n c e and a r e a c o u l d be i n doubt. 

(a) J o y and Dawn M i n e r a l C l a i m s 

By an agreement d a t e d J u l y 1, 1988, between t h e company and 
U l t r a l i n e M i n i n g S e r v i c e s L t d . , as amended August 8, 1989, 
t h e company a c q u i r e d an o p t i o n t o purchase an u n d i v i d e d 100% 
i n t e r e s t i n and t o 34 u n i t s of unpatented m i n e r a l c l a i m s 
known as J o y #1, 6, 7, 8, Dawn, Dawn #1, Dawn F r a c t i o n and 
Commonwealth l o c a t e d i n t h e Greenwood M i n i n g D i v i s i o n , 
P r o v i n c e o f B.C. The c o n s i d e r a t i o n f o r t h e o p t i o n was as 
f o l l o w s : 
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MINERAL PROPERTIES - (continued) 

( i ) $5,000 cash ( p a i d ) . 

( i i ) i s s u a n c e of 100,000 s h a r e s o f t h e company t o 
U l t r a l i n e as f o l l o w s : 

25,000 sh a r e s upon t h e company's s h a r e s l i s t e d and 
p o s t e d f o r t r a d i n g on t h e Vancouver St o c k 
Exchange. 

25,000 sh a r e s upon t h e company c o m p l e t i n g a t l e a s t 
$50,000 o f e x p l o r a t i o n work on t h e c l a i m s and 
g e t t i n g a recommendation from a q u a l i f i e d 
independent e n g i n e e r f o r a f u r t h e r work program on 
th e c l a i m s . 

a f u r t h e r 25,000 s h a r e s upon t h e company 
c o m p l e t i n g a t l e a s t a f u r t h e r $50,000 o f 
e x p l o r a t i o n work on t h e c l a i m s and g e t t i n g a 
recommendation from a q u a l i f i e d independent 
e n g i n e e r f o r a f u r t h e r work program on t h e c l a i m s . 

a f i n a l 25,000 s h a r e s upon t h e company c o m p l e t i n g 
a t l e a s t a f u r t h e r $50,000 o f e x p l o r a t i o n work on 
th e c l a i m s and g e t t i n g a recommendation from a 
q u a l i f i e d independent e n g i n e e r f o r a f u r t h e r work 
program on t h e c l a i m s . 

(b) A r i z c o C l a i m s 

By an agreement d a t e d June 1, 1988, and subsequent 
amendments t h e r e t o between t h e Company, U l t r a l i n e M i n i n g 
S e r v i c e s L t d . and S i l v e r F a l l s R e s o u r c e s L t d . , t h e company 
a c q u i r e d U l t r a l i n e 1 s 50% i n t e r e s t i n t h e c l a i m s d e s c r i b e d 
below and e n t e r e d i n t o a j o i n t v e n t u r e w i t h S i l v e r F a l l s 
r e g a r d i n g f u t u r e e x p l o r a t i o n and development o f t h e m i n e r a l 
c l a i m s . 

The u n p a t e n t e d m i n e r a l c l a i m s known as K e l l y 1 & 2, Sun 1 & 
2, Moon, Bee 2A & 3A, B.B. F r a c t i o n , E n i d 1A and E n i d 2 a r e 
l o c a t e d i n Greenwood M i n i n g D i v i s i o n w h i l e Crown g r a n t e d 
p a t e n t e d m i n e r a l c l a i m known as t h e E m i l e n e m i n e r a l c l a i m i s 
l o c a t e d i n Similkameen M i n i n g D i v i s i o n , P r o v i n c e o f B.C. 
S i n c e December 31, 1988, E n i d 1A and E n i d 2 m i n e r a l c l a i m s 
have been a l l o w e d t o l a p s e . 

The c o n s i d e r a t i o n t o U l t r a l i n e f o r a s s i g n i n g i t s 50% 
i n t e r e s t i n t h e s e c l a i m s t o t h e company was as f o l l o w s : 

( i ) $10,000 cash ( p a i d ) . 

( i i ) a ssumption of v a r i o u s p r o p e r t y payments; and 

( i i i ) i s s u a n c e of 200,000 s h a r e s o f t h e company t o 
U l t r a l i n e . 



MINERAL PROPERTIES - (continued) 

The assumption of v a r i o u s p r o p e r t y payments i s as f o l l o w s : 

(a) To A r i z c o Resources Corp: 
$5,000 on J a n u a r y 31, 1989 ( p a i d ) . 
$6,250 on o r b e f o r e March 31, 1989, but payments 
made under (b) and (c) below a r e an o f f s e t a g a i n s t 
t h e payment o f $6,250. The Company has p a i d t he 
b a l a n c e o f $1,250 a f t e r g i v i n g e f f e c t t o the 
o f f s e t amounts. 
a f u r t h e r $6,250 on o r b e f o r e October 31, 1989. 

(b) $2,000 (paid) t o Mary E l l e n L a f a c e as t r u s t e e t o 
r e n e g o t i a t e t h e m i n i n g l e a s e f o r t h e Emilene c l a i m . 
S i l v e r F a l l s i s r e s p o n s i b l e f o r 1/2 o f t h i s amount. 

(c) $3,000 t o John Kucherhan o f which $500 was p a i d by 
Jan u a r y 31, 1989 and t h e remainder by May 31, 1989 
by t h e company. S i l v e r F a l l s i s r e s p o n s i b l e f o r 1/2 
of t h i s amount. 

I n a d d i t i o n , K e l l y # 1 & 2 c l a i m s a r e s u b j e c t t o a 5% net 
s m e l t e r r e t u r n s r o y a l t y u n t i l a c a s h c o n s i d e r a t i o n o f 
$200,000 has been p a i d t o John Hext ( o r i g i n a l owner o f the 
c l a i m s ) . The company a l s o p a i d $5,000 t o John Hext as p a r t 
o f t h e purchase p r i c e f o r t h e s e c l a i m s . 

A l s o , Emilene c l a i m i s s u b j e c t t o a t o t a l payment o f 
$4 00,000 t o be p a i d @ $500 p e r month commencing February 15, 
1989 and t h e r e a f t e r on t h e 15th o f each month u n t i l m i n i n g 
and p r o d u c t i o n commences. Once p r o d u c t i o n b e g i n s , payment 
w i l l be @5% o f NSR but w i l l not be l e s s t h a n $500 per 
month. The Company has p a i d $1,500 as o f May 31, 1989. 

The above payments r e g a r d i n g K e l l y # 1 & 2 and Emilene are 
50:50 r e s p o n s i b i l i t y o f t h e company and S i l v e r F a l l s . 

The i s s u a n c e o f 200,000 s h a r e s t o U l t r a l i n e i s t o be done i n 
i n s t a l l m e n t s o f 50,000 s h a r e s each upon t h e company 
c o m p l e t i n g a f o u r phase e x p l o r a t i o n work program; each phase 
i s t o c o n s i s t of a minimum e x p e n d i t u r e o f $50,000 on the 
c l a i m s and i s t o be s u p p o r t e d by t h e recommendation of a 
q u a l i f i e d independent e n g i n e e r . A l l s h a r e s i s s u a n c e s a re 
s u b j e c t t o approved by t h e V.S.E. 

The f u t u r e e x p l o r a t i o n and development o f t h e c l a i m s i s 
s u b j e c t t o t h e j o i n t v e n t u r e agreement between t h e Company 
and S i l v e r F a l l s i n accordance w i t h t h e i r r e s p e c t i v e 
i n t e r e s t s which was 50% each i n i t i a l l y . The Company's 
c u r r e n t i n t e r e s t has i n c r e a s e d t o 60% per t h e terms o f the 
j o i n t v e n t u r e agreement. 
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2 MINERAL PROPERTIES - ( c o n t i n u e d ) 

As a t May 31, 1989, t h e e x p l o r a t i o n and development c o s t s o f 
t h e c l a i m s net o f $5,000 r e c e i v e d from S i l v e r F a l l s are 
shown as d e f e r r e d e x p l o r a t i o n c o s t s . S i l v e r F a l l s f s p o r t i o n 
o f t h e unfunded c o s t s i n t h e amount o f $22,149 w i l l reduce 
t h e Company's d e f e r r e d e x p l o r a t i o n and a d m i n i s t r a t i o n c o s t s 
when t h e Company r e c e i v e s t h e funds. 

3 SHARE CAPITAL 

(a) A u t h o r i z e d 

2 0,000,000 common s h a r e s w i t h o u t p a r v a l u e 

(b) S u b s c r i b e d For and F u l l y P a i d Shares 
Number 

o f Shares Amount 

S u b s c r i b e d f o r cash 1,747,001 $256,750 

(c) S h a r e s H e l d i n Escrow 

As a t May 31, 1989, 750,000 s h a r e s o f t h e Company are 
s u b j e c t t o an escrow agreement and may not be t r a n s f e r r e d , 
a s s i g n e d o r o t h e r w i s e d e a l t w i t h w i t h o u t t h e c o n s e n t o f t h e 
r e l e v a n t r e g u l a t o r y body h a v i n g j u r i s d i c t i o n t h e r e o n . 

(d) S t o c k O p t i o n s 

E f f e c t i v e J a n u a r y 16, 1989, s t o c k o p t i o n s were g r a n t e d t o 
f o u r D i r e c t o r s t o a c q u i r e i n t o t a l 274,000 s h a r e s a t $0.35 
p e r s h a r e . The o p t i o n s a r e e x e r c i s a b l e anytime w i t h i n a 
p e r i o d o f f i v e y e a r s from t h e e f f e c t i v e d a t e o f t h e 
company fs p r o s p e c t u s r e f e r r e d t o i n Note 5. 

(e) Committed Shares 

The company has a commitment t o i s s u e upto 300,000 s h a r e s 
w i t h a deemed v a l u e o f $0.3 5 p e r s h a r e as p a r t o f t h e 
p u r c h a s e p r i c e o f t h e m i n e r a l p r o p e r t i e s r e f e r r e d t o i n Note 
2. Of t h e above, 25,000 s h a r e s w i l l be i s s u e d upon the 
company's s h a r e s l i s t e d and p o s t e d f o r t r a d i n g on t h e 
Vancouver S t o c k Exchange. The b a l a n c e a r e t o be i s s u e d i n 
i n s t a l l m e n t s o f 25,000 and 50,000 each upon company spending 
a t l e a s t $50,000 i n e x p l o r a t i o n work each t i m e and g e t t i n g a 
recommendation from a q u a l i f i e d independent e n g i n e e r f o r a 
f u r t h e r work program on t h e c l a i m s each t i m e . 

4 RELATED PARTY TRANSACTIONS 

D u r i n g t h e p e r i o d ended May 31, 1989 and J a n u a r y 31, 1989, t h e 
f o l l o w i n g t r a n s a c t i o n s were u n d e r t a k e n w i t h r e l a t e d p a r t i e s : 
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4 RELATED PARTY TRANSACTIONS - (Continued) 

(a) The amount o f $8,000 ($12,000 - J a n u a r y 31, 1989) was p a i d 
d u r i n g t h e f o u r month p e r i o d ended May 31, 1989 t o a company 
50% owned by a d i r e c t o r and o f f i c e r o f t h e company f o r 
a d m i n i s t r a t i v e and c o r p o r a t e s e r v i c e s . 

(b) The company's e x p l o r a t i o n a c t i v i t i e s were conducted under 
t h e s u p e r v i s i o n o f one o f t h e D i r e c t o r s p u r s u a n t t o a 
c o n s u l t i n g agreement d a t e d J u l y 1, 1988. The c o n s u l t i n g f e e 
i s $1,500 p e r month making t h e t o t a l payment f o r t h e f o u r 
months ended May 31, 1989 o f $6,000 ($10,500 - J a n u a r y 31, 
1989) f o r t h i s work. $1,411 ($7,551 - J a n u a r y 31, 1989) was 
p a i d t o him as a reimbursement o f t r a v e l and accommodation 
c o s t s i n c u r r e d d u r i n g t h e f o u r month p e r i o d ended May 31, 
1989. 

(c) The Company a c c e p t e d a l o a n o f $5,000 from Unique Resources 
L t d . One o f t h e d i r e c t o r s o f the company i s a l s o a d i r e c t o r 
o f Unique Resources L t d . The l o a n i s n o n - i n t e r e s t b e a r i n g 
and has no f i x e d terms of repayment. 

5 SUBSEQUENT EVENTS 

Subsequent t o t h e b a l a n c e sheet d a t e , t h e Company i n t e n d s t o f i l e 
a p r o s p e c t u s w i t h r e g u l a t o r y a u t h o r i t i e s o f B r i t i s h Columbia 
c o n s t i t u t i n g an o f f e r i n g t o t h e p u b l i c o f 1,000,000 common sh a r e s 
o f t h e Company a t $0.35 p e r s h a r e . 

The agent under t h e o f f e r i n g has agreed t o p u r c h a s e any s h a r e s 
w h i c h remain u n s u b s c r i b e d f o r a t t h e c o n c l u s i o n o f t h e o f f e r i n g 
and i s t o r e c e i v e a w a r r a n t e n t i t l i n g t h e agent t o p u r c h a s e up t o 
100,000 common s h a r e s a t a p r i c e o f $.40 p e r s h a r e a t any t i m e up 
t o 3 65 days from t h e d a t e t h e company's s h a r e s a r e l i s t e d on t h e 
Vancouver S t o c k Exchange. 
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1.0 SUMMARY 

A m i n e r a l e x p l o r a t i o n program conducted o v e r t h e S i l v e r - D a w n C l a i m 
Group has c o n f i r m e d s i g n i f i c a n t s i l v e r - l e a d - z i n c and g o l d 
m i n e r a l i z a t i o n near o l d w o r k i n g s d a t i n g from t h e e a r l y p a r t o f t h i s 
c e n t u r y . A r e c e n t p r o p e r t y program has i n c l u d e d c o m p i l a t i o n o f a l l 
p r i o r e x p l o r a t i o n d a t a a l o n g w i t h e x t e n s i v e t r e n c h i n g and extended 
g r i d s u r v e y s t o c o v e r a d d i t i o n a l f a v o r a b l e a r e a s t o t h e n o r t h and 
n o r t h e a s t . 

G o l d and s i l v e r m i n e r a l i z a t i o n i n t h e o r i g i n a l showing a r e a i n t h e 
w e s t e r n p o r t i o n o f t h e p r o p e r t y appears t o be l o c a l i z e d w i t h i n o r 
a d j a c e n t t o u l t r a m a f i c d i k e s o r s i l l s w h i c h i n t r u d e upper P a l e o z o i c 
age g r e e n s t o n e s and meta-sediments o f t h e A n a r c h i s t Group. 
U l t r a m a f i c r o c k s have been a l t e r e d i n most p l a c e s t o magnesium r i c h 
c a r b o n a t e s and t a l c zones w i t h m i n e r a l i z a t i o n b e i n g c o n t r o l l e d by 
f a u l t i n g o f p r o b a b l e T e r t i a r y age. 

E x t e n s i v e t r e n c h i n g and s a m p l i n g a t t h e s i t e o f t h e o r i g i n a l 
I m p e r i a l underground w o r k i n g s has o u t l i n e d s e v e r a l , s h a l l o w 
d i p p i n g , heavy s u l f i d e h o r i z o n s o r v e i n s ("black l e a d s " ) o v e r a 
s t r i k e l e n g t h i n e x c e s s o f 45 meters. Grades on t h e i n d i v i d u a l 
b l a c k l e a d s - r a n g i n g from 10 t o 60 cm i n t h i c k n e s s , a r e q u i t e 
v a r i a b l e . The heavy s u l f i d e s c o n s i s t e n t l y average 2 - 7 % combined 
l e a d - z i n c w i t h s i l v e r v a l u e s r a n g i n g from 4 t o 44 o z / t s i l v e r and 
w i t h g o l d v a l u e s v a r y i n g from 0.04 o z / t g o l d t o 0.38 o z / t . S t r o n g 
m a r i p o s i t e a l t e r a t i o n and s i l i c i f i c a t i o n a r e l o c a l l y p rominent i n 
t h e a d j a c e n t h o s t r o c k s b u t t h e g o l d and s i l v e r g r a d es a r e 
g e n e r a l l y low and s p o r a d i c . 

S o i l g e o c h e m i c a l s u r v e y s o v e r much o f t h e p r o p e r t y have o u t l i n e d 
anomalous g o l d , s i l v e r , a r s e n i c , l e a d and z i n c v a l u e s a s s o c i a t e d 
w i t h t h e known m i n e r a l i z a t i o n and a d j a c e n t t o n o r t h e a s t t r e n d i n g 
f a u l t s o f p r o b a b l e T e r t i a r y age. The anomalous s o i l s o c c u r i n 
a r e a s u n d e r l a i n by metamorphosed A n a r c h i s t Group r o c k s and by 
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r e l a t i v e l y u n a l t e r e d T e r t i a r y v o l c a n i c s . 

A p o t e n t i a l open p i t s i l v e r - g o l d - l e a d - z i n c t a r g e t has been 
d e f i n e d i n t h e I m p e r i a l a r e a and s i m i l a r m i n e r a l i z a t i o n may be 
i n d i c a t e d by t h e anomalous s o i l r e s u l t s e l s e w h e r e on t h e p r o p e r t y . 

I n i t i a l diamond d r i l l i n g and f u r t h e r t r e n c h i n g a r e recommended on 
t h e known m i n e r a l i z a t i o n i n t h e I m p e r i a l a r e a and a d d i t i o n a l 
g e o c h e m i c a l , g e o p h y s i c a l and g e o l o g i c a l i n v e s t i g a t i o n s a r e proposed 
on t h e a d j a c e n t s o i l geochem t a r g e t s . The c o s t s t o complete t h i s 
f o l l o w up program a r e e s t i m a t e d a t $180,000 (CDN). 

R e s p e c t f u l l y s u b m i t t e d , 

D.H. Wood, B.Sc., FGAC 
C o n s u l t i n g G e o l o g i s t 

R.D W e s t e r v e l t , M . S c , P.Eng 
W e s t e r v e l t E n g i n e e r i n g L t d . 

November 30, 1988 
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2.0 INTRODUCTION 

2.1 Terms of Reference 

P u r s u a n t t o a r e q u e s t from t h e d i r e c t o r s o f Rock Creek Resources 
L t d . , t h e p r e s e n t r e p o r t summarizes t h e r e s u l t s o f p r i o r 
e x p l o r a t i o n programs conducted o v e r t h e S i l v e r - D a w n Group o f 
m i n e r a l c l a i m s and o u t l i n e s t h e r e s u l t s o f t h e most r e c e n t f i e l d 
work completed between September 26 and November 13, 1988. 

The r e c e n t f i e l d program i n c l u d e d e x t e n s i v e s t r i p p i n g and t r e n c h i n g 
i n t h e v i c i n i t y o f t h e I m p e r i a l Mine w o r k i n g s , g e o c h e m i c a l s o i l 
s a m p l i n g on an extended g r i d and a t r i a l h o r i z o n t a l l o o p EM s u r v e y . 
T h i s work was conducted by crews and c o n t r a c t o r s employed by 
U l t r a l i n e M i n i n g S e r v i c e s I n c . o f Vancouver, B.C. under t h e 
s u p e r v i s i o n o f Mr. Melan Pardek. Mr. D.H. Wood, C o n s u l t i n g 
G e o l o g i s t , a s s i s t e d w i t h t h i s program and completed p r o s p e c t 
s a m p l i n g and g e o l o g i c a l mapping o v e r much o f t h e p r o p e r t y . R.D. 
W e s t e r v e l t , P.Eng. v i s i t e d t h e o p e r a t i o n on November 7 and 8 t o 
r e v i e w t h e g e n e r a l f i e l d r e s u l t s , t o c a r r y o u t independent s a m p l i n g 
i n t h e p i t a r e a and t o a s s i s t w i t h t h e p r e p a r a t i o n o f t h e p r e s e n t 
r e p o r t . 

2.2 Location and Access 

The S i l v e r - D a w n p r o p e r t y i s l o c a t e d on t h e e a s t s i d e o f t h e K e t t l e 
R i v e r 5 km n o r t h o f t h e community o f Rock Creek, B.C. Rock Creek 
i s s i t u a t e d on Highway 3 mid-way between Osoyoos and Greenwood, 
B.C. a p p r o x i m a t e l y 320 km e a s t o f Vancouver. 

The p r o p e r t y i s l o c a t e d on t h e w e s t e r n h a l f o f NTS mapsheet 82E/2 
and i s c e n t e r e d a t L a t i t u d e 49° 06' N o r t h , L o n g i t u d e 118° 58 7 

West. 
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A c c e s s t o t h e p r o p e r t y from Rock Creek i s g a i n e d by p r o c e e d i n g 
n o r t h on Hwy 3 3 f o r 2 00 meters n o r t h o f t h e j u n c t i o n w i t h Hwy 3 a t 
Rock Creek, t h e n r i g h t a c r o s s t h e K e t t l e R i v e r f o r a n o t h e r 3 00 
meters and t h e n l e f t onto t h e K e t t l e R i v e r f o r e s t a c c e s s r o a d f o r 
5.2 km. Numerous rough l o g g i n g and range roads p r o v i d e immediate 
a c c e s s t o most o f t h e p r o p e r t y a r e a . 

2.3 Topography, Climate and Vegetation 

The p r o p e r t y l i e s a t t h e e a s t e r n e x t r e m i t y o f t h e Monashee 
Mountains. E l e v a t i o n s on t h e p r o p e r t y range from 750 meters a t 
t h e l e v e l o f t h e K e t t l e R i v e r t o 1000 meters i n t h e e a s t e r n and 
n o r t h e r n p o r t i o n s o f t h e p r o p e r t y . S l o p e s a r e g e n t l e and r i d g e 
t o p s a r e rounded. 

The Rock Creek a r e a l i e s w i t h i n t h e rainshadow o f t h e Coast 
Mountains w i t h p r e c i p i t a t i o n b e i n g s p a r s e and o c c u r r i n g m a i n l y as 
snow d u r i n g t h e w i n t e r months. Snow a c c u m u l a t i o n i s g e n e r a l l y l e s s 
t h a n 1 meter o v e r t h e w i n t e r , a l l o w i n g y e a r round a c c e s s t o t h e 
p r o p e r t y . Water f o r m i n i n g and m i l l i n g p urposes i s a v a i l a b l e from 
t h e K e t t l e R i v e r and l o c a l d r a i n a g e s . 

V e g e t a t i o n on t h e p r o p e r t y i s open p i n e and f i r i n most a r e a s . 
Much o f t h e c l a i m group has been s e l e c t i v e l y l o g g e d o v e r t h e p a s t 
60 t o 80 y e a r s . G u l l y a r e a s and n o r t h f a c i n g s l o p e s t e n d t o have 
t h i c k growths o f u n d e r b r u s h and d e c i d u o u s t r e e s . Abundant t i m b e r 
i s a v a i l a b l e f o r m i n i n g p u r p o s e s . 

2.4 Property Status 

The S i l v e r - D a w n Group - c o n s i s t i n g o f 47 c l a i m u n i t s and f o u r 
f r a c t i o n s c o v e r i n g some 1100 h e c t a r e s , i s s i t u a t e d i n t h e Greenwood 
M i n i n g D i v i s i o n w i t h summary r e c o r d d a t a as f o l l o w s : 
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A: Claims owned or held under option by Rock Creek Resources Ltd. 
i n J o i n t Venture with S i l v e r F a l l s Resources Ltd. 

Claim Rec. # Expiry Date # Units 

K e l l y 1 1707 J u l y 23, 1993 1 
K e l l y 2 3042 March 24, 1993 1 
Sun 1 3239 October 20, 1990 1 
Sun 2 3240 October 20, 1990 1 
Moon 3858 August 18, 1990 1 
Emmaline L1081 Crown G r a n t e d 1 
B.B. F r a c t i o n 2931 November 10, 1990 F r . 
Bee 2A 5120 F e b r u a r y 29, 1993 4 
Bee 3A 5121 F e b r u a r y 29, 1993 8 

B: Claims owned outright by Rock Creek Resources Ltd. 

Claim Rec. # Expiry Date # Units 

Dawn 3811 J u l y 8, 1991 8 
Dawn #1 3812 J u l y 8, 1992 8 
Dawn F r a c t i o n 3813 J u l y 8, 1991 F r . 
Dawn 2A F r . n/a October 25, 1989 F r . 
RCR F r a c t i o n n/a November 26, 1989 F r . 
J o y 1 3185 J u l y 28, 1991 10 
J o y #7 3718 A p r i l 26, 1991 1 
J o y #8 3719 A p r i l 26, 1991 1 
Commonwealth 1440 March 28, 1991 1 

D u r i n g t h e c o u r s e o f t h e r e c e n t f i e l d program many o f t h e key c l a i m 
p o s t s were examined and found t o be w e l l and l e g a l l y l o c a t e d . Some 
new c l a i m s were s t a k e d t o s e c u r e f r a c t i o n s and t o c o n s o l i d a t e 
a d j a c e n t open ground. 
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N o t a b l y , t h e m i n e r a l r i g h t s on t h e Emmaline Crown G r a n t (L1081) 
a r e r e t a i n e d by t h e J o i n t V e n t u r e b u t t h e s u r f a c e r i g h t s had 
p r e v i o u s l y been a s s i g n e d t o t h e a d j a c e n t K e t t l e R i v e r R e c r e a t i o n 
A r e a . 

The w r i t e r s have not v e r i f i e d t i t l e t o any o f t h e s e c l a i m s n o r have 
any o f t h e u n d e r l y i n g agreements been r e v i e w e d as t h i s was beyond 
t h e scope o f t h e p r e s e n t r e p o r t and s h o u l d be c o v e r e d by an o p i n i o n 
p r o v i d e d by t h e company's c o u n s e l . 

2.5 Survey P r o c e d u r e s 

G r i d e x t e n s i o n was a c c o m p l i s h e d by c h a i n and compass s u r v e y w i t h 
s t a t i o n s on a l l l i n e s marked by two c o l o u r s u r v e y f l a g g i n g e v e r y 
25 meters. The b a s e l i n e from t h e 1987 e x p l o r a t i o n program was 
remeasured and extended f o r 1200 meters, j o g g e d t o t h e e a s t 500 
meters and t h e n extended f o r a n o t h e r 1000 meters r e s u l t i n g i n a 
n o r t h - s o u t h g r i d d i s t a n c e o f 4 km. A t o t a l o f 24.7 km o f new e a s t -
west g r i d l i n e s were e s t a b l i s h e d . S l o p e c o r r e c t i o n s were made f o r 
a l l s t a t i o n s and a l o n g t h e b a s e l i n e . 

F i l l - i n g r i d emplacement was conducted w i t h i n t h e s o u t h e a s t p o r t i o n 
o f t h e 1987 g r i d w i t h f i v e 1000 meter l i n e s p l a c e d a t 6+00N, 4+00N, 
2+50N, 1+50N and 0+50N eastward from t h e b a s e l i n e . A l l f i l l - i n 
l i n e s were marked w i t h s t a t i o n s i n two c o l o u r s o f s u r v e y r i b b o n 
e v e r y 25 meters. S l o p e c o r r e c t i o n s were made f o r a l l s t a t i o n s . 

A f u r t h e r 3950 meters o f d e t a i l e d g r i d f o r a H o r i z o n t a l Loop EM 
su r v e y u s i n g t h e Max-Min 1 system were e s t a b l i s h e d t o t h e west o f 
t h e b a s e l i n e a t 50 meter i n t e r v a l s between b a s e l i n e s t a t i o n s 19+00N 
and 24+50N. L i n e s were measured by c h a i n and compass and s t a t i o n s 
were marked a t 25 meter i n t e r v a l s on t h e s e e a s t - w e s t l i n e s u s i n g 
two c o l o u r s o f s u r v e y f l a g g i n g . C o r r e c t i o n s f o r s l o p e a n g l e were 
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n o t made by r e q u e s t o f t h e g e o p h y s i c i s t . 

S o i l samples were c o l l e c t e d where a v a i l a b l e a t a l l 25 meter 
s t a t i o n s on t h e f i l l - i n and e x t e n s i o n g r i d l i n e s . S o i l was 
c o l l e c t e d from t h e e n r i c h e d "B" h o r i z o n a t an average d e p t h o f 15 
t o 20 cm. Samples were l a b e l e d and p l a c e d i n k r a f t sample bags 
and s e n t t o ACME A n a l y t i c a l L a b o r a t o r i e s i n Vancouver, B.C. f o r 
ICP a n a l y s i s f o r 31 elements and AA a n a l y s i s f o r g o l d . A t o t a l o f 
1181 s o i l samples were c o l l e c t e d and a n a l y z e d d u r i n g t h e c o u r s e o f 
t h i s s u r v e y . 

G e o l o g i c a l mapping and p r o s p e c t s a m p l i n g was co n d u c t e d o v e r t h e 
p r o p e r t y and s u r r o u n d i n g a r e a s . The g r i d a r e a was mapped a t an 
o r i g i n a l s c a l e o f 1:5000 and t h e p r o p e r t y and s u r r o u n d i n g a r e a a t 
an o r i g i n a l s c a l e o f 1:10.000. A t o t a l o f 39 r o c k samples were 
c o l l e c t e d and a n a l y z e d by ACME A n a l y t i c a l L a b o r a t o r i e s by ICP and 
AA methods (Appendix C ) . 

T r e n c h i n g work u s i n g a K o e r i n g 466E e x c a v a t o r , an a i r - p o w e r e d j a c k -
l e g d r i l l and e x p l o s i v e s was a c c o m p l i s h e d a t two l o c a t i o n s ; t h e 
I m p e r i a l P i t and t h e K e l l y P i t . 

The t r e n c h i n g a t t h e I m p e r i a l P i t extended t h e p i t f a c e f o r 38 
meters s o u t h from work completed d u r i n g t h e s p r i n g o f 1988 by J o i n t 
V e n t u r e p a r t n e r S i l v e r F a l l s R e sources L t d . 

A t t h e K e l l y P i t , l o c a t e d a p p r o x i m a t e l y 80 meters s o u t h - s o u t h e a s t 
o f t h e I m p e r i a l P i t , d r i l l i n g , b l a s t i n g and e x c a v a t i o n work exposed 
and extended downward a p i t d e v e l o p e d d u r i n g t h e e a r l y 1980's. 

A t o t a l o f 55 c h a r a c t e r , b u l k and c h a n n e l samples from t h e p i t 
a r e a s were a s s a y e d f o r g o l d , s i l v e r , l e a d , z i n c and copper. 
S e v e r a l o f t h e s e were a l s o a n a l y z e d f o r t r a c e elements by ICP 
method (Appendix C ) . 
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3.0 PROPERTY HISTORY 

The S i l v e r - D a w n p r o p e r t y a r e a was f i r s t e x p l o r e d and p r o s p e c t e d 
d u r i n g t h e 1860's when p l a c e r g o l d was d i s c o v e r e d 5 k i l o m e t e r s t o 
th e s o u t h o f t h e p r o p e r t y i n t h e g r a v e l s and benches o f Rock Creek. 
S e v e r a l s h a l l o w p i t s were no t e d i n a l l u v i a l m a t e r i a l a l o n g t h e 
banks o f t h e K e t t l e R i v e r w i t h i n t h e p r o p e r t y a r e a b u t none a r e o f 
s u f f i c i e n t s i z e t o suggest t h a t p l a c e r m i n i n g was e x t e n s i v e . 

The B r i t i s h Columbia M i n i s t r y o f Mines began r e p o r t i n g on l o d e 
m i n i n g i n t h e p r o p e r t y v i c i n i t y b e g i n n i n g i n 1898 when t h e Crown 
g r a n t e d t i t l e t o t h e B i g Eddy c l a i m l o c a t e d a d j a c e n t t o t h e 
n o r t h e r n p o r t i o n o f t h e p r e s e n t S i l v e r - D a w n group. 

W i t h i n t h e n e x t few y e a r s underground p r o d u c t i o n was begun a t t h e 
R i v e r s i d e Mine i m m e d i a t e l y s o u t h o f t h e B i g Eddy. Between 1907 
and 1980 , t h e R i v e r s i d e Mine produced 290 t o n s o f o r e w i t h an 
average r e c o v e r e d grade o f 0.055 o z / t g o l d , 29.34 o z / t s i l v e r and 
0.63% combined l e a d and z i n c . The R i v e r s i d e and B i g Eddy c l a i m s 
a r e c u r r e n t l y n o t i n c l u d e d w i t h i n t h e p r o p e r t y b u t a r e h e l d under 
o p t i o n by S i l v e r F a l l s Resources L t d . - t h e J o i n t V e n t u r e p a r t n e r 
w i t h Rock Creek Resources L t d . on t h e S i l v e r - D a w n p r o p e r t y . 

The f i r s t r e f e r e n c e t o showings and mines w i t h i n t h e b o u n d a r i e s o f 
th e p r e s e n t S i l v e r - D a w n p r o p e r t y appear i n t h e M i n i s t e r o f Mines 
Annual R e p o r t f o r 1913. Mr. E.L. Ste e v e s r e p o r t e d l y began m i n i n g 
a t t h e I m p e r i a l w o r k i n g s a t t h a t t i m e . Only low a s s a y s were 
r e p o r t e d i n t h e 1913 Government r e p o r t from t h e f a c e o f a t u n n e l 
and from dump m a t e r i a l b u t subsequent p r o d u c t i o n was r e c o r d e d i n 
1914 w i t h 145 t o n s b e i n g produced a v e r a g i n g 0.076 o z / t g o l d and 
8.96 o z / t s i l v e r . 

The p r o p e r t y a p p a r e n t l y remained dormant f o r some y e a r s w i t h 
p r o d u c t i o n a g a i n b e i n g a c h i e v e d from t h e I m p e r i a l i n 1925-26 when 
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473 t o n s o f o r e were s h i p p e d a v e r a g i n g 0.05 o z / t g o l d , 9.28 o z / t 
s i l v e r and 2.4% combined l e a d and z i n c . 

Between 1934 and 1939, t h e I m p e r i a l Mine produced a f u r t h e r 179 
t o n s o f o r e a v e r a g i n g 0.140 o z / t g o l d , 17.38 o z / t s i l v e r and 6.5% 
combined l e a d and z i n c . The h i g h e r v a l u e s from t h i s p e r i o d 
p r o b a b l y r e f l e c t a g r e a t e r degree o f s o r t i n g and g r a d e c o n t r o l 
employed by m i n e r s a t t h a t t i m e . 

The l a s t r e p o r t e d p r o d u c t i o n from t h e I m p e r i a l Mine was a shipment 
o f 59 t o n s made i n 1949 which averaged 0.15 o z / t g o l d , 11.6 o z / t 
s i l v e r and 2.5% combined l e a d and z i n c . 

I n summary, t h e o v e r a l l p r o d u c t i o n from t h e I m p e r i a l Mine between 
1914 and 1949 was 840 t o n s w i t h average r e c o v e r i e s o f 0.079 o z / t 
g o l d , 11.05 o z / t s i l v e r and 2.8% combined l e a d and z i n c . 
P r o d u c t i o n was a c h i e v e d from s h a l l o w d i p p i n g heavy s u l f i d e l e n s e s 
from two a d i t l e v e l s w i t h t h e t o t a l development b e i n g l i m i t e d t o 
365 f e e t (110 m) o f d r i f t s and c r o s s - c u t s . The t o t a l down d i p 
d i s t a n c e o f t h e I m p e r i a l mine w o r k i n g s i s a p p r o x i m a t e l y 250 f e e t 
(76 m). 

The a r e a o f t h e I m p e r i a l w o r k i n g s has been p e r i o d i c a l l y examined 
from t h e e a r l y 1950,s t o p r e s e n t . S e v e r a l open c u t s , s h a l l o w 
s h a f t s and p i t s were dug d u r i n g t h e e a r l y 1950's i n an a t t e m p t t o 
e x t e n d t h e known m i n e r a l i z a t i o n t o t h e n o r t h , s o u t h and e a s t . 

D u r i n g t h e l a t e 1 9 7 0 , s and e a r l y 1980's, a l a r g e 10 meter deep open 
p i t was d e v e l o p e d some 80 meters s o u t h o f t h e I m p e r i a l a d i t s ( K e l l y 
P i t ) . There a r e no a v a i l a b l e r e c o r d s o f any m a t e r i a l b e i n g s h i p p e d 
from t h i s p i t development. 

Assessment work o v e r t h e I m p e r i a l w o r k i n g s and t h e a d j a c e n t Bee 
and Sun c l a i m s d u r i n g t h e 1980's has c o n s i s t e d o f p r o s p e c t i n g , 
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g e o l o g i c a l mapping and s o i l s a m p l i n g (Kregosky, 1981, 1982 & 1983), 
underground s a m p l i n g and mapping ( P r i n g l e , 1984), a magnetometer 
s u r v e y (Wood, 1986), g e o l o g i c a l , g e o c h e m i c a l and g e o p h y s i c a l 
s u r v e y s ( L a r a b i e , 1987) and t r e n c h i n g (Ven H u i z e n , 1988). The 
1986, 1987 and e a r l y 1988 work on t h e p r o p e r t y was done by S i l v e r 
F a l l s R e s ources L t d . - t h e c u r r e n t J o i n t - V e n t u r e P a r t n e r w i t h Rock 
Creek Resources L t d . 

There a r e no a v a i l a b l e r e c o r d s o f any d r i l l i n g e v e r b e i n g conducted 
on t h e S i l v e r - D a w n p r o p e r t y a r e a . 

A r e c e n t program, as d e t a i l e d i n t h e p r e s e n t r e p o r t , was completed 
on b e h a l f o f Rock Creek Resources L t d . i n t h e f a l l o f 1988 and 
i n c l u d e d p i t development and t r e n c h i n g , g r i d g e o c h e m i c a l s u r v e y s , 
g e o l o g i c a l mapping and p r o s p e c t i n g and a t r i a l Max-Min 1 
g e o p h y s i c a l s u r v e y . The d i r e c t f i e l d c o s t s f o r t h i s program 
exceeded $65,000 (CDN). 

4.0 GEOLOGY 

4.1 Regional Geology 

The g e o l o g y o f t h e a r e a s u r r o u n d i n g t h e S i l v e r - D a w n p r o p e r t y was 
mapped on a r e c o n n a i s s a n c e s c a l e o f 1:10,000 and s u b s e q u e n t l y 
reduced t o 1:50,000 s c a l e ( F i g u r e 4) f o r i n c l u s i o n i n t h e p r e s e n t 
r e p o r t . L i t h o l o g i e s were d i v i d e d i n t o f i v e mappable u n i t s which 
ar e d e s c r i b e d - from o l d e s t t o youngest, as f o l l o w s : 

Unit l : Grey-green and brown-green w e a t h e r i n g g r e e n s t o n e and 
c h e r t w i t h minor d a r k g r e y a r g i l l i t e and l i m e y a r g i l l i t e . 
T h i s u n i t i s i n c l u d e d w i t h i n t h e l a t e P a l e o z o i c aged 
A n a r c h i s t Group by t h e G.S.C. ( L i t t l e , 1957). 

Unit 2: Orange w e a t h e r i n g w h i t e t o b u f f c r y s t a l l i n e magnesium 
r i c h c a r b o n a t e which l o c a l l y c o n t a i n s pods o f s e r p e n t i n e 
and t a l c . L e n t i c u l a r b o d i e s o c c u r w i t h i n d i s t i n c t l i n e a r 
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bands and p r o b a b l y r e p r e s e n t a l t e r e d u l t r a m a f i c d i k e s o r 
s i l l s w h i c h i n t r u d e d t h e A n a r c h i s t Group r o c k s a l o n g 
major f a u l t s t r u c t u r e s . 

U n i t 3; Grey w e a t h e r i n g medium c r y s t a l l i n e g r a n o d i o r i t e w h i c h 
o c c u r as s t o c k s , s i l l s and d i k e s o f p r o b a b l e C r e t a c e o u s 
age. 

U n i t 4: L i g h t g r e y t o b u f f w e a t h e r i n g r e l a t i v e l y f l a t l y i n g 
l i t h i c sandstone and g r i t w h i c h unconformably o v e r l i e s 
A n a r c h i s t Group r o c k s where t h e c o n t a c t i s exposed. T h i s 
l i t h o l o g y l o c a l l y forms t h e b a s a l u n i t o f t h e P a l e o c e n e 
t o Eocene aged K e t t l e R i v e r F o r m a t i o n ( L i t t l e , 1957) . 

U n i t 5; Dark brown w e a t h e r i n g m assive p o r p h y r i t i c b a s a l t and 
b a s a l t i c b r e c c i a w h i ch o v e r l i e u n i t 4 o r t h e 
unconformable c o n t a c t w i t h A n a r c h i s t Group r o c k s . These 
v o l c a n i c s a r e v a r i o u s l y d e s c r i b e d as b e l o n g i n g w i t h i n t h e 
K e t t l e R i v e r , Phoenix, and Marron F o r m a t i o n s , a l l o f 
s i m i l a r age. S u b - u n i t 5a i s a l i g h t g r e e n d a c i t e w i t h 
p h e n o c r y s t s o f p l a g i o c l a s e and q u a r t z . 

4.2 P r o p e r t y Geology 

L i t h o l o g i e s w i t h i n t h e g r i d a r e a were d i v i d e d i n t o s i x r e c o g n i z a b l e 
u n i t s and were mapped a t an o r i g i n a l s c a l e o f 1:5,000 ( F i g u r e 5 ) . 
From o l d e s t t o youngest t h e u n i t s a r e d e s c r i b e d as f o l l o w s : 

U n i t 1; L a t e P a l e o z o i c A n a r c h i s t Group g r e e n s t o n e . Lower 
g r e e n s c h i s t grade metamorphism has d e s t r o y e d i n t e r n a l 
s t r u c t u r e . V e s t i g e s o f f e l d s p a r and c h l o r i t i z e d 
h o r n b l e n d e were no t e d i n some hand specimens and r e l i c s 
o f t u f f a c e o u s t e x t u r e s were n o t e d i n o t h e r s . 

U n i t 2: A n a r c h i s t Group metasedimentary r o c k s . M o s t l y m assive 
c h e r t b u t i n c l u d i n g a r g i l l i t e and c a l c a r e o u s a r g i l l i t e . 
I n t e r n a l c h a r a c t e r i s t i c s have been f o r t h e most p a r t 
d e s t r o y e d by metamorphism. 

U n i t 3: P r e - C e n o z o i c aged a l t e r e d u l t r a m a f i c d i k e s o r s i l l s . 
Metamorphism and/or f l u i d i n t e r a c t i o n have a l t e r e d t h e s e 
i n t r u s i v e s t o magnesium r i c h c a r b o n a t e w i t h i n most 
ex p o s u r e s . The c a r b o n a t e o c c u r s as l e n t i c u l a r masses 
w i t h i n w e l l d e f i n e d l i n e a r zones. S e r p e n t i n e and t a l c 
pods o c c u r l o c a l l y , e s p e c i a l l y where t h e c a r b o n a t e l e n s e s 
narrow and a r e e x t e n s i v e l y s h e a r e d . 
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U n i t 4; C r e t a c e o u s t o T e r t i a r y aged d i k e s and s i l l s . Most 
expo s u r e s a r e medium t o c o a r s e l y c r y s t a l l i n e gabbro. 

U n i t 5: L i g h t g r e y and b u f f p o o r l y s o r t e d l i t h i c s andstone and 
g r i t . W i t h i n t h e g r i d a r e a t h i s forms t h e lowermost 
exp o s u r e s o f T e r t i a r y age r o c k s . The c o n t a c t w i t h o l d e r 
r o c k s appears t o be f a u l t e d , b u t e l s e w h e r e i n t h e r e g i o n 
t h i s l i t h o l o g y o c c u r s unconformably a t o p p r e - T e r t i a r y 
r o c k s . 

U n i t 6: Brown r e l a t i v e l y un-metamorphosed b a s a l t . C o n t a i n s l a r g e 
p h e n o c r y s t s o f p l a g i o c l a s e and pyroxene w i t h i n a v e r y 
f i n e l y c r y s t a l l i n e groundmass. These v o l c a n i c s o v e r l i e 
u n i t 5 i n t h e e a s t c e n t r a l p o r t i o n o f t h e g r i d a r e a and 
a r e f a u l t e d a g a i n s t U n i t 1 g r e e n s t o n e i n t h e s o u t h e a s t 
g r i d a r e a . 

4.21 Structure 

Two major s t r u c t u r a l environments a r e a p p a r e n t w i t h i n t h e g r i d 
a r e a ; 

a) p r e - C e n o z o i c age n o r t h t r e n d i n g f a u l t zones w h i c h a r e 
t r a c e a b l e a l o n g l i n e a r b e l t s o f c a r b o n a t e and s e r p e n t i n e ( g r i d 
map u n i t 3 ) . 

b) n o r t h e a s t t r e n d i n g f a u l t s r e l a t e d t o T e r t i a r y aged grabens. 

The c a r b o n a t e / s e r p e n t i n e b e l t s c l o s e l y f o l l o w topography and a r e 
l i k e l y s h a l l o w d i p p i n g t o t h e e a s t a t between 15° and 25°, w h i l e 
t h e T e r t i a r y f a u l t s appear t o be d i p p i n g s t e e p l y t o t h e west. 

S t e e p l y d i p p i n g T e r t i a r y graben r e l a t e d f a u l t s have o f f s e t t h e 
c a r b o n a t e / s e r p e n t i n e u n i t , n o t a b l y w i t h i n t h e west c e n t r a l p o r t i o n 
o f t h e g r i d i n t h e a r e a o f t h e I m p e r i a l w o r k i n g s . 
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4.22 Mineralization 
Two t y p e s o f m i n e r a l i z a t i o n were no t e d w i t h i n t h e w e s t e r n and 
n o r t h - c e n t r a l p o r t i o n s o f t h e g r i d a r e a ; 

a) W i t h i n t h e I m p e r i a l P i t s i l v e r - g o l d - l e a d - z i n c m i n e r a l i z a t i o n 
o c c u r s w i t h i n d a r k g r e y t o b l a c k , s o o t y l o o k i n g heavy s u l f i d e 
b e a r i n g pods, l e n s e s and v e i n - l i k e s t r u c t u r e s ("black l e a d s " ) 
w h i c h a r e h o s t e d w i t h i n i n t e n s e l y s i l i c i f i e d , s h e a r e d , 
m a r i p o s i t e and c h l o r i t e a l t e r e d c a r b o n a t e s . A t one l o c a t i o n 
w i t h i n t h e p i t , c o a r s e q u a r t z b r e c c i a was found t o c o n t a i n 
a p p r o x i m a t e l y 15% o f c o a r s e g a l e n a + s p h a l e r i t e and, 

b) p y r i t i c q u a r t z f r a c t u r e f i l l i n g v e i n s h o s t e d w i t h i n 
g r e e n s t o n e s and c a r b o n a t e s a d j a c e n t t o n o r t h e a s t t r e n d i n g 
f a u l t s . 

As shown on F i g u r e 6, a number o f b l a c k l e a d s a r e exposed w i t h i n 
t h e p r e s e n t p i t f a c e . These o c c u r as d i s c o n t i n u o u s l e n s e s and 
v e i n - l i k e heavy s u l f i d e b o d i e s r a n g i n g from 10 t o 60+ cm i n 
t h i c k n e s s d i p p i n g s h a l l o w l y (20 t o 40°) t o t h e e a s t and s t r i k i n g 
g e n e r a l l y n o r t h e r l y . 

The b l a c k l e a d s t y p i c a l l y c o n t a i n an average o f 20% v e r y f i n e 
p y r i t e i n a d a r k g r e y v e r y f i n e s o o t y s u l f i d e m a t r i x w i t h 
o c c a s i o n a l medium t o c o a r s e l y c r y s t a l l i n e g a l e n a and s p h a l e r i t e . 

White q u a r t z fragments r a n g i n g from a few t o 20 mm a c r o s s a r e 
p r e s e n t i n n e a r l y a l l b l a c k l e a d m a t e r i a l and t h e l e a d s a r e l o c a l l y 
b r e c c i a t e d and s i l i c i f i e d . 

I n t e n s e s i l i c i f i c a t i o n and s h e a r i n g accompanied by heavy m a r i p o s i t e 
and c h l o r i t e a l t e r a t i o n o c c u r s w i t h i n t h e c a r b o n a t e h o s t i n 
p r o x i m i t y t o t h e b l a c k l e a d m a t e r i a l . 

D e t a i l e d s a m p l i n g by t h e a u t h o r s c l e a r l y i n d i c a t e s t h a t o n l y t h e 
heavy b l a c k l e a d s , s i l i c i f i e d b l a c k l e a d s and c o a r s e q u a r t z b r e c c i a 
m a t e r i a l c a r r y s i g n i f i c a n t grades (Appendix B) . The a d j a c e n t 
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i n t e n s e l y s i l i c i f i e d and heavy m a r i p o s i t e zones c a r r y o n l y e r r a t i c 
v e r y low g r a d e s . 

Grades from t h e b l a c k l e a d m a t e r i a l a r e h i g h l y v a r i a b l e w i t h s i l v e r 
v a l u e s r a n g i n g from 4 t o 44 o z / t and g o l d between 0.04 and 0.38 
o z / t w i t h 2 t o 7% combined l e a d and z i n c . P r i o r s e l e c t e d samples 
and s e l e c t e d samples c o l l e c t e d d u r i n g t h e c o u r s e o f t h e r e c e n t 
s u r v e y by Mr. M. Pardek have r e t u r n e d v a l u e s i n e x c e s s o f 100 o z / t 
s i l v e r and 3 o z / t g o l d . 

The b l a c k l e a d m i n e r a l i z a t i o n i s h i g h l y anomalous i n a r s e n i c , 
antimony and mercury. No d i r e c t r e l a t i o n s h i p i s e v i d e n t between 
t h e p r e c i o u s m e t a l v a l u e s and t h e l e a d , z i n c and cop p e r c o n t e n t . 
P r e s e n t e v i d e n c e s u g g e s t s t h a t t h e main s i l v e r v a l u e s a r e p r e s e n t 
i n t h e form o f a h i g h s i l v e r b e a r i n g m i n e r a l s u c h as s o o t y 
a r g e n t i t e . 

D u r i n g t h e c o u r s e o f t h e s p r i n g 1988 t r e n c h i n g program, a c r u d e l y 
s o r t e d s t o c k p i l e o f a p p r o x i m a t e l y 200 t o n s was p r e p a r e d . The 
s t o c k p i l e - c o n s i s t i n g o f a p p r o x i m a t e l y 60% b l a c k l e a d m a t e r i a l 
and 40% m a r i p o s i t e r i c h s i l i c i f i e d and s h e a r e d c a r b o n a t e was 
r e c e n t l y b u l k sampled y i e l d i n g an average grade o f 0.079 o z / t g o l d , 
8.98 o z / t s i l v e r and 0.89% combined l e a d and z i n c . W i t h b e t t e r 
s o r t i n g t e c h n i q u e s t h e s t o c k p i l e g rades c o u l d be s u b s t a n t i a l l y 
improved. 

5.0 GEOCHEMISTRY 

5.1 Introduction 

S o i l s r e s u l t s were a n a l y z e d and t h r e s h o l d s f o r anomalous v a l u e s 
d e r i v e d f o r p l o t t i n g and i n t e r p r e t i v e p u r p o s e s u s i n g t h e method o f 
S i n c l a i r (1976). Raw d a t a and s y m b o l i c maps were p r e p a r e d by Mr. 
J . H a r r o p o f Cyber Quest E x p l o r a t i o n Systems L t d . u s i n g t h e PC-
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X p l o r s o f t w a r e package on an IBM-AT c o m p a t i b l e computer. 

S o i l d a t a from 1034 samples c o l l e c t e d d u r i n g t h e 1987 season were 
combined w i t h d a t a from 1181 samples c o l l e c t e d i n t h e f a l l 1988 
program. M i n o r d i f f e r e n c e s were en c o u n t e r e d i n sample s t a t i s t i c s 
between t h e two s e t s o f d a t a which p r o b a b l y r e f l e c t t h a t t h e 
e a r l i e r samples were c o l l e c t e d a t u n i f o r m depth w h i l e t h e r e c e n t 
samples were c o l l e c t e d a t a s p e c i f i c s o i l h o r i z o n . 

Data i n t e r p r e t a t i o n i s based upon t h e a u t h o r s ' e x p e r i e n c e and upon 
s u g g e s t i o n s made by Mr. Harrop. V a l u e s i n e x c e s s o f t h e d e r i v e d 
t h r e s h o l d s f o r t h e elements p r e s e n t e d can be c o n s i d e r e d anomalous. 

5.2 Results 

G o l d 
S t a t i s t i c s f o r g o l d i n s o i l s a r e g e n e r a l l y d i f f i c u l t t o d e r i v e due 
t o i n a b i l i t y o f most a n a l y t i c a l methods t o a c c u r a t e l y measure low 
background v a l u e s o f l e s s t h a n 5 ppb. F o r t h e s y m b o l i c p l o t v a l u e s 
l e s s t h a n 5 ppb were i g n o r e d and a r b i t r a r y t h r e s h o l d s chosen. 
S m a l l symbols were p l o t t e d f o r v a l u e s between 5 ppb and 10 ppb and 
l a r g e symbols chosen f o r v a l u e s g r e a t e r t h a n 10 ppb. 

S i l v e r 
A r b i t r a r y t h r e s h o l d v a l u e s were chosen f o r s i l v e r r e s u l t s f o r t h e 
same r e a s o n g i v e n f o r g o l d w i t h s m a l l symbols r e p r e s e n t i n g samples 
between 0.5 ppm and 1.0 ppm and l a r g e symbols f o r v a l u e s g r e a t e r 
t h a n 1.0 ppm. E x p e r i e n c e has shown t h a t s i l v e r i n e x c e s s o f 0.5 
ppm may be a s s o c i a t e d w i t h m i n e r a l i z a t i o n . 

Lead 
Lead was d i v i d e d i n t o two d i s t i n c t and p o s s i b l y a t h i r d p o p u l a t i o n 
based upon t h e p r o b a b i l i t y p l o t s o f t h e s e p a r a t e d 1987 and 1988 
d a t a . A t h r e s h o l d o f 20 ppm was chosen w h i c h s e p a r a t e s background 
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v a l u e s r e l a t e d t o l i t h o l o g y from t h o s e l i k e l y r e l a t e d t o 
m i n e r a l i z a t i o n . 

Z i n c 
Two t h r e s h o l d s were chosen f o r z i n c d a t a due t o d i f f e r e n c e s 
e n c o u n t e r e d between t h e two s e t s o f d a t a . The 1987 d a t a has a 
d e r i v e d t h r e s h o l d o f 93 ppm w h i l e t h e t h r e s h o l d f o r 1988 d a t a i s 
102 ppm. B o t h t h r e s h o l d s were p l o t t e d by u s i n g s m a l l symbols t o 
r e p r e s e n t v a l u e s between 93 ppm and 102 ppm and l a r g e symbols f o r 
v a l u e s g r e a t e r t h a n 102 ppm. 

Copper 
Copper r e s u l t s a l s o gave d i f f e r e n t t h r e s h o l d s f o r t h e two d a t a s e t s 
w i t h t h e 1987 t h r e s h o l d a t 60 ppm and t h e 1988 t h r e s h o l d chosen a t 
76 ppm. S m a l l symbols r e p r e s e n t v a l u e between t h e two t h r e s h o l d s 
and l a r g e symbols v a l u e s f o r v a l u e s g r e a t e r t h a n 76 ppm. 

A r s e n i c 
Three p o p u l a t i o n s were d e r i v e d f o r a r s e n i c i n s o i l s . V a l u e s l e s s 
t h a n 6 ppm a r e r e p r e s e n t a t i v e o f background l i t h o l o g i e s . V a l u e s 
between 6 ppm and 11 ppm a l s o appear t o be r e l a t e d t o l i t h o l o g y i n 
t h a t t h e s e v a l u e s can be s e p a r a t e d from t h e low background 
p o p u l a t i o n on t h e p r o b a b i l i t y p l o t . A t h i r d p o p u l a t i o n r e p r e s e n t e d 
by v a l u e s o f 12 ppm and g r e a t e r i s d i r e c t l y a s s o c i a t e d w i t h known 
m i n e r a l i z a t i o n i n t h e a r e a o f t h e I m p e r i a l P i t and can be 
c o n s i d e r e d h i g h l y anomalous. 

5•3 I n t e r p r e t a t i o n 

G o l d ( F i g u r e 7) 
H i g h background g o l d v a l u e s a r e c l u s t e r e d a d j a c e n t t o t h e t h r e e 
T e r t i a r y h i g h a n g l e f a u l t s ( F i g u r e 5) . The h i g h e s t v a l u e s were 
e n c o u n t e r e d i n s o i l s c o l l e c t e d a d j a c e n t t o and n o r t h o f t h e f a u l t 
w h i c h e x t e n d s from west edge o f t h e g r i d a t c o o r d i n a t e s 20+00N -
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3+50W n o r t h e a s t w a r d t o 23+00N 3+00W. O u t s i d e o f t h e immediate a r e a 
o f t h e I m p e r i a l and K e l l y p i t s t h e s e h i g h g o l d v a l u e s a r e l o c a t e d 
p r i m a r i l y i n a r e a s u n d e r l a i n by g r e e n s t o n e and metasediments and 
a r e p r o b a b l y r e l a t e d t o f r a c t u r e f i l l i n g q u a r t z v e i n s s u c h as t h a t 
n o t e d a t s t a t i o n L24+00N - 1+75E (500 ppb Au i n s o i l ) . V a l u e s o f 
124 ppb and 440 ppb were from s o i l s sampled i n t h e I m p e r i a l and 
K e l l y P i t a r e a s . O t h e r s i g n i f i c a n t g o l d v a l u e s a t s t a t i o n s L23+00N 
- 5+00W (22 ppb) and L28+00N - 5+75E (11 ppb) and 6+25E (15 ppb) 
su g g e s t t h a t t h e f a u l t e x t e n d s f u r t h e r t o t h e n o r t h e a s t t h a n 
mapped. 

Hi g h background g o l d v a l u e s show a s i m i l a r b u t weaker a s s o c i a t i o n 
t o t h e f a u l t w h i c h e x t e n d s n o r t h e a s t e r l y from L26+00N a t t h e west 
edge o f t h e g r i d t o t h e e a s t edge o f t h e g r i d on L36+00N w i t h t h e 
h i g h e s t v a l u e s a l o n g t h i s t r e n d o c c u r r i n g a t s t a t i o n s L32+00N -
7+00E (168 ppb ) . L33+00N - 5+50E (22 ppb). L39+00N - 9+00E (52 ppb) 
and L40+00N - 9+00E (34 ppb). 

Numerous h i g h g o l d v a l u e s were o b t a i n e d from s o i l s c o l l e c t e d i n 
t h e s o u t h e a s t e r n p o r t i o n o f t h e g r i d a r e a . The s t r o n g e s t o f 
t h e s e a r e c l u s t e r e d a l o n g a t r e n d e x t e n d i n g from L1+00N - 7+50E t o 
L4+00N between s t a t i o n s 8+00E and 8+50E. The h i g h e s t v a l u e s w i t h i n 
t h i s t r e n d were sampled from s t a t i o n s L2+00N - 7+75E (45 ppb) and 
L3+00N - 8+00E (50 ppb). Hi g h g o l d v a l u e s down s l o p e t o t h e west 
o f t h i s t r e n d were c o l l e c t e d i n a r e a s o f ov e r b u r d e n and t a l u s and 
p r o b a b l y a r e d e r i v e d from w i t h i n t h e a r e a o f t h e t r e n d . 

A few weaker g o l d h i g h s were found t o t h e west o f t h e f a u l t i n 
a r e a s u n d e r l a i n by A n a r c h i s t group r o c k s . 

S i l v e r ( F i g u r e 7) 
H i g h s i l v e r v a l u e s i n s o i l s a r e c l u s t e r e d i n t h e a r e a o f t h e 
I m p e r i a l and K e l l y P i t s and t h e Emmaline S h a f t . E l s e w h e r e , 
i s o l a t e d s i l v e r h i g h s o c c u r a l o n g t h e t r e n d o f t h e T e r t i a r y f a u l t s 
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e x t e n d i n g from t h e I m p e r i a l and Emmaline w o r k i n g s and a l o n g t h e 
t r e n d o f f a u l t s mapped t h r o u g h t h e e a s t e r n g r i d a r e a . 

S i l v e r and g o l d s o i l v a l u e s e x h i b i t a good c o r r e l a t i o n o n l y w i t h i n 
t h e a r e a o f t h e I m p e r i a l w o r k i n g s . I n t h e s o u t h e a s t g r i d a r e a 
s i l v e r shows a s l i g h t c o r r e l a t i o n w i t h g o l d v a l u e s between 5 and 
10 ppb. 

Lead ( F i g u r e 8) 
Lead v a l u e s w h i c h can be c o n s i d e r e d anomalous a r e c l u s t e r e d i n t h e 
a r e a i m m e d i a t e l y s u r r o u n d i n g t h e I m p e r i a l and Emmaline w o r k i n g s . 
A l a r g e number o f h i g h l e a d v a l u e s e n c o u n t e r e d i n t h e s o u t h e a s t 
g r i d a r e a , a l t h o u g h t h e y o c c u r w i t h i n an a r e a o f e n r i c h e d g o l d s o i l 
v a l u e s , may be a s s o c i a t e d w i t h t h e u n d e r l y i n g l i t h o l o g y r a t h e r t h a n 
m i n e r a l i z a t i o n . 

The w i d e l y s c a t t e r e d h i g h l e a d v a l u e s e l s e w h e r e o v e r t h e g r i d a r e a 
show a s l i g h t c o r r e l a t i o n w i t h t h e t r a c e o f T e r t i a r y f a u l t s , b u t 
w i t h o u t t h e s t r o n g c o r r e l a t i o n t h a t i s e v i d e n t w i t h g o l d , z i n c , 
c o pper and a r s e n i c s o i l v a l u e s . 

Z i n c ( F i g u r e 8) 
Anomalous z i n c i n s o i l s shows a s t r o n g a s s o c i a t i o n w i t h h i g h g o l d , 
s i l v e r , c o pper and a r s e n i c v a l u e s w i t h i n t h e a r e a o f t h e I m p e r i a l 
w o r k i n g s . To t h e n o r t h e a s t a l o n g and a d j a c e n t t o t h e t r a c e o f t h e 
T e r t i a r y f a u l t mapped i m m e d i a t e l y s o u t h o f t h e K e l l y P i t 
anom a l o u s l y h i g h z i n c v a l u e s show a good c o r r e l a t i o n t o h i g h v a l u e s 
o f a r s e n i c , copper and s i l v e r i n s o i l s . 

Copper ( F i g u r e 9) 
Anomalous copper v a l u e s from s o i l s were found i n t h e immediate a r e a 
o f t h e I m p e r i a l w o r k i n g s . E l s e w h e r e copper v a l u e s show a good 
c o r r e l a t i o n w i t h a r s e n i c , z i n c and s i l v e r a l o n g t h e mapped and 
proposed t r a c e o f t h e two n o r t h e a s t t r e n d i n g T e r t i a r y f a u l t s i n t h e 
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n o r t h e r n g r i d a r e a . Copper v a l u e s i n s o i l s i n t h e s o u t h e a s t g r i d 
a r e a were w i t h i n t h e d e r i v e d background p o p u l a t i o n range. 

A r s e n i c ( F i g u r e 9) 
Anomalous a r s e n i c v a l u e s show a s t r o n g c o r r e l a t i o n w i t h 
m i n e r a l i z a t i o n i n t h e immediate a r e a o f t h e I m p e r i a l w o r k i n g s and 
c o r r e l a t e w e l l w i t h h i g h g o l d , s i l v e r , c o pper and t o a l e s s e r 
e x t e n t l e a d and z i n c v a l u e s i n t h e v i c i n i t y o f t h e f a u l t c o n t a c t 
o f c a r b o n a t e s and g r e e n s t o n e s n e a r s t a t i o n L23+00N - 2+00E. A 
bro a d d i s p e r s i o n p a t t e r n f o r a r s e n i c i n t h i s a r e a w i t h o t h e r 
elements h a v i n g o n l y i s o l a t e d anomalous o r h i g h v a l u e s s u g g e s t s 
t h e p o s s i b i l i t y t h a t t h e a r s e n i c v a l u e s may be d e r i v e d from a t 
depth and a r e l e a c h i n g t o s u r f a c e t h r o u g h t h e T e r t i a r y and p r e -
C e n o z o i c f a u l t s . 

A n o t h e r b r o a d a r e a o f anomalous a r s e n i c v a l u e s e x t e n d s from L25+00N 
- 6+00E t o between s t a t i o n s 6+50E and 7+25E on L20+00N an 
c o r r e l a t e s w e l l w i t h anomalous copper, s i l v e r and z i n c v a l u e s . 

D i s c u s s i o n 
Four a r e a s o u t s i d e o f t h e I m p e r i a l w o r k i n g s a r e a were found t o have 
m u l t i - e l e m e n t c l u s t e r s o f anomalous o r h i g h background v a l u e s and 
s h o u l d be c o n s i d e r e d t a r g e t s f o r d e t a i l e d i n v e s t i g a t i o n ( r e f e r 
F i g u r e 7 ) ; 

T a r g e t A: A s t r o n g zone o f anomalous a r s e n i c s o i l v a l u e s c o i n c i d e n t 
w i t h anomalous v a l u e s f o r g o l d , copper, l e a d and z i n c i n 
s o i l s w h i c h o c c u r s a d j a c e n t t o a f a u l t e d c o n t a c t between 
g r e e n s t o n e s and m a r i p o s i t e b e a r i n g c a r b o n a t e s . The 
t a r g e t a r e a e x t e n d s i n a n o r t h w e s t e r l y d i r e c t i o n from 
L19+00N between s t a t i o n s 2+00E and 5+50E t o L24+00N 
between s t a t i o n s 0+50W and 3+00E. Numerous p i t s , open 
c u t s and t r e n c h e s were found w i t h i n t h i s a r e a d u r i n g t h e 
c o u r s e o f r e c e n t p r o p e r t y i n v e s t i g a t i o n s . 

T a r g e t B: Anomalous and h i g h background s o i l v a l u e s f o r g o l d , 
a r s e n i c , s i l v e r and t o a l e s s e r e x t e n t z i n c and l e a d 
o c c u r a l o n g a n o r t h e a s t e r l y t r e n d i n t h e s o u t h e a s t g r i d 
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a r e a between s t a t i o n s L1+00N - 6+75E and 8+75E t o L4+00N 
between 7+50E and 9+25E. R e l a t i v e l y u n a l t e r e d T e r t i a r y 
r o c k s u n d e r l i e t h i s zone w h i c h i s t o t h e e a s t o f and 
a d j a c e n t t o a T e r t i a r y graben r e l a t e d f a u l t . 

T a r g e t C: Anomalous and h i g h v a l u e s f o r a r s e n i c , s i l v e r , copper 
and z i n c o c c u r a l o n g b r o a d n o r t h e r l y t r e n d a c r o s s t h e 
assumed t r a c e o f t h e T e r t i a r y f a u l t w h i c h e x t e n d s from 
i m m e d i a t e l y s o u t h o f t h e K e l l y P i t a r e a . The t a r g e t a r e a 
e x t e n d s from L22+00N between s t a t i o n s 6+25E and 8+75E t o 
L28+00N between 4+75E and 7+25N. S e v e r a l o l d p i t s and 
a s h a l l o w i n c l i n e d s h a f t were n o t e d i n t h i s a r e a . 

T a r g e t D: Anomalous and h i g h s o i l v a l u e s f o r g o l d and copper w i t h 
a s c a t t e r i n g o f h i g h o r anomalous a r s e n i c , z i n c and l e a d 
o c c u r i n t h e n o r t h e a s t c o r n e r o f t h e g r i d a r e a . The 
di m e n s i o n s o f t h e t a r g e t a r e a can n o t be e s t i m a t e d as i t 
appears t o e x t e n d t o t h e n o r t h e a s t o u t o f t h e g r i d a r e a . 

6.0 GEOPHYSICS 

6.1 Introduction 
A Max-Min I h o r i z o n t a l l o o p EM s u r v e y was pe r f o r m e d o v e r 3.95 km 
o f d e t a i l e d g r i d s u r r o u n d i n g t h e I m p e r i a l P i t a r e a by S.J.V. 
C o n s u l t a n t s L t d . between November 11 and 13 i n c l u s i v e . The purpose 
o f t h i s s m a l l s u r v e y was t o d e t e r m i n e i f h o r i z o n t a l l o o p EM would 
be s u c c e s s f u l i n d e t e c t i n g and t r a c i n g t h e s t r i k e l e n g t h o f known 
m i n e r a l i z a t i o n i n t h e I m p e r i a l w o r k i n g s a r e a . 

6.2 Results 

Three s t r o n g HLEM c o n d u c t o r s were e n c o u n t e r e d , a n o r t h - s o u t h 
c o n d u c t o r w h i c h t r e n d s t h r o u g h t h e I m p e r i a l and K e l l y P i t s , a 
n o r t h e a s t t r e n d i n g c o n d u c t o r and e v i d e n c e o f a c o n d u c t o r a t t h e 
e a s t edge o f t h e t e s t g r i d a r e a on L23+50N. 

S e v e r a l weak c o n d u c t o r s were i d e n t i f i e d t r e n d i n g s u b - p a r a l l e l t o 
t h e s t r o n g n o r t h t r e n d i n g c o n d u c t o r t h r o u g h t h e I m p e r i a l P i t . 
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6.3 Interpretation (Figure 10) 

The t e s t s u r v e y r e s u l t s i n d i c a t e a s t r o n g HLEM c o n d u c t o r e x t e n d i n g 
f o r a t l e a s t 300 meters from t h e K e l l y P i t , t h r o u g h t h e I m p e r i a l 
P i t and n o r t h w a r d i n t o t h e Emmaline. T h i s appears t o be a s s o c i a t e d 
w i t h t h e known m i n e r a l i z a t i o n w i t h i n t h e p i t a r e a s . 

The n o r t h e a s t t r e n d i n g HLEM c o n d u c t o r f o l l o w s t h e mapped t r a c e o f 
a T e r t i a r y f a u l t and appears t o c u t o f f t h e n o r t h t r e n d i n g 
c o n d u c t o r i m m e d i a t e l y s o u t h o f t h e K e l l y P i t . 

The weaker HLEM c o n d u c t o r 100 t o 150 meters t o t h e e a s t o f t h e 
s t r o n g n o r t h t r e n d i n g c o n d u c t o r i s p r o b a b l y t h e c o n t a c t between 
t h e c a r b o n a t e h o s t r o c k w i t h i n t h e w o r k i n g s and g r e e n s t o n e s o f t h e 
A n a r c h i s t Group. 

The s o u r c e o f t h e s t r o n g HLEM c o n d u c t o r a t t h e e a s t edge o f t h e 
t e s t g r i d a r e a cannot be d e t e r m i n e d from t h e l i m i t e d d a t a o f t h i s 
s u r v e y . 
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7.0 CONCLUSIONS 

The r e c e n t t r e n c h i n g program on t h e S i l v e r - D a w n p r o p e r t y has 
extended t h e known m i n e r a l i z a t i o n i n t h e I m p e r i a l P i t a r e a and has 
c o n f i r m e d s i g n i f i c a n t g o l d - s i l v e r v a l u e s i n t h e heavy s u l f i d e 
l e n s e s , pods and v e i n - l i k e s t r u c t u r e s ("black l e a d s " ) . S u l f i d e 
m i n e r a l s i n c l u d e p y r i t e , g a l e n a , s p h a l e r i t e and p r o b a b l y a s i l v e r 
b e a r i n g m i n e r a l such as a r g e n t i t e . 

The s h a l l o w e a s t e r l y d i p p i n g m i n e r a l i z a t i o n i n t o a g e n t l y r i s i n g 
s l o p e p r o v i d e s a f a v o r a b l e p o t e n t i a l f o r open p i t development. 
The p o t e n t i a l p r o d u c t i o n grades would a l m o s t c e r t a i n l y be dependent 
upon t h e number o f b l a c k l e a d s e n c o u n t e r e d and t h e a b i l i t y t o 
s e l e c t i v e l y s t o c k p i l e t h e s e heavy s u l f i d e s e c t i o n s . 

Four s o i l g e o c h e m i c a l t a r g e t a r e a s have been o u t l i n e d w i t h i n t h e 
p r o p e r t y g r i d a r e a based on anomalous v a l u e s f o r g o l d , s i l v e r , 
l e a d , z i n c ,copper and a r s e n i c . Three o f t h e s e may r e f l e c t 
m i n e r a l i z a t i o n s i m i l a r t o t h a t e n c o u n t e r e d i n t h e I m p e r i a l P i t a r e a 
w i t h t h e f o u r t h p o s s i b l y i n d i c a t i n g a d i s s e m i n a t e d g o l d t y p e o f 
m i n e r a l i z a t i o n . A l l f o u r t a r g e t s a r e a s s o c i a t e d w i t h T e r t i a r y 
f a u l t s . 

The t e s t HLEM s u r v e y c o nducted o v e r t h e I m p e r i a l P i t a r e a was 
s u c c e s s f u l i n d e t e c t i n g t h e known m i n e r a l i z a t i o n and c o u l d be 
u s e f u l i n t e s t i n g o t h e r s p e c i f i c t a r g e t a r e a s on t h e p r o p e r t y . 

8.0 RECOMMENDATIONS 

P r i o r i t y s h o u l d be g i v e n t o i n i t i a l diamond d r i l l i n g and f u r t h e r 
t r e n c h i n g o f t h e immediate I m p e r i a l P i t a r e a a l o n g w i t h a d d i t i o n a l 
i n v e s t i g a t i o n s o f g e o c h e m i c a l t a r g e t a r e a s . 
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F o l l o w up e x p l o r a t i o n program on t h e p r o p e r t y i s recommended as 
f o l l o w s : 
1. Trenching 

a) T r e n c h i n g i n t h e a r e a o f t h e I m p e r i a l P i t s h o u l d be 
e xtended down t o t h e r o a d l e v e l and t o t h e s o u t h f o r 
a p p r o x i m a t e l y 80 meters t o t h e a r e a o f t h e K e l l y P i t . 

b) S t r i p p i n g s h o u l d be extended t o t h e e a s t o f t h e p r e s e n t 
p i t a r e a t o d e f i n e t h e e a s t e r n l i m i t s o f t h e m i n e r a l i z e d 
zone. 

c) I n i t i a l t r e n c h i n g o f t h e g e o c h e m i c a l t a r g e t a r e a s as 
w a r r a n t e d by t h e r e s u l t s o f subsequent d e t a i l g r i d 
s u r v e y s . 

2. Diamond D r i l l i n g 

A minimum o f 800 meters o f NQ c o r e d r i l l i n g a t 25 m c e n t e r s 
i s recommended i n t h e a r e a o f t h e I m p e r i a l P i t t o d e t e r m i n e 
t h e d e p t h and l a t e r a l e x t e n t o f t h e known m i n e r a l i z a t i o n . 

3. Detailed Surveys 

A p p r o x i m a t e l y 15 km o f d e t a i l e d g r i d s u r v e y s , u s i n g c u t - l i n e 
and p i c k e t methods, s h o u l d be emplaced o v e r t h e f o u r 
g e o c h e m i c a l t a r g e t a r e a s . S u r v e y s s h o u l d i n c l u d e s o i l 
s a m p l i n g , magnetometer, and h o r i z o n t a l l o o p EM s u r v e y s i n 
c o n j u n c t i o n w i t h g e o l o g i c a l mapping and s y s t e m a t i c r o c k 
s a m p l i n g . 
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8.1 Projected Cost Breakdown - S i l v e r Dawn Project 

The c o s t s f o r c a r r y i n g o u t t h e e x p l o r a t i o n program as recommended 
a r e e s t i m a t e d as f o l l o w s : 

T r e n c h i n g and S t r i p p i n g 

Deepen and e x t e n d I m p e r i a l P i t $ 20,000 
T r e n c h i n g o f o t h e r A nomalies 6,000 

Diamond D r i l l i n g 

Pad C o n s t r u c t i o n and A c c e s s 4,000 
Mob/Demob 3,000 
800 meters o f NQ D r i l l i n g @ $90/meter 72,000 

D e t a i l e d S u r v e y s - 15 km 

G r i d Emplacement @ $500/km 7,500 
S o i l A n a l y s e s - 600 @ $15/sample 9,000 
Magnetometer Survey @200/km 3,000 
H o r i z o n t a l Loop EM - 10 days @ $500/day 5,000 

L o g i s t i c s 

Food and Accommodation - avg. 5 men f o r 40 days 8,000 
T r a n s p o r t a t i o n - 2 v e h i c l e s f o r 40 days 4,000 
S u p p l i e s and Equipment 1,000 

S u p e r v i s i o n and G e o l o g i c a l Support 

G e o l o g i s t - 20 days @ $250/day 5,000 
E n g i n e e r - 10 days @ $500/day 5,000 

R e p o r t P r e p a r a t i o n 5,000 

C o n t i n g e n c i e s Q a p p r o x i m a t e l y 15% 22,500 

TOTAL ESTIMATED COST $ 180,000 

I n v i e w 
t h e s e 
t i m e 

n c o u r a g i n g results^Qfe£gyyied i n t h e r e c e n t program, 
w e x p e n d i t u r e s ^ ^ r ^ J ^ I ^ ^ a r r a n t e d a t t h e p r e s e n t 

Sc. FGAC 
s t 

A 
e r v e l t , M.Sc., P.Eng 

E n g i n e e r i n g L t d . 



APPENDIX A - CERTIFICATES OF QUALIFICATIONS 

C e r t i f i c a t e - Douglas H. Wood 

I Douglas H. Wood o f t h e c i t y o f Vancouver i n t h e P r o v i n c e o f 
B r i t i s h Columbia do hereby c e r t i f y as f o l l o w s : 

1. I am a c o n s u l t i n g g e o l o g i s t based i n Vancouver, B.C. and have 
a c t i v e i n m i n e r a l e x p l o r a t i o n f o r t h e p a s t e l e v e n y e a r s . 

2. I g r a d u a t e d from t h e U n i v e r s i t y o f B r i t i s h C olumbia i n 1981 
w i t h a B a c h e l o r o f S c i e n c e degree i n G e o l o g i c a l S c i e n c e s and 
sp e n t a f u r t h e r y e a r a t t h e p o s t - g r a d u a t e l e v e l a t t h e 
U n i v e r s i t y o f B.C. 

3. I am a f e l l o w i n good s t a n d i n g o f t h e G e o l o g i c a l A s s o c i a t i o n 
o f Canada (F4594). 

4. I oversaw t h e e x p l o r a t i o n program d e t a i l e d i n t h i s r e p o r t 
d u r i n g t h e p e r i o d between September 26 and November 13, 1988. 

5. I have no i n t e r e s t , c o n t i n g e n t o r o t h e r w i s e i n t h e S i l v e r - D a w n 
p r o p e r t y n o r i n t h e s e c u r i t i e s o f Rock Creek R e s o u r c e s L t d . 
o r S i l v e r F a l l s R e sources L t d . 

6. I c o n s e n t t o and a u t h o r i z e t h e use o f t h e a t t a c h e d r e p o r t and 
my name i n t h e Company's P r o s p e c t u s , Statement o f M a t e r i a l 
F a c t s o r o t h e r p u b l i c documents. 

Dated 
Novel 

P r o v i n c e o f B r i t i s h Columbia, t h i s 3 0 t h day o f 



C e r t i f i c a t e - R.D. Westervelt 

I R a l p h D. W e s t e r v e l t , M.Sc., P.Eng., G e o l o g i c a l C o n s u l t a n t o f 

do h e r e b y c e r t i f y t h a t : 

1. I am a M i n i n g Geology g r a d u a t e from t h e U n i v e r s i t y o f T o r o n t o 
(B.A. S c., 1956) and an Economic Geology g r a d u a t e from Queen's 
U n i v e r s i t y (M.Sc., 1960). 

2. I am a r e g i s t e r e d member o f t h e A s s o c i a t i o n o f P r o f e s s i o n a l 
E n g i n e e r s i n t h e P r o v i n c e s o f O n t a r i o and B r i t i s h C olumbia. 

3. I have p r a c t i c e d my p r o f e s s i o n as a G e o l o g i s t c o n t i n u o u s l y 
s i n c e g r a d u a t i o n i n m i n i n g and e x p l o r a t i o n f o r v a r i o u s 
companies i n Canada and commenced p r i v a t e g e o l o g i c a l 
c o n s u l t i n g i n Vancouver i n 1969. 

4. My c o - a u t h o r s h i p o f t h e p r e s e n t r e p o r t i s based on my p e r s o n a l 
f i e l d e x a m i n a t i o n and s a m p l i n g o f t h e S i l v e r - D a w n p r o p e r t y 
c a r r i e d o u t on November 7 and 8, 1988 and on my subsequent 
r e v i e w o f t h e t e c h n i c a l d a t a a v a i l a b l e on t h e p r o p e r t y t o 
d a t e . 

5. I have no i n t e r e s t , n o r do I e x p e c t t o r e c e i v e any i n t e r e s t , 
e i t h e r d i r e c t l y o r i n d i r e c t l y , i n t h e S i l v e r - D a w n p r o p e r t y 
h e r e i n d e s c r i b e d o r i n t h e s e c u r i t i e s o f Rock Creek R e s o u r c e s 
L t d . o r S i l v e r F a l l s R esources L t d . 

6. I c o n s e n t t o and a u t h o r i z e t h e use o f t h e a t t a c h e d r e p o r t and 
my name i n t h e Company's P r o s p e c t u s , Statement o f M a t e r i a l 
F a c t s o r o t h e r p u b l i c documents. 

Dated a t VANCOUVER, B.C. on t h i s 3 0 t h day o f November, 1988. 

#401 -1112 West Pender S t r e e t 
Vancouver, B.C. V6E 2S1 

R.D. W e s t e r v e l t , M . S c , P.Eng. 
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APPENDIX E - REFERENCES 

Borovic, I., P.Eng. (November 23, 1982) 

R e p o r t on t h e G e o p h y s i c a l and Geochemical S u r v e y on t h e 
R i v e r s i d e P r o p e r t y , Rock Creek, B.C., NTS 82E/2 f o r World 
Cement I n d u s t r i e s I n c . 

B.C. Ministry of Energy, Mines and Petroleum Resources 

M i n i s t e r o f Mines Annual R e p o r t s ; 1898-1195, 1900-879, 1901¬
1057, 1901-1146, 1903-168, 1905-181, 1907-109, 1907-215, 1913¬
153, 1914-511, 1920-350, 1921-186, 1921-188, 1925-198, 1926¬
211, 1927-234, 1928-251, 1934-D9, 1935-A25, 1935-D55, 1938-
D23, 1947-153, 1949-149, 1952-139, 1953-109. 

M i n - F i l e V e r s i o n 1.1; O c c u r r e n c e #'s 082ESE113, 082ESE114, 
082ESE115, 082ESE199 f o r NTS 82E/SE 

Haman, P . J . , P.Eng. (Janu a r y 18, 1971) 

Geochemical R e p o r t on t h e R i f f C l a i m s f o r DeKalb M i n i n g 
C o r p o r a t i o n . 

Hayden, S.H., P.Eng (December 19, 1980) 

A F e a s i b i l i t y Study o f t h e R i v e r s i d e Mine, Rock Creek, B.C. 

Kr e g o s k y , R., B.Sc. (November 25, 1981) 

P r o s p e c t i n g R e p o r t on t h e Bee 2 and Bee 3 C l a i m s , Greenwood 
M i n i n g D i v i s i o n 82E/2 f o r M i d l a n d Energy C o r p o r a t i o n . 

K r e g o s k y , R., B.Sc. (October 15, 1982) 

Geochemical and G e o l o g i c a l R e p o r t on t h e Bee C l a i m s , Greenwood 
M i n i n g D i v i s i o n 82E/2 f o r M i d l a n d Energy C o r p o r a t i o n . 

K r e g o s k y , R., B.Sc. (March 10, 1983) 

D r i l l i n g R e p o r t on t h e J o y Group, NTS 82E/2, Greenwood M i n i n g 
D i v i s i o n f o r World Cement I n d u s t r i e s I n c . 

Kreg o s k y , R., B.Sc. (October 13, 1983) 

Geochemical and G e o l o g i c a l R e p o r t on t h e Bee Group, Greenwood 
M i n i n g D i v i s i o n , NTS 82E/2 f o r M i d l a n d Energy C o r p o r a t i o n . 

K r e g o s k y , R«, B.Sc. ( F e b r u a r y 1, 1984) 
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G e o l o g i c a l r e p o r t on t h e J o y 5 C l a i m , NTS 82E/2, Greenwood 
M i n i n g D i v i s i o n f o r World Cement I n d u s t r i e s I n c . 

L a r a b i e , E.N., P.Eng. (December 10, 1987) 

Phase I R e p o r t and Phase I I Budget on t h e K e l l y , I m p e r i a l and 
Bee Groups, Rock Creek, B r i t i s h C olumbia, Greenwood M i n i n g 
D i v i s i o n , NTS 82E/2W f o r S i l v e r F a l l s R e s o u r c e s L t d . 

L i t t l e , H.W. (1956) 

Geology o f t h e K e t t l e R i v e r Map A r e a ( E a s t H a l f ) ; G e o l o g i c a l 
S u r v e y o f Canada. 

P r i n g l e , D.W., P.Eng. (December, 1984 & F e b r u a r y , 1986) 

P r i v a t e r e p o r t s on t h e I m p e r i a l and Emmaline w o r k i n g s p r e p a r e d 
f o r A r i z c o R e s o u r c e s L t d . 

P r i n g l e , D.W., P.Eng. (October 5, 1983) 

Update R e p o r t on t h e R i v e r s i d e P r o p e r t y , Greenwood M i n i n g 
D i v i s i o n f o r W o r l d Cement I n d u s t r i e s I n c . 

S i n c l a i r , A.J. (1976) 

A p p l i c a t i o n s o f P r o b a b i l i t y Graphs i n M i n e r a l E x p l o r a t i o n ; 
A s s o c i a t i o n o f E x p l o r a t i o n Geochemists, S p e c i a l Volume 4. 

Ven H u i z e n , G.L., P.Eng. (March 1988) 

P r i v a t e r e p o r t on t r e n c h i n g a t t h e I m p e r i a l w o r k i n g s f o r 
S i l v e r F a l l s R e s o u r c e s L t d . 

V i s s e r , S . J . , B.Sc, FGAC (November 1988) 

G e o p h y s i c a l R e p o r t on t h e H o r i z o n t a l Loop E l e c t r o m a g n e t i c 
(Max-Min HLEM) Survey f o r Rock Creek R e s o u r c e s L t d . 

Wood, D.H., B.Sc. (December 22, 1986) 

R e p o r t on P r e l i m i n a r y G e o p h y s i c a l Work Conducted on t h e Bee 
2 and 3 M i n e r a l C l a i m s , Greenwood M.D., B r i t i s h C olumbia, NTS 
82E/2W f o r S i l v e r F a l l s R e s ources L t d . 
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W E S T E R V E L T ENGINEERING LTD. 
401-1112 West Pender Street, Vancouver, B.C. V6E 2S1 

Telephone: (604) 683-3910 

April 12, 1989 
Rock Creek Resources Ltd. 
#608 - 475 Howe Street 
Vancouver, B.C. V6C 2B3 

Gentlemen; 

An Addendum Memorandum 
to our i n i t i a l report dated November 30, 1988 

on the 
S i l v e r - Dawn Property 

Rock Creek Area, Briti s h Columbia 

At your request, I have discussed the most recent property work on the 
S i l v e r - Dawn project with Mr. Melan Pardek and have prepared the present 
summary memo as an up-date to our previous property report dated November 30th, 
1988. 

Subsequent to our earlier report, work completed on the Silver - Dawn 
property has been restricted to deepening of the original open-pi t face in the 
Imperial Pit area. This work - completed in late February, essentially lowered 
the p i t floor by another 6 metres over the entire 45 metre strike length. The 
newly exposed face has confirmed the c o n t i n u i t y of the a l t e r e d carbonate-
serpentinite assemblage and associated black lead mineralization to the current 
pi t floor level. In the course of this recent trenching program, the original 
Inperial Adit dating from the early 1900's was encountered and partially opened 
up at the floor level. 

The current accounting records indicate in excess of $145,000 has 
been spent in f i e l d work on the property by Rock Creek Resources Ltd. to January 
31st, 1989. 



The recent trenching activity does not warrant any major change i n 
the budget or recommendations as outlined in our original report. Minor changes 
in our recommendations are noted as follows: 

a) now that the p i t deepening program has been completed, 
the newly exposed p i t face should be mapped and sampled 
in d e t a i l 

b) the original Imperial Adit should be opened ip to allow 
surveying, mapping, and sampling of the a c c e s s i b l e 
underground workings 

The originally proposed budget of $180,000 remains valid with a minor 
re-allocation of approximately $5,000 from the trenching program to be u t i l i z e d 
in the additional mapping, surveying, and sampling efforts on the p i t face and 
underground workings. 

I believe this addendum memorandum in conjunction with our e a r l i e r 
report represents a f u l l disclosure on the data available and recommendations on 
the S i l v e r - Dawn property to date. 

Vancouver, B.C. 
Ap r i l 12, 1989 

cc: Douglas H. Wood, B.Sc., FGAC 
Consulting Geologist 



CERTIFICATE 

I, Ralph D, Wes t e r v e l t , M.Sc, P.Eng., G e o l o g i c a l C o n s u l t a n t of 
#401 - 1112 West Pender Street 

Vancouver, B.C. V6E 2S1 

do hereby c e r t i f y t h a t : 

1. I am a Mining Geology graduate from the U n i v e r s i t y of Toronto 
(B.A. Sc., 1956) and an Economic Geology graduate from Queen's University 
(M.Sc, 1960). 

2. I am a registered member of the Association of Professional Engineers i n 
the Provinces of Ontario and B r i t i s h Columbia. 

3. I have p r a c t i c e d my p r o f e s s i o n as a G e o l o g i s t continuously since 
graduation in mining and exploration for various companies i n Canada and 
commenced private geological consulting i n Vancouver i n 1969. 

4. I have co-authored an e a r l i e r r e p o r t with Douglas H. Wood, FGAC dated 
November 30, 1988 entitled "A Geological and Geochemical Report cn the 
Silver - Dawn Property, Rock Creek Area, B.C.11 which was based on our 
personal assessment of the technical data available on the property. 

5. The present addendun memorandum i s based on my review and d i s c u s s i o n of 
the more recent trench results with Mr. D. H. Wood and with Mr. Melan 
Pardek who personally supervised the recent trenching. 

6. I have no i n t e r e s t , nor do I expect to r e c e i v e any interest, 
either directly or indirectly, i n the S i l v e r - Dawn p r o p e r t y h e r e i n 
described or i n the securities of Rock Creek Resources Ltd. or Silver Falls 
Resources Ltd. 

7. I herewith grant my permission for Rock Creek Resources Ltd. to use t h i s 
addendum memorandum i n c o n j u n c t i o n w i t h our e a r l i e r r e p o r t i n 
support of a Prospectus to be submitted to any of the S e c u r i t i e s 
Commissions and Stock Exchanges in Canada f o r the purposes of p u b l i c 
financing. 

Dated at VANCOUVER, B.C. on t h i s 12th day of A p r i l , 1989 



C E R T I F I C A T E 

The f o r e g o i n g 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 r e l a t i n g t o the s e c u r i t i e s o f f e r e d by t h i s Prospec­
tu s as r e q u i r e d by the S e c u r i t i e s A c t and i t s r e g u l a t i o n s . 

DATED: August 30, 1989 

ISSUER 

NORMAN MERLE MCCARTNEY/^"! 
P r e s i d e n t and C h i e f E x e c u t i v e O f f i c e r 

ON BEHALF OF THE BOARD OF DI 

D i r e c t o r 
HARRY CHEW-
D i r e c t o r 

PROMOTERS 

HARRY CHEW 

AGENT 

To t h e b e s t o f our knowledge, i n f o r m a t i o n and b e l i e f , t h e f o r e ­
g o i n g 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 r e l a t i n g t o t h e s e c u r i t i e s o f f e r e d by t h i s P r o s p e c t u s as re­
q u i r e d by t h e S e c u r i t i e s A c t and i t s r e g u l a t i o n s . 

GEORGIA PACIFIC SECURITIES 
CORPORATION „ 


